
 

 

WINCHESTER COMMON COUNCIL SPECIAL MEETING 

TUESDAY, JUNE 25, 2013 

AGENDA 

6:00 p.m. 

 

 

  

1.0   CALL TO ORDER AND ROLL CALL   

 

2.0   PUBLIC HEARING 

 

2.1   O-2013-17:  Second Reading:  AN ORDINANCE TO AUTHORIZE THE 

ACQUISITION OF PROPERTIES NECESSARY FOR THE REALIGNMENT 

OF NATIONAL AVENUE – PICCADILLY STREET – EAST LANE 

(REQUIRES ROLL-CALL VOTE)(pages 2-70) 

 

3.0   AGENDA 

 

3.1    Motion to appoint Minh Le as a “Ward 3” member of the Winchester School 

Board to serve a four year term expiring June 30, 2017. 

 

4.0   ADJOURNMENT 

 



CITY OF WINCHESTER, VIRGINIA

PROPOSED CITY COUNCIL AGENDA ITEM

CITY COUNCIL/COMMITTEE MEETING OF: 6/11/13 CUT OFF DATE:

RESOLUTION ORDINANCE x PUBLIC HEARING

ITEM TITLE: An ordinance to authorize the acquisition of properties necessary for the realignment of
National Avenue- Piccadilly Street- East Lane

STAFF RECOMMENDATION: Approve Ordinance
PUBLIC NOTICE AND HEARING: Required
ADVISORY BOARD RECOMMENDATION: N/A

FUNDING DATA: Identified in CAM
INSURANCE: N/A

The initiating Department Director will place below, in sequence of transmittal, the names of each
department that must initial their review in order for this item to be placed on the City Council agenda.
The Director’s initials for approval or disapproval address only the readiness of the issue for Council
consideration. This does not address the Director’s recommendation for approval or denial of the issue.

INITIALS FOR INITIALS FOR
DEPARTMENT APPROVAL DISAPPROVAL DATE

1. _Economic Development_________

_________________ _______________

2.

_____________________________ _________________ _______________

3.

_________________________________ ___________________ _________________

4.

____________________________ ________________ ______________

5. City Attorney

________________ ______________ _________

6. City Manager

______________ ____________

6’ <
7. Clerk of Council

_______________ ______________

Initiating Department Director’s

________

APPROVED AS TO FORM

//‘6’/2

CITY ATTOEY
/

—.

Revised: October 23, 2009
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1 CITY COUNCIL ACTION MEMO

To: Honorable Mayor and Members of City Council

From: James Deskins, Economic Development Director

Date: 6/6/13

Re: National Avenue Realignment

THE ISSUE: Proposal to realign National Avenue to connect to Piccadilly Street in a manner
that will create a safer and more efficient traffic pattern thereby enhancing traffic flow into, out of
and/or through the Old Town area of the City of Winchester

RELATIONSHIP TO STRATEGIC PLAN:
Goal 2018 #4 - Creating a more livable City for all.

BACKGROUND: The Economic Development Authority has obtained preliminary design
concepts for the realignment of National Avenue and has negotiated on behalf of the City to
facilitate the voluntary acquisition of specified properties in furtherance of the proposed project.
This Ordinance needs to be approved and adopted in order to proceed with acquisition of the
identified properties. Additional acquisitions will require further action by Council which shall be
proposed at a later time.

BUDGET IMPACT: Funds already identified in the current Budget Ordinance (0-2013-11)
should be sufficient to cover the voluntary acquisitions.

OPTIONS: Approve the ordinance and authorize proceeding with the project or reject the
ordinance and project.

RECOMMENDATIONS: Approval of the Ordinance.
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AN ORDINANCE TO AUTHORIZE THE ACQUISITION OF PROPERTIES NECESSARY FOR THE
REALIGNMENT OF NATIONAL AVENUE- PICCADILLY STREET- EAST LANE

WHEREAS, Common Council for the City of Winchester desires to realign National Avenue to
connect to Piccadilly Street in a manner that will create a safer and more efficient traffic
pattern thereby enhancing traffic flow into, out of and/or through the Old Town area of the City
of Winchester; and

WHEREAS, a preliminary design concept has been developed realigning National Avenue to
connect with Piccadilly Street as further detailed in (Exhibit A) attached hereto; and

WHEREAS, City of Winchester will need to acquire 216 East Piccadilly St., 222 East Piccadilly St.,
226 East Piccadilly St., 228 East Piccadilly St., 236 East Piccadilly St., 209 East Ln., 211-13 East
Ln., 215 East Ln., 219 East Ln., 221 East Ln., and 247 East Fairfax Lane in order to complete this
project; and

WHEREAS, the Economic Development Authority of the City of Winchester Virginia has
negotiated to facilitate the voluntary acquisition of 216 East Piccadilly St., 222 East Piccadilly St.,
226 East Piccadilly St., 209 East Ln., 211-13 East Ln., and 247 East Fairfax Ln. and entered into
purchase contracts for the same contingent upon approval by Council and appropriation of
funds, copies of which are included as (Exhibit B) attached hereto; and

WHEREAS, all funding necessary for the acquisitions of the properties for which purchase
contracts have been obtained as identified in this Ordinance have been included in the Budget
Ordinance for the Fiscal Year Ending June 30, 2014 (0-2013-11) which is being considered by
Common Council concurrently with this Ordinance; and

WHEREAS, Council will be presented with an Ordinance for acquisition of the remaining
properties for which contracts have not yet been secured as identified in this Ordinance at such
time that the EDA has exhausted negotiations with the property owners.

NOW THEREFORE be it ORDAINED that upon Council’s appropriation of funds as identified in
the Budget Ordinance (0-2013-11), the Common Council of the City of Winchester hereby
authorizes City Manager and City Attorney to take all necessary steps to acquire properties held
under contract with the Economic Development Authority of the City of Winchester as listed
above in furtherance of the realignment of National Avenue-Piccadilly Street-East Lane. BE IT
further ORDAINED that Common Council hereby accepts said properties on behalf of the City of
Winchester.

4



AN ORDINANCE TO AUTHORIZE THE ACQUISITION OF PROPERTIES NECESSARY FOR THE
REALIGNMENT OF NATIONAL AVENUE- PICCADILLY STREET- EAST LANE

WHEREAS, Common Council for the City of Winchester desires to realign National Avenue to
connect to Piccadilly Street in a manner that will create a safer and more efficient traffic
pattern thereby enhancing traffic flow into, out of and/or through the Old Town area of the City
of Winchester; and

WHEREAS, a preliminary design concept has been developed realigning National Avenue to
connect with Piccadilly Street as further detailed in (Exhibit A) attached hereto and titled
“Proposed National-Piccadilly- North East Ln., and Realignment”; and

WHEREAS, City of Winchester will need to acquire 216 East Piccadilly St., 222 East Piccadilly St.,
226 East Piccadilly St., 228 East Piccadilly St., 236 East Piccadilly St., 209 North East Ln., 211-13
North East Ln., 215 North East Ln., 219 North East Ln., 221 North East Ln., and 247 East Fairfax
Lane in order to complete this project; and

WHEREAS, the Economic Development Authority of the City of Winchester Virginia has
negotiated to facilitate the voluntary acquisition of 216 East Piccadilly St., 222 East Piccadilly St.,
226 East Piccadilly St., 228 East Piccadilly St., 209 North East Ln., 211-13 North East Ln. 215
North East Ln., 219 North East Ln., 221 North East Ln. and 247 East Fairfax Ln. and entered into
purchase contracts for the same contingent upon approval by Council and appropriation of
funds, copies of which are included as (Exhibit B) attached hereto; and

WHEREAS, all funding necessary for the acquisitions of the properties for which purchase
contracts have been obtained as identified in this Ordinance have been included in the Budget
Ordinance for the Fiscal Year Ending June 30, 2014 (0-2013-11) which is being considered by
Common Council concurrently with this Ordinance; and

WHEREAS, Council will be presented with an Ordinance for acquisition of the remaining
properties for which contracts have not yet been secured as identified in this Ordinance at such
time that the EDA has exhausted negotiations with the property owners.

NOW THEREFORE be it ORDAINED that upon Council’s appropriation of funds as identified in
the Budget Ordinance (0-2013-11), the Common Council of the City of Winchester hereby
authorizes City Manager and City Attorney to take all necessary steps to acquire properties held
under contract with the Economic Development Authority of the City of Winchester as listed
above in furtherance of the realignment of National Avenue-Piccadilly Street-East Lane. BE IT
further ORDAINED that Common Council hereby accepts said properties on behalf of the City of
Winchester.
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I 1._

VIRGINIA ASSOCIATION OF REALTORS®Commercial Purchase Agreement
Each commercial transaction is different. This form may not address your specific purpose. Thisis a legally binding document. If not understood, seek competent advice before signing.

This Commercial Purchase Agreement (the “Agreement”) is dated Manh 22 , 2O.j.,between Carios Navarro
(“Seller”) andEconomic Development Authority of the City of Winchester, VA (“Purchaser”). The parties acknowledgethat Adams Nelson & Associates (“Listing Broker”) represents Seller and that—. Oakcrest Commercial Real Estate (“Selling Broker”) represents [select one):I] Seller • Purchaser. The parties further acknowledge that disclosure of the brokeragerelationships was made to them by the real estate licensees Involved In this transaction whenspecific assistance was first rendered and confirmed in writing.

1. Sale of Riyoertv. Purchaser agrees to buy and Seller agrees to sell the land, allImprovements threon, and all rights and appurtenances thereto belonging, located in theCity/County of Winchester
. Virginia, with a tax parcel no. of * S t)ekw and astreet address of 216 & 222 E. Piccadilly Street

. Seller discloses that [select one]: 0there are no tenants or other parties in possession of the Property OR • there are tenants orpersons who are In possession of the Property as set forth on SCHEDULE A attached hereto.*374_1_J_37 au 17 4—1--J-162. Purchase Price. The purchase price for the Property Is Four Hundred Thirty Two ThousandDollars ($432,000 ) (the “Purchase Price”) and shall be paid to Seller at Settlement,subject to the prorations and adjustments described herein, as follows:
A. Deposit. Purchaser shall make a deposit of $ 500.00 (the “Deposit”) to beheld by Oakcrest Commercial Real Estate (the “Escrow Agent”). Purchaser [select one]: ci haspaid the Deposit to the Escrow Agent OR I will pay the Deposit to the Escrow Agent within _.

days after this Agreement Is fully executed by both parties. If Purchaser falls to pay the Depositas set forth herein, then Seller may terminate this Agreement by written notice to Purchaser andneither party shall have any further obligation hereunder. The Deposit may be held In an Interestbearing account and the parties waive daim to any such Interest. The Deposit shall be appliedtowards the Purchase Price at Settlement. If Settlement does not occur, the Deposit shall be paidas provided herein.

B. Balance. The balance of the Purchase Price shall be paid by Purchaser atSettlement in certified funds or bank wire (Inclusive of any loan obtained by Purchaser topurchase the Property).

3. Settlement.

A. Settlement of Prooerty. Settlement of the purchase and sale of the Property shallbe made at Michael L Bryan’s office 116 S. Braddock St. Winchester on 30 days after study period(“Settlement”). Possession of the Property shall be delivered to Purchaser at Settlement.
B. Deliveries by Seller at Settlement. At Settlement, Seller shall deliver to Purchaserthe following:

VAR Form 700 (Rev. 12/11) page 1
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(I) A general warranty deed with full English covenants of title (the “Deed”)conveying to the Purchaser good and marketable fee simple title to the Property, free and clear ofall liens, encumbrances, conditions and restrictions, except any lien for real estate taxes not yetdue and payable, and any Title Objections for which Purchaser has no objection and/or haswaived such objection pursuant to Paragraph 5;

(II) An affidavit for the benefit of Purchaser and its title insurer, satisfactory toPurchaser’s title company (the “Affidavit”) stating that (I) no right to a mechanic’s ormaterlalrnan’s lien has accrued with respect to the Property as a result of any act or omission bythe Seller and (ii) there are no outstanding leases or agreements with regard to, or other partiesin or entitled to possession of, the Property except as disdosed In SCHEDULE A attached hereto;
(Iii) A Certificate of Non-Foreign Status as required by Section 1445 of theInternal Revenue Code of 1986 and any other certificates required by any governmental authorityor agency;

(Iv) If the Property is leased, a tenant estoppel certificate and an assignment oflease (including the transfer of the security deposit at Settlement) for each and every tenant ofthe Property, in forms acceptable to Purchaser; and

(v) Such other Seller certifications as Purchaser’s lender or title company mayreasonably require.

C. Costs and Prorations. Seller shall pay the costs of preparing the Deed, theGrantor’s tax thereon and any other expenses Incurred by Seller. Purchaser shall pay for the titlesearch, title insurance premiums, survey expenses, lender fees, Grantee’s tax and all othersettlement expenses incurred by Purchaser. Real estate taxes, rent, CAM and assessments, asapplicable, shall be prorated between Seller and Purchaser as of the date of the Settlement. Eachparty shall pay Its own legal, accounting and other expenses incurred in connection with thisAgreement or Settlement.

D. Condition of Property. Purchaser agrees to accept the Property at Settlement in itsphysical condition at the time this Agreement is fully executed by all parties, except as otherwiseprovided herein. Seller agrees to maintain the Property in good condition and repair untilSettlement. At Settlement, Seller agrees to transfer to Purchaser all existing warranties, if any,on the Property’s roof, structural components, HVAC, mechanIcal, electrical, security andplumbing systems.

4. FeasIbility Period.

A. For a period of Ninety (!...) days following execution of thisAgreement by all partIes (the “Feasibility Period”), Purchaser, Its agents and contractors, shallhave the right to: (i) enter the Property for the purpose of inspecting the Property and perfqrmingtests as are desirable to Purchaser In Its sole and absolute discretion; (II) seek zoning informationfrom the local governing authority concerning Purchaser’s intended use of the Property; and/or(iii) apply for lender financing to acquire the Property.

