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ITEM 5. OTHER EVENTS

     On November 30, 2001, Corporate Office Properties Trust (the "Company"),
through an affiliate of Corporate Office Properties, L.P. (the "Operating
Partnership"), acquired a 470,406 square foot office building and contiguous 17
acre land parcel located in Chantilly, Virginia (the "Washington Technology
Park").

     The Washington Technology Park was acquired for an aggregate cost of $59.0
million, including transaction costs. The Company paid the purchase price and
transaction costs using $32.1 million in borrowings under its existing secured
revolving credit facility with Deutsche Banc Alex. Brown, proceeds from a new
$25.0 million mortgage loan and cash reserves for the balance.

         The following schedule sets forth certain information relating to the
Washington Technology Park as of December 31, 2001:

<TABLE>
<CAPTION>
                                                                           Total
                                                                           Rental
                                   Rentable                 Total        Revenue per                   Major Tenants
                            Year    Square                  Rental        Occupied                    (10% or more 
of
     Property Locations     Built    Feet    Occupancy(1)  Revenue(2)   Square Foot(3)              Rentable Square 
Feet)
- ----------------------------------------------------------------------------------------------------------------
-------------------
<S>                         <C>    <C>       <C>           <C>          <C>                <C>
   15000 Conference         1989    470,406     99.56%     $9,427,044      $20.13          Dyncorp Information 
Systems, LLC (52.2%)
   Center Drive                                                                            General Dynamics 
Government Corp. (12.8%)
                                                                                           Genuity, Inc. (12.6%)
</TABLE>

(1)  This percentage is based on all leases in effect as of December 31, 2001.
(2)  Total rental revenue is the monthly contractual base rent as of December
     31, 2001 multiplied by 12 plus the estimated annualized expense



     reimbursements under existing leases.
(3)  This represents the property's total rental revenue divided by its occupied
     square feet as of December 31, 2001.
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     The following schedule sets forth annual lease expirations for the
Washington Technology Park as of December 31, 2001 assuming that none of the
tenants exercise renewal options:

<TABLE>
<CAPTION>
                                                                                                            Total 
Rental Revenue
 Year of    Number of                        Percentage of       Total Rental         Percentage of Total    of 
Expiring Leases
  Lease      Leases     Square Footage of   Total Occupied    Revenue of Expiring   Office Rental Revenue       Per 
Occupied
Expiration  Expiring    Leases Expiring       Square Feet       Office Leases(1)         Expiring(1)           
Square Foot(1)
- ----------------------------------------------------------------------------------------------------------------
----------------
                                                                (in thousands)

<S>           <C>       <C>                  <C>               <C>                  <C>                      <C>
Other(2)        --            41,143               8.8%            $     --                  --%                   
$   --
  2002           1            21,081               4.5%                 590                 6.3%                    
28.00
  2003           1               843               0.2%                  11                 0.1%                    
13.00
  2004           2           100,983              21.5%               2,564                27.2%                    
25.39
  2005          --                --               0.0%                  --                  --%                       
--
  2006           1            59,767              12.8%               1,230                13.0%                    
20.58
  2007          --                --               0.0%                 --                   --%                       
--
  2008          --                --               0.0%                  --                  --%                       
--
  2009          --                --               0.0%                  --                  --%                       
--
  2010           1           244,522              52.2%               5,032                53.4%                    
20.58
               ---          --------             -----               ------               -----
TOTAL/WEIGHTED
AVERAGE          6           468,339             100.0%              $9,427               100.0%                   
$22.34
               ===           =======             =====               ======               =====                    
======
</TABLE>

- ----------------
(1)  Total rental revenue is the monthly contractual base rent as of December
     31, 2001 multiplied by 12 plus the estimated annualized expense
     reimbursements under existing leases.
(2)  Other consists of amenities, including cafeteria, conference space and
     fitness center.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS

     (a) Financial Statements of Business Acquired

         The financial statements of the Washington Technology Park are
         included herein. See pages F-13 through F-17.

     (b) Pro Forma Financial Information

         The pro forma condensed consolidating financial statements of the
         Company are included herein. See pages F-1 through F-12.

     (c) Exhibits

EXHIBIT NUMBER             DESCRIPTION
- --------------             -----------
99.1                       Sale and Purchase Agreement, dated October 16, 2001,
                           between VZ Chantilly Corporation and COPT
                           Acquisitions, Inc.
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EXHIBIT NUMBER             DESCRIPTION
- --------------             -----------
99.2                       First Amendment to Sale and Purchase
                           Agreement, dated November 15, 2001, between
                           VZ Chantilly Corporation and COPT
                           Acquisitions, Inc.

99.3                       Second Amendment to Sale and Purchase
                           Agreement, dated November 16, 2001, between
                           VZ Chantilly Corporation and COPT
                           Acquisitions, Inc.

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
Company has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: February 13, 2002

                                            CORPORATE OFFICE PROPERTIES TRUST

                                            By:    /s/ RANDALL M. GRIFFIN
                                                   ------------------------
                                            Name:  Randall M. Griffin
                                            Title: President and Chief
                                                   Operating Officer

                                            By:    /s/ ROGER A. WAESCHE, JR.
                                                   -------------------------
                                            Name:  Roger A. Waesche, Jr.
                                            Title: Chief Financial Officer
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                        CORPORATE OFFICE PROPERTIES TRUST
             PRO FORMA CONDENSED CONSOLIDATING FINANCIAL INFORMATION

Set forth below are the unaudited pro forma condensed consolidating balance
sheet as of September 30, 2001, and the unaudited pro forma condensed



consolidating statements of operations for the year ended December 31, 2000 and
the nine month period ended September 30, 2001, of Corporate Office Properties
Trust and its consolidated affiliates, including Corporate Office Properties,
L.P. (the "Operating Partnership"). Corporate Office Properties Trust and its
consolidated affiliates, including the Operating Partnership, are collectively
referred to herein as the "Company."

The pro forma condensed consolidating financial information is presented as if
the following transactions had been consummated on the earlier of the actual
date of consummation or September 30, 2001, for balance sheet purposes, and at
January 1, 2000, for purposes of the statements of operations:

2000 TRANSACTIONS:
o    The acquisition of an office building on April 18, 2000 ("7240 Parkway
     Drive") for $7,464,000 using $7,285,000 in borrowings from the Company's
     revolving credit facility with Deutsche Banc Alex. Brown (the "Revolving
     Credit Facility") and cash reserves for the balance.

o    The disposition of a retail property on June 19, 2000 ("Minot Retail") for
     $2,970,000, of which $2,432,000 was used to pay off a mortgage loan payable
     on the property and the balance applied to cash reserves.

o    The disposition of a retail property on November 10, 2000 ("Tred Avon") for
     $5,800,000, of which $2,756,000 was used to pay off a mortgage loan payable
     on the property, $2,000,000 to pay down the Revolving Credit Facility and
     the balance applied to cash reserves.

o    The disposition of an office building on December 28, 2000 ("3 Center
     Drive") for $2,790,000, of which $1,755,000 was used to pay off a mortgage
     loan payable on the property and the balance applied to cash reserves.

The above transactions are collectively referred to herein as the "2000
Transactions."

2001 TRANSACTIONS:
o    On January 1, 2001, the Company acquired all of the stock in Corporate
     Office Management, Inc. ("COMI") that it did not previously own for
     $26,000. The Company accounted for this acquisition using the purchase
     method of accounting. Prior to January 1, 2001, the Company accounted for
     its investment in COMI and its subsidiaries using the equity method of
     accounting. Since the Company owns all of the voting interests in COMI and
     controls its operations effective January 1, 2001, it began consolidating
     the accounts of COMI and its subsidiaries with the Company's accounts on
     that date.

o    The acquisition of two office buildings in Columbia, Maryland on May 14,
     2001 (the "State Farm Properties") for $13,259,000 using $12,915,000 in
     proceeds from the Revolving Credit Facility and cash reserves for the
     balance.
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o    The disposition of an office building located in Cranbury, New Jersey on
     June 18, 2001 ("19 Commerce Drive") for $11,525,000, of which $7,000,000
     was used to pay off a mortgage loan payable on the property, $728,000 to
     pay other settlement and sales costs and the balance applied to cash
     reserves.

o    The acquisition of six office buildings in Linthicum, Maryland during 2001
     (the "Airport Square Properties") for $45,337,000 using $24,077,000 in
     proceeds from two mortgage loans payable, $13,200,000 in proceeds from the
     Revolving Credit Facility and cash reserves for the balance.

o    The acquisition of four office buildings in Columbia, Maryland on August
     30, 2001 (the "Gateway 63 Properties") for $23,866,000 using $15,750,000 in
     proceeds from an assumed mortgage payable, $4,295,000 in proceeds from the
     Revolving Credit Facility, issuing 310,342 common units in the Operating
     Partnership valued at $3,259,000 to the seller and cash reserves for the
     balance.

o    The acquisition of an office building and contiguous 17 acre land parcel
     located in Chantilly, Virginia on November 30, 2001 (the "Washington
     Technology Park") for $58,968,000 using $32,078,000 in borrowings under the
     Revolving Credit Facility, proceeds from a new $25,000,000 mortgage loan
     payable and cash reserves for the balance.

o    The issuance of 544,000 Series D Cumulative Convertible Redeemable
     Preferred Shares of beneficial interest ("Series D Preferred Shares") on
     January 25, 2001 for net proceeds of $11,892,000, of which $8,245,000 was
     used to pay down the Revolving Credit Facility.

o    The issuance of 1,150,000 Series E Cumulative Redeemable Preferred Shares



     of beneficial interest ("Series E Preferred Shares") on April 6, 2001 for
     net proceeds of $26,905,000, all of which was used to pay down the
     Revolving Credit Facility.

o    The issuance of 1,425,000 Series F Cumulative Redeemable Preferred Shares
     of beneficial interest ("Series F Preferred Shares") on September 13, 2001
     for net proceeds of $33,562,000, of which $31,200,000 was used to pay down
     the Revolving Credit Facility.

The above transactions are collectively referred to herein as the "2001
Transactions."

This pro forma condensed consolidating financial information should be read in
conjunction with the historical financial statements of the Company and those of
the Airport Square Properties and the Gateway 63 Properties, both of which were
filed as exhibits to the Company's 8-K filed September 5, 2001, and the
historical financial statements of the Washington Technology Park. In
management's opinion, all adjustments necessary to reflect the effects of the
above transactions have been made. This pro forma condensed consolidating
financial information is unaudited and is not necessarily indicative of what the
Company's actual financial position would have been at September 30, 2001 or
what the results of operations would have been for the year ended December 31,
2000 or the nine months ended September 30, 2001. The pro forma condensed
consolidating financial information also does not purport to represent the
future financial position and results of operations of the Company.
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                        CORPORATE OFFICE PROPERTIES TRUST
                 PRO FORMA CONDENSED CONSOLIDATING BALANCE SHEET
                            AS OF SEPTEMBER 30, 2001
                                   (UNAUDITED)
                  (DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

<TABLE>
<CAPTION>
                                                           Washington
                                           Historical      Technology      Pro Forma      Pro Forma
                                          Consolidated        Park        Adjustments   Consolidated
                                              (A)              (B)
<S>                                       <C>              <C>             <C>           <C>
ASSETS
  Net investments in real estate            $ 859,274       $  58,968       $    --        $ 918,242
  Cash and cash equivalents                     7,881          (1,890)           --            5,991
  Other assets                                 47,691            --              --           47,691
                                            ---------       ---------       ---------      ---------
    Total assets                            $ 914,846       $  57,078       $    --        $ 971,924
                                            =========       =========       =========      =========

LIABILITIES AND SHAREHOLDERS' EQUITY
Liabilities
  Mortgage loans payable                    $ 508,715       $  57,078       $    --        $ 565,793
  Other liabilities                            36,564            --              --           36,564
                                            ---------       ---------       ---------      ---------
    Total liabilities                         545,279          57,078            --          602,357
                                            ---------       ---------       ---------      ---------
Minority interests                            105,318            --              --          105,318
                                            ---------       ---------       ---------      ---------
Shareholders' equity
  Preferred shares of beneficial
    interest                                       43            --              --               43
  Common shares of beneficial interest            208            --              --              208
  Additional paid-in capital                  284,834            --              --          284,834
  Other                                       (20,836)           --              --          (20,836)
                                            ---------       ---------       ---------      ---------
    Total shareholders' equity                264,249            --              --          264,249
                                            ---------       ---------       ---------      ---------

    Total liabilities and
      shareholders' equity                  $ 914,846       $  57,078       $    --        $ 971,924
                                            =========       =========       =========      =========

</TABLE>

        See accompanying notes and management's assumptions to pro forma
                             financial statements.
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                        CORPORATE OFFICE PROPERTIES TRUST
            PRO FORMA CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
                      FOR THE YEAR ENDED DECEMBER 31, 2000
                                   (UNAUDITED)
                  (DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

<TABLE>
<CAPTION>

                                                                                             Airport
                           Historical       2000                   State Farm  19 Commerce   Square     Gateway 63
                          Consolidated  Transactions     COMI      Properties     Drive    Properties   Properties
                              (A)           (B)          (C)          (D)          (E)         (F)         (G)
<S>                        <C>          <C>          <C>          <C>         <C>          <C>         <C>
REVENUES:
  Rental revenue            $ 93,309    $    (638)   $    --      $   1,698   $  (1,401)   $   4,748   $   1,004
  Tenant recoveries
    and other revenue         15,684         (232)        --            558         (27)         374          83
  Service operation
    revenue                     --           --          4,040         --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
    Total revenues           108,993         (870)       4,040        2,256      (1,428)       5,122       1,087
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
EXPENSES:
  Property operating          31,235         (189)        --            898        (413)       1,800         153
  General and
    administrative             4,867           (5)        --           --          --           --          --
  Interest                    30,454         --           --           --          --           --          --
  Depreciation and
    amortization              18,359         --           --           --          --           --          --
  Service operation
    expenses                    --           --          4,254         --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
    Total expenses            84,915         (194)       4,254          898        (413)       1,800         153
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
Gain (loss) on sale of
  properties                     107         (107)        --           --          --           --          --
Equity in loss of
  unconsolidated
  subsidiary                    (310)        --           --           --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
Income (loss) before
  minority interests
  and income taxes            23,875         (783)        (214)       1,358      (1,015)       3,322         934
Minority interests
  Preferred Units             (2,240)        --           --           --          --           --          --
  Other partnerships             (26)        --            (51)        --          --           --          --
  Common Units                (6,362)        --           --           --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
Net income (loss)
  from continuing
  operations before
  income taxes                15,247         (783)        (265)       1,358      (1,015)       3,322         934
Income taxes                    --           --            (61)        --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
Net income (loss) from
  continuing operations       15,247         (783)        (326)       1,358      (1,015)       3,322         934
Preferred share dividends     (3,802)        --           --           --          --           --          --
                            --------    ---------    ---------    ---------   ---------    ---------   ---------
Net income (loss) from
  continuing operations
  available to Common
  Shareholders              $ 11,445    $    (783)   $    (326)   $   1,358   $  (1,015)   $   3,322   $     934
                            ========    =========    =========    =========   =========    =========   =========
Earnings per share:
  Basic                     $   0.61
                            ========
Earnings per share:
  Diluted                   $   0.60
                            ========
Weighted average number
  of shares: Basic            18,818
                            ========
             Diluted          19,213
                            ========

<CAPTION>
                            Washington
                            Technology    Preferred
                               Park        Offerings    Pro Forma     Pro Forma
                                (H)           (I)      Adjustments   Consolidated
<S>                         <C>           <C>          <C>            <C>
REVENUES:



  Rental revenue            $   6,077     $    --      $    --        $ 104,797
  Tenant recoveries
    and other revenue           4,452          --           (217)(J)     20,675
  Service operation
    revenue                      --            --           --            4,040
                            ---------     ---------    ---------      ---------
    Total revenues             10,529          --           (217)       129,512
                            ---------     ---------    ---------      ---------
EXPENSES:
  Property operating            4,458          --           --           37,942
  General and
    administrative               --            --           --            4,862
  Interest                       --          (5,495)       8,660 (K)     33,619
  Depreciation and
    amortization                 --            --          2,477 (L)     20,836
  Service operation
    expenses                     --            --           (217)(J)      4,037
                            ---------     ---------    ---------      ---------
    Total expenses              4,458        (5,495)      10,920        101,296
                            ---------     ---------    ---------      ---------
Gain (loss) on sale of
  properties                     --            --           --             --
Equity in loss of
  unconsolidated
  subsidiary                     --            --            310 (M)       --
                            ---------     ---------    ---------      ---------
Income (loss) before
  minority interests
  and income taxes              6,071         5,495      (10,827)        28,216
Minority interests
  Preferred Units                --            --            (48)(N)     (2,288)
  Other partnerships             --            --           --              (77)
  Common Units                   --            --          1,027 (O)     (5,335)
                            ---------     ---------    ---------      ---------
Net income (loss)
  from continuing
  operations before
  income taxes                  6,071         5,495       (9,848)        20,516
Income taxes                     --            --           --              (61)
                            ---------     ---------    ---------      ---------
Net income (loss) from
  continuing operations         6,071         5,495       (9,848)        20,455
Preferred share dividends        --          (7,009)        --          (10,811)
                            ---------     ---------    ---------      ---------
Net income (loss) from
  continuing operations
  available to Common
  Shareholders              $   6,071     $  (1,514)   $  (9,848)     $   9,644
                            =========     =========    =========      =========
Earnings per share:
  Basic                                                               $    0.51
                                                                      =========
Earnings per share:
  Diluted                                                             $    0.50
                                                                      =========
Weighted average number
  of shares: Basic                                                       18,818
                                                                      =========
             Diluted                                                     20,410
                                                                      =========
</TABLE>

        See accompanying notes and management's assumptions to pro forma
                             financial statements.
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                        CORPORATE OFFICE PROPERTIES TRUST
            PRO FORMA CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
               FOR THE NINE MONTH PERIOD ENDED SEPTEMBER 30, 2001
                                   (UNAUDITED)
                  (DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

<TABLE>
<CAPTION>

                                                             Airport               Washington
                       Historical   State Farm  19 Commerce  Square    Gateway 63  Technology  Preferred
                      Consolidated  Properties     Drive    Properties Properties     Park     Offerings   Pro Forma



                           (A)         (D)          (E)        (F)        (G)          (H)        (I)      
Adjustments    Total
                      ------------  ----------  ----------- ---------- ----------  ----------  ---------   -------
----    -----
<S>                      <C>           <C>        <C>         <C>        <C>         <C>        <C>          <C>         
<C>

