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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On July 30, 2019, Easterly Government Properties, Inc. (the “Company”), and its operating partnership, Easterly Government Properties LP (the
“Operating Partnership”), entered into a note purchase agreement (the “Purchase Agreement”), with the purchasers named therein, providing for the future
issuance by the Operating Partnership of an aggregate of $275 million of fixed rate, senior unsecured notes (the “Notes”). The Notes are expected to be issued
on or around September 12, 2019, subject to customary closing conditions. The following table sets forth the principal amount, interest rate and maturity date
of the Notes by series (dollars in thousands):

 
Series  Principal Amount   Interest Rate   Maturity Date
Series A  $ 85,000   3.73%  September 12, 2029
Series B  $ 100,000   3.83%  September 12, 2031
Series C  $ 90,000   3.98%  September 12, 2034

Interest on the Notes will be payable semiannually. Pursuant to the Purchase Agreement, the Operating Partnership will be permitted to prepay at any
time all, or from time to time any part of, the Notes, in the amount not less than 5% of the aggregate principal amount of the Notes then outstanding at (i)
100% of the principal amount so prepaid, together with accrued interest, and (ii) a make-whole amount that is calculated by discounting the value of the
remaining scheduled interest payments that would otherwise be payable through the scheduled maturity date of the applicable Notes on the principal amount
being prepaid. The Operating Partnership will have the right to make tender offers and will be required to make other prepayment offers under the terms set
forth in the Purchase Agreement.

The Company and certain subsidiaries of the Operating Partnership (the “Subsidiary Guarantors”) will guarantee the obligations under the Notes.

Subject to the terms of the Purchase Agreement and the Notes, upon certain events of default, including, but not limited to, (i) a default in the payment
of any principal, “make-whole” amount or interest under the Notes, and (ii) a default in the payment of certain other indebtedness of the Operating
Partnership or of the Company or of the Subsidiary Guarantors, the principal and accrued and unpaid interest and the make-whole amount on the outstanding
Notes will become due and payable at the option of the holders.

The Purchase Agreement and Notes also contains various covenants (including, among others, financial covenants with respect to debt service
coverage, consolidated net worth, fixed charges and consolidated leverage and covenants relating to liens) and if the Operating Partnership or the Company
breaches any of these covenants, the principal and accrued and unpaid interest and the make-whole amount on the outstanding Notes will become due and
payable at the option of the holders.

Net proceeds from the private placement of the Notes are intended to be used to repay borrowings outstanding under the Company’s senior unsecured
revolving credit facility, to fund other potential acquisition opportunities, for general corporate purposes, or a combination of the foregoing. The Notes have
not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), and may not be offered or sold in the United States
absent registration or an applicable exemption from the registration requirements of the Securities Act.  The Notes are to be issued and sold by the Operating
Partnership in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act.

Item 7.01 Regulation FD Disclosure.

On July 31, 2019, the Company issued a press release announcing the future issuance by the Operating Partnership of the Notes. A copy of that press
release is furnished as Exhibit 99.1 to this Current Report. The information in this Item 7.01 of this Current Report, including Exhibit 99.1 attached hereto, is
being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to the liabilities of that Section, nor shall such information be deemed incorporated by reference into any filing under the Securities Act or
the Exchange Act regardless of any general incorporation language in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibit:
 
   

Exhibit Number   Description
  
99.1

  
Press Release dated July 31, 2019.
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Exhibit 99.1

 
 

EASTERLY GOVERNMENT PROPERTIES TO ISSUE $275 MILLION
PRIVATE PLACEMENT OF SENIOR UNSECURED NOTES

 
WASHINGTON, D.C. – July 31, 2019 – Easterly Government Properties, Inc. (NYSE: DEA) (the “Company” or “Easterly”), a fully
integrated real estate investment trust focused primarily on the acquisition, development and management of Class A commercial
properties leased to U.S. Government agencies, announced today that it has entered into a note purchase agreement for the
private placement of $275 million principal amount of fixed rate senior unsecured notes (the “Notes”).  The Company anticipates
closing and funding the private placement on or about September 12, 2019, subject to customary closing conditions. The Notes to
be issued and sold by Easterly Government Properties LP, the Company’s operating partnership, pursuant to the note purchase
agreement consist of the following three tranches:

 • $85,000,000 3.73% Senior Notes, Series A, due September 12, 2029
 • $100,000,000 3.83% Senior Notes, Series B, due September 12, 2031
 • $90,000,000 3.98% Senior Notes, Series C, due September 12, 2034

The weighted average maturity of the Notes is 12.4 years and the weighted average interest rate is 3.85%.
 
The Notes have not been and will not be registered under the Securities Act of 1933 or the securities laws of any state or other
jurisdiction and may not be offered or sold in the United States or any other jurisdiction absent registration or an exemption from
the registration requirements of the Securities Act of 1933 and the applicable securities laws of any state or other jurisdiction.

About Easterly Government Properties, Inc.

Easterly Government Properties, Inc. (NYSE:DEA) is based in Washington, D.C., and focuses primarily on the acquisition,
development and management of Class A commercial properties that are leased to the U.S. Government. Easterly’s experienced
management team brings specialized insight into the strategy and needs of mission-critical U.S. Government agencies for
properties leased primarily through the U.S. General Services Administration (GSA). For further information on the company and
its properties, please visit www.easterlyreit.com.

This press release contains forward-looking statements within the meaning of federal securities laws and regulations. These
forward-looking statements are identified by their use of terms and phrases such as “believe,” “expect,” “intend,” “project,”
“anticipate,” “position,” and other similar terms and phrases, including references to assumptions and forecasts of future results.
Forward-looking statements are not guarantees of future performance and involve known and unknown risks, uncertainties and
other factors which may cause the actual results to differ materially from those anticipated at the time the forward-looking
statements are made. These risks include, but are not limited to those risks and uncertainties associated with our business
described from time to time in our filings with the Securities and Exchange Commission, including our Annual Report on Form 10-
K filed on February 28, 2019. Although we believe the expectations reflected in such forward-looking statements are based upon
reasonable assumptions, we can give no assurance that the expectations will be attained or that any deviation will not be material.
All information in this release is as of the date of this release, and we undertake no obligation to update any forward-looking
statement to conform the statement to actual results or changes in our expectations.
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Easterly Government Properties, Inc.
Lindsay S. Winterhalter
Vice President, Investor Relations & Operations
202-596-3947
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