B. Within five (5) days after Seller’s receipt of a fully executed copy of thisAgreement, If not previously delivered, Seller shall deliver to Purchaser copies of the followingmaterials related to the Property If In Seller’s possession: (I) any Phase I or other environmentalstudies; (ii) a current survey; (iii) the most current owner’s title insurance policy; and (lv) allleases and rent rolls for each tenant identified in SCHEDULE A (including without limitation, thebase monthly rental and all taxes, Insurance, and other pass-throughs paid by the tenant), and all
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contracts affecting the Property that are not terminable at will. Items (I) through (iv) arecollectively referred to as the “Materials”.

C. If Purchaser is not satisfied in Its sole and absolute discretion with all aspects of theProperty (Including zoning) or the Materials, or has not obtained financing upon terms andconditions satisfactory to Purchaser, then Purchaser shall have the right, upon written notIce toSeller prior to the expiration of the Feasibility Period, to terminate this Agreement, in which eventthe Deposit shall be refunded in full to Purchaser and the parties shall have no further obligationor liability to one another, except for any liability pursuant to the Indemnity provisions ofParagraphs 4D., 10 and 11. Purchaser acknowledges that the Feasibility Period will not beextended for any reason, regardless of whether Purchaser has completed its Inspections or zoninginquIry, or has obtained financing. *

D. If Purchaser fails to acquire the Property, Purchaser agrees: (I) to repair anydamage arising as a result of its exercise of the right of access granted in this Paragraph 4; (Ii) toindemnify and hold Seller harmless from any and all liability of any kind or nature whatsoever asa result of the exercise of such right of access, other than as a result of Seller’s negligence ormisconduct or the negligence or misconduct of Seller’s agents, employees or contractors; and (Iii)upon demand to return the Materials to Seller.

5. TItle and Survey Oblections. Purchaser may, at Its sole expense, obtain a title Insurancecommitment and a survey for the Property. Prior to the expiration of the Feasibility Period,Purchaser shall notify the Seller in writIng as to any title or survey objections regardIng theProperty that the Purchaser is unwilling to accept (collectively the “Title Objections”). Seller shalladvise Purchaser In writing within ten (10) days after receipt of such notice, which If any of theTitle Objections will not be cured by Seller at or prior to Settlement. If Seller fails to respond toPurchaser within such ten (10) day period or if Seller’s response indicates that It does not intendto cure one or more of the Title Objections, then Purchaser may, at its option either (I) terminatethis Agreement by givIng written notice to Seller; (Ii) cure such Title Objections at Its ownexpense and proceed to Settlement with no reduction in the Purchase Price; or (lii) waive suchTitle ObjectIons and proceed to Settlement, with no reduction In the Purchase Price. If Purchaserelects to terminate this Agreement, the Deposit shall be refunded in full to Purchaser and thepartIes shall have no further oblIgatIon or liability to one another, except for any liabIlity pursuantto the indemnity provisIons of Paragraphs 4D., 10 and 11.

6. Conditions Precedent to Obiloatlon of Purchaser. This Agreement and all of Purchaser’soblIgations hereunder are further subject to Purchaser determIning in Its sole and absolutediscretion that all of the conditions set forth In this Paragraph 6 have been satisfied or waived inwriting by Purchaser. In the event that any of the following conditions are not satisfied or waivedby Purchaser, Purchaser may give written notice to Seller termInating this Agreement on orbefore Settlement, In whIch event the Deposit shall be refunded In full to Purchaser and thepartIes shall have no further obligation or liabilIty to one another, except for any liability pursuantto the indemnity provisions of Paragraphs 4D., 10 and 11.

A. Seller’s Reoresentations and Warranties. All the representations and warranties ofSeller made herein shall have been true when made and shall be true and correct as ofSettlement, with no material changes therein.

B. Seller’s Deilveries. As of Settlement, Seller shall have taken all action anddelivered all documents and materials required by this Agreement.

C. No Uticiatlon. As of Settlement, there shall be no litigation, proceeding orinvestigatIon pendIng, or to the knowledge of Purchaser or Seller threatened, which might preventor adversely affect the intended use of the Property or which questions the validity of any action
The Purchaser may terminate this Agreement prior-to the expiration of the Feasibility Period for

reason or for no reason in Purchaser’s sole and absolute discretion.
VAR Form 700 (Rev. 12/11) page 3 10



taken or to be taken by Seller or Purchaser hereunder, or which threatens the continuedoperation of the Property for commercial purposes.

7. Representations and Warranties of the Seller. Seller, jointly and severally (If more thanone Seller), represents and warrants unto Purchaser as of the date hereof and on the Settlementdate that:

A. Authority and Marketable Title. Seller is the owner of the Property, possesses therequisite authority to enter into and perform this Agreement, and has the absolute right to sell,assign, and transfer the Property to Purchaser at Settlement.

B. No Pendina Utlaatlon or Bankruptcy. There are no actions, suits or proceedings atlaw or in equity pending, threatened against, or affecting the Property before or by any federal,state, municipal, or other governmental department, commission, board, bureau, agency, orInstrumentality. No bankruptcy or similar action, whether voluntary or involuntary, is pending oris threatened against Seller, and Seller has no Intention of filing or commencing any such actionwithin ninety (90) days following Settlement.

C. No Outstandina Purchase Ootion. No option, right of first refusal or othercontractual opportunity to purchase the Property has been granted to, or executed with, a third-party that is enforceable against Seller and/or the Property giving such third-party a right topurchase an interest in the Property or any party thereof.

D. No Notice of Reoalrs. Seller has received no written notice from any governmentalagency that repairs, alterations or corrections that must be made to the Property.

E. Utilities. The Property is connected to [select one]: I a municipal water andsewer system and has utility meters installed within the Property OR o a well and septic systemlocated on the Property. Seller makes no representation on whether the capacities of suchutilities are sufficient for Purchaser’s Intended use of the Property.

F. Hazardous Materials. To the best of Seller’s actual knowledge, no toxic orhazardous materials (as said terms are defined in any applicable federal or state laws) have beenused, discharged or stored on or about the Property in violation of said laws, and to the best ofSeller’s knowledge, no such toxic or hazardous materials are now or will be at Settlement locatedon or below the surface of the Property. There are no petroleum storage tanks located on orbeneath the surface of the Property.

G. Parties In Possession. As of the Settlement date, there will be no adverse or otherparties in possession of the Property or any part thereof, nor has any party been granted anylicense, lease or other right or Interest relating to the use or possession of the Property or anypart thereof, except for the Leases attached hereto and made a part hereof as SCHEDULE A.

H. Other Contracts. Seller is not a party to any contracts relating to the Property that isnot terminable at will, except as disclosed on SCHEDULE B, which is attached hereto and made apart hereof. Between the date of this Agreement and the Settlement date, Seller will not, withoutthe prior written consent of Purchaser, which consent shall not be unreasonably withheld, enter intoany contract relating to the Property that is not termInable at will.

I. No Undisdosed Restrictions. Seller has not, nor to the best of Seller’s knowledge orbelief has any predecessor In title, executed or caused to be executed any document with or forthe benefit of any governmental authority restricting the development, use or occupancy of theProperty that has not specifically been disclosed to Purchaser or wouldn’t be revealed by a titlereport.

VAR Form 700 (Rev. 12/11) page 4 11



8. Risk of Loss. The risk of loss or damage to the Property by fire or other casualty prior to
Settlement shall be on the Seller. If such loss or damage materially and adversely affects the use
of the Property as of Settlement, Purchaser shall be entitled to terminate this Agreement by
written notice to Seller, in which event the Deposit shall be refunded in full to Purchaser and the
parties shall have no further obligation or liability to one another, except for any liability pursuant
to the indemnity provisions of Paragraphs 4D., 10 and 11.

9. Condemnation. If, prior to Settlement, any taking pursuant to the power of eminent
domain Is proposed or occurs, as to all or any portion of the Property Intended to be acquired at
Settlement by the Purchaser, or sale occurs in lieu thereof, the Purchaser shall be entitled to
terminate this Agreement by written notice to Seller, in which event the Deposit shall be refunded
in full to Purchaser and the parties shall have no further obligation or liability to one another,
except for any liability pursuant to the indemnity provisions of Paragraphs 4D., 10 and 11.

10. Access/Coooeration. During the term of this Agreement, Purchaser and his duly
authorized agents shall be entitled to reasonable access to the Property for the purpose of
surveying, appraising and making other findings related to the Property. Purchaser agrees to
indemnify and hold the Seller harmless from any and all liability of any kind or nature whatsoever
as a result of the exercise of such right of access, other than as a result of the Seller’s gross
negligence or willful misconduct.

11. Aaents and Brokers. Each party represents and warrants that It did not consult or deal
with any broker or agent with regard to this Agreement or the transaction contemplated hereby,
except for the Listing Broker and the Selling Broker, and each party hereto agrees to Indemnify
and hold harmless the other party from all liability, expense, loss, cost or damage, induding
reasonable attorneys’ fees, that may arise by reason of any claim, demand or suit of any agent or
broker arising out of facts constituting a breach of the foregoing representation and warranty.
Listing Broker shall be paid a brokerage fee by Seller of 3 % of the Purchase Price. Selling
Broker shall be paid by Seller a fee of 3 % of the Purchase Price.

12. Notices. Any notice, request or demand required or permitted to be given pursuant to this
Agreement shall be in writing and shall be deemed sufficiently given if, delivered by hand or
messenger at the address of the intended recipient, sent prepaid by Federal Express (or a
comparable guaranteed overnight delivery service), or deposited in the United States first class
mail (registered or certified, postage prepaid, with return receipt requested), addressed to the
intended recipient, at the intended recipient’s address set forth below, or at such other address as
the intended recipient may have specified by written notice to the sender given In accordance
with the requirements of this Paragraph. Any such notice, request or demand so given shall be
deemed given on the day it is received by the recipient.

For the Seller: Cailos Navarro
222 E. Piccadily Street
Winchester, VA 22801

For Purchaser: Economic Development Authoilty
of the City of Winchester, VA
15 N. Cameron St Wnchester,VA 22601

13. Default.

A. Default by Purchaser. If Purchaser defaults under this Agreement, the damages
suffered by Seller would be difficult to ascertain. Therefore, Seller and Purchaser agree that,
in the event of a default by Purchaser, Seller’s sole and exclusive remedy, In lIeu of alt
other remedies, shall be to terminate this Agreement and retain the Deposit as full and
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complete liquidated damages. If the --

i.u jy uri-iissi w- ui iJepesit to the Usting Broker to eompenete Broker fr his boke,ag
“ tranaction. “-“ payment shall have no effeet on the oevment due- In- any

ciihcPgiu?nt- Frnci-Hnn Seller hereby specIfically waives the right to seek specific performance
of this Agreement by Purchaser or any other remedy at law or In equity, provided that Seller
reserves the right to all remedies available at law and in equity solely in order to enforce the
indemnIfication obligations of Purchaser under Paragraphs 4D., 10 and 11 herein.

B. Default by Seller. If Seller defaults under this Agreement, Purchaser shall have the
option to (i) seek specific performance of this Agreement, or (ii) terminate this Agreement, In
which event the Deposit shall be promptiy refunded to Purchaser. Seller shall be liable for
Purchaser’s expenses in the filing of any specific performance action, including reasonable
attorney’s fees and court costs.

C. Riaht to Cure Default. Prior to any termination of this Agreement as provided in
Subparagraphs 13A. and 13B., the non-defaulting party shall provide written notice of any
default(s) to the defaulting party (the “Default Notice”) permitting the defaulting party ten (10)
days to cure any such default(s). If defaulting party does not cure the default(s) or does not
respond to the Default Notice, then the non-defaulting party may terminate the Agreement by
written notice to the defaulting party. Nothing herein shall prevent either party from seeking a
judicial determination regarding any default; provided however, the court shall award the
expenses of attorney’s fees and court costs to the prevailing party in any such action.

D Brokcraoc fees Notwithstanding the rcmcdlcs 5ct forth In Subparagraphs 13A.,
135, and 13C-1f either Scilcr or Purchaser defaults under this Agrccmcnt, the defaulting party
shall- be liable for the-full amount of the brokcragc fees set forth In Paragraph 11 and any
brokerage fees sct4ert4i-4n-Sclicrs listing agreement with—the Usting Broker-for the Property
(whlc-h--documcnt is hereby Incorporated herein by -this reference) as If this Agrccmcnt end
SeIicr’s- listing agreement-had- bccn performed, and for any damages and au expenses incurred by
-the tlstffi Broker-and- then Selling Broker In connection -with this transaction and the enforcement
of-ttis-Agrcement-en4 Scllcr’sr listIng agrccmcnt, Induding, without limitation, attorney’s fees and
ceurt costs Payment of a real estate broker’s fcc as the result-of--a transaction relating to the
Property which occurs- subsequent to a dcfault- undcr this Agreement shall not relIeve the
defaulting party of liability for any brokerage fees due under this Agrccmcnt or Seller’s listing
agreement1

14. Miscellaneous.

A. Final Agreement. This Agreement contains the entire agreement between the
parties hereto relating to the Property and supersedes all prior and contemporaneous
negotiations, understandIngs and agreements, written or oral, between the parties hereto.

B. Virginia Law Aoplicable. This Agreement shall be construed, performed and
enforced in accordance with the laws of the Commonwealth of Virginia and shall not be amended
or modified and no waiver of any provision hereof shall be effective unless set forth in a written
Instrument executed with the same formality as this Agreement.

C. Assignment. This Agreement shall not be assigned by one party without the
written consent of the other party, except the assignment of this Agreement to an entity owned
by Purchaser or the principals of Purchaser shall not require the consent of Seller, but Purchaser
shall provide written notice to Seller of such assignment. This Agreement shall Inure to the
benefit of the parties hereto and their respective and permitted successors and assigns.