REVENUES:
  Rental revenue         $80,590       $611       $  (779)    $3,266     $2,112      $4,418     $    --      $    --     
$ 90,218
  Tenant recoveries
    and other revenue     10,787        (50)           (4)       237        261       3,236          --           --       
14,467
  Service operation
    revenues               3,038         --            --         --         --          --          --           -
-        3,038
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
      Total revenues      94,415        561          (783)     3,503      2,373       7,654          --           --      
107,723
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
EXPENSES:
  Property operating      26,680        322          (207)       949        337       3,350          --           --       
31,431
  General and
    administrative         4,122         --            --         --         --          --          --           -
-        4,122
  Interest                24,298         --            --         --         --          --      (1,948)       
5,189 (K)   27,539
  Depreciation and
    amortization          16,435         --            --         --         --          --          --        
1,640 (L)   18,075
  Service operation
    expenses               3,382         --            --         --         --          --          --           -
-        3,382
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
      Total expenses      74,917        322          (207)       949        337       3,350      (1,948)       6,829       
84,549
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
Gain (loss) on
  sale of
  properties               1,596         --        (1,596)        --         --          --          --           -
-           --
Equity in loss
  of unconsolidated
  subsidiaries               (39)        --            --         --         --          --          --         
(117)(P)     (156)
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
Income (loss) before
  minority interests
  and income taxes        21,055        239        (2,172)     2,554      2,036       4,304       1,948       
(6,946)      23,018
Minority interests
  Preferred Units         (1,716)        --            --         --         --          --          --           -
-       (1,716)
  Other partnerships         (61)        --            --         --         --          --          --           -
-          (61)
  Common Units            (5,141)        --            --         --         --          --          --          
452 (O)   (4,689)
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
Income (loss)
  from continuing
  operations before
  income taxes            14,137        239        (2,172)     2,554      2,036       4,304       1,948       
(6,494)      16,552
Income tax benefit           202         --            --         --         --          --          --           -
-          202
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
Net income (loss)
  from continuing
  operations              14,339        239        (2,172)     2,554      2,036       4,304       1,948       
(6,494)      16,754

Preferred share
  dividends               (4,324)        --            --         --         --          --      (3,276)          -
-       (7,600)
                         -------       ----       -------      ------    -------     ------       -----      -----
--      -------
Net income (loss)



  from continuing
  operations
  available to
  Common
  Shareholders           $10,015       $239       $(2,172)    $2,554     $2,036      $4,304     $(1,328)     
$(6,494)     $ 9,154
                         =======       ====       =======     ======     ======      ======     =======      
========     =======
Earnings per share:
  Basic                  $  0.50                                                                                          
$  0.46
                         =======                                                                                          
=======
Earnings per share:
  Diluted                $  0.48                                                                                          
$  0.44
                         =======                                                                                          
=======
Weighted average
  number of shares:
    Basic                 20,070                                                                                           
20,070
                         =======                                                                                          
=======
    Diluted               21,505                                                                                           
21,610
                         =======                                                                                          
=======
</TABLE>

              See accompanying notes and management's assumptions
                       to proforma financial statements.
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                        CORPORATE OFFICE PROPERTIES TRUST
                      NOTES AND MANAGEMENT'S ASSUMPTIONS TO
                        PRO FORMA CONDENSED CONSOLIDATING
                              FINANCIAL INFORMATION
           (DOLLARS IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

1.   BASIS OF PRESENTATION:

Corporate Office Properties Trust (the "Company") is a self-administered
Maryland real estate investment trust. As of September 30, 2001, the Company's
portfolio included 97 properties, including one owned through a joint venture.

These pro forma condensed consolidating financial statements should be read in
conjunction with the historical financial statements and notes thereto of the
Company, the Airport Square Properties, the Gateway 63 Properties and the
Washington Technology Park. In management's opinion, all adjustments necessary
to reflect the effects of the 2000 Transactions and the 2001 Transactions have
been made. This pro forma condensed consolidating financial information is
unaudited and is not necessarily indicative of what the Company's actual
financial position would have been at September 30, 2001, nor does it purport to
represent the future financial position and results of operations of the
Company.

2.   ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATING BALANCE SHEET:

(A)  Reflects the historical consolidated balance sheet of the Company as of
     September 30, 2001.

(B)  Reflects the acquisition of the Washington Technology Park from an
     unrelated party using: (i) $32,078 in proceeds from the Company's Revolving
     Credit Facility with Deutsche Banc Alex. Brown (the "Revolving Credit
     Facility"); (ii) $25,000 in proceeds from a new mortgage loan payable; and
     (iii) $1,890 in cash payments.

3.   ADJUSTMENTS TO PRO FORMA CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS:

(A)  Reflects the historical consolidated operations of the Company.
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(B)  The pro forma adjustments associated with the 2000 Transactions are set
     forth in the table below.



<TABLE>
<CAPTION>

                                             7240 Parkway      Minot          Tred Avon        3 Center
                                               Drive (i)     Retail (ii)        (iii)         Drive (iv)        
Total
<S>                                          <C>             <C>              <C>             <C>              <C>
Revenues
    Rental income                                $ 361          $(149)          $(600)          $(250)          
$(638)
    Tenant recoveries and other revenue              4           --              (145)            (91)           
(232)
                                                 -----          -----           -----           -----           --
---
        Total revenues                             365           (149)           (745)           (341)           
(870)
                                                 -----          -----           -----           -----           --
---
Expenses
    Property operating                             116             (2)           (215)            (88)           
(189)
    General and administrative                    --               (1)             (4)           --                
(5)
    Interest                                      --             --              --              --              --
    Depreciation and amortization                 --             --              --              --              --
                                                 -----          -----           -----           -----           --
---
        Total expenses                             116             (3)           (219)            (88)           
(194)
                                                 -----          -----           -----           -----           --
---

Gain (loss) on sale of properties                 --              (57)             94            (144)           
(107)
                                                 -----          -----           -----           -----           --
---

Income (loss) before minority
interests and income taxes                       $ 249          $(203)          $(432)          $(397)          
$(783)
                                                 =====          =====           =====           =====           
=====
</TABLE>

     (i)   Reflects the effects of the historical operations of 7240 Parkway
           Drive prior to its acquisition on April 18, 2000.
     (ii)  Reflects the effects of the historical operations of Minot Retail
           prior to its disposition on June 19, 2000.
     (iii) Reflects the effects of the historical operations of Tred Avon
           prior to its disposition on November 10, 2000.
     (iv)  Reflects the effects of the historical operations of 3 Center
           Drive prior to its disposition on December 28, 2000.

(C)  Reflects the effects of the historical operations of COMI and its
     subsidiaries, net of relevant elimination entries, prior to our
     purchase of the interests that we did not previously own on January 1,
     2001.

(D)  Reflects the effects of the historical operations of the State Farm
     Properties prior to their acquisition on May 14, 2001.

(E)  Reflects the effects of the historical operations of 19 Commerce Drive
     prior to its disposition on June 18, 2001.

(F)  Reflects the effects of the historical operations of the Airport Square
     Properties prior to their acquisition in July and August 2001.

(G)  Reflects the effects of the historical operations of the Gateway 63
     Properties prior to their acquisition on August 30, 2001.

(H)  Reflects the effects of the historical operations of the Washington
     Technology Park for the periods presented. These historical operations
     include net income of $451 for the year ended December 31, 2000 and
     $230 for the nine months ended September 30, 2001 associated with a
     tenant contract service agreement that was terminated in January 2002.

                                      F-8

(I)  Reflects the effects of the issuance of the Series D Preferred Shares,
     Series E Preferred Shares and Series F Preferred Shares as if such
     issuances and the resulting repayments of debt occurred at the
     beginning of the respective reporting periods.



<TABLE>
<CAPTION>
                                                                                          FOR THE NINE
                                                                           FOR THE YEAR   MONTH PERIOD
                                                                               ENDED         ENDED
                                                                            DECEMBER 31,  SEPTEMBER 30,
                                                                               2000          2001
                                                                               ----          ----
<S>                                                                        <C>            <C>
INTEREST EXPENSE:
     Series D Preferred Share issuance - $8,245 of proceeds used to
     pay down the Revolving Credit Facility, bearing interest on the
     outstanding balance at LIBOR plus 175 basis points, assuming a
     LIBOR rate of 6.4% per annum for 2000 and 4.75% per annum for
     the nine months ended September 30, 2001.                              $   (683)      $    (46)

     Series E Preferred Share issuance - $26,905 of the proceeds used
     to pay down the Revolving Credit Facility, bearing interest on
     the outstanding balance at LIBOR plus 175 basis points, assuming
     a LIBOR rate of 6.4% per annum for 2000 and 4.75% per annum for
     the nine months ended September 30, 2001.                                (2,228)          (461)

     Series F Preferred Share issuance - $31,200 of the proceeds used
     to pay down the Revolving Credit Facility, bearing interest on
     the outstanding balance at LIBOR plus 175 basis points, assuming
     a LIBOR rate of 6.4% per annum for 2000 and 4.75% per annum for
     the nine months ended September 30, 2001.                                (2,584)        (1,441)
                                                                            --------       --------
     Total                                                                  $ (5,495)      $ (1,948)
                                                                            ========       ========
</TABLE>

     The pro forma adjustments above reflect an aggregate decrease to
     interest expense; this decrease to interest expense would
     decrease by a total of $84 for the year ended December 31, 2000
     and $37 for the nine months ended September 30, 2001 if interest
     rates on variable rate debt were 1/8th of a percentage point higher.
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<TABLE>
<CAPTION>
                                                                       FOR THE NINE
                                                        FOR THE YEAR   MONTH PERIOD
                                                            ENDED         ENDED
                                                         DECEMBER 31,  SEPTEMBER 30,
                                                            2000          2001
                                                            ----          ----
<S>                                                     <C>            <C>
PREFERRED SHARE DIVIDENDS:
     Series D Preferred Share issuance - 544,000
     shares issued with an aggregate liquidation
     preference of $13,600, paying dividends
     at a yearly rate of 4% of such liquidation
     preference.                                            $   544      $    36

     Series E Preferred Share issuance - 1,150,000
     shares issued with an aggregate liquidation
     preference of $28,750, paying dividends
     at a yearly rate of 10.25% of such liquidation
     preference.                                              2,947          778

     Series F Preferred Share issuance - 1,425,000
     shares issued with an aggregate liquidation
     preference of $35,625, paying dividends
     at a yearly rate of 9.875% of such liquidation
     preference.                                              3,518        2,462
                                                            -------      -------
     Total                                                  $ 7,009      $ 3,276
                                                            =======      =======
</TABLE>

(J)  Adjustment to reverse interest income recognized by the Company from
     COMI and the associated expense recognized by COMI due to COMI being a
     consolidated subsidiary effective January 1, 2001.

(K)  Pro forma adjustments are reflected below for additional interest
     expense resulting from acquisitions activity. Pro forma adjustments are
     also reflected below for decreases in historical interest expense
     resulting from property dispositions. Pro forma adjustments below
     associated with the Revolving Credit Facility and certain other loans,



     which bear interest at LIBOR plus 175 basis points, assume a LIBOR rate
     of 6.4% per annum for the year ended December 31, 2000 and 4.75% per
     annum for the nine months ended September 30, 2001.

<TABLE>
<CAPTION>
                                                                           FOR THE NINE
                                                          FOR THE YEAR     MONTH PERIOD
                                                              ENDED           ENDED
     ADJUSTMENT TO INTEREST EXPENSE, NET OF                DECEMBER 31,    SEPTEMBER 30,
     RELATED HISTORICAL AMOUNTS, AS A RESULT OF:              2000            2001
     -------------------------------------------              ----            ----
<S>                                                       <C>               <C>
     Borrowings under the Revolving Credit
     Facility of $7,285 in connection with
     the acquisition of 7240 Parkway Drive.                 $  175            $    -

     Debt repaid in connection with the sale of
     Minot Retail in the amount of $2,432, bearing
     interest at 8% per annum.                                 (93)                -

     Debt repaid in connection with the sale of
     Tred Avon consisting of: (i) $2,756 mortgage
     loan payable on the property with an
     interest rate of LIBOR plus 175 basis
     points and (ii) $2,000 under the Revolving
     Credit Facility.                                         (337)                -
</TABLE>
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<TABLE>
<CAPTION>
                                                                           FOR THE NINE
                                                          FOR THE YEAR     MONTH PERIOD
                                                              ENDED           ENDED
     ADJUSTMENT TO INTEREST EXPENSE, NET OF                DECEMBER 31,    SEPTEMBER 30,
     RELATED HISTORICAL AMOUNTS, AS A RESULT OF:              2000            2001
     -------------------------------------------              ----            ----
<S>                                                       <C>               <C>
     Debt repaid under the Revolving Credit Facility
     in connection with the sale of 3 Center Drive
     in the amount of $1,755.                                 (144)                -

     Proceeds borrowed under the Revolving Credit
     Facility of $12,915 in connection with the
     acquisition of the State Farm Properties.               1,070               312

     Debt repaid in connection with the sale of 19
     Commerce Drive consisting of: (i) a $7,000
     mortgage loan payable on the property with an
     interest rate of LIBOR plus 175 basis points
     and (ii) $4,550 on the Revolving Credit Facility.        (387)             (224)

     Proceeds from debt in connection with the
     acquisition of the Airport Square Properties
     consisting of: (i) $16,215 borrowed under a
     mortgage loan payable bearing interest at LIBOR
     plus 175 basis points; (ii) $13,200 borrowed
     under the Revolving Credit Facility; and
     (iii) $7,862 borrowed under a mortgage loan
     payable bearing interest at 7.18% per annum.            3,000             1,289

     Proceeds from debt in connection with the
     acquisition of the Gateway 63 Properties
     consisting of: (i) $15,750 mortgage loan
     payable assumed bearing interest at the
     Prime rate; and (ii) $4,295 borrowed under
     the Revolving Credit Facility.                            649             1,001

     Proceeds from debt in connection with the
     acquisition of the Washington Technology Park
     consisting of: (i) $32,078 borrowed under the
     Revolving Credit Facility; and (ii) $25,000
     borrowed under a mortgage loan payable bearing
     interest at LIBOR plus 175 basis points.                 4,727            2,811
                                                             ------           ------
                                                             $8,660           $5,189
                                                             ======           ======
</TABLE>



     The pro forma adjustments above reflect an aggregate increase to
     interest expense; this increase would increase by an additional $125
     for the year ended December 31, 2000 and $92 for the nine months ended
     September 30, 2001 if interest rates on variable rate debt were 1/8th
     of a percentage point higher.

(L)  Pro forma depreciation expense adjustments are reflected on
     acquisitions based on a useful life of 40 years on the portion of the
     acquisition attributable to the building. Pro forma amortization
     expense adjustments are reflected assuming pro forma deferred financing
     fees are amortized over the life of the related loans. Pro forma
     depreciation and amortization expense adjustments on dispositions are
     reflected based on historical amounts.
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<TABLE>
<CAPTION>
                                                                             FOR THE NINE
                                                            FOR THE YEAR     MONTH PERIOD
     ADJUSTMENT TO DEPRECIATION AND                             ENDED           ENDED
     AMORTIZATION EXPENSE, NET OF RELATED                   DECEMBER 31,    SEPTEMBER 30,
     HISTORICAL AMOUNTS, AS A RESULT OF:                        2000            2001
     ------------------------------------                       ----            ----
<S>                                                          <C>               <C>
DEPRECIATION EXPENSE:
   7240 Parkway Drive                                        $    44           $  --

   Minot Retail                                                  (31)             --

   Tred Avon                                                    (105)             --

   3 Center Drive                                                (51)             --

   State Farm Properties                                         265               110

   19 Commerce Drive                                            (158)             (109)

   Airport Square Properties                                     907               472

   Gateway 63 Properties                                         165               319

   Washington Technology Park                                  1,238               928

AMORTIZATION OF DEFERRED FINANCING FEES RELATED TO:
   Minot Retail                                                   (1)             --

   Tred Avon                                                     (31)             --

   19 Commerce Drive                                            --                 (48)

   Airport Square Properties                                     163                 5

   Washington Technology Park                                    109              --

AMORTIZATION OF DEFERRED LEASING COSTS RELATED TO:
   19 Commerce Drive                                             (37)              (37)
                                                             -------           -------
                                                             $ 2,477           $ 1,640
                                                             =======           =======
</TABLE>

(M)  Adjustment to reverse income recorded for the Operating Partnership's
     investment in COMI under the equity method of accounting during 2000.

(N)  Adjustment for distributions on additional Preferred Units issued in 2000
     in connection with a 1999 property acquisition.

(O)  Adjustment for minority interests' share of pro forma adjustments made to
     the Operating Partnership.

(P)  Adjustment to reverse income recorded for our investment in certain of the
     Airport Square Properties under the equity method of accounting during
     2001.
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                        REPORT OF INDEPENDENT ACCOUNTANTS



To Washington Technology Park

We have audited the accompanying statement of revenue and certain expenses of
the Washington Technology Park (the "Property") as described in Note 1 for the
year ended December 31, 2000. This historical statement is the responsibility of
the Property management; our responsibility is to express an opinion on this
historical statement based on our audit.

We conducted our audit in accordance with auditing standards generally accepted
in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the historical
statement is free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the historical
statement. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
historical statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

The accompanying historical statement was prepared for the purpose of complying
with the rules and regulations of the Securities and Exchange Commission (for
inclusion on Form 8-K of Corporate Office Properties Trust) as described in Note
2, and is not intended to be a complete presentation of the Properties' revenue
and expenses.

In our opinion, the historical statement referred to above presents fairly, in
all material respects, the revenue and certain expenses of the Washington
Technology Park for the year ended December 31, 2000, in conformity with
accounting principles generally accepted in the United States of America as
described in Note 2.

/s/ PricewaterhouseCoopers LLP

Baltimore, Maryland
February 8, 2002
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WASHINGTON TECHNOLOGY PARK
STATEMENT OF REVENUE AND CERTAIN EXPENSES
FOR THE YEAR ENDED DECEMBER 31, 2000
- ------------------------------------------------------------------------------

Revenue
    Base rents                                  $ 6,077,188
    Tenant reimbursements                         3,858,756
    Tenant service contract revenue                 592,233
    Miscellaneous income                                808
                                                -----------

             Total revenue                       10,528,985
                                                -----------

Certain expenses
    Property operating expenses
      Property taxes                              1,036,011
      Administrative expenses                       406,418
      Tenant service contract expenses              141,656
      Utilities                                   1,416,294
      Other operating expenses                      205,996
                                                -----------
             Total property operating             3,206,375

Repairs and maintenance                           1,251,512
                                                -----------

             Total certain expenses               4,457,887
                                                -----------

Revenue in excess of certain expenses           $ 6,071,098
                                                ===========

   The accompanying notes are an integral part of these financial statements.

                                      F-14



WASHINGTON TECHNOLOGY PARK
STATEMENT OF REVENUE AND CERTAIN EXPENSES
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2001 (UNAUDITED)
- -------------------------------------------------------------------------------

Revenue
    Base rents                                  $4,418,135
    Tenant reimbursements                        2,900,168
    Tenant service contract revenue                331,119
    Miscellaneous income                             4,310
                                                ----------

             Total revenue                       7,653,732
                                                ----------

Certain expenses
    Property operating expenses
      Property taxes                               887,906
      Administrative expenses                      351,789
      Tenant service contract expenses             100,779
      Utilities                                  1,210,973
      Other operating expenses                      43,963
                                                ----------
             Total property operating            2,595,410

Repairs and maintenance                            754,653
                                                ----------

             Total certain expenses              3,350,063
                                                ----------

Revenue in excess of certain expenses           $4,303,669
                                                ==========

   The accompanying notes are an integral part of these financial statements.
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WASHINGTON TECHNOLOGY PARK
NOTES TO FINANCIAL STATEMENTS
- ------------------------------------------------------------------------------

1.   BUSINESS

     The accompanying statement of revenue and certain expenses relates to the
     operations of Washington Technology Park (the "Property"), consisting of
     the revenue and certain expenses of the building totaling 470,406 rentable
     square feet located in Chantilly, Virginia.

2.   SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

     BASIS OF PRESENTATION
     The accompanying statement of revenue and certain expenses was prepared
     for the purpose of complying with the rules and regulations of the
     Securities and Exchange Commission in contemplation of Corporate Office
     Properties Trust acquiring the Property. The statement is not
     representative of the actual operations of the Property for the period
     presented nor indicative of future operations as certain expenses,
     primarily depreciation, amortization, and interest expense, which may not
     be comparable to the expenses expected to be incurred by Corporate Office
     Properties Trust in future operations of the Property, have been excluded.

     REVENUE AND EXPENSE RECOGNITION
     Revenue is recognized on a straight-line basis over the terms of the
     related lease. Expenses are recognized in the period in which they are
     incurred.

     USED OF ESTIMATES
     The preparation of this historical statement in conformity with generally
     accepted accounting principles requires management to make estimates and
     assumptions that affect the reported amounts of revenue and expenses
     during the reporting period. Actual results may differ from these
     estimates.

     MAJOR TENANTS
     During 2000, 73% of the Property's total base rents was earned from 2
     major tenants, each of which amounted to over 10% of total base rents.
     Base rents earned from these 2 tenants for the year ended December 31,
     2000 was approximately $3,403,140 and $1,032,030, respectively.



3.   RENTALS

     The Property has entered into non-cancelable tenant leases, with
     expiration dates ranging from 2003 to 2004. Such leases provide that
     tenants will share in operating expenses and real estate taxes on a pro
     rata basis, as defined in the leases. Future minimum rentals as of
     December 31, 2000, to be received under these tenant leases are as
     follows:

       2001                                 $ 5,734,619
       2002                                   4,446,129
       2003                                   4,446,129
       2004                                     430,012
       2005                                          --
       Thereafter                                    --
                                            -----------
                                            $15,056,889
                                            ===========
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WASHINGTON TECHNOLOGY PARK
NOTES TO FINANCIAL STATEMENTS
- ------------------------------------------------------------------------------

4.   MANAGEMENT FEE AGREEMENT AND TENANT SERVICE CONTRACT

     Certain management services for the first four months of the year ended
     December 31, 2000 were performed by the owner of the Property at the rate
     of $12,160 per month. Subsequent to April 2000, management services were
     provided by a third party management company for a monthly rate of $6,250.

     The Property entered into a tenant service contract with a tenant to
     provide routine services, as defined by the contract, for a monthly fee.
     The monthly fee was approximately $51,000 and $33,000 for the year ended
     December 31, 2000 and the 9 months ended September 31, 2001, respectively.
     The tenant service contract was terminated at the option of the tenant on
     January 1, 2002.

5.   UNAUDITED INTERIM STATEMENT

     The statement of revenue and certain expenses for the nine months ended
     September 30, 2001 is unaudited. As a result, this interim statement
     should be read in conjunction with the statement and notes included in the
     December 31, 2000 statement of revenue and certain expenses. The interim
     statement reflects all adjustments which management believes are necessary
     for the fair presentation of the statement of revenue and certain expenses
     for the interim period presented. These adjustments are of a normal
     recurring nature. The statement of revenue and certain expenses for such
     interim period is not necessarily indicative of the results for a full
     year.
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                                                                    EXHIBIT 99.1

                           SALE AND PURCHASE AGREEMENT

     THIS SALE AND PURCHASE AGREEMENT (the "AGREEMENT") is made by and between
VZ CHANTILLY CORPORATION ("Seller"), a Delaware corporation, and COPT
ACQUISITIONS, INC. ("BUYER"), a Delaware corporation. The effective date of this
Agreement ("EFFECTIVE DATE") shall be October 16, 2001.

     1. PROPERTY.

     On the terms and conditions stated in this Agreement, Seller hereby agrees
to sell to Buyer and Buyer hereby agrees to purchase from Seller all of the
following described property (collectively, the "PROPERTY"):

          1.01 LAND. Seller's fee simple interest in and to all of that certain
     real property commonly known as "Washington Technology Park," having an
     address of 15000 Conference Center Drive, Chantilly, Fairfax County,
     Virginia, consisting of approximately 52 acres of land more particularly
     described EXHIBIT A attached hereto and incorporated herein by reference,
     together with all rights and appurtenances pertaining to such land,
     including, without limitation, all of Seller's right, title and interest in
     and to (i) all minerals, oil, gas, and other hydrocarbon substances
     thereon, (ii) all adjacent strips, streets, roads, alleys and
     rights-of-way, public or private, open or proposed, (iii) all easements,
     privileges, and hereditaments, whether or not of record, and (iv) all
     access, air, water, riparian, development, density, utility, and solar
     rights (collectively, the "LAND").

          1.02 IMPROVEMENTS. The five (5) story office building and all other
     improvements and structures constructed on the Land (collectively, the
     "IMPROVEMENTS").

          1.03 PERSONAL PROPERTY. All of Seller's right, title and interest in
     and to all of that certain personal property owned by Seller and located in
     or on or used exclusively in connection with the Land or Improvements or
     the operations thereon, including, without limitation, (i) all of the
     personal property located off-site and held in storage pursuant to that
     certain license agreement (the "STORAGE LICENSE AGREEMENT") by and between
     Verizon Realty Corp., a Delaware corporation, predecessor in interest to
     Seller ("VERIZON REALTY"), and Dyncorp Information Systems, LLC, dated
     March 16, 2001, as assigned to Seller by Verizon Realty pursuant to that
     certain Bill of Sale and Assignment of Permits, Licenses, Warranties and
     Service Contracts dated as of September 28, 2001, (ii) all of that certain
     personal property described in that certain Furniture Inventory consisting
     of three (3) volumes generally entitled WTP Personal Property Inventory,
     15000 Conference Center Drive, Chantilly, Virginia, and all dated February
     2001 (the "FURNITURE INVENTORY"), copies of which have been previously
     delivered to Buyer, and (iii) all of the following:

               (a) mechanical systems, fixtures and equipment comprising a part
          of or attached to or located upon the Improvements,

               (b) maintenance equipment and tools owned by Seller and used in
          connection with the Improvements,
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               (c) site plans, surveys, plans and specifications, marketing
          materials and floor plans in Seller's possession which relate to the
          Land or Improvements,

               (d) pylons and other signs, and

               (e) other tangible personal property of every kind and character
          owned by Seller and located in or on or used exclusively in connection
          with the Land or Improvements or the operations thereon (collectively,
          the "PERSONAL PROPERTY"), except that the Personal Property shall not
          include the three (3) automotive vehicles used in connection with the
          Property, which shall not be conveyed to Buyer.

          1.04 LEASES. Seller's interest in leases, subleases, licenses, rental
     agreements and other occupancy agreements with tenants occupying or using
     all or any portion of the Improvements, together with all amendments or
     modifications thereto (collectively, the "LEASES"), a current list of which
     is attached hereto as EXHIBIT C, and any guaranties applicable thereto and
     all security deposits, advance rental, or like payments, if any, held by
     Seller in connection with the Leases.

          1.05 CONTRACTS. Subject to Section 5.03 hereof, Seller's interest in
     all contract rights related to the Land, Improvements, Personal Property or
     Leases, to the extent assignable, including, without limitation, Seller's
     interest in the following: the Storage License Agreement, management,



     employment, maintenance, construction, commission, architectural, parking,
     supply or service contracts, warranties, guarantees and bonds, common area
     agreements and other agreements related to the Land, Improvements, Personal
     Property, or Leases that will remain in existence after Closing (as
     hereinafter defined) (collectively, the "SERVICE CONTRACTS"), a current
     list of which is attached hereto as EXHIBIT D.

          1.06 PERMITS. Seller's interest in all permits, licenses, certificates
     of occupancy, and governmental approvals which relate to the Land,
     Improvements, Personal Property, Leases, or Service Contracts, to the
     extent assignable, together with any amendments or modifications thereto
     (collectively, the "PERMITS").

          1.07 GOODWILL AND INTELLECTUAL PROPERTY RIGHTS. All right, title and
     interest of Seller in and to the use of tradenames or trademarks used in
     connection with the Property, including, without limitation, the name
     "Washington Technology Park" and any goodwill related to the Property.

          1.08 OTHER RIGHTS. To the extent assignable, all right, title and
     interest of Seller in and to all other rights owned by Seller and necessary
     to or used exclusively in connection with the ownership, maintenance or
     operation of the items set forth in Sections 1.01-1.07 above.

     2. PRICE AND DEPOSIT.

     2.01 PURCHASE PRICE. The purchase price for the Property (the "PURCHASE
PRICE") shall be Fifty-Seven Million Three Hundred Thousand and No/l00 Dollars
($57,300,000.00). The parties hereby agree that the portion of the Purchase
Price allocable to the
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tangible Personal Property is One Million Three Hundred Thousand and No/100
Dollars ($1,300,000.00).

     2.02 PAYMENT. The Purchase Price shall be paid as follows:

          (a) On the Effective Date of this Agreement, Buyer shall deposit the
     amount of Five Hundred Thousand and No/100 Dollars ($500,000) (the "INITIAL
     DEPOSIT") with the Title Company (as hereinafter defined in Section 3.05).
     Prior to delivering the Initial Deposit to the Title Company, Seller, Buyer
     and the Title Company shall enter into an escrow agreement substantially in
     the form of EXHIBIT E attached hereto (the "ESCROW AGREEMENT"). The Deposit
     (as hereinafter defined) shall be held by the Title Company in an account
     approved by Buyer and Seller and applied in accordance with the terms of
     this Agreement and the Escrow Agreement. Any interest earned on the Deposit
     shall be deemed part of the Deposit and paid together with the principal
     portion of the Deposit according to the terms hereof.

          (b) In the event Buyer does not elect to terminate this Agreement
     prior to expiration of the Study Period (as defined herein), Buyer, within
     one (1) business day after the expiration of the Study Period, shall
     deposit with the Title Company an additional amount of Five Hundred
     Thousand and No/l00 Dollars ($500,000) (the "ADDITIONAL DEPOSIT"), for a
     total Deposit of One Million and No/100 Dollars ($1,000,000) (the
     Additional Deposit, together with the Initial Deposit and all interest
     earned on the Initial Deposit and the Additional Deposit, being herein
     referred to collectively as the "DEPOSIT"). Upon expiration of the Study
     Period without this Agreement having terminated, the Deposit shall not be
     refundable except in accordance with the express provisions hereof.

          (c) Upon Closing under this Agreement, the Deposit and the remainder
     of the Purchase Price, subject to closing adjustments provided herein,
     shall be paid by wire transfer of funds to Seller's account and/or such
     other account(s) as Seller may designate.

     3. REVIEW OF PROPERTY.

     3.01 PROPERTY INFORMATION. Buyer hereby acknowledges that Seller has
delivered to Buyer, or otherwise made available for review by Buyer, copies of
all documents and other information relating to the ownership, management and
operation of the Property (collectively, the "PROPERTY INFORMATION") that Buyer
has requested in order to perform its due diligence investigation of the
Property, except as hereinafter expressly provided. In addition to the Property
Information previously provided by Seller to Buyer, within three (3) business
days after the Effective Date, Seller shall deliver to Buyer, or make available
for review by Buyer, copies of the following documents, all of which shall be
deemed part of the Property Information:

          (a) all plans and specifications;

          (b) copies of all brokerage commission agreements executed by Seller
     or Verizon Realty in connection with the Lease Amendments (as hereinafter
     defined); and



          (c) copies of all documents and other agreements conveying the
     Property from Verizon Realty to Seller, including, without limitation, the
     deed, assignments of
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     Leases and Service Contracts, and bill of sale with respect to the Personal
     Property (collectively, the "VERIZON REALTY CONVEYANCE DOCUMENTS").

Buyer acknowledges and agrees that Buyer shall be responsible for verifying,
through Buyer's own due diligence, the accuracy and completeness of all
documents and information, including the foregoing, provided by Seller to Buyer,
and any reliance by Buyer on such documents and information shall be at Buyer's
own risk. In addition, Buyer expressly acknowledges and agrees that Seller shall
not be obligated to furnish, nor shall Buyer be entitled to review or have
access to, any confidential or proprietary documents or information connected
with the Property, including but not limited to opinions, appraisals, audits not
exclusively related to the Property, internal memoranda or other documents,
internal work product or other similar documents, which are in the possession or
control of Seller.

     3.02 STUDY PERIOD. Buyer shall have a period, commencing on the Effective
Date and ending at 5:00 p.m. Chantilly, Virginia time thirty (30) days
thereafter (the "STUDY PERIOD"), in which to study the Property. If Buyer
determines in its sole and absolute discretion, for any reason or for no reason,
not to purchase the Property, then Buyer shall have the absolute right, in its
sole discretion, to terminate this Agreement at or prior to the expiration of
the Study Period, in which event the Initial Deposit shall be returned to Buyer
and the parties shall have no further liability hereunder (except as may be
expressly provided herein upon termination). If Buyer elects to proceed with the
transaction contemplated hereby at the end of the Study Period, Buyer shall
deliver written notice of its election to proceed to Seller by 5:00 p.m. on the
last day of the Study Period, in which event Buyer shall deliver the Additional
Deposit to the Title Company within one (1) business day after the expiration of
the Study Period as provided in Section 2.01(b) above. In the event Buyer does
not so notify Seller of its election to proceed by 5:00 p.m. on the last day of
the Study Period, Buyer shall be deemed to have exercised its right to terminate
this Agreement.

     3.03 LEASE RENEWALS.

     (a) Seller expects to execute and deliver lease amendments (individually a
"LEASE AMENDMENT," and collectively the "LEASE AMENDMENTS") to renew the General
Dynamics Government Systems Corporation and Dyncorp Information Systems, LLC
Leases, substantially in the form and upon the terms and conditions attached as
EXHIBIT F and EXHIBIT F-1 hereto (the Lease Amendment attached as EXHIBIT F
being hereinafter called the "GENERAL DYNAMICS LEASE AMENDMENT" and the Lease
Amendment attached as EXHIBIT F-1 being hereinafter called the "DYNCORP LEASE
AMENDMENT"). Buyer hereby approves any such Lease Amendments executed by Seller
and such tenants in the form and upon the terms and conditions attached as
EXHIBIT F and EXHIBIT F-1. In the event such Lease Amendments are not fully
executed by Seller and the tenants before the conclusion of the Study Period, or
if before the conclusion of the Study Period such Lease Amendments are executed
in form and upon terms and conditions not in accordance with those set forth in
EXHIBIT F and EXHIBIT F-1, Buyer, as its sole and exclusive remedy for Seller's
execution of such Lease Amendments in form and upon terms and conditions not in
accordance with those set forth in EXHIBIT F and EXHIBIT F-1, shall have the
right to terminate this Agreement in accordance with Section 3.02.
Notwithstanding the foregoing, if Seller's execution of such Lease Amendments in
form and upon terms and conditions not in accordance with those set forth in
EXHIBIT F and EXHIBIT F-1 results from a
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breach by Seller of its covenant in the penultimate sentence of this Section
3.03(a), Buyer may exercise its rights and remedies under Section 10.01. If
Buyer does not elect to terminate this Agreement in accordance with Section
3.02, then the execution of such Lease Amendments in the form and upon the terms
and conditions attached as EXHIBIT F and EXHIBIT F-1 shall automatically be and
become a condition precedent to Closing. Seller hereby agrees not to change or
modify the form or terms and conditions of either Lease Amendment from those set
forth in EXHIBIT F and EXHIBIT F-1 attached hereto without the prior written
consent of Buyer. If changes to any Lease Amendment are required by either party
thereto so as to modify the form or terms and conditions thereof to be other
than that attached as EXHIBIT F and EXHIBIT F-1 attached hereto, then if
requested in writing by Seller, Buyer shall, within five (5) business days of
Buyer's receipt of Seller's request, confirm in writing Buyer's acceptance or
rejection of any such modifications in accordance with the terms and conditions
of this Section 3.03.

     (b) Seller agrees to pay all leasing costs, including brokerage commissions
(pursuant to Seller's outside agreement(s), copies of which shall have been



provided to Buyer pursuant to Section 3.01) and tenant improvement costs and/or
allowances, incurred or to be incurred by the "Lessor" in connection with the
General Dynamics Lease Amendment, with Seller hereby agreeing that all such
brokerage commissions shall be due and paid by Seller at or by Closing.

     (c) Buyer agrees to pay all leasing costs, including brokerage commissions
(pursuant to Seller's outside agreement(s), copies of which shall have been
provided to Buyer pursuant to Section 3.01) and tenant improvement costs and/or
allowances incurred or to be incurred by the "Lessor" in connection with the
Dyncorp Lease Amendment, with Buyer hereby acknowledging that all such brokerage
commissions shall be due and paid by Buyer at Closing.