D. Counteroarts. This Agreement may be signed in one or more counterparts, each of
which is deemed to be an original and all of which shall together constitute the same instrument.
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The parties agree that a fax of any signed original document shall have the same effect as an
original.

E. Tax-Deferred Exchange. Either party may elect to Include the conveyance of the
Property in an IRS Section 1031 Like Kind Exchange (a tax-deferred exchange). In the event that
a party makes such an election, the non-exchanging party agrees to execute such documents
necessary to effectuate such an exchange (at no cost to the exchanging party), but in no event
shall such exchange affect the terms of the transaction or a party’s responsibilities to the other
party under this Agreement. The exchanging party shall bear the sole costs of its exchange.

15. Additional ProvIsIons: See Addendum I of I attached.

16. Acceptance. To be effective this Agreement must be executed by Purchaser and Seller and
an original copy of this Agreement returned to Purchaser no later than 5:00 p.m. on
March 29.2013 ,or this Purchase Agreement shall be deemed withdrawn.

REMAINDER OF PAGE
LEFT INTENTIONALLY BLANK
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Purchaser

______

Printed Name:____
Title (if applicable):
Date:___________

Seile
Printed Me:-flàiVarré
Title (if applicable):________
Date: EY—Z7iz

Seller

__________

Printed Name: —
Title (if applicable):.
Date:____________

Listing Company’s Name and Address Selling Company’s Name and Address

Adams Nelson & Associates Inc.
303 Loudoun Street
Winchester, VA 22601

Oakcrest Commercial Real Estate
1 26 North Kent Street
Winchester, VA 22601

Agent’s Name Gary Adams
Agent’s tel. no. 540-667-2424
Fax no. 540-667-2441
Agent’s email garyadams@adamsnelson.com

Agent’s Name Bill Wiley
Agent’s tel. no. 540-532-6259
Fax no. 540-504-0795
Agent’s email bliiwlley@mns.com

©. Copyrighted 2011 by the Central Virginia Regional MLSTM, LLC (“CVR MLS”). This form Is licensed to the
Virginia Association of Realtors® (VAR”) for use by members of VAR and may not be otherwise used or
duplicated without the written consent of CVR MIS. Seek legal advice if you do not understand any
provision of this form.

Each of the parties has executed this Agreement in its name pursuant to due authority as
of the dates set forth below.

Purchasé’
Printed Na4)James W. Deskins
Title (if apflle): Executive Director
Date:
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SCHEDULE A

LEASES, AGREEMENTS AND CONTRACTS
FOR TENANTS AND OTHER PARTIES
IN POSSESSION OF THE PROPERTY

List below each such tenant or other party In possession of the Property, andprovide Purchaser with a copy of each lease, license or other agreement. If verbalagreement, summarize terms below.

Also provide Purchaser with any contract affecting the Property that is notterminable at will.
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SCHEDULE B

CONTRACTS RELATING TO THE PROPERTY
(Not termnabIe at will)
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #1 OF 1

This ADDENDUM TO CONTRACT OF PURCHASE, which is attached to and made a part of
contract of purchase (the “Contract”) dated March 22, 2013, between CARLOS NAVARRO
(the “Seller”) and ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF
WINCHESTER, VIRGINIA (the “Purchaser”) for the sale of that certain real property and all
improvements thereon located in the City of Winchester, Virginia, and described in the Contract
as 216 AND 222 EAST PICCADILLY STREET, CITY OF WINCHESTER, VIRGINIA, TAX
MAP NO. 174-14-17 and 174-1-J-16, provides as follows:

1. This Agreement is contingent upon approval and appropriation of funds by the Common
Council of the City of Winchester, Virginia for the purchase of the Property by
Resolution adopted on or before June 19, 2013. If funds are not approved and
appropriated on or before June 19, 2013, then this Agreement shall terminate, whereupon
the Deposit shall be returned to the Purchaser.

2. This Agreement is expressly contingent upon the approval by the Directors of the
Economic Development Authority of the City of Winchester, Virginia (the “Authority”)
by Resolution adopted on or before June 26, 2013. If such Resolution is not adopted by
the Authority on or before June 26, 2013, then and in that event this Agreement shall
terminate and be of no further binding force or effect, whereupon the Deposit shall be
returned to the Purchaser.

3. Time is of the essence as to all matters set forth in this Agreement.

4. At Purchaser’s election, Purchaser shall have the right to have the Property appraised, at
Purchaser’s sole cost and expense, during the Feasibility Period. In the event that the
appraised value of the Property is less than the Purchase Price as set forth in Section 2 of
the Agreement, or is otherwise deemed unacceptable to Purchaser, in Purchaser’s sole
and absolute discretion, Purchaser shall have the right to terminate this Agreement upon
notice to Seller given within ten (10) business days after receipt of the written appraisal
by Purchaser or, at Purchaser’s election, to reduce the Purchase Price as set forth in
Section 2 upon written notice to Seller, given within ten (10) business days after receipt
of the written appraisal by Seller. Upon receipt of the reduced Purchase Price from
Purchaser, Seller shall have the right, within five (5) business days after receipt of the
reduced Purchase Price, to either accept the reduced Purchase Price or to terminate this
Agreement upon written notice to Purchaser. In the event of termination of this
Agreement by either Seller or Purchaser, the Deposit shall be returned to the Purchaser.
In no event shall the Purchase Price be increased as a result of the market value as
determined by any such appraisal commissioned by the Purchaser.
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5. Reference is made to that certain Deed dated May 10, 2006, of record in the Clerk’s
Office of the Circuit Court of the City of Winchester, Virginia as Instrument No.
060002070 for a more particular description of the Property.

WITNESS the following duly authorized signatures and seals:

SELLER: PURCHASER

ECONOMIC DEVELOPMENT AUTHORITY OF

A*

THE CITY OF WINCHESTER, VIRGINIA

______________________(Seal)

By1..—’ (SEAL)
C 0 N V (3ais W. Deskins, Executive Director

MLB/pmn
c:\Contracts\EDA - 216- 222 East Piccadilly Addendum
3/22)13
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VIRGINIA ASSOCIATION OF REALTORS®Commercial Purchase Agreement
rEach commercial transaction Is different This form may not address your specific purpose. ThisIs a legally binding document. If not understood, seek competent advice before signing.

This Commercial Purchase Agreement (the “Agreement”) is dated March 22 , 2Oj,between Stan Brooks
(“Seller”) andEconomic Development Authority of the City of Winchester, VA (“Purchaser”). The parties acknowledgethat WA

(“Listing Broker”) represents Seller and thatOakcrest Commercial Real Estate (“Selling Broker”) represents [select one]:O Seller U Purchaser. The parties further acknowledge that disclosure of the brokeragerelationships was made to them by the real estate licensees Involved In this transaction whenspecific assistance was first rendered and confirmed In writing.
1. Sale of Prooertv. Purchaser agrees to buy and Seller agrees to sell the land, allImprovements thereon, and all rights and appurtenances thereto belonging, located In theCity/County of Winchester , Virginia, with a tax parcel no. of * s bekw and astreet address of 226 E. Piccadilly St & 247 E. Fairfax In

. Seller discloses that [select one]: Uthere are no tenants or other parties in possession of the Property OR I] there are tenants orpersons who are in possession of the Property as set forth on SCHEDULE A attached hereto.*]74_1J_15 axl 174-1—J-62. Purchase Price. The purchase price for the Property Is One Hundred Ninety thousandDollars ($ 190,000 ) (the “Purchase Price”) and shall be paid to Se!Jer at Settlement,subject to the prorations and adjustments described herein, as follows: , -2” —

b ---

U -17 A. Deooslt. Purchaser shall make a deposit of %&O (the “DeposIt’ to beP”-hel by -Oak eto i-Reei.EW 4 -f.Agnl”). Purchaser [select_one.Jas—,.pae-epoelt4ethe5imw Agent-OR I will pay the Deposit to the scrow Agent within .days after this Agreement is fully executed by both parties. If Purchaser falls to pay the Depositas set forth herein, then Seller may terminate this Agreement by written notice to Purchaser andneither party shall have any further obligation hereunder. The Deposit may be held In an interestbearing account and the parties waive claim to any such Interest. The Deposit shall be appliedtowards the Purchase Price aSttIement. IfStUemntdsas-nnprov

_______

The balance of the Purchase Price shall be paid by Purchaser atfunds or bank wire (indusive of any loan obtained by Purchaser to

B. Balance.
Settlement In certified
purchase the Property).

3. Settlement.

-J

A. Settlement of Property. Settlement of the purchase and sale of the Property shallbe made at Michael L. Biyan’s office 116 S. Braddock St Winchester on 30 days after study period(“Settlement”). Possession of the Property shall be delivered to Purchaser at Settlement.
B. Deliveries by Seller at Settlement. At Settlement, Seller shall deliver to Purchaserthe following:
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(I) A general warranty deed with full English covenants of title (the “Deed”)conveying to the Purchaser good and marketable fee simple title to the Property, free and clear ofall liens, encumbrances, conditions and restrictions, except any lien for real estate taxes not yetdue and payable, and any Title Objections for which Purchaser has no objection and/or haswaived such objection pursuant to Paragraph 5;

(ii) An affidavit for the benefit of Purchaser and its title Insurer, satisfactory toPurchaser’s title company (the “Affidavit”) stating that (I) no right to a mechanic’s ormaterlalman’s lien has accrued with respect to the Property as a result of any act or omission bythe Seller and (II) there are no outstanding leases or agreements with regard to, or other partiesIn or entitled to possession of, the Property except as disclosed in SCHEDULE A attached hereto;
(Ill) A Certificate of Non-Foreign Status as required by Section 1445 of theInternal Revenue Code of 1986 and any other certificates required by any governmental authorityor agency;

(iv) If the Property is leased, a tenant estoppel certificate and an assignment oflease (including the transfer of the security deposit at Settlement) for each and every tenant ofthe Property, in forms acceptable to Purchaser; and

(v) Such other Seller certifications as Purchaser’s lender or title company mayreasonably require.

C. Costs and Prorations. Seller shall pay the costs of preparing the Deed, theGrantor’s tax thereon and any other expenses incurred by Seller. Purchaser shall pay for the titlesearch, title insurance premiums, survey expenses, lender fees, Grantee’s tax and all othersettlement expenses Incurred by Purchaser. Real estate taxes, rent, CAM and assessments, asapplicable, shall be prorated between Seller and Purchaser as of the date of the Settlement. Eachparty shall pay its own legal, accounting and other expenses incurred in connection with thisAgreement or Settlement.

D. Condition of Prooertv. Purchaser agrees to accept the Property at Settlement in itsphysical condItion at the time this Agreement is fully executed by all parties, except as otherwiseprovided herein. Seller agrees to maintain the Property in good condition and repair untilSettlement. At Settlement, Seller agrees to transfer to Purchaser all existing warranties, If any,on the Property’s roof, structural components, HVAC, mechanical, electrical, security andplumbing systems.

4. Feasibility Period.

A. For a period of Ninety () days following execution of this jAgreement by all parties (the “Feasibility Period”), Purchaser, its agents and contractors, shall Jhave the right to: (I) enter the Property for the purpose of inspecting the Property and performingtests as are desirable to Purchaser in its sole and absolute discretion; (ii) seek zoning informationfrom the local governing authority concerning Purchaser’s intended use of the Property; and/or(lii) applyjdr lender financing to acquire the Property. 4dz. cAl -Us 1 S.f. p-v’’6L4PE9 t\PiI I 5
- . /L i *0 c4?frAI3ari L77 8. WltlIn- fiveI5) “y after Seller’s receipt of a fully executed copy of this )Areement, if not previously delivered, Seller shall deliver to Purchaser copies of the following )materials related to the Property if In Seller’s possession: (i) any Phase I or other environmental /studies; (ii) a current survey; (Iii) the most current owner’s tItle insurance policy; and (iv) all /leases and rent rolls for each tenant identified in SCHEDULE A (including without limitation, the /base monthly rental and all taxes, insurance, and other pass-throughs paid by the tenant), and
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contracts affecting the Property that are not terminable at will. Items (I) through (Iv) arecollectively referred to as the “Materials”.

C. If Purchaser is not satisfied in Its sole and absolute discretion with all aspects of theProperty (including zoning) or the Materials, or has not obtained financing upon terms andconditions satisfactory to Purchaser, then Purchaser shall have the right, upon written notice toSeller prior to the expiration of the Feasibility Period, to terminate this Agreement, in which eventin ii1H’ P11r1vthe parties shall have no further obligationor liability to one another, except for any liability pursuant to the Indemnity provisions ofParagraphs 4D., 10 and 11. Purchaser acknowledges that the Feasibility Period will not beextended for any reason, regardless of whether Purchaser has completed its inspections or zoninginquiry, or has obtained financing. *

D. If Purchaser fails to acquire the Property, Purchaser agrees: (i) to repair anydamage arising as a result of its exercise of the right of access granted In this Paragraph 4; (II) toIndemnify and hold Seller harmless from any and all liability of any kind or nature whatsoever asa result of the exercise of such right of access, other than as a result of Seller’s negligence ormisconduct or the negligence or misconduct of Seller’s agents, employees or contractors; and (ill)upon demand to return the Materials to Seller.