     (d) Amounts payable by Buyer and Seller pursuant to this Section 3.03 shall
be paid or escrowed at Closing, as applicable. Any amounts to be escrowed at
Closing shall be upon terms and conditions as are mutually and reasonably agreed
upon by the parties and documented in an escrow or other written agreement.

     3.04 RIGHT OF ENTRY. To facilitate Buyer's due diligence contemplated
hereunder, Buyer and its agents shall have the right, at reasonable times and
upon reasonable notice to Seller (which may be by telephone conversation, but
not voice message) that affords Seller an opportunity to have a representative
present, to enter the Land and Improvements, at Buyer's sole cost and expense,
during the Study Period and, if this Agreement is not terminated pursuant to
Section 3.02, thereafter through the Closing Date in order to inspect and
investigate the Property and to conduct any surveys, tests and studies that
Buyer deems necessary or appropriate. Buyer shall provide such notice to Seller
at the following addresses, telephone and/or facsimile numbers:

            VZ Chantilly Corporation
            c/o Verizon Services Corp.
            600 East Main, 7th Floor
            Richmond, Virginia 23219
            ATTN: Rebecca Morris, Manager-Real Estate
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            telephone  (804) 772-1089
            facsimile (804) 649-8732

            VZ Chantilly Corporation
            c/o Cushman & Wakefield
            Washington Technology Park
            15000 Conference Center Drive
            Chantilly, VA 20151
            ATTN: Greg White
            telephone (703) 818-3906
            facsimile (703) 818-5590

     Such right of entry shall be governed by the following provisions:

          (a) In exercising such right of entry, Buyer agrees to not
     unreasonably interfere with the operation of the Property or the rights of
     tenants therein. Furthermore, Buyer shall not take any core samples,
     install any monitoring wells or undertake any other invasive tests or
     studies without the Seller's prior written consent, which consent shall not
     be unreasonably withheld, conditioned or delayed. In all events, Buyer
     shall fully repair and restore the Property if any physical damage is
     caused by the exercise of such rights.

          (b) Buyer shall be permitted to contact tenants and conduct tenant
     interviews with prior notice to Seller, and Seller shall be afforded an
     opportunity to have a representative present during any tenant contact.

          (c) Prior to any entry upon the Property by Buyer or any of its
     consultants, Buyer shall deliver to Seller a certificate evidencing Buyer's
     or such consultants' coverage by liability insurance policy in a face
     amount of at least $2,000,000 with Seller named as an additional insured.
     Such insurance coverage shall be primary.

          (d) Buyer shall immediately restore the Property to the condition it
     was in prior to any such tests, surveys and studies and shall immediately
     restore any damage to the Property resulting from any such tests, surveys
     or studies. In addition, Buyer shall indemnify and defend Seller against
     and hold harmless Seller and the Property from and against any and all
     claims, demands, liabilities, costs, expenses, penalties, damages, losses
     and liens, including without limitation reasonable attorneys' fees,
     arising out of any such entry by Buyer or its representatives or
     consultants. The foregoing indemnity shall survive any termination of or
     Closing under this Agreement and shall not be merged into any grant deed
     conveying the Property. Notwithstanding the foregoing, Buyer shall not be
     liable for any indirect, incidental or consequential damages incurred by
     Seller; provided, however, such limitation of liability shall not limit
     Buyer's obligation of indemnity in respect of claims of third parties.



          (e) Buyer agrees to deliver to Seller, after the expiration of the
     Study Period, copies of inspections, surveys, tests, studies and reports
     obtained or prepared by third party consultants during the course of
     Buyer's inspection and investigation with respect to the
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     physical condition of the Property including those obtained from
     environmental consultants, surveyors, and soils and structural engineers,
     without representation or warranty from Buyer about the truth and accuracy
     thereof and at no additional cost to Buyer, other than any costs associated
     with photocopying the same. Notwithstanding the foregoing, Buyer shall not
     be required to furnish financial or other analysis or projections with
     respect to the cost and operation of the Property, including any reports or
     studies with respect to the Property prepared by Buyer's employees, or its
     appraisers, space planners, attorneys or accountants.

     This Section 3.04 shall govern Buyer's entry onto the Land and the
Improvements and hereby supersedes any other terms, provisions or conditions set
forth in that certain letter agreement by and between Buyer and Seller dated
October 2, 2001 (the "EARLY ACCESS AGREEMENT"), expressly excluding, however,
any obligations contained in the Early Access Agreement that expressly survive
the termination of such Early Access Agreement. Buyer acknowledges and agrees
that Seller makes no representations or warranties of any kind regarding the
Property (including, without limitation, as to zoning, permitted uses,
development potential, or the physical (including environmental and structural)
condition of the Property), except as may be expressly stated in Section 4.01
herein, and Buyer shall rely entirely on Buyer's own examinations and
inspections of the Property and Seller's representations and warranties in
Section 4.01 in determining whether to purchase the Property.

     3.05 TITLE REVIEW PERIOD

     (a) Seller has delivered to Buyer a title insurance commitment with respect
to the Land issued to Seller by Tri-State Commercial Closings, Inc., as agent
for Fidelity National Title Insurance Company of New York, dated September 21,
2001(the "SELLER'S TITLE COMMITMENT"), a copy of which is attached hereto as
EXHIBIT B, and a current survey of the Property entitled "Plat Showing ALTA/ACSM
Land title survey of Parcel 9A, Westfields, The International Corporate Center
at Dulles," obtained from William H. Gordon Associates, Inc., dated August 30,
2001, and last revised September 27, 2001 (the "SELLER'S SURVEY") (including
copies of all record documents referenced in the Seller's Title Commitment and
the Seller's Survey). Buyer shall obtain with respect to the Property a current
commitment for title insurance (the "COMMITMENT"), issued by a title company
selected by Buyer (the "TITLE COMPANY"), agreeing to issue an ALTA Form B (1992
form with creditor's rights exception deleted or, if available, 1970 form,
amended 10/17/70 and 10/17/84) extended coverage owner's policy of title
insurance, or equivalent form reasonably acceptable to Buyer, in the face amount
of the Purchase Price, dated as of the Closing Date (as hereinafter defined),
indicating title to the Land is vested in Buyer subject only to Permitted
Encumbrances (as hereinafter defined) (the "TITLE POLICY"). Buyer shall also
obtain, at its sole cost and expense, a new survey of the Land, or at Buyer's
election, Buyer may obtain a recertification of the Seller's Survey (in either
case, the "SURVEY"). Notwithstanding the foregoing, Buyer hereby agrees to use
the Seller's Survey, and to reimburse Seller for any costs incurred by Seller,
not to exceed Sixteen Thousand Dollars ($16,000.00), in obtaining such Seller's
Survey.

     (b) Prior to the expiration of the Study Period, Buyer shall notify Seller
in writing of any matters listed in the Commitment or shown on the Survey to
which Buyer reasonably objects (the "TITLE OBJECTIONS"), except that Buyer shall
not object to liens for real estate taxes not yet due and payable and shall not
be required to object to mortgage loans,
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mechanics' liens, judgment and tax liens, estate tax liens and all other such
title exceptions that can be cured by the payment of a liquidated sum, it being
understood and agreed by the parties that Seller shall be obligated to satisfy
such liens ("MONETARY LIENS") by Closing; provided, however, if any such
Monetary Liens are judgment liens or mechanic's liens, Seller shall be entitled
to cause such Monetary Liens to be removed of record from title by bonding. If
Buyer does so notify Seller of any Title Objections within the prescribed time,
Seller shall, within three (3) business days after Seller's receipt of Buyer's
notice, notify Buyer whether Seller will take all action necessary to eliminate
or cure such Title Objections or to make arrangements to have such Title
Objections eliminated, cured, or removed of record from title at or prior to the
Closing. If Seller notifies Buyer that Seller is not willing to eliminate or
cure such matters, or if Seller fails to notify Buyer that it is willing to
eliminate or cure such matters (Seller thereby being deemed to have elected not
to take such action), Buyer shall have the right, as its sole remedy on account
thereof, either (i) to waive the unsatisfied Title Objections, proceed to
Closing and take title to the Property without any adjustment in the Purchase



Price, in which event the unsatisfied Title Objections will become Permitted
Encumbrances, or (ii) to terminate this Agreement by written notice to Seller
and the Title Company, in which event the Initial Deposit shall be returned to
Buyer, this Agreement shall terminate, and the parties shall have no further
obligations or liabilities hereunder (except for any obligations which expressly
survive termination). Notwithstanding the foregoing, if Seller fails to satisfy,
or to the extent permitted above bond off, all Monetary Liens at or by Closing,
then Buyer shall be entitled to pay over to the Title Company, pursuant to an
escrow agreement reasonably acceptable to Buyer, Seller, and the Title Company,
at Closing, out of the Purchase Price, the amount necessary to cause the Title
Company to "affirmatively insure over" such Monetary Liens in the Title Policy,
in a manner reasonably acceptable to Buyer, pending Seller's settlement with the
holder(s) of such Monetary Liens or Seller's bonding off of such Monetary Liens,
provided, however, that settlement or bonding off of such Monetary Liens by
Seller shall occur no later than ninety (90) days after Closing. If Seller
indicates that it will eliminate or cure any Title Objections prior to or at
Closing but fails to do so for any reason whatsoever, or if any new title
exceptions are created after the Study Period and not cured or removed by
Closing, Buyer shall have the right to exercise its remedies under Section
10.01. Nothing contained in this Section 3.05 shall diminish or affect Buyer's
right to terminate this Agreement during the Study Period as provided in Section
3.02.

     3.06 PERMITTED ENCUMBRANCES. For purposes of this Agreement the term
"PERMITTED ENCUMBRANCES" shall mean (a) liens securing payment of taxes,
assessments and other public charges imposed in connection with the Property but
which are not yet due as of the Closing Date, (b) all matters indicated on the
Commitment or Survey which are not objected to by Buyer in accordance with
Section 3.05 above (other than those matters to which Buyer is not required to
object as provided in Section 3.05), (c) any zoning, subdivision or other public
laws and regulations, (d) with respect to the tangible Personal Property only,
all encumbrances thereon approved in writing by Buyer during the Study Period,
including, without limitation, all leases and other written obligations of
Seller to provide furniture, furnishings, fixtures and other equipment to
tenants under the Leases and any claim by any tenant to any of the furniture,
furnishings, fixtures and other equipment located in its premises, (e) the
Leases (and the Lease Amendments), and (f) all Title Objections which Buyer has
waived or accepted.
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     4. REPRESENTATIONS AND WARRANTIES.

     4.01 SELLER'S REPRESENTATIONS AND WARRANTIES. Each of Seller and Verizon
Capital Corp., a Delaware corporation ("VERIZON CAPITAL"), but as to Verizon
Capital, only where expressly hereinafter provided, hereby covenants, represents
and warrants to Buyer that as of the Effective Date:

          (a) ORGANIZATION. Each of Seller and Verizon Capital is a corporation
     duly organized, validly existing and in good standing under the laws of the
     State of Delaware, and Seller is, or prior to Closing will be, in good
     standing and duly qualified to conduct business in the Commonwealth of
     Virginia.

          (b) AUTHORITY; EXECUTION. Seller has the power and authority to
     acquire, own, lease and dispose of the Property. Each of Seller and Verizon
     Capital is authorized to enter into and perform its obligations under this
     Agreement and execute the documents contemplated herein. The execution and
     performance of this Agreement has been duly authorized by Seller and
     Verizon Capital, and no consent, approval, or other action by any other
     party or entity will be needed hereafter to authorize Seller's or Verizon
     Capital's execution and performance hereof. This Agreement has been duly
     and validly executed and delivered by Seller and Verizon Capital and is the
     legal, valid and binding obligation of Seller and, solely to the extent
     provided herein, Verizon Capital. Each individual executing this Agreement
     on behalf of Seller and Verizon Capital represents and warrants to Buyer
     that he or she is duly authorized to do so.

          (c) TITLE. In reliance on the Seller's Title Commitment and the
     Seller's Survey, and without any further due diligence on the part of
     Seller, Seller has good and marketable fee simple title to the Property.
     Except as set forth in the Leases, the Property is not subject to any
     outstanding agreement(s) of sale, or options, rights of first refusal or
     other rights to purchase, by, through or under, or caused by, Seller or its
     predecessor in interest Verizon Realty.

          (d) CONDEMNATION. To Seller's knowledge, neither Seller nor Verizon
     Realty has received written notice of any condemnation, eminent domain or
     similar actions or proceedings pending or threatened with respect to the
     Property or any portion thereof.

          (e) VIOLATIONS OF OTHER AGREEMENTS AND ORDERS. The execution of this
     Agreement by Seller and Verizon Capital, and the transfer of the Property
     by Seller as provided herein, does not and will not violate (i) any



     contract, agreement or instrument to which Seller or Verizon Capital is a
     party or by which Seller or Verizon Capital is bound or affected,
     including, without limitation, Seller's or Verizon Capital's articles of
     incorporation or bylaws, or any indenture, deed to secure debt, deed of
     trust, mortgage, lease, contract or other obligation by which Seller or
     Verizon Capital is bound or which affects the Property, or (ii) any order,
     writ, injunction, decree, statute, rule or regulation applicable to Seller
     or Verizon Capital or, to Seller's knowledge, the Property.

          (f) MECHANICS' LIENS. The Property is not, and at Closing hereunder
     will not be, subject to mechanics' liens or other similar liens.
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          (g) FOREIGN PERSON. Seller is not a "foreign person" within the
     meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986.

          (h) LITIGATION. Except for that certain "Proffered Condition Amendment
     Regarding Westfields Proffer #9" submitted by Maguire Woods LLP to Fairfax
     County, Virginia, on July 27, 2001 (but not yet accepted for filing by
     Fairfax County and not yet assigned a case number), there are no actions,
     suits or other legal proceedings pending or, to Seller's knowledge,
     threatened before any court, administrative agency, county or municipal
     department, commission, board, bureau, or other governmental
     instrumentality against or affecting (i) the Property or any portion
     thereof, (ii) Seller's title, use, or operation the Property, or (iii)
     Seller's or Verizon Capital's ability to perform its obligations under this
     Agreement, which actions, suits or proceedings would impede or have a
     material adverse affect on Seller's or Verizon Capital's ability to comply
     with the terms of this Agreement applicable to it, or Buyer's ability to
     use the Property as an office building.

          (i) PERSONAL PROPERTY. A list of tangible Personal Property to be
     conveyed with the sale of the Property is set forth in the Furniture
     Inventory, which list does not include systems furniture and spare parts
     stored off-site in space licensed to Seller under the Storage License
     Agreement, office equipment in the management office at the Property, and
     tools and other small items of tangible Personal Property, all of which
     shall be conveyed with the sale of the Property. Said tangible Personal
     Property is not subject to any leases, installment sales contracts, liens,
     security interests or title retention agreements and is owned free and
     clear by Seller, except for any Permitted Encumbrances.

          (j) LEASES. Attached hereto as EXHIBIT C is a true, correct and
     complete list of Leases, including all of the amendments to the Leases and,
     to Seller's knowledge, all subleases, sublicenses and other occupancy
     arrangements entered into by the tenants under the Leases, affecting the
     Property as of the Effective Date. Seller has delivered to Buyer true and
     complete copies of each of the Leases listed on EXHIBIT C. There are no
     occupancy agreements, leases, lettings, tenancies, licenses, written or
     oral agreements of any kind that could constitute a lease, license or other
     rights of occupancy or use for any portion of the Property, or to Seller's
     knowledge any assignments, sublets or sublicenses thereunder, in effect as
     of the Effective Date other than those Leases listed on EXHIBIT C; however,
     Seller understands that some tenants may have informal office-sharing
     arrangements with affiliates or customers, of which arrangements Seller has
     no knowledge of its receipt of any written notice, and that Buyer will rely
     on Estoppel Certificates (as hereinafter defined) for clarification of such
     arrangements. Each of the Leases is presently in full force and effect and
     has not been modified, renewed, extended, amended or terminated except as
     indicated on EXHIBIT C. The rent roll attached hereto as EXHIBIT G (the
     "RENT ROLL") is true and correct in all material respects and accurately
     reflects the information with respect to the Leases set forth therein. To
     Seller's knowledge, landlord/lessor is not in default currently under the
     Leases. No tenant or licensee under the Leases is in monetary default
     currently under the Leases, and to Seller's knowledge there do not
     currently exist any other defaults by tenants or licensees under the
     Leases, except as set forth in the Rent Roll attached as EXHIBIT G. No
     tenant has asserted in writing any lease audit rights or other defenses,
     claims or set-off rights against the landlord/lessor in connection with any
     Lease, except for AT&T Corp., a former tenant of leased premises in the
     Improvements, which has asserted in writing a right to a refund in
     connection with an operating expense audit
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     (the "AT&T CLAIM"). To Seller's knowledge, neither Seller nor Verizon
     Realty has received any written notice of any pending or threatened
     litigation by any tenant against the landlord/lessor with regard to any
     Lease. Seller is the owner of the entire lessor's/landlord's interest in
     and to the Leases, and neither the lessor's/landlord's interest therein nor
     the rents payable thereunder have been assigned, pledged or encumbered in
     any manner. Except as set forth in the Leases, no tenant under any of the



     Leases has any right or option to purchase or otherwise acquire the
     Property or any portion thereof or interest therein, including, without
     limitation, any rights of first refusal. Except as provided for in the
     Leases, no tenant or licensee has paid any rent or additional rent more
     than one (1) month in advance under its respective Lease. There are no
     security deposits required or being held under the Leases. Except for those
     duties and obligations arising under the Lease Amendments, (A) to Seller's
     knowledge, neither Seller nor Verizon Realty has received written notice
     that the landlord/lessor failed to perform any of the duties, liabilities
     or obligations imposed upon the landlord/lessor by the terms, provisions
     and conditions contained in the Leases and accruing on or prior to the date
     hereof, and (B) all work required to be performed by the landlord/lessor
     under the Leases has been completed and accepted by the tenants, including
     payment or performance of all of the landlord's/lessor's obligations with
     respect to tenant improvements. Other than Seller and tenants under the
     Leases, and except as disclosed in the Estoppel Certificates (as
     hereinafter defined), there are no parties in possession or parties who
     have a right to possess the Property or any portion thereof. As of Closing,
     no brokerage or leasing commissions or other compensation will be due and
     payable to any person or entity with respect to or on account of any of the
     Leases except as provided in Section 3.03 with regard to the Lease
     Amendments.