5. litIe and Survey Oblections. Purchaser may, at Its sole expense, obtain a title insurancecommitment and a survey for the Property. Prior to the expiratIon of the Feasibility Period,Purchaser shall notify the Seller in writing as to any title or survey objections regarding theProperty that the Purchaser is unwilling to accept (collectively the “Title Objections”). Seller shalladvise Purchaser in writing within ten (10) days after receipt of such notice, which it any of theTitle Objections will not be cured by Seller at or prior to Settlement. If Seller falls to respond toPurchaser within such ten (10) day period or If Seller’s response indicates that it does not intendto cure one or more of the Title Objections, then Purchaser may, at its option either (I) terminatethis Agreement by giving written notice to Seller; (ii) cure such Title Objections at its ownexpense and proceed to Settlement with no reduction in the Purchase Price; or (iii) waive suchTitie Objections and proceed to Settlement, with no reduction in the Purchase Price. If Purchaser
- 0

elects to terminate this Agreement, the-D&,ulL lIGIl b tfunddi,, Mliv Purcn and theparties shall have no fUrther obligation or liability to one another, except for any liability pursuantto the indemnity provisions of Paragraphs 4D., 10 and 11.
6. Conditions Precedent to Obligation of Purchaser. This Agreement and all of Purchaser’sobligations hereunder are further subject to Purchaser determining in its soie and absolutediscretion that all of the conditions set forth In this Paragraph 6 have been satisfied or waived Inwriting by Purchaser. In the event that any of the following conditions are not satisfied or waivedby Purchaser, Purchaser may give written notice to Seller terminating this Agreement on orbefore Settlement, in which event the Dipes4t-a1Lb -‘ftmde in filtto P”—’-m. and theparties shall have no further obligation or liability to one another, except for any liability pursuantto the indemnity provisions of Paragraphs 4D., 10 and 11.

A. Seller’s Reoresentations and Warranties. All the representations and warranties ofSeller made herein shall have been true when made and shall be true and correct as ofSettlement, with no material changes therein.

B. Seller’s Deliveries. As of Settlement, Seller shall have taken all action anddelivered all documents and materials required by this Agreement.
C. No Litigation. As of Settiement, there shall be no litigation, proceeding orInvestigation pending, or to the knowledge of Purchaser or Seller threatened, which might preventor adversely affect the intended use of the Property or which questions the validity of any action

Purchaser may terminate this Agreement priortu the expiration of the Feasibility Period forany reason or for no reason in Purchaser’s sole and absolute discretion.

Lr
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taken or to be taken by Seller or Purchaser hereunder, or which threatens the continuedoperation of the Property for commercial purposes.

7. Reoresentatlons and Warranties of the Seller. Seller, jointly and severally (if more thanone Seller), represents and warrants unto Purchaser as of the date hereof and on the Settlementdate that:

A. Authority and Marketable Title. Seller is the owner of the Property, possesses therequisite authority to enter into and perform this Agreement, and has the absolute right to sell,assign, and transfer the Property to Purchaser at Settlement.

B. No Pendlna IJtiaation or Bankruotcv. There are no actions, suits or proceedings atlaw or in equity pending, threatened against, or affecting the Property before or by any federal,state, municipal, or other governmental department, commission, board, bureau, agency, orInstrumentality. No bankruptcy or similar action, whether voluntary or Involuntary, Is pending orIs threatened against Seller, and Seller has no intention of filing or commencing any such actionwithin ninety (90) days following Settlement.

C. No Outstandlna Purchase Option. No option, right of first refusal or othercontractual opportunity to purchase the Property has been granted to, or executed with, a third-party that Is enforceable against Seller and/or the Property giving such third-party a right topurchase an Interest in the Property or any party thereof.

D. No Notice of ReDairs. Seller has received no written notice from any governmentalagency that repairs, alterations or corrections that must be made to the Property.

E. Utilities. The Property is connected to [select one]: I a municipal water andsewer system and has utility meters installed wIthin the Property OR a a well and septic systemlocated on the Property. Seller makes no representation on whether the capacities of suchutilities are sufficient for Purchaser’s Intended use of the Property.

F. Hazardous Materials. To the best of Seller’s actual knowledge, no toxic orhazardous materials (as said terms are defined In any applicable federal or state laws) have beenused, discharged or stored on or about the Property in violation of said laws, and to the best ofSeller’s knowledge, no such toxic or hazardous materials are now or will be at Settlement locatedon or below the surface of the Property. There are no petroleum storage tanks located on orbeneath the surface of the Property.

G. Parties In Possession. As of the Settlement date, there will be no adverse or otherparties in possession of the Property or any part thereof, nor has any party been granted anylicense, lease or other right or interest relating to the use or possession of the Property or anypart thereof, except for the Leases attached hereto and made a part hereof as SCHEDULE A.

H. Other Contracts. Seller is not a party to any contracts relating to the Property that isnot terminable at will, except as disclosed on SCHEDULE B, which is attached hereto and made apart hereof. Between the date of this Agreement and the Settlement date, Seller will not, withoutthe prior written consent of Purchaser, which consent shall not be unreasonably withheld, enter intoany contract relating to the Property that Is not terminable at will.

I. No Undisclosed Restrictions. Seller has not, nor to the best of Seller’s knowledge orbelief has any predecessor in title, executed or caused to be executed any document with or forthe benefit of any governmental authority restricting the development, use or occupancy of theProperty that has not specifically been disclosed to Purchaser or wouldn’t be revealed by a titlereport.
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8. Risk of Loss. The risk of loss or damage to the Property by fire or other casualty prior toSettlement shall be on the Seller. If such loss or damage materially and adversely affects the useof the Property as of Settlement, Purchaser shall be entitled to terminate this Agreement bywritten notice to Seller, in which event the DepoIt shell be cftji idtd In ftilrtu Pui cheser and theparties shall have no further obligation or liability to one another, except for any liability pursuantto the indemnity provisions of Paragraphs 4D., 10 and 11.

9. Condemnation. If, prior to Settlement, any taking pursuant to the power of eminentdomain is proposed or occurs, as to all or any portion of the Property Intended to be acquired atSettlement by the Purchaser, or sale occurs in iieu thereof, the Purchaser shall be entitled to 4terminate this Agreement by written notice to Seller, In wiildi tveiil. Uit Deju,it ,lIdil b rtfutidtdin füiHu -Purdidser and the parties shall have no further obligation or liability to one another,except for any liability pursuant to the indemnity provisions of Paragraphs 4D., 10 and 11.
10. AccesslCooveratlon. During the term of this Agreement, Purchaser and his dulyauthorized agents shall be entitled to reasonable access to the Property for the purpose ofsurveying, appraising and making other findings related to the Property. Purchaser agrees toIndemnify and hold the Seller harmless from any and all liability of any kind or nature whatsoeveras a result of the exercise of such right of access, other than as a result of the Seller’s grossneglIgence or willful misconduct.

11. Aaents and Brokers. Each party represents and warrants that it did not consult or dealwith any broker or agent with regard to this Agreement or the transaction contemplated hereby,except for the Listing Broker and the Selling Broker, and each party hereto agrees to indemnifyand hold harmless the other party from all liability, expense, loss, cost or damage, lndudlngreasonable attorneys’ fees, that may arise by reason of any claim, demand or suit of any agent orbroker arising out of facts constituting a breach of the foregoing representation and warranty.Listing Broker shall be paid a brokerage fee by Seller of 0

_____%

of the Purchase Price. SellingBroker shall be paid by Sellei a fee of I 3 % of the Purchase Price.

12. Notices. Any notice, request or demand required or permitted to be given pursuant to thisAgreement shall be in writing and shall be deemed sufficiently gIven If, delivered by hand ormessenger at the address of the Intended recipient, sent prepa)d by Federal Express (or acomparable guaranteed overnight delivery service), or deposIted in the United States first classmail (registered or certIfied, postage prepald, with return receipt requested), addressed to theintended recipient, at the intended recipient’s address set forth below, or at such other address asthe Intended recipient may have specified by written notice to the sender given in accordancewith the requirements of this Paragraph. Any such notice, request or demand so given shall bedeemed given on the day it Is received by the recipient.

For the Seller: Stan Brooks

For Purchaser: Economic Development Authonty
of the City of Wnchester, VA
15 N. Cameron St. Wnchester,VA 22801

13. Default.

A. Default by Purchaser. If Purchaser defaults under this Agreement, the damagessuffered by Seller would be difficult to ascertain. Therefore, Seller and Purchaser agree that,In the event of a default by Purchaser, Seller’s sole and exclusive remedy, in lieu of allother remedies, shall be to terminate this Agreement and retain the Deposft as full and
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complete liquidated damages. If the Deposit Is retaired asJiquldated damagec, IIsrto pay one-half of the Deposit to the Ucting Broker to componcate Broker for his brokerageserIke In the transaction. Such oavment shall have ne-effect on thc poumcnt—due in enysuusgusrit transacuon. Seller hereby specifically waives the right to seek specific performanceof this Agreement by Purchaser or any other remedy at law or in equity, provided that Sellerreserves the right to all remedies avallabie at law and in equity solely in order to enforce theIndemnIfication obligations of Purchaser under Paragraphs 4D., 10 and 11 herein.

B. Default by Seiier. If Seiier defaults under this Agreement, Purchaser shall have theoption to (I) seek specific performance of this Agreement, or (ii) terminate this Agreement, inwhich event the Deposit shall be promptly refunded to Purchaser. Seller shall be liable forPurchaser’s expenses in the filing of any specific performance action, including reasonableattorney’s fees and court costs.

C. Rlaht to Cure Default. Prior to any termination of this Agreement as provided inSubparagraphs 13A. and 13B., the non-defaulting party shall provide written notice of anydefault(s) to the defaulting party (the “Default Notice”) permitting the defaulting party ten (10)days to cure any such default(s). If defaulting party does not cure the default(s) or does notrespond to the Default Notice, then the non-defaulting party may terminate the Agreement bywritten notice to the defaulting party. Nothing herein shall prevent either party from seeking ajudicial determination regarding any default; provided however, the court shall award theexpenses of attorney’s fees and court costs to the prevailing party in any such action.

D. eFcc
i3B nd 13C-tf-efther-SeHer
shall—be liable for the- full
brokcrage fees set-forth-1r

Ii dec-ument i
ene -listing- agrccmen een-peJlermcd, ne rur -any clamagcs iiriu ii cxpenscs incurred ythe—Usting Brokcr—and-thc- Sclllng- Brokcr-4n-corinectlon with thIs transaction and thc cnforccnicntof this Agrecmcnt andSeller!slistffigagrccmcnt, 4ndudIngwlthetit-ilmltation, attoFncy’s fcc andcourt -eosts Payment of - real estate broker’s fcc as the rcsult of a transaction- relatina frn-**ã jrirc. ceuent-_o_ defauit ‘ ‘n”......r- this Agrccmcr

___________

orocrage fccc-due undcr-thls--Agrccmcnt-er Seller’s listing

.._l..—__ ——

14. Miscellaneous.

A. Final Agreement. This Agreement contains the entire agreement between theparties hereto relating to the Property and supersedes all prior and contemporaneousnegotiations, understandings and agreements, written or oral, between the parties hereto.
B. Viroinia Law Aoplicable. This Agreement shall be construed, performed andenforced in accordance with the laws of the Commonwealth of Virginia and shall not be amendedor modified and no waiver of any provision hereof shall be effective unless set forth in a writteninstrument executed with the same formality as this Agreement.

C. Assignment. This Agreement shall not be assigned by one party without thewritten consent of the other party, except the assignment of this Agreement to an entity ownedby Purchaser or the principals of Purchaser shall not require the consent of Seller, but Purchasershall provide written notice to Seller of such assignment. This Agreement shall Inure to thebenefit of the parties hereto and their respective and permitted successors and assigns.

D. Counteroarts. This Agreement may be signed in one or more counterparts, each ofwhich is deemed to be an originai and all of which shall together constitute the same instrument.

Notwithstanding—the- rcmcdles -set-forth-In- Subparagraphs -i-3A.,
this -Agrccmcnt, the-defaulting partyamount-of the—brok-erage---feesr-set---ferth-- in Paragraph-il and anycn—rment-wlth---the--Ustlng-Brokcr-for thc Propertyhehv— rnnrFP4 -hrrcIn W—this-ieferencc) as if-this Agrccmcnt and

defaufting-party—ef-Hablifty--for
agrccmcnt
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The parties agree that a fax of any signed original document shall have the same effect as anoriginal.

E. Tax-Deferred Exchange. Either party may elect to include the conveyance of theProperty In an IRS Section 1031 LIke Kind Exchange (a tax-deferred exchange). In the event thata party makes such an election, the non-exchanging party agrees to execute such documentsnecessary to effectuate such an exchange (at no cost to the exchanging party), but in no eventshall such exchange affect the terms of the transaction or a party’s responsibilities to the otherparty under this Agreement. The exchanging party shall bear the sole costs of Its exchange.
15. Additional Provisions: See Addendum I of 1 attached.

16. Acceptance. To be effective this Agreement must be executed by Purchaser and Seller andan original copy of this Agreement returned to Purchaser no later than 5:00 p.m. onMarch 29,2013
, or this Purchase Agreement shall be deemed withdrawn.

REMAINDER OF PAGE
LEFT INTENTIONALLY BLANK
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Seller 4-
Printed Name: Stan Brooks Tic-1
Title (If applicable):___________
Date:2 3

Purchaser

_________________________

Printed Name:_________________________
TItle (if applicable):
Date:

Listing Company’s Name and Address

Seller
Printed Name:

_______________________

Title (if applicable):
Date:

Selling Company’s Name and Address

Oakcrest Commercial Real Estate
126 North Kent Street
Wnchester, VA 22601

Agent’s Name
Agent’s tel. no..
Fax no.

_______

Agent’s email

Agent’s Name Bill Wiey
Agent’s tel. no. 540-532-6259
Fax no. 540-504-0795
Agent’s email blilwlley@mris.com

©. Copyrighted 2011 by the Central Virginia Regional MLSTM, LLC C’CVR MIS”). This form is licensed to theVirginia Association of Realtors® (“VAR’) for use by members of VAR and may not be otherwise used orduplicated without the written consent of CVR MIS. Seek legal advice if you do not understand any
provision of this form.

Each of the parties has executed this Agreement in its name pursuant to due authority as
set forth

///Purchase%-q )
Printed Ntpj: James W. Deskins
Title (if applicable): Executive Director
Date:

VAR Form 700 (Rev. 12/11) page 8 27



q

SCHEDULE A

LEASES, AGREEMENTS AND CONTRACTS
FOR TENANTS AND OTHER PARTIES
IN POSSESSION OF THE PROPERTY

List below each such tenant or other party in possession of the Property, andprovide Purchaser with a copy of each lease, license or other agreement. If verbalagreement, summarize terms below.