          (k) FUTURE LEASE COMMISSIONS. Except with respect to any commission
     agreements described on EXHIBIT H, and except with respect to the Lease
     Amendments and any new Leases or modifications to existing Leases approved
     by Buyer pursuant to Section 5.02 below, there are no agreements (i)
     providing for the payment from and after Closing of leasing commissions or
     fees for procuring tenants with respect to the Property, or (ii) to
     Seller's knowledge, providing for the payment of any leasing commissions or
     fees upon the future exercise by such tenants of extension or expansion
     rights set forth in their Leases.

          (l) SERVICE CONTRACTS. Attached hereto as EXHIBIT D is a complete list
     and description of all Service Contracts. Seller has delivered to Buyer a
     true and complete copy of each written Service Contract listed on EXHIBIT
     D. There are no Service Contracts of any kind (including, without
     limitation, contracts of construction, employment, management, service, or
     supply) affecting or relating to the Property in effect as of the Effective
     Date other than those listed on EXHIBIT D. Each of the Service Contracts is
     presently in full force and effect. To Seller's knowledge, no party under
     any Service Contract is currently in default beyond any applicable cure
     periods.

          (m) LATENT DEFECTS. Seller has no actual knowledge of any latent
     defects in either the structural components or the electrical, plumbing,
     mechanical and security systems of the Property costing more than Ten
     Thousand Dollars ($10,000.00) each or more than One Hundred Thousand
     Dollars ($100,000.00) in the aggregate to repair. As used herein, a "LATENT
     DEFECT" is one that could not be discovered by reasonable and customary
     inspection. Notwithstanding the foregoing, Buyer acknowledges that Seller
     has informed Buyer of (i) certain
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     repairs to a courtyard on the Property that are in process as of the
     Effective Date, and (ii) water leakage from the underground chill water
     piping that may occur during free cooling periods.

          (n) ENVIRONMENTAL. Seller has no actual knowledge of (i) the presence
     of any Hazardous Materials (as defined below) on the Property in violation
     of any Environmental Laws (as defined below), or (ii) Seller's or Verizon
     Realty's receipt of any notice(s) of violations of Environmental Laws.
     Seller has not found in its files any title reports, policies, surveys, or
     environmental reports concerning the presence of Hazardous Materials on the
     Property, other than that certain internal report generated by Randolph S.
     Moore and dated August 24, 2001, a copy of which has been previously
     delivered to Buyer from Seller. For purposes of this Agreement, the term
     "HAZARDOUS MATERIALS" includes, without limitation: (i) any chemical,
     material or other substance defined as or included within the definition of
     "hazardous substances," "hazardous wastes," "extremely hazardous
     substances," "toxic substances," "toxic material," "restricted hazardous
     waste," "special waste," or words of similar import under any Environmental
     Law; (ii) any oil, petroleum, or petroleum-derived substances, any
     flammable substances or explosives, any radioactive materials, any asbestos
     or any substances containing more than 0.1 percent asbestos, any oil or
     dielectric fluid containing levels of polychlorinated biphenyls in excess
     of 50 parts per million, and any urea formaldehyde insulation and (iii) any
     other chemical, material or substance, exposure to which is prohibited,
     limited or regulated under any Environmental Law. For purposes of this
     Agreement, the term "ENVIRONMENTAL LAWS" shall mean the Comprehensive
     Environmental Response, Compensation and Liability Act of 1980, as amended
     (42 U.S.C. Sections 9601 ET SEQ.), the Resource Conservation and Recovery
     Act, as amended (42 U.S.C. Sections 6901 Et SEQ.), the Hazardous Materials



     Transportation Act, as amended (49 U.S.C. Sections 1801 ET SEQ.), the
     Federal Water Pollution Control Act, as amended (33 U.S.C. Sections 1251 ET
     SEQ.), the Clean Air Act, as amended (42 U.S.C. Sections 7401 et SEQ.), the
     Toxic Substances Control Act, as amended (15 U.S.C. Sections 2601-2629),
     and all regulations promulgated under the foregoing; and any similar
     federal, state or local laws, statutes, rules, ordinances, or regulations.
     Prior to Closing, Seller agrees to promptly notify Buyer of any fact of
     which Seller acquires actual knowledge which would cause this
     representation to become false and of any written notice that Seller
     receives regarding the matters set forth in this Section 4.01(n).

          (o) BANKRUPTCY. Seller has no actual knowledge of any attachments,
     executions, assignments for the benefit of creditors, or voluntary or
     involuntary bankruptcy proceedings, or proceedings under any debtor relief
     laws, contemplated by or pending or threatened against Seller, Verizon
     Capital, any tenant under any of the Leases, or the Property.

          (p) DEFAULTS. To Seller's knowledge, neither Seller nor Verizon Realty
     has received written notice of any default by Seller or Verizon Realty
     under any reciprocal easement or common area agreements affecting the
     Property.

          (q) TAXES AND ASSESSMENTS. To Seller's knowledge, there are no unpaid
     taxes, charges and assessments (special or otherwise) that are required to
     be paid to any taxing authority which could in any way now or hereafter
     constitute a lien against the Property or any part thereof (except for
     taxes and assessments not yet due and payable), including, without
     limitation, assessments for public improvements against the Property.
     Neither Seller nor Verizon Realty has received any notice from any taxing
     authority or governmental agency asserting that
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     Seller or Verizon Realty has failed to file or has improperly filed any tax
     return or report required to be filed by it, or that it has not paid all
     taxes, charges or assessments now owing by it (except current taxes and
     assessments not yet delinquent) which could in any way now or hereafter
     constitute a lien against the Property or any part thereof. To Seller's
     knowledge, no tax proceeding is pending for the reduction or increase of
     the assessed real estate tax valuation of the Property or any portion
     thereof, or for any proposed assessments against the Property. The Property
     is not subject to assessments for any street paving or curbing heretofore
     laid.

          (r) INSURANCE. Seller currently has in place casualty insurance
     coverage for the full replacement cost of the Improvements, with a
     self-insured deductible of not more than One Million Dollars ($1,000,000),
     and Seller shall provide to Buyer certificate(s) of insurance evidencing
     such coverage. To Seller's knowledge, no notice of cancellation has been
     received or threatened with respect thereto. To Seller's knowledge, no
     insurance company insuring either the Improvements or the Personal Property
     nor the Board of Fire Underwriters has delivered to Seller or Verizon
     Realty written notice (i) that any insurance policy now in effect would not
     be renewed, (ii) that Seller, Verizon Realty or any tenant under the Leases
     has failed to comply with insurance requirements, or (iii) that defects or
     inadequacies exist in the Property, or in any part thereof, which could
     adversely affect the insurability thereof or the cost of such insurance.

          (s) COMPLIANCE WITH LEGAL REQUIREMENTS. To Seller's knowledge, neither
     Seller nor Verizon Realty has received any written notice of any violation
     of any federal, state, county or municipal laws, ordinances, regulations
     and requirements affecting the Property or any portion thereof (including
     the conduct of business operations thereon), or of any recorded covenants,
     easements or other agreements affecting the Property.

          (t) BOOKS AND RECORDS; FINANCIAL OPERATION. All books and records
     relating to operating income and expenses of the Property furnished or made
     available to Buyer by Seller were and shall be those maintained by Cushman
     & Wakefield of Virginia, Inc., Seller's Property manager (the "PROPERTY
     MANAGER"), for the period from and following June 2000, in regard to the
     Property in the normal course of business. The operating statements
     covering the Property furnished by Seller to Buyer are, in all material
     respects, complete and have been prepared in accordance with the books and
     records of the Property Manager. To Seller's knowledge, since the date of
     the operating statements covering the Property, there has been no material
     adverse change in the business or financial condition of Seller or the
     Property, and Seller has no knowledge of any prospective material adverse
     change.

          (u) ACCURACY OF DOCUMENTS. All documents and records delivered
     pursuant to Section 3.01 are, in all material respects, complete copies of
     the documents and records delivered.

          (v) VERIZON REALTY'S CONVEYANCE OF PROPERTY TO SELLER. Verizon Realty



     has conveyed all of the Property to Seller pursuant to the Verizon Realty
     Conveyance Documents. For purposes of this Section 4.01(v) only, the term
     "Property," with respect to all items and portions of the Property defined
     in Section 1 with the introductory language "all of Seller's right, title
     and interest in and to," "Seller's interest in," and words of similar
     import,
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     shall mean instead "all of Verizon Realty's right, title and interest in
     and to," "Verizon Realty's interest in," and words of similar import.

     Any reference in this Agreement (including, without limitation, the
exhibits attached hereto) to the "knowledge," "actual knowledge" or "best
knowledge" of Seller or Verizon Capital, or the receipt of notices or other
communications by Seller or Verizon Capital, shall be deemed to mean the actual
knowledge of, or receipt of notice or communication by, Rebecca Morris, Manager
of Real Estate for Verizon Services Corp., and solely as to the representations,
warranties and covenants set forth in subsections (j), (k), (m), (o), (q), (r),
and (t) of this Section 4.01, Stephen Logan, Manager of Real Estate for Verizon
Services Corp.; provided, however, that any such person(s) named shall not have
any personal liability in connection with, or arising out of, any representation
made by Seller in this Agreement. Buyer acknowledges and agrees that neither
such person(s) nor any other employee or agent of Seller shall have any duty or
obligation under this Agreement or other law to make any affirmative
investigation of the matters covered by the foregoing provisions in order to
determine the accuracy or truthfulness thereof, other than inquiry of the
Property Manager. In addition, Buyer hereby acknowledges and agrees that except
with respect to the foregoing representations and warranties set forth in this
provision above, the Property is to be conveyed by Seller to Buyer in "AS IS,
WHERE IS" condition without warranty or representation, express or implied, as
to zoning, physical condition, environmental condition, accuracy or completeness
of information, development potential, suitability for a particular purpose or
any other matter whatsoever.

     4.02 SURVIVAL OF SELLER'S REPRESENTATIONS AND WARRANTIES. Upon Closing
hereunder, the covenants, representations and warranties set forth in Section
4.01 above, as modified by the certificate delivered from Seller to Buyer at
Closing as described in Section 7.03, shall be deemed remade as of the Closing
Date and shall survive the Closing for a period of one (1) year. However,
notwithstanding anything to the contrary herein, to the extent that any
documents or information regarding Seller or the Property is disclosed to Buyer
in writing or brought to Buyer's attention in writing prior to Closing, and
Buyer nevertheless closes the purchase of the Property, Buyer shall be deemed to
have accepted and to have waived any objection to or claim based on such
documents or information. If Seller defaults in any obligation, representation
or warranty that expressly survives Closing and that Buyer has not been deemed
to have accepted or to have waived pursuant to the immediately preceding
sentence, then subject to the limitation on survival set forth in this Section
Buyer may seek damages against Seller for such default as well as such other
relief as may be available at law or equity, and Buyer will not be deemed to
have waived its right to sue for damages by having closed this transaction even
though the accuracy of representations and warranties was a condition precedent
to Buyer's obligation to close as set forth in Section 6.01(a) below.
Notwithstanding anything in this Section 4.02 to the contrary, Seller shall not
be obligated to pay any damages or other amounts pursuant to this Section 4.02
until the aggregate amount sought by Buyer hereunder exceeds Twenty-Five
Thousand Dollars ($25,000.00) (the "SELLER THRESHOLD AMOUNT"), whereupon Seller
shall be liable for all amounts (including the Seller Threshold Amount) for
which relief and/or a remedy may be sought by Buyer under this Section 4.02. The
immediately preceding sentence shall survive the Closing.

     4.03 BUYER'S REPRESENTATIONS AND WARRANTIES. Buyer hereby covenants,
represents and warrants to Seller as follows:
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          (a) ORGANIZATION. Buyer is a corporation, duly organized, validly
     existing and in good standing under the laws of the State of Delaware.

          (b) AUTHORITY; EXECUTION. Buyer has the power and authority to acquire
     and own the Property and is authorized to enter into this Agreement. The
     execution of this Agreement has been duly authorized by Buyer, and if Buyer
     elects not to terminate this Agreement pursuant to Section 3.02, then by
     the end of the Study Period the performance of this Agreement shall have
     been duly authorized by Buyer, and no consent, approval, or other action by
     any other party or entity will be needed thereafter to authorize Buyer's
     performance hereof. This Agreement has been duly and validly executed and
     delivered by Buyer and is the legal, valid and binding obligation of Buyer.
     Each individual executing this Agreement on behalf of Buyer represents and
     warrants to Seller that he or she is duly authorized to do so.

          (c) VIOLATION OF OTHER AGREEMENTS. The execution and performance of



     this Agreement by Buyer will not result in a breach of, violate any term or
     provision of, or constitute a default under, any articles of incorporation,
     bylaws, partnership agreement, indenture, deed to secure debt, deed of
     trust, mortgage, lease or other document by which Buyer is bound.

          (d) LITIGATION. There are no court actions or other legal proceedings
     pending or, to Buyer's knowledge, threatened against Buyer before any court
     or administrative agency which actions or proceedings would have a material
     adverse affect on Buyer's ability to comply with the terms of this
     Agreement.

     5. SELLER'S PRE-CLOSING OBLIGATIONS AND COVENANTS.

     5.01 OPERATIONS. Between the Effective Date and Closing hereunder, Seller
shall continue to operate the Property in the normal course of business
consistent with past practices, including, without limitation, performance, when
due, of all of Seller's and/or the landlord's/lessor's obligations under the
Leases, Service Contracts, Permits and other governmental approvals, and other
agreements relating to the Property. In addition, at all times prior to Closing
hereunder the parties hereby agree that Seller shall be entitled to initiate,
pursue and settle all matters and collect and/or pay, as applicable, and without
Buyer's consent or participation, all amounts relating to any operating expense
charges, after-hours HVAC charges and other related "true up" costs under the
Leases or any prior but now expired leases, for any period accruing prior to
Closing, except that (i) Seller shall not be entitled to dispossess or threaten
to dispossess any tenant under its Lease or institute suit against any tenant
under its Lease, and (ii) upon request Seller will provided to Buyer copies of
notices or correspondence given or received with regard to same.

     5.02 ACTIONS AFFECTING PROPERTY. Between the Effective Date and Closing
hereunder, Seller shall not execute any new leases, lease amendments (excluding,
however, the Lease Amendments to be executed pursuant to Section 3.03), lease
terminations, licenses or license amendments, or approve assignments or sublets,
or extend, modify, renew, cancel or otherwise alter any one or more of the
Leases or Service Contracts, without Buyer's prior written approval, which
approval shall not be unreasonably withheld, conditioned or delayed. Except as
provided in Section 13.02, in addition, during the same period, Seller shall not
(i) execute any
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other documents, agreements or instruments affecting title to the Property, (ii)
execute any other documents, agreements or instruments affecting the Property
outside the normal course of business consistent with past practices, or (iii)
(to the extent within Seller's control) otherwise allow or permit the imposition
of any liens or other encumbrances which affect title to the Property, without
the prior written approval of Buyer, which approval may be withheld in Buyer's
sole discretion. In the event that Buyer fails to respond within five (5)
business days after receipt of any written request for approval of a proposed
lease, amendment to an existing Lease, Service Contract, other contract or
obligation, then Buyer's approval shall be deemed granted for such proposed
lease, amendment to existing Lease, Service Contract, other contract or
obligation on the terms and conditions previously delivered to Buyer. Any
request for Buyer's consent pursuant to this Section 5.02 shall be in writing.
Furthermore, except as otherwise provided in Section 3.03 with respect to the
Lease Amendments, for each new Lease approved by Buyer pursuant to this Section
5.02, Buyer shall be responsible for paying, and shall indemnify and hold
harmless Seller from, space improvement costs, leasing commissions and other
similar expenses, if any, related to such new, Buyer approved Lease, when and as
due thereunder.

     5.03 SERVICE CONTRACTS. Before the expiration of the Study Period, Buyer
shall designate in writing to Seller any Service Contracts Buyer elects to have
Seller terminate as of Closing, and at Closing Seller shall take steps to
terminate such Service Contracts in accordance with their respective terms (with
the understanding that to the extent that any such Service Contracts require
advance notice for termination to be effective, Buyer shall at Closing assume
and perform such Service Contracts until the first date on which the termination
may become effective). Seller shall be responsible for, and shall pay as of
Closing, any cancellation charges or fees for termination of Service Contracts
which Buyer elects to have terminated. The parties acknowledge that some of the
Service Contracts will automatically terminate upon the sale of the Property by
Seller to Buyer.

     5.04 ESTOPPEL CERTIFICATES. Seller shall request in writing and deliver to
Buyer not later than ten (10) days prior to Closing, (A) from each tenant at the
Property, an "ESTOPPEL CERTIFICATE" (herein so called) addressed to Buyer
substantially in the form attached hereto as EXHIBIT I, or if a form of tenant
estoppel or other substantive provisions of a tenant estoppel are prescribed in
any Lease and the tenant thereunder objects to the form attached hereto as
EXHIBIT I when it is presented to such tenant, then Seller shall deliver to
Buyer an Estoppel Certificate from such tenant in the form prescribed in such
Lease or including only the substantive provisions of a tenant estoppel as



prescribed in such Lease, and (B) from the Westfields Business Owners
Association (the "ASSOCIATION"), a certificate executed by the Association
stating whether the assessments and charges against the Property required to be
paid under that certain Declaration of Protective Covenants and Restrictions for
Westfields, The International Corporate Center at Dulles, dated January 20,
1986, and recorded among the land records of Fairfax County, Virginia, in Deed
Book 5309 at Page 533, as amended (the "DECLARATION"), have been paid (the
"ASSOCIATION ESTOPPEL"). Prior to delivering the Estoppel Certificates to any
tenant, Seller shall provide Buyer five (5) business days to review the content
of such Estoppel Certificates and to respond to Seller with noted discrepancies
between the Rent Roll attached hereto as EXHIBIT G, documents provided to Buyer
as a part of the Property Information pursuant to Section 3.01 and the Estoppel
Certificates.
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     5.05 MARKETING OF PROPERTY. After the Effective Date and until Closing or
earlier termination of this Agreement, Seller may communicate with and respond
to inquiries from other prospective third-party purchasers, provided, however,
that, except in connection with an assignment of this Agreement to a qualified
intermediary as provided in Section 13.02, Seller shall not (i) enter into any
contract or letter of intent for sale of the Property to any third-party, or
(ii) disclose Buyer's identity to any third-party. Notwithstanding the
foregoing, Seller shall, at all times, abide by and maintain the confidentiality
requirements of Section 11 hereof.