Also provide Purchaser with any contract affecting the Property that is notterminable at will.
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SCHEDULE B

CONTRACTS RELATING TO THE PROPERTY
(Not terminable at will)
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #1 OF 1

This ADDENDUM TO CONTRACT OF PURCHASE, which is attached to and made a part ofcontract of purchase (the “Contract”) dated March 22,2013, between STAN BROOKS (being
one and the same Stanley W. Brooks, Jr.) (the “Seller”) and ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF WINCHESTER, VIRGINIA (the “Purchaser’) for the sale ofthat certain real property and all improvements thereon located in the City of Winchester,
Virginia, and described in the Contract as 226 EAST PICCADILLY STREET and 247 EAST
FAIRFAX LANE, CITY OF WINCHESTER, VIRGINIA, TAX MAP NO. 174-1-J-15 and
174-l-J-6, provides as follows:

1. This Agreement is contingent upon approval and appropriation of funds by the Common
Council of the City of Winchester, Virginia for the purchase of the Property by
Resolution adopted on or before June 19,2013. If funds are not approved and
appropriated on or before June 19,2013, then this Agreement shall terminate, whervupui
the-Dept shall l ihuudtü tlic Puuha

2. This Agreement is expressly contingent upon the approval by the Directors of the
Economic Development Authority of the City of Winchester, Virginia (the “Authority”)
by Resolution adopted on or before June 26, 2013. If such Resolution is not adopted by
the Authority on or before June 26, 2013, then and in that event this Agreement shall
terminate and be of no further binding force or effect, whereupon the Dc,t h1I U
retthucd Lu Lliw Punhaser.

3. Time is of the essence as to all matters set forth in this Agreement.

4. At Purchaser’s election, Purchaser shall have the right to have the Property appraised, at
Purchaser’s sole cost and expense, during the Feasibility Period. In the event that the
appraised value of the Property is less than the Purchase Price as set forth in Section 2 of
the Agreement, or is otherwise deemed unacceptable to Purchaser, in Purchaser’s sole
and absolute discretion, Purchaser shall have the right to terminate this Agreement upon
notice to Seller given within ten (10) business days after receipt of the written appraisal
by Purchaser. In the event of termination of this Agreement by Purchaser, Ilic Dqusit
shall bc iturnwd Lu th Purchaser.

5. This Agreement is contingent upon acquisition of title to both Properties by Seller prior to
expiration of the Feasibility Period as set forth in Section 4 of this Agreement. In the
event that Seller fails to acquire title to both Properties prior to the expiration of the
Feasibility Period, then and in that event this Agreement shall terminate on the date of

,( expiration of the Feasibility Period and shall be of no further force or binding effect and
theD9.iuit lrnll tic LlcLuulcd tbthe ?urthaser.
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WITNESS the following duly authorized signatures and seals:

SELLER: PURCHASER

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF WINCHESTER, VIRGINIA

(Seal)

______________________(SEAL)

STAN B OKS J W. Deskins, E cutive Director

/ (LO)3

MLB/pmn
c:\ContractsDA -226 Piccadilly 247 Fairfax Addendum
3122/13
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REAL’OP9

VIRGINIA ASSOCIATION OF REALTORS®
Commercial Purchase Agreement

ach commercial transaction is different. This form may not address your specific purpose. Thisis a legally binding document. U not understood, seek competent advice before slgning.

This Commercial Purchase Agreement (the “Agreement”) is dated .M!!cjLL....... 20.!L.,between Van Wel (“Seller”) andEconomic Development Authority ot the City ot VndiesIer. VA (“Purchaser”). The parties acknowledgethat G4ee*icRealt]t N/A

______________

(“Listing Broker”) represents Seller and thatOakcrest Commercial Real Estate (“Selling Broker”) represents [select on.]:O Seller Purchaser. The parties further acknowledge that disclosure of the brokeragerelationships was made to them by the real estate licensees involved in this transaction whenspedfc assistance was first rendered and confirmed in wrIting.

1. Sale of Prprtv. Purchaser agrees to buy and Seller agrees to sell the land, allimprovements thereon, and all rights and appurtenances thereto belonging, located in theCIty/County of Wnchesier , Virginia, with a tax parcel no. of 174-07-C
— and astreet address of 209 N. East In

. Seller discloses that [select one]: 0there are no tenants or other parties In possession of the Property OR 0 there are tenants orI )i’l persons who are in possession of the Property as set forth on SCHEDULZ A attached hereto./WV’J Subject Co ‘hange.
2. Purchase Price. The purchase price for the Property Is wIr T’’1itei.an T’ r y - tour— thou-ad.‘‘ L/’ Dollars ($4Oe-4 cQ4)-O—)—(the “Purchase Price”) and shall be paid to Seller at Settlement, 7jsubject to the prorations and adjustments described herein, as follows:

$5,000.00
‘ A. Deoosit. Purchaser shall make a deposit of $ GO (the “Deposit”) to beheld by OakesL Commercial Real Estate (the “Escrow Agent”). Purchaser [select one]: o haspaid the Deposit to the Escrow Agent OR S will pay the Deposit to the Escrow Agent within i...days after this Agreement Is fully executed by both parties. If Purchaser falls to pay the Depositas set forth herein, then Seller may terminate this Agreement by wtltten notice to Purchaser andneither party shall have any further obhgation hereunder. The Deposit may be held in an Interestbearing account and the parties waive claim to any such interest. The Deposit shall be appliedtowards the Purchase Price at Settlement. If Settlement does not occur, the Deposit shall be paidas provided herein.

B. Balance. The balance of the Purchase Price shall be paid by Purchaser atSettlement in certified funds or bank wire (inclusive of any loan obtained by Purchaser topurchase the Property).

3. Settlement.

A. Settlement of Prooerty. Settlement of the purchase and sale of the Property shallbe made at M.cflael L Bryws olfice 116 S Braiidock St. lMnchester on 30 dayl after atudy penod‘fyj 1, (“Settlement”). Possession of the Property shall be delivered to Purchaser at Settlement.
PurIiaer La pay Seller $100 per day of settlement delay caused by Purchaser.B. Deliveries by Seller at Settlement. At Settlement, Seller shall deliver to Purchaserthe following:

VAR Form 700 (Rev. 12/11) page 1
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e’w I ‘—

L

Special n1urable
(I) A gerierel warranty deed’wlth full English covenants of title (the Deed”)conveying to the Purchaser good and mecketaOi. lee simple title to the Property, free and clear ofall liens, encumbrances, conditions and restrictions, except any lien for real estate taxes not yetdue and payable, and any Title Objections for which Purchaser has no objection and/or haswaived such objection pursuant to Paragraph 5;

(Ii) An affidavit for the benefit of Purchaser and its title Insurer, satisfactory toPurchaser’s title company (the Affldavlt”) stating that (I) no right to a mechanic’s ormaterialman’s lien has accrued with respect to the Property as a result of any act or omission bythe Seller and (II) there are no outstanding leases or agreements with regard to, or other partiesin or entitled to possession of, the Property except as disclosed In SCHEDULE A attached hereto;

(ill) A Certificate of Non-Foreign Status as required by Section 1445 of theInternal Revenue Code of 1986 and any other certificates required by any governmental authorityor agency,

(iv) if the Property Is leased, a tenant estoppel certificate and an assignment oflease (including the transfer of the security deposit at Settlement) for each and every tenant ofthe Property, Iii forms acceptable to Purchaser; and

(v) Such other Seller certifications as Purchaser’s lender or title company mayreasonably require

C. Costs and Prorations. Seller shall pay the costs of preparing the Deed, theGrantor’s tax thereon and any other expenses Incurred by Seller. Purchaser shall pay for the titlesearch, title Insurance premiums, survey expenses, lender fees, Grantee’s tax and all othersettlement expenses incurred by Purchaser. Real estate taxes, rent, CAM and assessments, asapplicable, shall be prorated between Seller and Purchaser as of the date of the Settlement. Eachparty shall pay its own legal, accounting and other expenses incurred In connectIon with thisAgreement or Settlement.

D. Condition of Prooertv. Purchaser agrees to accept the Property at Settlement In Itsphysical condition at the time this Agreement is fully executed by all parties, except as otherwiseprovided herein. Seller agrees to maintain the Property in good condition and repair untilSettlement. At Settlement, Seller agrees to transfer to Purchaser all existing warranties, If any,on the Property’s roof, structural components, I1’/AC, mechanical, electrical, security andplumbing systems.

4. FeasIbility Period.

A. For a period of Ninety (p...) days followIng execution of thisAgreement by all parties (the “Feasbiilty Period), Purchaser, its agents and contractors, shallhave the right to: (i) enter the Property for the purpose of inspecting the Property and performingtests as are desirable to Purchaser In 1t5 sole and absolute dIscretion; (II) seek zoning Informationfrom the local governing authority concerning Purchaser’s intended use of the Property; and/or(Ill) apply for lender financing to acquire the Property.

8. Within five (5) days after Seller’s receipt of a fully executed copy of thisAgreement, Ii’ not previously delivered, Seller shall deliver to Purchaser copies of the followingmaterials related to the Property l in Sellers possession: (I) any Phase I or other environmentalstudies; (ii) a current survey; (lii) the most current owner’s title Insurance policy; and (lv) allleases and rent rolls for each tenant identified in SCHEDULE A (including without limitation, thebase monthly rental and all taxes, Insurance, and other pass-throughs paid by the tenant), and all

VAR Form 700 (Rev. 12/11) page 2
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contracts affecting the Property that are not terminable at will. Items (I) through (lv) are
collectively referred to as the Mates1aIs’.

C. 11 Purchaser is not satisfied in Its sole nd absolute discretion with all aspects of the
Property (including zoning) or the Materials, or has not obtained financing upon terms and
conditions satisfactory to Purchaser, then Purchaser shall have the rlgbt, upon written notice to
Seller prior to the expiration of the Feasibility Period, to terminate this Agreement, in whIch event
the Deposit shall be refunded In full to Purchaser and the parties shall have no further obligation
or liability to one another, except for any liability pursuant to the Indemnity provisions of
Paragraphs 4D., 10 and 11. Purchaser acknowledges that the Feasibility Period will not be
extended for any reason, regardless of whether Purchaser has completed its Inspections or zoning
Inquiry, or has obtained financing. *

D. If Purchaser falls to acquire the Property, Purchaser agrees: (I) to repair any
damage arising as a result of its exercise of the right of access granted In this Paragraph 4; (Ii) to
indemnify and hold Seller harmless from any and all liability of any kind or nature whatsoever as
a result of the exercise of such right of access, other than as a result of Seller’s negligence or
mIsconduct or the negligence or misconduct or Seller’s agents, employees or nontractors; and (ill)
upon demand to return the Materials to Seller.

5. Title and Survey Obledlons. Purchaser may, at its sole expense, obtain a tItle insurance
commitment and a survey for the Property. Prior to the expiration of the Feaslbliy Period,
Purchaser shall notify the Seller In writing as to any title or survey objections regaiding the
Property that the Purchaser is unwilling to accept (collectively the 9ltle Objections’). Seller shall
advise Purchaser in writing within ten (10) days after receipt of such notice, which if any of the
Titie Objections will not be cured by Seller at or prior to Settlement. If Seller faiis to respond to
Purchaser within such ten (10) day period or if Seller’s response indicates that It does not intend
to cure one or more of the Title Objections, then Purchaser may, at Its option either (I) terminate
this Agreement by giving written notice to Seller; (II) cure such iltie Objections at Its own
expense and proceed to Settlement with no reduction in the Purchase Price; or (lii) waive such
Title Objections and proceed to Settlement, with no reduction In the Purchase Price. If Purchaser
elects to terminate this Agreement, the Deposit shall be refunded h full to Purchaser and the
parties shall have no further obligation or lIability to one another, except for any lIability pursuant
to the indemnity provisions of Paragraphs 4D., 10 and 11.

6. CondItions Precedent to Obikiation of Purchaser. This Agreement and all of Purchaser’s
obligations hereunder are further subject to Purchaser determinIng In its sole and absolute
discretion that all of the conditions set forth in thIs Paragraph 6 have been satisfied or waived in
writing by Purchaser. In the event that any of the following conditions are not satisfied or waived
by Purchaser, Purchaser may give written notice to Seller terminating this Agreement on or
before Settlement, in which event the Deposit shall be refunded in full to Purchaser and the
parties shall have no further obligation or liability to one another, except for any liability pursuant
to the indemnity provIsions of Paragraphs 4D., 10 and 11.

A. Seller’s Reoresentatlons and Warranties. All the representations and warranties of
Seller made herein shall have been true when made and shall be true and correct as of
Settlement, with no material changes therein.

B. Seller’s Deliveries. As of Settlement, Seller shall have taken all action and
delivered all documents and materials required by this Agreement.

C. No Lltloatlon. As of Settlement, there shall be no litigation, proceedIng or
Investigation pending, or to the knowledge of Purchaser or Seller threatened, which might prevent
or adversely affect the Intended use of the Property or which questions the validity of any action

‘ The Purchaser may terminate this Agreement priortoiheexpiration of the Feasibility Period for
any reason or for no reason in Purchaser’s sole and absolute discretion
VAR Form 700 (Rev. 12/11) page 3
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taken or to be taken by Seller or Purthaser hereunder, or which threatens the continuedoperation of the Property for commercial purposes.

--
7. Reoresentations and Warranties of the Seller. Seller, jointly and severally (if more thanone Seller), represents and warrants unto Purchaser aeoi.dateher..Ktan6Setem.ntdatethat:

n s u r a b 1 e
A. Authority and eetabl. Title. Seller is the owner of the Property, possesses therequisite authority to enter into and perform this Agreement, and has the absolute right to sell,assign, and transfer the Property to Purchaser at Settlement.

As of the date hereof and on the Settlement date, thereB. No Pending Litloation or Banicruotcy. The are no actions, suits or proceedings atLaw or in equity pending, threatened against, or affecting the Property before or by any federal,state, municipal, or other governmental department, commission, board, bureau, agency, orInstrumentality. No bankruptcy or similar action, whether voluntary or involuntary, is pending orIs threatened against Seller, and Seller has no Intention of filing or commencing any such actionwithin ninety (90) days following Settlement.
As of the date hereof and on the Settlement date, noC. No Outstandino Purchase Ootlon. 44o option, right of first refusal or othercontractual opportunity to purchase the Property has been granted to, or executed with, a third-party that is enforceable against Seller and/or the Property giving such third-party a right topurchase an Interest in the Property or any party thereof.

At the time this Agreement is full excuted, Seller

_____

D. No Notice of Reoalrs. Seller has received no written notice from any governmental
- agency that repairs, alterations or corrections that must be made to the Property.

As-is ohysica condtion as of the Settlement date.E. UtilIties. The= Property 4 c. tedz4o-4caöaGtan.]t l municlpeê tan&sc iystemandh Utlkttr ietora Wtalled *ith*r the$rop.tte’ OR- a *ellandseptic .yat.m)eted nthe=opect ‘3elleF cnaks ne= weeRe -.. w$ieder apal41 ‘of=suchutWities eFerzumceent hacet4ntende& u9e’ofthe ropet’y
As-is, where-is condition as of the Sett2ement date.F. Hazardous Materials. =1o= 1he best SeUes3 Lua ewiedge uo =i-or.hawdous 4netaflais dte. are defined tapplicable detol o statel)’he-beeuse dl6chged er orei=on or about the petyliMioncI aeldlaws’and4ahe b.*ai$Iskledge nzwch to.c heciedou mater eiw-orwilöê£eWemea locatede beiow’tte -e=Prepect = There-are e4eum sto e-tenllecate4oeAeth the=surfceoePr.pee

G. Parties in Possession. As of the Settlement date, there will be no adverse or otherparties in possession of the Property or any part thereof, nor has any party been granted anylicense, lease or other right or interest relating to the use or possession of the Property or anypart thereof, except for the Leases attached hereto and made a part hereof as SCHEDULE A.

H. Other Contracts. Seller Is not a party to any contracts relating to the Property that Isnot terminable at will, except as disclosed on SCHEDULE B, which is attached hereto and made apart hereof. Between the date of this Agreement and the Settlement date, Seller will not, withoutthe prior written consent of Purchaser, which consent shall not be unreasonably withheld, enter intoany contract relating to the Property that is not terminable at will.

1. No Undisclosed Restrictions. Seiier has not, nor to the best of Seller’s knowledge orbelief has any predecessor in title, executed or caused to be executed any document with or forthe benefit of any governmental authority restricting the development, use or occupancy of theProperty that has not specifically been disclosed to Purchaser or wouldn’t be revealed by a titlereport.

VAR rorm 700 (Rev. 12/11) page 4
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8. RIsk of Loss. The risk of loss or damage to the Property by fire or other casualty prior to
Settlement shall be on the Seller. If such loss or damage materially and adversely affects the use
of the Property as of Settlement, Purchaser shall be entitled to terminate this Agreement by
written notice to Seller, In which event the Deposit shall be refunded In full to Purchaser and the
parties shall have no further obligation or liability to one another, except for any liability pursuant
to the Indemnity provisions of Paragraphs 4D., 10 and 11.

9. CondemnatIon. If, prior to Settlement, any taking pursuant to the power of eminent
domain is proposed or occurs, as to all or any portion of the Property intended to be acquired at
Settlement by the Purchaser, or sale occurs in lieu thereof, the Purchaser shall be entitled to
terminate this Agreement by written notice to Seller, In which event the Deposit shall be refunded
in full to Purchaser and the partIes shall have no further obligation or liability to one another,
except for any liability pursuant to the Indemnity provIsions of Paragraphs 4D., 10 and 11.

10. AccesslCoooeratlon. During the term of this Agreement, Purchaser and his duly
authorized agents shall be entitled to reasonable access to the Property for the purpose of
surveying, appraising and making other findings related to the Property. Purchaser agrees to
indemnify and hold the Seller harmless from any and all liability of any kind or nature whatsoever
as a result of the exercise of such right of access, other than as a result of the Seller’s gross
negligence or willful mIsconduct.

11. Aoents and Brokers. Each party represents and warrants that it did not consult or deal
with any broker or agent with regard to this Agreement or the transaction contemplated hereby,
except for the Ustlng Broker and the Selling Broker, and each party hereto agrees to Indemnify
and hold harmless the other party from all liability, expense, loss, cost or damage, induding
reasonable attorneys’ fees, that may arise by reason of any dalm, demand or suit of any agent or

O
broker arising out of facts constituting a breach of the foregoing representation and warranty. I
Usting Broker shall be paid a brokerage fee by Seller of• IN/A% of tile Purchase Price, Selling j,,)

•) •‘ ‘“ Broker shall be paid by Sdllcr a fee of B i_% of the Purchase Price.
MTAL S Purchaser

12. Notices. Any notice, request or demand required or permitted to be given pursuant to this
Agreement shall be In writing and shall be deemed sufficiently given If, delivered by hand or
messenger at the address of the intended recipient, sent prepald by Federal Express (or a
comparable guaranteed overnight delivery service), or deposited in the United States first dass
mail (registered or certified, postage prepald, with return receipt requested), addressed to the
intended recipient, at the Intended recipient’s address set forth below, or at such other address as
the Intended recipient may have specified by written notice to the sender given in accordance
with the requirements of this Paragraph. Any such notice, request or demand so given shall be
deemed given on the day it Is received by the recipient.

For the Seller: YflVI, GIIeRy
4tIL,,4I 3013 McMaster CC f.fc/
mee2oe3= Herndon, VA 20171

For Purchaser: Economic Development Authory
olihe City of Vkichesr, VA
15 N. Cameron St Wnch.eber,VA 22e01

13. Default.

A. Default by Purchaser. If Purchaser defaults under this Agreement, the damages
suffered by Seller would be difficult to ascertain. Therefore, Seller and Purchaser agree that,
in the event of a default by Purchaser, Seli•r’. sole and exclusive remedy, In Sleu of all
other remedies, shall be to terminat. this Agreem.nt and retain the Deposit as full and
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complete liquidated damages. If the ,posit l rstlned at Ugu1clat.d damags, Seller ag’ee
to-pay one’tr&t ot Deposit ta the listing Broker to compcnsate &oker-4or 4’.ls- brokerage
&rvicec In the transactlon Such -payment shall 4ae-no alfect on the payment -due -In-any
cutqirt tr1nIn. Seller hereby specifically waives the right to seek specific performance
of this Agreement by Purchaser or any other remedy at law or in equity, provided that Seller
reserves the right to all remedies available at law and in equity solely in order to enforce the
indemnification obligations of Purchaser under Paragraphs 4D., 10 and 11 herein.

B. Default by Seller. If Seller defaults under this Agreement, Purchaser shall have the
option to (I) seek specific performance of this Agreement, or (Ii) terminate this Agreement, in
which event the Deposit shall be promptly refunded to Purchaser. Seller shall be liable for
Purchaser’s expenses in the filing of any specific performance action, including reasonable
attorney’s fees and court costs.

C. Right to Cure Default. Prior to any termination of this Agreement as provided in
Subparagraphs 13A. and 138., the non-defaulting party shall provide written notice of any
default(s) to the defaulting party (the “Default Notice”) permitting the defaulting party ten (10)
days to cure any such default(s). If defaulting party does not cure the default(s) or does not
respond to the Default Notice, then the non-defaulting party may terminate the Agreement by
written notice to the defaulting party. Nothing herein shail prevent either party from seeking a
judicial determination regarding any default; provided however, the court shall award the
expenses of attorney’s fees and court costs to the prevailing party In any such action.

D. Brokeraoe Fees. Notwithstanding the remedies set forth in Subparegraphs- I 3A,,
138, and 13C, if either--Seller or Purchaser defaults under this Agrccmcnt,- the -defaulting party
shall be liable for the full amount of the brokerage fees set !oct4 In Paragraph 11 and any
brokerage fees set forth in er’s-4lsting agreement with the- listing- Broker 4ehe-Preperty
(which document- Is- hereby- -Incorporated herein by this rcfcrcnce-) as -W-th4s-Ag.’eement and
Seller’s listing agreement had-been pecfomed, and ferany damagcs andall ewpen.egincu,redby
the listing- Broker-and-the Soiling Broker in eenneetlon wth-this-transactlen and- the enforcement
of this Agreement and SclIcr’s listing agrocmcnt, 4nciudIng without-urn en-,attorncy’s fees and
court costs. Payment of -a real cstatc brokcr fec as the -result of a transad4en relatrig to the
Property which occurs subsequent- to--a--default under this Agreement shall fiat relieve the
defaulting party of liability for -any brokerage-fees due under this Agreement or- -Seller’s listing
agreement.

14. Miscellaneous.

A. Final Aareement. This Agreement contains the entire agreement between the
parties hereto relating to the Property and supersedes all prior and contemporaneous
negotiations, understandings and agreements, written or oral, between the parties hereto.

B. Virginia Law Aoollcabie. This Agreement shall be construed, performed and
enforced in accordance with the laws of the Commonwealth of VIrginia and shall not be amended
or modified and no waIver of any provision hereof shall be effective unless set forth in a written
Instrument executed with the same formality as this Agreement.

C. Assianment. This Agreement shall not be assigned by one party without the
written consent of the other party, except the assignment of this Agreement to an entity owned
by Purchaser or the principals of Purchaser shall not require the consent of Seller, but Purchaser
shall provide written notice to Seller of such assignment This Agreement shall Inure to the
benefit of the parties hereto and their respective and permitted successors and assigns.

D. Counteroarts. This Agreement may be sIgned in one or more counterparts, each of
whIch is deemed to be an original and all of which shall together constitute the same Instrument.
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The parties agree that a fax or any signed original document shall have the same effect as an
originaL

E. Tax-Deterred xchanoe. Either party may elect to include the conveyance of the
Property in an IRS Section 1031 Like Kind Exchange (a taxdeferred exchange). In the event that
a party makes such an election, the non-exchanging party agrees to execute such documents
necessary to effectuate such an exchange (at no cost to the exchanging party), but In no event
shall such exchange affect the terms of the transaction or a party’s responsibilities to the other
party under this Agreement. The exchanging party shall bear the sole costs of Its exchange.

15. AdditIonal Provisions: See Addendum I oil attached.
S1lor reserves the riqht to mod.Lfy SCHEDULE A anytime till 10 days beforethe Settlemeflt dte and Purasez may termlrate tle Agreement with tull
Deposit refund and r4ease Seller from any further obligation and laahiity
as the reSult of the £CHEDQL,E A modficatioris.

(To be continued oelow ?rovision 16
16. Acceatance. To be effective this Agreement must be executed by Purchaser and Seller and
an original copy of this Agreement returned to Purchaser no later than 5:00 p.m. onMaith 29,2013

, or this Purchase Agreement shall be deemed withdrawn.
Additional Prov:sion; (contriued)
W:thn 10 business days after this Agreemr.t. is fully executed by both parties,
urchser to provide Seller
1) Copies of both s:de of the cashed Deposit check.
2) the acceptable forms of tenant estcppei certificaLe and lease assignment to
Pjrchasei, alonri wth a till list of certiticat:ons Purchaser’s lender or rite
company ma-i require. Selier may terunate tb: AgueinenL within 10 busi.ness days
after receivlno the forrir and certification list without: &ny further obiqaiion
arid iiabitv tc one another.

REMAIIVDER OF PAGE
LEFT INTENTIONALLY BLANK
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Each of the parties has executed this Agreement in Its name pursuant to due authority as
of the dates set forth below.

Purchas.-’ .:ic1’ —

Printed Name: ‘Iamei W. Deslüns
Title (If applica4ole): Ex.cutve Dir.cto
Date:

Purchaser
Printed Name:

-

Title (It applicable):
Date:

Seller -?“-----—
i_A,.*-*_

Printed Name: Yifl
Title (if applicable):_______________________
Date: 3J,J/.1oi3

Seller

__________

Printed Name:
Title (if applicable):
flMe

Listing Company’s Name and Address Selling Company’s Name and Address

elaucRle’ N/i. Oalcma1 Comm.raai Real EMate
126 NotIli ic.nt Simm
Mnch.stw. VA 22501

Agent’. Name Yen We.
Agent’s tel. no. 202598-5g0e
Fax no. 815-3688008
Agent’s email yan.,l_weiyafloo.com

Agent’s Name 84W Wll!y
Agent’s tel. no, 540-532-8259
Fax rio. 540-504.0796
Agent’s email bii.yamfls.civi

©. CopyrIghted 2011 by the Central Virginia Regional MLSt”, LLC (CVR MLSW). This form is licensed to the
Vlrg’n$a Association of ReaItors (“VAR’) for use by members o VAR and may not be otherwise used or
duplicated without the written consent of CVR MLS. Seek legal advice if you do not understand any
provision of this form.
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SCHEDULE A

LEASES, AGREEMENTS AND CONTRACTS
FOR TENANTS AND OTHER PARTIES
IN POSSESSION OF THE PROPERTY

List below each such tenant or other party In possession of the Property, and
provide Purchaser with a copy of each lease license or other agreement. If verbal
agreement, summarize terms below.

Also provide Purchaser with any contract affecting the Property that Is riot
terminable at will.