     5.06 PERFORMANCE UNDER EXISTING ENCUMBRANCES. Between the Effective Date
and Closing hereunder, Seller shall make all payments of principal and interest
required by any mortgage(s) encumbering the Property to be made prior to Closing
and perform all of the terms and provisions thereof on the part of the mortgagor
to be performed.

     5.07 INSURANCE. Between the Effective Date and Closing hereunder, Seller
shall keep the Improvements insured against loss or damage by fire and all risks
as represented in Section 4.01(r) above.

     5.08 ENFORCEMENT OF LEASES. Between the Effective Date and Closing
hereunder, Seller shall not, without the prior written consent of Buyer, (i)
dispossess or threaten to dispossess any tenant, or (ii) institute suit against
any tenant.

     5.09 SALE OF PERSONAL PROPERTY. Between the Effective Date and Closing
hereunder, Seller shall not dispose of, sell, remove or permit the removal from
the Property of any fixtures, mechanical equipment or any other item included in
the Property except when replaced with items of equal or greater quality and
except for the use and consumption of inventory, office and other supplies and
spare parts, and the replacement of worn out, obsolete and defective tools,
equipment and appliances, in the ordinary course of business.

     5.10 TENANT NOTICES. Between the Effective Date and Closing hereunder,
Seller shall deliver to Buyer copies of all notices and correspondence delivered
to or received from tenants in connection with the Leases, including, without
limitation, any notices or correspondence alleging a default on the part of
either party under any Lease, but specifically excluding, however, routine
notices between the Property Manager and tenants sent or received in the normal
course of business.

     5.11 OTHER NOTICES. Between the Effective Date and Closing hereunder,
Seller shall immediately notify Buyer of any notices received from any
applicable governmental authority relative to compliance or noncompliance with
Legal Requirements, or from any other party to any recorded covenants, easements
or other agreements affecting the Property relative to compliance or
noncompliance therewith. Seller shall also notify Buyer of any occurrence
effecting, or notice received by Seller of, any material change in or to the
Property. Seller shall also advise Buyer promptly of any litigation or any
arbitration proceeding or any administrative hearing (including condemnation)
before any governmental agency which concerns or affects the Property in any
manner and which is instituted after the Effective Date. As used herein, the
term "LEGAL REQUIREMENTS" means all laws, statutes, codes, acts, ordinances,
orders, judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorizations, directions and requirements of all governmental authorities
applicable to the Property at or before the Closing.
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     5.12 COOPERATION. Between the Effective Date and Closing hereunder, Seller
shall cooperate with Buyer in a commercially reasonable manner prior to Closing
(i) in obtaining all necessary permits and licenses to continue operating the
Property in the present manner, (ii) with any evaluation, inspection, audit or
study of the Property prepared by, for or at the request of Buyer, (iii) in
responding to the reasonable requests of Buyer and its agents, including,
without limitation, such requests by Buyer's accountants, and (iv) in obtaining
any Property Information that is missing or incomplete.



     5.13 CONSENTS. Between the Effective Date and Closing hereunder, Seller
shall promptly file or submit and diligently prosecute any and all applications
or notices with federal, state and/or local authorities and all other requests
to any private persons or entities for consents, approvals, authorizations and
permissions which are reasonably considered necessary or appropriate for
consummation of this transaction by Seller or to prevent the termination of any
Lease, Service Contract (except as provided in Section 5.03) or Permit.

     5.14 DENSITY. Prior to Closing Seller shall cause Verizon Realty to
execute, deliver and record among the Land Records of Fairfax County, Virginia,
a Deed of Clarification to confirm the conveyance to Seller of Verizon Realty's
right, title and interest in and to the 981,021 square feet of floor area
allocated to the Land pursuant to the prior deeds referenced in recital R-3 of
the form of Special Warranty Deed attached hereto as EXHIBIT K.

     6. CONDITIONS PRECEDENT TO CLOSING

     6.01 CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE. The performance
of the obligations of Buyer under this Agreement at Closing is expressly
conditioned upon and subject to satisfaction by Seller or waiver by Buyer of
each of the conditions or requirements set forth in subsections 6.01(a) through
6.01(h) of this Agreement. In the event that all of the conditions precedent set
forth in subsections 6.01(a) through 6.01(f) of this Agreement are not satisfied
or waived by Buyer in writing by the Closing Date, Buyer may, at its option, by
written notice to Seller, either (i) extend the Closing Date for a reasonable
period of time to allow Seller to satisfy any condition that is reasonably
capable of being satisfied by Seller, or (ii) terminate this Agreement and
receive a return of the Deposit free of any claims by Seller or any other party
with respect thereto. If either or both of the conditions precedent to Buyer's
obligation set forth in subsections 6.01(g) and 6.01(h) of this Agreement are
not satisfied by the Closing Date, Buyer may, at its option, by written notice
to Seller, and as its sole and exclusive remedy for such unsatisfied
condition(s), either (i) waive such condition(s) precedent and proceed to
Closing, or (ii) terminate this Agreement and receive a return of the Deposit
free of any claims by Seller or any other party with respect thereto, but Buyer
shall not be entitled to extend the Closing Date to allow additional time for
such conditions to be satisfied. Notwithstanding the foregoing, if any failed
condition is a result of a breach by Seller of any of its covenants hereunder,
Buyer may exercise its rights and remedies under Section 10.01.

          (a) All representations and warranties of Seller set forth in this
     Agreement shall be true and correct in all material respects as if made on
     the Closing Date, as the same is to be certified pursuant to Section
     7.03(a)(5) below, and Seller shall not be in material default hereunder.
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          (b) All of Seller's covenants and obligations contained in this
     Agreement to be performed prior to or as of Closing shall have been fully
     performed prior to or as of Closing in compliance with the terms and
     provisions of this Agreement.

          (c) The good and marketable fee simple title to the Property shall be
     free and clear of all liens and encumbrances, except the Permitted
     Encumbrances.

          (d) Seller shall have timely obtained and delivered to Buyer (i)
     Estoppel Certificates from all tenants under the Leases (specifically
     excluding, however, any tenants that occupy less than two thousand (2,000)
     square feet of space in the Property, with respect to whom Estoppel
     Certificates shall be requested as provided in Section 5.04 above but shall
     not be a condition precedent to Closing), either substantially in the form
     attached hereto as EXHIBIT I, or if a form of tenant estoppel or other
     substantive provisions of a tenant estoppel are prescribed in any Lease and
     the tenant thereunder objects to the form attached hereto as EXHIBIT I when
     it is presented to such tenant, then Seller shall have timely obtained and
     delivered to Buyer an Estoppel Certificate from such tenant in the form
     prescribed in such Lease or including only the substantive provisions
     prescribed in such Lease, and (ii) the Association Estoppel from the
     Association, and (A) the information in the Estoppel Certificates shall not
     materially vary from the representation and warranty made by Seller in
     Section 4.01(j), information included in the Rent Roll attached hereto as
     EXHIBIT G, and the copies of the Leases delivered to Buyer for its review
     as a part of the Property Information, and (B) the information in the
     Association Estoppel shall not indicate defaults by Seller or the Property
     under the Declaration. Notwithstanding the foregoing, Seller shall be
     entitled to deliver to Buyer, not later than five (5) business days prior
     to the Closing Date, (X) a Seller's estoppel in substantially the form of
     EXHIBIT I-1 as to each of those tenants under Leases from whom Seller has
     been unable to obtain an Estoppel Certificate (specifically excluding,
     however, any tenants that occupy less than two thousand (2,000) square feet
     of space in the Property), and (Y) in the event Seller has been unable to
     obtain the Association Estoppel, a Seller's estoppel stating that all



     assessments and charges against the Property required to be paid under the
     Declaration have been paid, the representations and warranties in which
     shall survive the Closing for a period of one (1) year without regard to
     the limitation on survival set forth in Section 4.02 or in any certificate
     reaffirming Seller's representations and warranties delivered by Seller to
     Buyer at Closing (but subject to the Seller Threshold Amount described in
     Section 4.02); provided, however, in no event shall Seller be entitled to
     deliver Seller estoppels for tenants whose Leases cover in the aggregate
     more than ten percent (10%) of the rentable area of the Property. Seller
     shall have the right at any time, including post-Closing, to substitute an
     Estoppel Certificate or Association Estoppel obtained from a tenant or the
     Association, respectively, for the corresponding Seller's estoppel
     previously delivered by Seller to Buyer with respect to such Lease or the
     Declaration to the extent the Estoppel Certificate or Association Estoppel
     confirms the applicable provisions of the Seller's estoppel, which right of
     substitution shall survive Closing.

          (e) A final examination of title to the Property by the Title Company
     shall disclose no title exceptions except for the Permitted Encumbrances,
     matters caused by Buyer or its activities on the Property, or other matters
     approved in writing by Buyer. In addition, the Title Company shall be
     irrevocably committed (subject to satisfaction of all requirements on
     Schedule B, Section 1, of the Commitment) to issue the Title Policy to
     Buyer at Closing, subject only to the Permitted Encumbrances and other
     matters referenced in the
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     immediately preceding sentence. Each of Buyer and Seller shall use all
     commercially reasonable efforts to satisfy all requirements on Schedule B,
     Section 1, of the Commitment applicable to it and to cause the Title
     Company to issue such Title Policy. In connection therewith, the parties
     hereto shall deliver such agreements, affidavits and other documents as the
     Title Company may reasonably request in order to consummate the transaction
     contemplated hereby and issue such Title Policy. Seller, however, shall
     have no obligation to deliver such agreements, affidavits, and other
     documents for the issuance of zoning or other special endorsements to
     Buyer's Title Policy that Buyer may wish to obtain.

          (f) On the Closing Date, there shall be no third party injunction,
     writ, preliminary restraining order or any order of any nature issued or
     threatened by a court of competent jurisdiction directing that the
     transaction contemplated by this Agreement not be consummated, as herein
     provided.

          (g) If not fully executed by Seller and the applicable tenants prior
     to the expiration of the Study Period, Seller shall have executed the Lease
     Amendments in the form and upon terms and conditions attached hereto as
     EXHIBIT F and EXHIBIT F-1 or in forms otherwise approved by Buyer.

          (h) The Lease-Back Agreement (as defined in Section 12.01 below) and
     the Guaranty (as defined in Section 12.01 below) if any, or the Affiliate
     Lease (as defined in Section 12.02 below) and the Guaranty and
     reaffirmation of Guaranty, if any, shall have been executed by both parties
     as provided in such Section 12.

     6.02 CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TO CLOSE. The performance
of the obligations of Seller under this Agreement at Closing is expressly
conditioned upon and subject to satisfaction by Buyer or waiver by Seller of
each of the conditions or requirements set forth in subsections 6.02(a) and (b)
of this Agreement. In the event that all of the conditions precedent are not
satisfied or waived in writing by the Closing Date, Seller may, at its option,
by written notice to Buyer, either (i) extend the Closing Date for a reasonable
period of time to allow Buyer to satisfy any condition that is reasonably
capable of being satisfied by Buyer, or (ii) terminate this Agreement; provided,
however, if a failed condition is a result of a breach by Buyer of any of its
covenants hereunder, Seller may exercise its rights and remedies under Section
10.02.

          (a) Buyer shall have performed and observed, in all material respects,
     all covenants of Buyer under this Agreement.

          (b) All representations and warranties of Buyer set forth in this
     Agreement shall be true and correct in all material respects as if made on
     the Closing Date.

     7. CLOSING AND SETTLEMENT.

     7.01 CLOSING DATE. The consummation of the purchase and sale contemplated
herein (the "CLOSING") shall take place, if feasible, by mail, or otherwise at
the offices of Buyer's counsel at 2300 N Street, N.W., Washington D.C. 20037, at
10:00 a.m., on the date that is fifteen (15) days after the expiration of the
Study Period (the "CLOSING DATE"), unless Seller and Purchaser mutually agree to
an earlier or later date.
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     7.02 DEED AND TITLE. At Closing, Seller shall deliver to Buyer a special
warranty deed in the form attached hereto as EXHIBIT K (the "DEED") upon payment
to Seller of the Purchase Price (subject to closing adjustments provided
herein). Title to the Property as conveyed by such deed shall be good and
marketable fee simple title, free and clear of all liens and encumbrances other
than the Permitted Encumbrances.

     7.03 ADDITIONAL CONVEYANCES.

          (a) At Closing, Seller shall execute, acknowledge (if necessary), and
     deliver to Buyer the following additional documents, each of which shall be
     prepared by or reasonably acceptable to Seller and shall be reasonably
     acceptable to Buyer:

               (1) Assignment of Landlord's Interest in Leases (and the Lease
          Amendments, if applicable) in the form and substance of EXHIBIT L.

               (2) The Bill of Sale and Assignment of Licenses, Permits,
          Warranties and Service Contracts in the form attached hereto as
          EXHIBIT M.

               (3) An updated Rent Roll with respect to the Property certified
          by Seller to be true and correct; and letters to each tenant (and each
          service provider where the Service Contract is not terminated at
          Closing) at the Property notifying the tenants and service providers
          of the sale of the Property to Buyer in the form attached hereto as
          EXHIBIT N.

               (4) An owner's affidavit and similar title-related documents
          customarily required by the Title Company in order to issue the Title
          Policy to Buyer, including, without limitation, organizational
          documents, incumbency certificates and resolutions customarily
          required by the Title Company from sellers of real property in the
          Commonwealth of Virginia, and including affidavits as to the
          non-existence of parties in possession (except tenants of the Property
          under the Leases) and mechanic's liens, and any other affidavits and
          any "gap" indemnities customarily required by the Title Company from
          sellers of real property in the Commonwealth of Virginia in order to
          issue the Title Policy required hereunder at Closing. Notwithstanding
          the foregoing, Seller shall have no obligation to satisfy any
          conditions, including the payment of any money, for the issuance of
          zoning or other special endorsements to Buyer's Title Policy that
          Buyer may wish to obtain.

               (5) A written certificate stating that all representations and
          warranties contained in Section 4.01 above remain, as of the Closing
          Date, true and correct in all material respects as when first made
          hereunder or, if not correct, stating the extent to which any such
          representations and warranties are not correct, and agreeing that all
          claims, liabilities and causes of action arising from any breach of
          such representations and warranties shall survive Closing for a period
          of one (1) year (subject to the Seller Threshold Amount described in
          Section 4.02).

               (6) A settlement statement.

               (7) A certificate, in the form provided for in the regulations
          promulgated by the Treasury Department pursuant to ss. 1445 of the
          Internal Revenue Code of
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          1986, as amended, stating, under penalty of perjury, Seller's United
          States taxpayer identification number and that Seller is not a
          "FOREIGN PERSON."

          (b) At Closing, Buyer shall execute, acknowledge (if necessary), and
     deliver to Seller the following documents:

               (1) Assignment of Landlord's Interest in Leases (and the Lease
          Amendments, if applicable) in the form and substance of EXHIBIT L.

               (2) The Bill of Sale and Assignment of Licenses, Permits,
          Warranties and Service Contracts in the form attached hereto as
          EXHIBIT M.

               (3) Such documents in a form reasonably acceptable to the Title
          Company as are required from Buyer as a condition precedent to the
          issuance of the Title Policy in the form agreed to by Buyer in
          accordance with this Agreement, and otherwise in the form contemplated



          by the Commitment.

               (4) Other title-related or closing-related documents customarily
          required by the Title Company from purchasers of real property in the
          Commonwealth of Virginia.

               (5) A written certificate stating that all representations and
          warranties contained in Section 4.03 above remain, as of the Closing
          Date, correct in all material respects as when first made hereunder
          or, if not correct, stating the extent to which any such
          representations and warranties are not correct.

               (6) A settlement statement.

     7.04 POSSESSION. Possession of the Property shall be delivered to Buyer on
the Closing Date. In addition, on the Closing Date, Seller shall (to the extent
in Seller's possession or control) deliver to Buyer (i) originals or duplicate
originals of all of the items comprising the Property Information referenced in
Section 3.01, as well as (ii) keys and access codes, and books and records (or
copies thereof).

     7.05 COSTS. Seller and Buyer will each pay the costs allocated to each
party pursuant to Section 8 of this Agreement.

     8. CLOSING PRORATIONS. The following provisions shall apply to the division
of funds, obligations and payments between the parties as of Closing hereunder:

          (a) The parties shall adjust and prorate the following items as of
     12:01 a.m., Chantilly, Virginia time, on the Closing Date:

               (1) All base rent, additional rent and other sums actually paid
          under the Leases (including, without limitation, amounts owed by
          tenants at the Property as periodic estimates of the costs of
          utilities, insurance, maintenance, repairs and other operating
          expenses), provided that delinquent amounts shall not be considered in
          such calculation. After the Closing Date, payments of monthly base
          rent received by Buyer shall be applied, first, to
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          current base monthly rent due and owing to Buyer, second, to past-due
          base monthly rent owing to Buyer and starting with the most recent
          delinquency, and third, after the foregoing amounts are paid in full,
          to past-due base monthly rent unpaid for the period prior to the
          Closing Date, which amounts shall be payable to Seller after deducting
          therefrom any of Buyer's costs of collection, including, without
          limitation, reasonable attorneys' fees. Buyer will have no obligation
          to incur any cost or expense or institute any litigation to collect
          delinquent base rent, additional rent and other sums actually payable
          under the Leases and owed to Seller, and except as otherwise expressly
          provided in Section 5.01 of this Agreement, Seller will not exercise
          any right to collect such amounts unless Buyer fails to use reasonable
          efforts to do so. If Buyer fails to use reasonable efforts to collect
          such delinquent amounts, Seller shall have the right to pursue all
          rights and remedies against the tenants to recover any such
          delinquencies, except that Seller shall not be entitled to dispossess
          or threaten to dispossess such tenants. Notwithstanding the foregoing
          provisions or any provision of this Agreement to the contrary, Seller
          shall have the right, without Buyer's consent or participation, and
          without obligation to furnish to Buyer copies of notices or
          correspondence given or received with regard to same, to initiate,
          pursue and settle all matters and collect and/or pay, as applicable,
          all amounts in connection with the AT&T Claim, and Seller hereby
          agrees to indemnify Buyer and hold Buyer harmless from and against all
          claims, demands, causes of action, losses, damages, debts,
          liabilities, costs and expenses (including, without limitation,
          attorneys' fees and disbursements) incurred by Buyer in connection
          with or arising out of the AT&T Claim. The provisions of this Section
          8(a)(1) shall survive Closing.