VAR Form 700 (Rev. 12/11) Schedule A
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SCHEDULE B

CONTRACTS RELATING TO THE PROPERTY
Not terminable at will)
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #1 OF 1

This ADDENDUM TO CONTRACT OF PURCHASE, which is attached to and made a part of
contract of purchase (the “Contract”) dated March 22, 2013, between YAN WEI (being one and
the same Yanzhen Wel) (the “Seller”) and ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF WINCHESTER, VIRGINIA (the “Purchaser”) for the sale of that certain real
property arid all improvements thereon located in the City of Winchester, Virginia, and described
in the Contract as 209 NORTH EAST LANE, CITY OF WINCHESTER, VIRGINIA, TAX
MAP NO. 174-07-C, provides as follows:

1. This Agreement is contingent upon approval and appropriation of funds by the Common
Council of the City of Winchester, Virginia for the purchase of the Property by
Resolution adopted on or before June 19, 2013, If funds are not approved and
appropriated on or before June 19, 2013, then this Agreement shall terminate, whereupon
the Deposit shall be returned to the Purchaser.

2. This Agreement is expressly contingent upon the approval by the Directors of the
Economic Development Authority of the City of Winchester, Virginia (the “AuthorIty”)
by Resolution adopted on or before June 26, 2013. If such Resolution is not adopted by
the Authority on or before June 26, 2013, then and in that event this Agreement shall
terminate and be of no further binding force or effect, whereupon the Deposit shall be
returned to the Purchaser.

3. Time is of the essence as to all matters set forth in this Agreement.

4. Seller is a licensed real estate agent in the Commonwealth of Virginia.

5. AtPiiecHmP chaser sbai44iave the’ñght h,-hnve thv-Prp apvased at
Pute’eontndetpense dui4ig-the hyPod tmr veMlhmthe =
appraised t’ukie ef th Propertyis 4ss (di he’Pme),use d’riee aser forth’*Stien i,f
the A roeaicnte i her’deemed u ep4abe krehuscr in PurehasOs soc
mid e1ui4Sc,OIn,n- Purvhsser aheWhui’e v-vh t termirtethm’m’greemeimt ipon
titnte SeI Iei inithI 1(t’O’tiivleswiy!
bPurchucrvc IurccIon,4efaduc. i’1 ucbuPriooa6oe wUtin = =

w’iien no 8e$ler given th 4)-buiinesdwyaftept
ef the ittenappa liponiecmptof4ñemedoaed4urh•4#ie. frem= = =

PerSeHershaH 4ai’.’the fight bualMesVFf.ceip4 of the=
diaeasoRáee toaithe& aocapthe odu&1Purahasa Puce orteteaninata IhiaAgrema’-tIpAn nennouiGemae tioftha = = = =
mtyaithea llw thar,1ke DapQeaLthall be iad (oiha Piihr,
Lnnoe.haeRehaaefticeencaicd ie*m sutofthe muket ‘aiue as =
determined y audi pprai1crmnui ha = = =
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6. Reference is made to SpecialiLimied Warranty Deed dated March 8, 2013, of record in
the Clerk’s Office of the Circuit Court of the City of Winchester, Virginia as Instrumeni
No. 130000736 for a more particular description of the Property.

WITNESS the following duly authorized signatures and seals:

SELLER: PURCHASER

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF WINCHESTER, VIRGINIA

— (Seal) y: V (SEAL)YAN WEI James W. Deskins, Executive Director

ML8’pmn
c ‘Contract&EDA . 209 Easi L,ic Addendum
122113
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM t2 OF 2

This ADDENDUM TO CONTRACT OF PURCHASE, which is attached to and made part of contract of
purchase (the “Contract”) dated March 22, 2013, between Van Wei (being one and the same Yanzhen
Wei) (the “Seller”) and ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF WINCHESTER, VIRGINIA
(the “Purchaser”) for the sale of that certain real property and all improvements thereon located in the
City of Winchester, Virginia, and described in the Contract as 209 NORTH EAST LANE, CITY OF
WINCHESTER, VIRGINIA, TAX MAP NO. 174-07-C, provides as follows:

1. Seller and Purchaser agree that the ratified price is $110,000. Ratification date is set on April 12,
2013.

WITNESS the following duly authorized signatures and seals:

SELLER: PURCHASER:

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF WINCHESTER, VlFGINlA

__________________(Seal)

(Seal)

VAN WEI 4/17/2013 Jae. Deskins, Executive Director
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VIRGINIA ASSOCEAT OF REALTORS®
Comme uihase Agreement

fh onnmwcial fransaction Is different lids form may not address your spedftc purpose. ThiiJ[j leoauy blndino document If not understood, seek cempetent advice before sIgnln. _j

This mmerclal Purchase Agreement (the Agreemenr) is dated 22between FPiasedlaiU.c
C’Selleij andVA_ (wPucJpaI)

The paiiis admowledgethati
(UsUng Broker) represents Seller and thatOstcms CcInmerdiJReJ Estate

(“SeJUng Broker) represents [select one):o Seller U Purchaser. The parties further admowfedge that dIsclosure of the brokeragerelationships was made to them by the real estate licensees involved in this transaction whenspedftc assistance was ft rendered and conftrmed In wilting.
1. Purchaser agrees to buy and Seller agrees to sell the land, allknprovem thereon, and all rights and appurtenan thereto belonging, located In theQty/Qxmty at W1r41eal.r

, Virginia, with a tax par ito. of 17407-D
— and asb’eet address of 211 &213 N balls

. Seller discloses that Ceelect one]i Ithem are no tenants or other patties In possession of the Property OR 0 there am tenants orpersons who are in possession 01’ the Property as set forth on SCHEDW.. A attached h
2. Pw P.i. The purchase price for the Property Is -wwurR.a14‘.Doars (,Ie5 J (the Purchase Price0) and shall be paid to Seller at SetUementsubject to the prorations and adjusbnejis described herein, as followa:

A. ._Purdiaser shall make a deposit of $5(K).CO (the “Deposir) to beheld by (the “bcrow Agent”). Purchaser Ceelect one]: o haspaid the Deposit to the srm Agent OR I wW pay the Deposit to the sir,w Agent within .L..days after this Agreement Is fully executed by both parties. it Purchaser falls to pay the Depositas set forth herein, then Seller may temdnate this Agreement by written notice to Purchaser andneither party shall have any further obligation hereunder. The Deposit may be held in an Interestbearing aocount and the parties waive claim to any audi Interest The Deposit shall be appliedtowards the Purchase Price at Settlement If SeWernen does not occur, the Deposit shall be paidas provided herein.

B. lance. The balance of the Purchase Price shall be paid by Purchaser atSettlement In cartifted funds or bank wire (Inclusive of any loan obtained by Purchaser topurchase the Property).

3. Sm

A. SeiHement of Prsnertv. Settlement of the purchase and sale of the Property shallbe made at aatLBnsnvmc.11a&m
on ee.ratiaiy(“Setliemen. Possession of the Property shall be delivered to Purchaser at SeWement.

B. Deliveries by Ser at Sett1ern At SetUemp, Seller shaft deliver to Purchaserthe following:

VAR Form 700 (Rev. 12/11) page 1
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(I) A general wananty deed with (uH English covenants of title (the Deed9canveylng to the Purchaser goad and marketable be simple title to the Property, free and dear atall Uses, encumbrances, conditions and restriction., except any lien hr real eate taxes not yetdue and payable, and any lUte Objections for which Purchaser has no objection andlor haswaived such abjection pursuant to Paragraphs;

(ii) An affIdavit hr the benefit of Purchaser and Its title Insurer, satisfactory topurchaser’s title company (the “AfadavIr) stating that (I) no right to a medianlc’b ormatedalman’s lien has acuued with respect to the Property as a result of any act or omission bythe Seller and (U) there are no outstanding leases or agreements with regard to, or other partiesIn or entitled to poaseulon of, the Property except as disclosed In SCHEDULE A atradied hereto;

____

(UI) A Certificate of Non-Foreign State as required by Section 1445 of theInternal Revenue Code of 1986 and any other certificates required by any governmental authorityor agency;

Ov) If the Property Is leased, a tenant eetoppd certificate and an assignment oflease (Including the transfbr of the security deposit at Settlement) for each and every tenant ofthe Property, In fonns acceptable to Purchaser; and

(v) Such other Seller certifications as Purchaser’s lender or title company mayreasonably require.

C. and ratlons. Seller shall pay the costs of preparing the Deed, theGrantor’s tax thereon and airy othe, expenses incurred by Seller. Purchaser shall pay hr the titlesearch, title insurance premiums, survey expenses, lender foes, Grantee’s tax and all othersettlement expenses Incurred by Purchaser. Real estate taxes, rent, CAM and asijments, asapplicable, shall be prorated between Seller and Purchaser as of the date of the SeWement. Eachparty shall pay Its own legal, aunttng and other expenses Incurred In connection with thisAgreement or Settlement.

0. çgJjtfpqofpmnry. Purchaser agrees to accept the Property at SeWement In itsphysical condition at the time this Agreement Is folly executed by all parties, except as otherwiseprovided herein. Seller agrees to maintain the Property In good condition and repair untilSeWement. At Settlement, Seller agrees to transfor to Purdiaser all existing we any,on the Property’s roof, stnictural components, HVAC, mechanical, electit andplumblng systems.

4. FsihflIL Period.

A. For a period of 4t”°i (fJ days following execution of thisAgreement by all parties (the FeasfbIllty Period’), Purchaser, Its age and contractors, shallhave the right to: (1) enter tire Property for the purpose ci’ Inspecting the Property and pedbrmlngte as are desirable to Purchaser In Its sole and absolute dIscron; (U) seek zoning Informationfrom the local governing authority concerning Purchaser’s Intended use of the Property; and!ar(UI) apply for lender financing to acquire the Property.
fi. Within five (5) days after Seller’s receipt of a fully executed copy ci’ thisAgreement, If not previously delivered, Seller shall deliver to Purchaser coples of the followingmaterials related to the Property If hi Seller’s possession: (I) any Phase I or other environmentalstidles; (U) a current survey; (lii) the most current owner’s title Insurance policy; and (lv) allIesst and sent rails for each tenant identified hi SCHEDUlE A (Induding without limitation, thebase monthly rental and aft taxes, insurance, and other pass-througha paid by the tenant), and all

VAR Form 700 (Rev. 22111) page 2
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cona allhdhlg the Property that are not terminable at will. Items (1) through (lv) are
aiuler*lvely ,efe,ad to as the MatedaW.

C. It Purchaser Is not satlelled hi Its sole and absolute dlsuWon with all aspe of the
Property (Induding zoning) or die Materials, or has not obtained flnandng upon terms and
ainditlons sadaftotory to Purchaser, then Purchaser shell have the right, upon written notice to
Seller pitor to the expiration or tire Feasibility Period, to terminate this Agreement, hi which event
the Deposit shell be reftnded In hill to Purchaser and the parties shall have no hirther obligation
or liability to one another, except fbr any liabilIty pursuant to the Indemnity previsions of
Paragraphs 40., 10 and 11. Purchaser adcnovdedgso that tire Feasibility Period will not be
extended hir any reason, 15&W ci’ whether Purchaser has completed Ito Inspections or zoning
tpquhy, wa obtained Pjjdg *

D. Zr Purchaser hilts to_acquire the Property, Purchaser agrees: (I) to repair any
damage arising as a resultof eiiwa of the rightofaccess granted In Uris Paragraph 4; (II) to
indemnify and hold Seller harmless from any and all liability of any kind or nature whatsoever as
a result of the exerdse of such right ci’ access, other than as a result of Seller’s negligence or
misumnduct orti’re negligenc, or misconduct of Seller’s agents, employees or conactors; and (ill)
upon demand to return the M.Ils to Saller.
5. Tile and nwy Obledkmns. Purchaser may, at Its sole expense, obtain a title Insurance
ccmmlbnent and a survey Ibr the Property. Prior to the expiration 01 the Feasibility Period,
Purchaser shall notify the Seller In writing as to any title or survey objections regarding theProperty that the Purchaser Is uriwWing to accept (cdllectivaty die Wflu Objections’). Seller shall
advise Purdiaser En writing within r (10) days after receipt of such notice, which I, any ci’ the
llttecbjedlonewill notbeairedbySelleratcrprlortu Settlement. hfseierhiflsto respondto
Pwthaser within audi tern (tO) day period or If Seller’s response Indleatse that ft does not intend
to one one or more of the Tltl Objections, (Iran Purchaser may, at Its option either (I) terminate
Uris Agreement by giving written notice to Seller; (H) cure midi 11(Ie Objections at Is own
expense end proceed to Settlement with no reduction lii tire Purchase Price; or (lii) waive midi
Title Objections and proceed to Settlement, with no reduction hi the Purchase Price. It Purchaser
dads to terminate Uris Agreement, the Deposit shall be ,eftmded In hill to Purchaser and the
parties ibill have no hither obligation or (lability to one another, except hir any liability pursuant
to the indemnity provisions of Paragraphs 40., 10 and 11.
6 ndltlam Prt to Ch’Ion ci Piediew. ThisAgmament and all of Purchaser’s
obligations hereunder am hither sadeot to Pwdraser determining In Its sole and absolute
dlsuetlon limit all of the conditions set forth In this ParagraphS have been satished or waived In
wiling by Pwd,aser. In die event that any ci Use following conditions am not setlefted or waived
by Purchaser, Purchaser may give written notice to Seller tennlneting this Agreement on or
baibre Settlement, In vdddn event Use Deposit shell be rehinded In hill to Purchaser and The
parties shall have no hither obligation or (lability to one another, except for any liability pursuant
to the brdernnhty provisions ciParagrepira 40., 10 and 11.

A.

___________________

All the representations and warranties of
Seller made herein shill have been mie when made and shall be bue and correct as of
Seilement, with no material changes Uierobs.