               (2) All property taxes, assessments and other governmental
          impositions of any kind or nature, including any special assessments
          or similar charges, accrued or imposed in any connection with the
          Property (collectively "TAXES"), which relate to the tax year or other
          applicable period within which the Closing occurs. If the amount of
          such Taxes is not known at Closing, the proration of such Taxes will
          be based on the amount of such Taxes for the previous fiscal period.
          As soon as the actual amount of such Taxes on the Property for the
          year of Closing is known, Seller and Buyer will readjust the amount of
          such Taxes to be paid by each party with the result that Seller will
          pay for those Taxes applicable to the Property up to the Closing Date,
          and Buyer will pay for those Taxes applicable to the Property from and
          after the Closing Date. All special assessments, if any, which are
          liens against the Property at the time of Closing shall be paid by



          Seller. The provisions of this Section 8(a)(2) shall survive Closing.

               (3) All other income and ordinary operating expenses for or
          pertaining to the Property, including, but not limited to, all fees,
          costs and expenses under maintenance, trash removal, janitorial or
          other Service Contracts.

          (b) Seller shall pay to Buyer, in cash at Closing or as a credit
     against the Purchase Price, the total amount of any security deposits paid
     by tenants pursuant to the Leases. Except as expressly provided in the last
     sentence of this subsection (b), all leasing commissions and tenant
     improvement costs arising in connection with leases, lease amendments,
     lease terminations, licenses or other agreements with tenants or licensees
     which are entered into by Seller on or after the Effective Date and before
     Closing, and are approved or deemed approved by Buyer as provided in
     Section 5.02, shall be assumed and paid by Buyer, with an adjustment of the
     Purchase Price to be made at Closing in order to credit to Seller any
     payments
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     of such amounts made by Seller prior to Closing. Prorations to be made with
     respect to the Lease Amendments are described in Section 3.03.

          (c) Seller shall be entitled to the return of any deposit(s) posted by
     it with any utility company, and Seller shall pay all charges and notify
     each utility company serving the Property to terminate Seller's account,
     effective on the Closing Date. Seller shall cooperate with Buyer to ensure
     a smooth transition with respect to the transfer of utilities. Except as
     otherwise expressly hereinafter provided in this subsection 8(c), Seller
     shall also transfer to Buyer its right to any deposit(s) or escrowed
     amount(s) posted by Seller in connection with any zoning or other land use
     proffer(s), with an adjustment of the Purchase Price to be made at Closing
     in order to credit to Seller such payments of such amounts made by Seller
     prior to Closing. The parties hereby acknowledge that Seller has previously
     posted an escrow in the amount of Ten Thousand Dollars ($10,000) with
     Loudoun County, Virginia (the "COUNTY ESCROW"), in connection with a
     proffer affecting the Property regarding certain road improvements in
     Westfields, The International Corporate Center at Dulles, of which the
     Property forms a part. The County Escrow is expected by Seller to be
     refunded in the near future. Notwithstanding any provision of this
     Agreement to the contrary, Seller shall not assign the County Escrow to
     Buyer at Closing; rather, Buyer hereby agrees to deliver such County Escrow
     to Seller immediately in the event such County Escrow is delivered to or
     received by Buyer. The provisions of this Section 8(c) shall survive
     Closing.

          (d) The obligations under this Section 8 shall survive Closing. To the
     extent that errors are discovered in, or additional information becomes
     available with respect to, the prorations and allocations made at Closing,
     Seller and Buyer agree to make such post-Closing adjustments as may be
     necessary to correct any inaccuracy; however, all prorations shall be final
     no later than ninety (90) days after Closing (except for prorations and
     allocations of (i) ad valorem taxes, which shall be finalized within thirty
     (30) days after receipt of the tax bill for the tax year in which the
     Closing occurs, (ii) tenant reimbursables, which shall be finalized within
     thirty (30) after the reconciliations for calendar year 2001 have been
     completed, and (iii) prorations or allocations that are then currently in
     dispute, which shall be finalized when any such dispute is resolved).
     Except as otherwise provided in Section 8(a)(1), Seller agrees to deliver
     to Buyer all invoices and payments related to the Property received by
     Seller after Closing. The provisions of this Section 8(d) shall survive
     Closing.

     8.02 CLOSING COSTS. All closing or escrow fees of the Title Company shall
be paid one-half by Buyer and one-half by Seller. Buyer and Seller shall share
equally the Virginia Grantor's tax and all other State and local recordation and
transfer taxes imposed upon the Deed. Buyer shall pay all recordation taxes
incurred if a deed of trust is recorded for Buyer's benefit. Buyer shall pay all
costs and fees for title examination, title insurance and other Title Company
charges, the Survey of the Property and all of Buyer's due diligence studies and
investigations. Seller and Buyer shall each pay the costs of its own counsel.

     9. CASUALTY, CONDEMNATION AND RISK OF LOSS.

     9.01 SUBSTANTIAL EVENT. If between the Effective Date hereof and the
Closing Date, any improvements on the Property are destroyed or damaged to such
an extent that the costs to repair are in excess of $1,000,000 (as determined by
estimates of Landlord's insurer) or
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any tenant has any right to terminate its Lease as a result of any such



casualty, Buyer shall have the option, exercisable by written notice delivered
to Seller within thirty (30) days of Seller's notice of such casualty to Buyer,
either (i) to require Seller to convey the Property to Buyer, in its damaged
condition and to assign to Buyer all of Seller's right, title and interest in
and to any claims Seller may have under the property insurance policies covering
the Property, in which event Seller will pay to Buyer the amount of any
deductible under applicable insurance policies but Seller will have no further
liability or obligation to repair or replace the Property, or (ii) to terminate
this Agreement and receive a return of its Deposit, and thereafter neither party
hereto will have any further duties or obligations hereunder (except for any
obligations which expressly survive termination).

     9.02 INSUBSTANTIAL EVENT. If between the date hereof and the Closing Date,
the improvements on the Property are damaged to such an extent that the costs to
repair are equal to or less than $1,000,000 (as determined by estimates of
Landlord's insurer), and no tenant has the right to terminate its Lease as a
result of such casualty, Seller shall convey the Property to Buyer on the
Closing Date in its damaged condition, assign to Buyer all of Seller's right,
title and interest in and to any claims Seller may have under the insurance
policies covering the Property, and pay to Buyer the amount of any deductible
under applicable insurance policies, but Seller will have no further liability
or obligation to repair or replace the Property.

     9.03 CONDEMNATION. If during the pendency of this Agreement and prior to
Closing, condemnation proceedings are commenced with respect to the Property or
any portion thereof, Buyer may, at Buyer's election, terminate this Agreement by
written notice to Seller within thirty (30) days after Buyer has been notified
of the commencement of condemnation proceedings. In the event of such
termination, the Deposit will be promptly refunded to Buyer and, after the
return of the Deposit to Buyer, neither party will have any further duties or
obligations hereunder (except for any obligations which expressly survive
termination). If Buyer does not exercise such right to terminate within the
period prescribed, then Seller and Buyer, by their respective attorneys, will
have the right to appear and to defend their respective interests in the
Property in such condemnation proceedings, and any award in condemnation will
become the property of Seller and will reduce the Purchase Price by the same
amount.

     9.04 RISK OF LOSS. Risk of loss for damage to the Property, or any part
thereof, by fire or other casualty from the effective date of this Agreement up
to the Closing Date will be on Seller. Upon Closing, full risk of loss with
respect to the Property will pass to Buyer.

     10. DEFAULT/REMEDIES.

     10.01 DEFAULT BY SELLER. In the event that Seller breaches its duties,
representations, warranties or covenants under this Agreement or fails to
consummate this transaction or otherwise defaults hereunder at or prior to
Closing, Buyer's sole and exclusive remedies shall be to elect either: (1) to
terminate this Agreement and recover (a) the Deposit and interest accrued
thereon, and (b) solely in the event of Seller's willful default, payment to
Buyer of all of its actual third party costs and expenses reasonably incurred in
connection with this transaction up to a maximum amount of Two Hundred Fifty
Thousand Dollars ($250,000); (2) to waive said breach and close the purchase
contemplated hereby, notwithstanding such breach; or (3) to seek specific
performance of Seller's duties and obligations under the Agreement.
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     10.02 DEFAULT BY BUYER. Buyer and Seller hereby acknowledge and agree that
the amount of Seller's damages in the event of a default under this Agreement by
Buyer at or before the Closing would be difficult or impossible to determine and
the Deposit is the parties' best and most accurate estimate of the damages
Seller would suffer in the event the transaction provided for in this Agreement
fails to close by virtue of Buyer's default. Buyer and Seller agree that
Seller's right to terminate this Agreement and retain the Deposit shall be the
sole remedy of Seller in the event of Buyer's breach or in the event this
transaction fails to close because of a default of this Agreement by Buyer.

     11. CONFIDENTIALITY/PRESS RELEASES.

     11.01 CONFIDENTIALITY. Buyer expressly agrees to protect and hold in the
strictest confidence and not disclose the transactions contemplated by this
Agreement, the documents and information provided by Seller to Buyer under
Section 3.01 hereof or otherwise (except for that which is otherwise available
to the public), and the results of any inspections, studies or reports generated
by or on behalf of Buyer, and all negotiations between the parties. Seller
expressly agrees to protect and hold in the strictest confidence and not
disclose the terms of the transactions contemplated by this Agreement or Buyer's
identity and, if the transaction contemplated by this Agreement closes, the
inspections, surveys, tests, studies and reports delivered by Buyer to Seller
pursuant to Section 3.04. The obligations of the parties in this Section 11.01
shall not survive Closing, except for Seller's obligation to keep confidential
the inspections, surveys, tests, studies and reports delivered by Buyer to



Seller pursuant to Section 3.04. Notwithstanding the foregoing, the prohibitions
set forth in this Section 11.01 shall not be applicable to disclosure of
information required by applicable law, rule or regulation and shall not survive
the Closing, and each of Buyer and Seller shall be permitted to disclose such
matters, as necessary, to its affiliates and its and their officers, directors,
employees and partners and to its attorney(s), surveyor, title insurer, real
estate or mortgage broker and accountants, lenders and other capital sources,
and to any qualified intermediary as provided in Section 13.02.

     11.02 PRESS RELEASES. Prior to Closing, any release to the public of
information with respect to the matters set forth in this Agreement will be made
only in the form approved in writing by Buyer and Seller. Buyer is affiliated
with a publicly-held corporation, the securities of which are traded on a
national securities exchange. Seller acknowledges that Buyer and that affiliate
may be compelled by considerations of legal obligation, fiduciary and public
responsibility, commercial pragmatism and established corporate policy, to issue
a public press release announcing that it has entered into this Agreement and
stating the materials terms hereof, and Seller agrees not to unreasonably
withhold its consent to any such press release and consents to all additional
statements and disclosures Buyer may reasonably make in responding to inquiries
arising as a result of any such press release.

     12. LEASE-BACK.

     12.01 LEASE-BACK AGREEMENT. Subject to the following terms and conditions,
Seller or its designated affiliate ("SELLER'S AFFILIATE"), as tenant, and Buyer,
as landlord, will enter into an agreement (the "LEASE-BACK AGREEMENT") for the
leasing of the following premises in the Building: (i) "SPACE A," which is
located on the 2nd floor north, the 1st floor northwest and the cellar and is
stipulated and agreed to comprise 41,810 square feet of rentable
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area, as outlined on the floor plan attached hereto as EXHIBIT A-1; and (ii)
"SPACE B," which is located on the 5th floor north and is stipulated and agreed
to comprise 21,081 square feet of rentable area, as outlined on the floor plan
attached hereto as EXHIBIT A-2. The Lease Back Agreement shall be in form and
substance mutually satisfactory to Seller or Seller's Affiliate and Buyer and
shall contain the terms and provisions set forth in EXHIBIT O attached hereto,
together with such other terms and conditions as Seller or Seller's Affiliate
and Buyer may agree. Verizon Capital will guaranty the obligations of Seller or
Seller's Affiliate as tenant under the Lease-Back Agreement, unless Seller's
Affiliate is Verizon Realty, in which event Buyer will accept the credit of
Verizon Realty as the tenant under the Lease-Back Agreement without the need for
a guaranty, security deposit or any other form of financial support agreement.
The Lease-Back Agreement guaranty to be executed by Verizon Capital (the
"GUARANTY"), if required hereunder, shall be in form and substance mutually
satisfactory to Verizon Capital, Seller or Seller's Affiliate, and Buyer. The
Lease-Back Agreement will provide that Seller or Seller's Affiliate may freely
assign its interest as the tenant under the Lease-Back Agreement to any
affiliate, so long as Verizon Capital under the Guaranty or Verizon Realty under
the Lease-Back Agreement, as applicable, is not released from liability
thereunder and Verizon Capital, if it has given the Guaranty, executes and
delivers a reaffirmation of the Guaranty in form and substance mutually
satisfactory to Verizon Capital and Buyer in connection with any such
assignment. Seller, Seller's Affiliate (if any) and Buyer hereby agree to use
good faith efforts to negotiate and agree upon the terms of the Lease Back
Agreement, and Seller or Seller's Affiliate, Verizon Capital and Buyer will use
good faith efforts to negotiate and agree upon the terms of the Guaranty (if
any). The Lease Back Agreement shall be executed by Buyer and Seller or Seller's
Affiliate, and the Guaranty (if any) shall be executed by Verizon Capital, at
Closing. Buyer, Seller or Seller's Affiliate and Verizon Capital shall have a
period, commencing upon the Effective Date and ending at 5:00 p.m. on the last
day of the Study Period (the "LEASE-BACK NEGOTIATION PERIOD"), in which to
draft, negotiate, approve and finalize the form of the Lease-Back Agreement and
the Guaranty (if any). Buyer shall promptly prepare the initial draft of (i)
such Lease-Back Agreement for Seller's or Seller's Affiliate's review, and (ii)
such Guaranty (if any) for Seller's or Seller's Affiliate's and Verizon
Capital's review. The execution and delivery by all necessary parties of the
Lease-Back Agreement and, if applicable, the Guaranty shall be a condition
precedent to Buyer's obligation to close, as set forth in Section 6.01 of this
Agreement.

     12.02 AFFILIATE LEASE. Notwithstanding Section 12.01, in lieu of the
Lease-Back Agreement, Seller, as landlord, may elect prior to Closing to enter
into a lease agreement (the "AFFILIATE LEASE") with Seller's Affiliate, as
provided herein. The Affiliate Lease shall be in form and substance mutually
satisfactory to Seller, Seller's Affiliate and Buyer and shall contain the terms
and provisions set forth in EXHIBIT O attached hereto, together with such other
terms and conditions as Seller or Seller's Affiliate and Buyer may agree.
Verizon Capital will execute the Guaranty in connection with the Affiliate
Lease, unless Seller's Affiliate is Verizon Realty, in which event Buyer will
accept the credit of Verizon Realty as the tenant under the Affiliate Lease
without the need for a guaranty, security deposit or any other form of financial



support agreement. The Affiliate Lease will provide that Seller's Affiliate may
freely assign the tenant's interest under the Affiliate Lease to any affiliate,
so long as Verizon Realty or Verizon Capital is not released from liability
thereunder or under the Guaranty thereof, as applicable, and Verizon Capital, if
it has given the Guaranty, executes and delivers a reaffirmation of the Guaranty
in form and substance mutually satisfactory to Verizon Capital and Buyer in
connection with any such assignment. Seller, Seller's Affiliate and Buyer will
use good faith efforts to negotiate and
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agree upon the terms of the Affiliate Lease. The Affiliate Lease, if any, and
the Guaranty thereof, if any, shall be executed by Seller and Seller's Affiliate
and Verizon Capital at or prior to Closing, and shall be assigned to Buyer at
Closing in accordance with the Form of Assignment of Landlord's Interest in
Leases attached hereto as EXHIBIT L, and the Guaranty shall be reaffirmed in a
form and substance mutually satisfactory to Verizon Capital and Buyer.

     13. MISCELLANEOUS.

     13.01 ASSIGNMENT. Neither party will have the right to assign this
Agreement, except that Buyer will have the right to assign this Agreement or any
of its rights hereunder without the prior written consent of Seller to a single
purpose limited liability company, the sole member of which shall be Corporate
Office Properties, L.P., a Delaware limited partnership. Upon such assignment,
Buyer will be relieved of all liability hereunder and such assignee will succeed
to all of the rights and obligations of Buyer hereunder and will, for the
purposes hereof, be substituted as and be the Buyer hereunder.

     13.02 TAX DEFERRED EXCHANGE. Buyer, at the request of Seller, agrees to
cooperate with Seller so that Seller may dispose of the Property in a
tax-deferred exchange pursuant to Section 1031 of the Internal Revenue Code (the
"EXCHANGE TRANSACTION"). In order to implement such Exchange Transaction, Seller
may, upon written notice to Buyer, assign its rights, but not its obligations,
under this Agreement to a third party designated by Seller to act as a qualified
intermediary (as such phrase is defined in applicable Internal Revenue Service
regulations), and Buyer agrees to perform its obligations under this Agreement
as to any such qualified intermediary. Notwithstanding the foregoing, Buyer
shall not be required, solely for the purpose of Buyer's cooperation related to
Seller's Exchange Transaction, to (i) take title to or convey any real or
personal property (other than the Property), (ii) execute any note or other
instrument providing for personal or other liability or assume any indebtedness
encumbering any real property, or (iii) incur any other cost, expense,
obligation or liability whatsoever. Seller shall in all events be responsible
for all incremental costs and expenses related to the Exchange Transaction, and
shall fully indemnify, defend and hold Buyer harmless from and against any and
all liability, claims, damages, expenses (including reasonable attorneys' fees),
proceedings and causes of action of any kind or nature whatsoever actually
incurred by Buyer and solely attributable to such Exchange Transaction. The
provisions of the immediately preceding sentence shall survive Closing and the
transfer of title to the Property to Buyer. In no event whatsoever shall the
Closing be delayed because of any delay relating to the Exchange Transaction. If
Seller's actions shall propose such delay, the transaction contemplated hereby
shall proceed to close in accordance with the other terms and provisions of this
Agreement, and in such event the terms and provisions of this Section 13.02
shall be of no further force or effect.

     13.03 NO PERSONAL LIABILITY. No employee, officer, director, trustee,
partner or affiliate of Seller or Buyer, or any investment manager or other
agent of Seller or Buyer, shall be personally liable or responsible for any
duties, obligations or liabilities of Seller or Buyer hereunder or in any other
connection with the Property or this transaction.

     13.04 LIMITATION OF ASSETS; LIMITATION ON DAMAGES. To the extent that
Seller has obligations or liabilities of any kind after Closing under this
Agreement, Verizon Capital hereby agrees to be jointly and severally liable with
Seller for such obligations and liabilities,
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provided, however, that recourse for enforcement of such obligations or
liabilities (if any) shall be limited to the proceeds from the sale of the
Property, and no action may be taken with respect to any greater amounts.
However, this provision shall not be construed or interpreted as creating any
such obligations or liabilities of Seller, which shall be determined by other
provisions of this Agreement. Notwithstanding anything set forth in this
Agreement to the contrary, in no event shall any party hereto, including Verizon
Capital, be liable to any other party for indirect, consequential or punitive
damages.

     13.05 NOTICES. All notices, demands, requests or other communications
required or permitted to be given hereunder must be sent (i) by United States
certified mail, postage fully prepaid, return receipt requested, (ii) Federal



Express or a similar nationally recognized overnight courier service, or (iii)
by facsimile with both telephonic confirmation and a confirmation copy delivered
by another method set forth in this Section. All such notices, demands, requests
or other communications shall be deemed to have been given for all purposes of
this Agreement upon the date of receipt or refusal, except that whenever under
this Agreement a notice is either received on a day which is not a business day
or is required to be delivered on or before a specific day which is not a
business day, the day of receipt or required delivery shall automatically be
extended to the next business day. The addresses for proper notice under this
Agreement are as follows:

                  Seller's notice address:

                  c/o Verizon Services Corp.
                  600 East Main Street, 7th Floor
                  Richmond, Virginia 23219
                  Telephone:  804.772.1089
                  Facsimile:  804.649.8732
                  Attention:  Rebecca Morris
                              Manager, Real Estate

                  With copies to:

                  Holland & Knight LLP
                  2099 Pennsylvania Avenue, N.W.
                  Suite 100
                  Washington, D.C. 20006
                  Telephone:  202.457.7176
                  Facsimile:  202.955.5564
                  Attention:  Robin B. Hayes, Esq.

                  Cushman & Wakefield, Inc.
                  1801 K Street, N.W., Suite 1100L
                  Washington, D.C.  20006
                  Telephone:  202.739.0364
                  Facsimile:  202.293.9049
                  Attention:  Warren Dahlstrom
                              Senior Director
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                  Buyer's notice address:

                  c/o Corporate Office Properties Trust
                  General Counsel
                  8815 Centre Park Drive
                  Suite 400
                  Columbia, Maryland 21045-2272
                  Telephone:  410.992.7247
                  Facsimile:  410.992.7534
                  Attention:  John Harris Gurley

                  With a copy to:

                  Shaw Pittman LLP
                  2300 N Street, N.W.
                  Washington, D.C. 20037
                  Telephone:  202.663.8360
                  Facsimile:  202.663.8007
                  Attention:  Wendelin A. White, Esq.

     13.06 ENTIRE AGREEMENT. This Agreement contains all agreements of the
parties with respect to the Property and supersedes any prior discussions,
contracts or other agreements with respect thereto. No modifications to this
Agreement or waivers of any rights or benefits provided herein shall be binding
unless signed by the party against whom such modification or waiver is sought to
be enforced.

     13.07 BROKER. Each of Seller and Buyer represents and warrants to the other
that it has not dealt with any broker or finder in connection with the
transaction contemplated by this Agreement, except for Cushman & Wakefield of
Virginia, Inc., to whom Seller shall pay a commission at Closing according to a
separate agreement. Furthermore, each of Seller and Buyer indemnifies and holds
the other harmless from and against any losses, damages, costs or expenses
(including attorneys' fees) incurred by such other party due to a breach of the
foregoing warranty and representation. The foregoing indemnity shall survive
Closing.

     13.08 ATTORNEY'S FEES. If any action is brought by either party hereto
against the other party, the party in whose favor a final judgment shall be
entered shall be entitled to recover court costs and reasonable attorneys' fees
incurred in connection therewith.

     13.09 PERPETUITIES. If the rule against perpetuities would invalidate this
Agreement or any portion hereof, due to the potential failure of an interest in



property created herein to vest within a particular time, then notwithstanding
anything to the contrary herein, each such interest in property must vest, if at
all, before the passing of 21-years from the date of this Agreement, or this
Agreement shall become null and void upon the expiration of such 21 year period
and the parties shall have no further liability hereunder.

     13.10 SEVERABILITY. No determination by any court, governmental body or
otherwise that any provision of this Agreement or any amendment hereof is
invalid or
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unenforceable in any instance shall affect the validity or enforceability of any
other such provision or such provision in any circumstance not controlled by
such determination. Each such provision shall be valid and enforceable to the
fullest extent allowed by, and shall be construed wherever possible as being
consistent with, applicable law.

     13.11 RECORDING. This Agreement or a memorandum thereof may not be recorded
among the land records or among any other public records without the Seller's
and the Buyer's prior written consent (which consent may be withheld by either
party for any reason).

     13.12 COUNTERPARTS. This Agreement may be signed in counterparts and shall
be fully enforceable when signed in such manner. This Agreement may be signed by
facsimile signatures, which shall have the force of originals.

     13.13 TIMING. The phrase "business days" as used herein shall mean the days
of Monday through Friday, excepting only federal holidays and holidays observed
by the Commonwealth of Virginia. The phrase "calendar days" as used herein shall
mean all days of the week, including all holidays. The term "days" without
reference to calendar or business days shall mean calendar days. Time is of the
essence of this Agreement.

     13.14 WAIVER OF JURY TRIAL. Seller and Buyer hereby waive any right they
may have to a trial by jury of any dispute arising under or relating to this
Agreement.

     13.15 GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with, the laws of the Commonwealth of Virginia, and the parties
hereto consent to the jurisdiction of the federal of state courts within the
Commonwealth of Virginia.

     13.16 WAIVER OF BREACH. No waiver of any breach of any agreement or
provision contained herein shall be deemed a waiver of any preceding or
succeeding breach of any other agreement or provision herein contained. No
extension of time for the performance of any obligation or act shall be deemed
an extension of time for the performance of any other obligation or act.

     13.17 CAPTIONS; INTERPRETATION. The captions in this Agreement are inserted
only as a matter of convenience and for reference and in no way define, limit or
describe the scope of this Agreement or the scope or content of any of its
provisions. Whenever the context may require, words used in this Agreement shall
include the corresponding feminine, masculine, or neuter forms, and the singular
shall include the plural and vice versa. In addition, (i) for purposes of
construing any provision of this Agreement, both Seller and Buyer shall be
deemed to have drafted this Agreement equally, with neither party being deemed
as the primary draftsperson hereof, and (ii) the deletion of any printed, typed
or other portion of this Agreement compared to any prior draft hereof shall not
evidence an intent to contradict such deleted portion.

     13.18 NO OFFER. Seller's delivery of a draft or unsigned copy of this
Agreement shall not constitute an offer to sell the Property. Buyer acknowledges
that this Agreement shall not be binding until it has been executed and
delivered by Seller and Buyer.

                    (Signatures appear on the following page)
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     IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the dates set forth below.

                                     SELLER:

                                     VZ CHANTILLY CORPORATION, a Delaware
                                     corporation

/s/ Theresa Fogham                   By: /s/ James J. Jordan



- --------------------------               --------------------------------
Witness                                  Name: James J. Jordan
                                         Title: Sr. Vice President - Investments

                                     Date of Execution: October 16, 2001
                                                        -----------------

                                     BUYER:

                                     COPT ACQUISITIONS, INC., a Delaware
                                     corporation

/s/ John Gurley                      By: /s/ Randall M. Griffin
- --------------------------               ----------------------------------
Witness                                  Name:  Randall M. Griffin
                                         Title: President

                                     Date of Execution:  October 17, 2001
                                                         -----------------

                                     JOINDER

     The undersigned joins in this Agreement for the sole purposes of making the
representations and warranties expressly made by it in Section 4.01 of this
Agreement and agreeing to perform its obligations to Buyer in accordance with
the terms and provisions of Sections 12 and 13.04 of this Agreement, and for no
other purpose.

                                         VERIZON CAPITAL CORP., a Delaware
                                         corporation

/s/ Theresa Fogham                   By: /s/ James J. Jordan
- --------------------------               --------------------------------
Witness                                  Name: James J. Jordan
                                         Title: Sr. Vice President - Investments

                                     Date of Execution: October 16, 2001
                                                        -----------------
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                                                                    EXHIBIT 99.2

                 FIRST AMENDMENT TO SALE AND PURCHASE AGREEMENT

     THIS FIRST AMENDMENT TO SALE AND PURCHASE AGREEMENT (this "FIRST
AMENDMENT") is made and entered into as of the 15th day of November, 2001, by
and between VZ CHANTILLY CORPORATION, a Delaware corporation ("SELLER"), and
COPT ACQUISITIONS, INC., a Delaware corporation ("BUYER").

                                    RECITALS:

     WHEREAS, Seller and Buyer have entered into that certain Sale and Purchase
Agreement dated October 16, 2001 (the "AGREEMENT"), for the purchase and sale of
certain property and related improvements located in Chantilly, Virginia, as
more particularly described in the Agreement; and

     WHEREAS, the parties desire to amend the Agreement on the terms and
conditions more particularly set forth in this First Amendment.

     NOW, THEREFORE, in consideration of the mutual covenants and agreements set
forth below, and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, Seller and
Buyer, intending legally to be bound, hereby agree as follows:

     1. DEFINED TERMS. Unless otherwise provided herein, all terms used in this
First Amendment that are defined in the Agreement shall have the meanings
provided in the Agreement.

     2. STUDY PERIOD. The Study Period is hereby amended to end at 5:00 p.m. on
November 16, 2001.

     4. RATIFICATION. Except as otherwise expressly modified by the terms of
this First Amendment, the Agreement shall remain unchanged and continue in full
force and effect. All terms, covenants, and conditions of the Agreement not
expressly modified herein are hereby confirmed and ratified and remain in full
force and effect, and, as further modified hereby, constitute valid and binding
obligations of Seller and Buyer according to the terms thereof.

     5. BINDING EFFECT. All of the covenants contained in this First Amendment,
including, but not limited to, all covenants of the Agreement as modified
hereby, shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, legal representatives and permitted successors and
assigns.

     6. COUNTERPARTS. This First Amendment may be executed in multiple
counterparts, each of which shall be an original, but all of which shall
constitute one and the same First Amendment. This First Amendment may be signed
by facsimile signatures, which shall have the force of originals.

                            [SIGNATURE PAGE FOLLOWS]

     IN WITNESS WHEREOF, the parties hereto have executed this First Amendment
as of the date first written above.

                                       SELLER:

                                       VZ CHANTILLY CORPORATION, a Delaware
                                       corporation

[Illegible]                            By: /s/ JAMES J. JORDAN
- ----------------------------               --------------------------------
Witness                                    Name:  James J. Jordan
                                           Title: Senior Vice President -
                                                  Investment

                                       BUYER:

                                       COPT ACQUISITIONS, INC., a Delaware
                                       corporation

/s/ Stephanie L. Shade                 By: /s/ RANDALL M. GRIFFIN
- ----------------------------               --------------------------------
Witness                                    Name:  Randall M. Griffin
                                           Title: President



                                     JOINDER

Verizon Capital Corp., hereby joins in this First Amendment for the sole
purposes of ratifying and confirming its Joinder obligations in the Agreement.

                                       VERIZON CAPITAL CORP., a Delaware
                                       corporation

[Illegible]                            By: /s/ JAMES J. JORDAN
- ----------------------------               --------------------------------
Witness                                    Name:  James J. Jordan
                                           Title: Senior Vice President -
                                                  Investment
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                                                                    EXHIBIT 99.3

                 SECOND AMENDMENT TO SALE AND PURCHASE AGREEMENT

     THIS SECOND AMENDMENT TO SALE AND PURCHASE AGREEMENT (this "SECOND
AMENDMENT") is made and entered into as of the 16th day of November, 2001, by
and between VZ CHANTILLY CORPORATION, a Delaware corporation ("SELLER"), and
COPT ACQUISITIONS, INC., a Delaware corporation ("BUYER").

                                    RECITALS:

     WHEREAS, Seller and Buyer have entered into that certain Sale and Purchase
Agreement dated October 16, 2001, as amended by that certain First Amendment to
Sale and Purchase Agreement dated as of November 15, 2001 (as amended, the
"AGREEMENT"), for the purchase and sale of certain property and related
improvements located in Chantilly, Virginia, as more particularly described in
the Agreement; and

     WHEREAS, the parties desire to amend the Agreement on the terms and
conditions more particularly set forth in this Second Amendment.

     NOW, THEREFORE, in consideration of the mutual covenants and agreements set
forth below, and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, Seller and
Buyer, intending legally to be bound, hereby agree as follows:

     1. DEFINED TERMS. Unless otherwise provided herein, all terms used in this
Second Amendment that are defined in the Agreement shall have the meanings
provided in the Agreement.

     2. LEASE-BACK AGREEMENT.

     (a) The Lease-Back Negotiation Period is hereby amended to end at 12:00
noon on November 21, 2001. Seller hereby designates and Buyer hereby
acknowledges that Verizon Realty Corp. shall be the tenant under the Lease-Back
Agreement, and that if Verizon Realty Corp. is the tenant under the Lease-Back
Agreement, no Guaranty shall be required. Notwithstanding anything in the
Agreement or this Second Amendment to the contrary, if the form of the
Lease-Back Agreement and the Guaranty (if applicable) are not finalized and the
final forms thereof approved in writing by both parties prior to the expiration
of the Lease-Back Negotiation Period as hereby extended, then Buyer shall be
entitled to terminate the Agreement at or prior to the expiration of the
Lease-Back Negotiation Period as hereby extended, in which event the Deposit
shall be returned to Buyer and the parties shall have no further liability
hereunder or under the Agreement, except as otherwise expressly provided in the
Agreement.

     (b) Section 3 of EXHIBIT O to the Agreement is hereby amended by inserting
the following additional provisions as a new paragraph at the end of the Space B
rent chart set forth therein:

     "The Tenant shall also pay the landlord thereunder (the "LANDLORD"), as
additional base rent and in addition to the base rent set forth above, the sum
of Six Hundred Thirty Thousand Dollars ($630,000.00) (the "INITIAL FIXED BASE
RENT OBLIGATION"), which Initial Fixed Base

Rent Obligation shall be paid in equal monthly installments of Twenty-One
Thousand Dollars ($21,000.00) over the first thirty (30) months of the term of
the Lease-Back Agreement; provided, however, that the amount of Tenant's Initial
Fixed Base Rent Obligation shall be reduced, on a dollar for dollar basis, by
the amount of the Subrent (as hereinafter defined) actually received by Landlord
during the thirty (30) month period for which the Initial Fixed Base Rent
Obligation is payable, but only to the extent that such Subrent exceeds the Rent
Threshold Amount (as hereinafter defined). The term "SUBRENT" shall mean the
base rent payable under direct leases between Landlord and tenants with whom
Tenant proposes to or does enter into subleases and with whom Landlord enters
into direct leases ("DIRECT LEASES"). The term "RENT THRESHOLD AMOUNT" shall
mean, on a per rentable square foot basis, an annual base rent amount of $22.50
during the period from the commencement date of the Lease-Back Agreement through
December 31, 2003, and an annual base rent amount of $23.06 during the period
from January 1, 2004, through the balance of the thirty month period for which
the Initial Fixed Base Rent Obligation is payable. If at any time all of the
space covered by the Lease-Back Agreement is covered by Direct Leases and any
portion of the Initial Fixed Base Rent Obligation has not been paid, then
notwithstanding Tenant's release from its obligations to pay the base rent set
forth in EXHIBIT O to the Agreement, Tenant's obligation to pay the balance of
the Initial Fixed Base Rent Obligation shall survive until the entire amount
thereof has been actually received by Landlord, whether from Tenant or from
tenants under Direct Leases as provided above."

     3. BUYER'S ELECTION TO PROCEED. Buyer hereby waives its right to terminate
the Agreement pursuant to Section 3.02 of the Agreement. Buyer hereby



acknowledges that it elects to proceed with the transaction contemplated by the
Agreement, and Buyer's execution of this Second Amendment shall serve as written
notice to Seller of Buyer's election to proceed as required under Section 3.02
of the Agreement. Buyer shall deliver the Additional Deposit to the Title
Company pursuant to Sections 2.02(b) and 3.02 of the Agreement.

     4. RATIFICATION. Except as otherwise expressly modified by the terms of
this Second Amendment, the Agreement shall remain unchanged and continue in full
force and effect. All terms, covenants, and conditions of the Agreement not
expressly modified herein are hereby confirmed and ratified and remain in full
force and effect, and, as further modified hereby, constitute valid and binding
obligations of Seller and Buyer according to the terms thereof.

     5. BINDING EFFECT. All of the covenants contained in this Second Amendment,
including, but not limited to, all covenants of the Agreement as modified
hereby, shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, legal representatives and permitted successors and
assigns.

     6. COUNTERPARTS. This Second Amendment may be executed in multiple
counterparts, each of which shall be an original, but all of which shall
constitute one and the same Second Amendment. This Second Amendment may be
signed by facsimile signatures, which shall have the force of originals.

                            [SIGNATURE PAGE FOLLOWS]
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     IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment
as of the date first written above.

                                       SELLER:

                                       VZ CHANTILLY CORPORATION, a Delaware
                                       corporation

[Illegible]                            By: /s/ JAMES J. JORDAN
- ----------------------------               --------------------------------
Witness                                    Name:  James J. Jordan
                                           Title: Senior Vice President

                                       BUYER:

                                       COPT ACQUISITIONS, INC., a Delaware
                                       corporation

/s/ Stephanie L. Shade                 By: /s/ RANDALL M. GRIFFIN
- ----------------------------               --------------------------------
Witness                                    Name:  Randall M. Griffin
                                           Title: President

                                     JOINDER

Verizon Capital Corp., hereby joins in this Second Amendment for the sole
purposes of ratifying and confirming its Joinder obligations in the Agreement.

                                       VERIZON CAPITAL CORP., a Delaware
                                       corporation

[Illegible]                            By: /s/ JAMES J. JORDAN
- ----------------------------               --------------------------------
Witness                                    Name:  James J. Jordan
                                           Title: Senior Vice President
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