. hy Dgflvg. As of Settlement, Seller shall have taken all action and
delivered ill doarments and materials required by this Agreement

C. tJoi.flI’tkm. As ci’ Settlement, them shall be no fttfgatlon, proceeding or
hweØgeuon pending, or to the Ioiowledge of Purdiaseror Seller threatened, which might piwentalibot the Intended use of the Property or which queshons the validity of any actionrrpbe.r may termbiate this Agreement prior-ky L-dphaIlOn ofthe Feasibility Period forany reason or for no reason hi Purchaser’s sole and absolute discretion.VAR Femi 700 (Rev. 12111) pageS
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taken or to be taken by Seller or Purchaser hereunder, or which threatens the continuedoperation of the Property fer commercial purposes.
7. Reorocanlannns and Wawantl d the SeU Seller, jalndy and severally (If more thanone Seller), represente and warranto unto Purchaser as at the date hereof and an die Settlementdate th

A. 4jitharv en Seller Is the owner of the Property, p sseses therequIsite authority to enter Into and perlbnn this Agreement, and h the absolute ilght to sell,assignj and tranelr tile Property to Purchaser at Settlement.
B. Na Pandina Likistlon or Banlaimbv. ihere are no alons, suits or proceedings atlaw or in equity pending, threatened against, or alfbllng the Property before or by any federal,stated munkipal, or other governmental deparbnent, commission, hoard, bureau, agency, orfttstnlmentallty. No bania’uptcy or similar alon, whwher voluntary or involuntary, is pending orIs threatened against Seller, and Seller has no Intention of filing or commendng any sudi adlonwithin nInety (90) days following Settlement.

C. No 0urdnn Purchase Cation. No option,_right of first refos& or othercontractual opportunity to purchase the Property has been granted to, or executed with, a third-patty that Is enforceable against Seller andfor the Property gMng such third-party a right topurchase an Interest In the Property or any party thereof.
0. No N&lceotReoairs. Seller has received no written notice from any governmentalagency that repahe, alterations or corrections that must be made to the Property.
E. utilities. The Property Is connected to [seleet one]: I a municipal water andsewer sym and has utility meters Installed within the Property OR a a well and septic systemlocated on the Property. Seller makes no representation on whether the capacities at sudiutilities are suMdent for Purdiaser’s intended use of the Property.
P. Hazairkiaa Matorlala. To the best of Seller’s achia! knowledge, no toxic orhazardous materials (as said terms are defined In any applicable federal or state laws) have beenused, discharged or stored on or about tile Property in violation of said laws, and to the heat ofSeller’s knowledge, no such toxic or hazardous materials are now or will be at Settlement locatedon or below the surfece of the Property. There are no petroleum rage tanks located on orbeneath the surfece of the Property.

G. rtIes In f-!cn. As of the SeWement date, there will be no adverse or otherparties in paserelon of the Property or any part thereat, nor has any party been granted anylicense, lease or other right or Interest relating to the use or paseesslon of the Property or anypart thereof, except for the Leases attached hereto and made a part hereof as SCHEUULE A.
H. Other Conbads. Seller Is not a party to any conbacis rotating to the Property that Isnot terminable at will, except as disdosed on SCNEOULU B, which Is attached hereto and made apart hereof. Between the date of this Agreement and the Settlement date, Seller will not, withoutthe prior written consent of Purchaser, which consent shall not be unreasonably withheld, enter Intoany contact relating to the Property that Is not terminable at will.

1. Na Lindisdosed RfdIm. Seller has not, nor to the best of Seller’s knowledge orbelief has any predecessor In title, executed or caused to be executed any document with or forthe benefit of any governmental authority_restrictIng the development, use or occupancy ci theProperty that has not specifically been disdosed to Purchaser or wouldn’t be revealed by a tide
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L Risk ofi. The risk of loss or damage to the Property by lire or other casualty prior toSettlement shall be on the Seller. U sudi loss or damage materially and adversely alfeds the useof the Property as of Settlement, Purchaser shall be entitled to terminate this Agreement bywritten notice to Seller, In which event the Deposit drall be refunded In fell to Purchaser end thepa,tlas drill hive no further obligation or liability to one another, except Mr any IlablULy pursuantto the Indemnity provisions of Paragraphs 4D., 10 and 11.

9. Condemretlan. It prior to SeWement any taking pursuant to the power of eminentdomain is proposed or owns, as to all or any portion of the Property intended to be acquired atSettlement by the Purchaser, or sale ours In lieu thereof, the Purchaser shall be entitled toterminate this Agreement by written notice to Seller, in which event the Deposit shall be refundedfltoPurdreserandthepasshallhrvenofurthercbflgetionorftabllltytooneanother,except for any flab liLy pursuant to the Indemnity provisions of Paragraphs 40., 10 and 11.
10.

_____________

DurIng the term of this Agreement, Purchaser and his dulyauthorized agents shall be endUed to reasonable access to the Property for ttie purpose ofsurveying, appraising and making other findings jelated to the Property. Purdiaser agrees toIndemnity and hold the Seller harmless from any and all flabWty of any kind or nature whatsoeveras a result of the exercise of such right of access, other than as a result 01 the Selleñ grossnegflgence or wlfllbd mlscondu.

11. Ag4s pndBrokei. Each party represents and warrants that It did not consult or dealwith any broker or agent with regard to this Agreement or the ansaction contemplated hereby,except for the Listing Broker and the Selling Broker, and each party hereto agrees to Indemnifyan4 hold harmless the other party from all liability, expense, loss, cast or damage, Includingable attomeyW fees, Uuat may arise by reason of any claim, demand or suit of any agent orbroker arising out of feds constituting a breech of the foregoing .epresentetlon and warranty.listing Broker shell be paid a brokerage fee by Seller of 0 of the Purchase Price. SellingBmkershaflbepaidbyof S %ofthePurchaseP.lce.
12. Nelkes. Any notice, request or demand required or permitted to be given pursuant to thisAgreement shall be In writing and shall be deemed auffidently given lt delivered by hand ormessenger at the address of the Intended redplent, sent prepald by Federal express (or acomparable guaranteed overnight delivery service), or deposited In the United Statas first dassmall (registered or certifted, postage prepald, with return receipt requested), addressed to theintended recipient, at the Intended recipient’s address set forth below, or at such other address asdie Intended recipient may have specified by written notice to the sender given In ardancewith the requirements of this Paragraph. My such notice, request or demand so given shall bedeemed given on the day It Is received by the redplent

For the Seller FF0 P,purfas LLC
170G0Qustde
HamSise. VA 2015$

For Purchaser: EcoaDmis DisaiAokwftr
eeC1erdi.Ør, VA
16 N. Cameron & WmerteiVA220O1

13. Delult.

A. Defeult by Purch. U Purchaser defeults under this Agreement, the damagessuffered by Seller would be diffIcult to ascertain. Thareforq, Seller and Purchaser agree that,In the event of a default by Purchaser, Seller’. sole and exclusive remedy, In lieu or aftother remedies, shell he to terminate this Agreement end retain the Deposit as full and
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mibnqgint trsnut*Ion. SuRer hereby spedflcelly waives the right to seek spedffc performance
of this Agreement by Purdiaser or any other remedy at law or In equity, provided that Seller
reserves the right to all remedies available it law and In equity solely In order to slibro. the
Indemnlftcatlan obligations of Pwdiaser under Paragraphs 4D., 10 and 11 herein.

B. Default be Seller. If Seller defaults under this Agreement, Purchaser shall have the
option to (I) seek specific perlbmlance of this Agreement, or (II) terminate this Agreement, In
which event the Deposit shall be promptly refonded to Purchaser. Seller shall be liable for
Purdieser’s expenses In the filing of any specific performance action, Induding reasonableattorney’s foes and court ants.

C. Rtoht to Cure Default Prior to any termination of this Agreement as provided In
Subparagraphs 13A. and 138., the non-defaulting party shall provide written notice of anydefault(s) to the defaulting party (the Default Notice’) perniltttng the defaulting party ten (10)days to core any such default(s). U defaulting party does not cure the default(s) or does notrespond to Use Default Notice, then the nofrdefauWng party may terminate the Agreement bywritten notice to the defaulting party. Nothing herein shall prevent either party from seeking ajudidel determination regarding any default; provided however, the court shall award theexpenses of attorney’s fees and court costs to the prevailing party In any such action.

;;;
uph U-and any

ecmcM end

14. MIsIIsnecijs.

A. Final Aenient. This Agreement contoins the entire agreement between theparties hereto relating to the Property and supersedes all prior and contemporaneousnegotiations, understandings and agreements, written or oral, between the pardes hereto.
B. Vlmlnla Law Anolloeble. This Agreement shall be construed, performed endenforced In acoordance with the laws of the Commonwealth of Virginia and shall not be amendedor modified and no waiver of any provIsion hereof shall be effective unless set forth In a written

lnstniment executed with the same formality as lids Agreement.
C. Aanm.nt This Agreement shall not be assigned by one party without thewritten consent of the other party, except the assignment of this Agreement to an entity owned

by Purchaser or the principals of Purdsaser shall not require the connt of Seller, but Purchaser
shall provide written notice to Seller of such assignment Thu Agreement shell inure to the
benefit of the parties hereto and their respeotive and permItted suors and assigns.

D. Courieroarts. This Agreement may be signed In one or more counterparts, cads of
which is deemed to be an original and all of which shall together constlb*e the same Ir*ument.

i a.
Y oh..

D Rreliwapc ro. b1$-end!-13C, ifeIthor-Edler.crbo-Hablo for the fel-umeu
, tJ——--

4!r-thc-4Jsit;__.

cf-Uic-bro
• -.

edhrey

ootr&ui1nru
iidth Uso-Ijithig Bre

ieawe usesig qrcemem nae-aeen perrenees, m.-any-aasnagee- —. aNpeeoapmourma.e7amnand the Selling Bmke,Lh,o.anedllen with uitt irmicienen- and the entsiecmeatr was-Agroemant and-Seller’s HeUng agreement. Induding, witheul ilmitoWen, attorney’s fees-and
court aeotoi Fs’menbef-a-maI briber’s foe as-Ute-resuit-ef a b .wmlating I. therrepaltv -wIlidi -occurs- subsequent to—a--default under this Agreement shalt nob relieve thedellaiting party-el flabmty for any brokerage-foes due undo-thls Agreement er Sellesis-fletingag
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The parties agree that a fbx 01 any signed original doewneat shall have the same effect as anoriginal.

E. Thx-Dolred dianae. Bther party may elect to Indude the conveyance of theProperty hi an IRS Section 1031 Uke Kind Exchange (a taX-deferred exdange). In the event thata party makes such an election, the non-exdianglng party agrees to execute such documents
neqPry to effectuate audi an exchange (at no cost to die exchanging party), but In no eventshall audi exchange affect the terms of the transaction or a party responsibilities to the otherparty under this Agreement The exchanging party shall bear the sole casts of Its exchange.
15. fltlnnaI Provklans: &eAuo foil a11idim

16. aatance. To be effective this Agreement must be executed by Purchaser and Seller andan original copy of this Agreement returned to Purchaser no later than 5:00 p.m. onMmdi 29. 2013
, or this Purchase Agreement shall be deemed withdrawn.

RfAlNDM OF PAGE
LEFTINTVTIONALLY BLAMC
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Eadi of the parties has executed this Agmement In Its name pu nt in due authority as
of the dates sat forth below.

_____________________

Printed Name: FFC
flbr

______

aser______ Seller________
Printed Name:_________________ Printed Name:_________________
Title (If applicable):

_________________

Title (If applicable):___________________
Date:____________________ Date:_____________________

listing Company’s Name end Mdrass Selling Compa.?. Name and Address

____________

Cdwmcenheal Setee

______________________________

mIdIaeler. VA2D1

Agent’s Name Agenre Ham. 88 Whe
Agent’s tel. no.

_______________________

Agent’s tel. no.IO-8ISI25G
Fax no.

______________________________

Fax no. 540.6447G8
AgentS email______________________ Agent’s email bfliobvCmib.cam

C. copyrighted 20U by Ue Central V1nie Regional MLS, LLC (“CVR t4LS’). This form is Ilconsed to theVbSbda Asendwtfn’i of Reeftwe® (‘VAR’) for use by members of VAR end may not be othwwlse mad orduphlwted without the wriusa consent at CVR TILS. Seek legal advlco If you do not understand anypmvteon of this form.
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SCHEDULE A

LEA AGREEMENTS AND CONTRACTS
FOR TENANTS AND OTHER PARriEa
IN PORfrSiON OF THE PROPERTY

List below each such tenant or other party in pouesIon of the Property, andpmvlde Pwdmser with a copy .f each lease, Ilconse or other agreement. Ii verbalagreement, summerise terms below.

Also provide Purchaser with any conbact affecting the Property that is notterminable it will.

VAR Fomi 700 (Rev. Wil) Sdtedule A

54



a

SCHEDULE B

CONTRACtS RELATING TO ThE PROPERTY
(Not terminable at will)

VAR Fern, 700 (Rev. 121i1) Schedule B
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #1 OF I

This ADDENDUM TO CONTRACT OF PURCHASE, which is attached to and made a part ofcontract ofpurchase (the “Contract”) dated March 22,2013, between FFC PROPERTIES, LLC(the “5.11W’) and ECONOMIC DEVELOPMENT AUTHORITY OF ThE CFFY OFWINCHESTER, VIRGINIA (the “Purcb.sW for the sate of that certain real property and allbuprovaments thereon located In the City ofWinchester, Virginia, and described In the Contractas 211-213 NORTH EAST LANE, CITY OF WINCHESTER, VIRGINIA, TAX MAP NO.174-7-D, provides as follows:

1. This Agreement Is contingent upon approval and appropriation offunds by the CommonCouncil ofthe City ofWinchester, Virginia for the purchase ofthe Property by
Resolution adopted on or before June 19,2013. Iffunds aie not approved and
appropriated on or before June 19,2013, thea this Agreement shall terminate, whereuponthe Deposit shall be returned to the Purchaser.

2. This Agreement Is expressly contingent upon the approval by the Directors ofthe
Economic Development Authority ofthe City ofWinchester, Virginia (the “Authority”)
by Resolution adopted on or before June 26,2013. Ifsuch Resolution Is not adopted bythe Authority on or before June 26,2013, then and in that event this Agreement shall
terminate and be ofno further binding force or effect, whereupon the Deposit shall be
returned to the Purchaser.

3. ‘L1meboftheessenceutoaHmatterasetforthinthisAgreement

4. At Purchaser’s election, Purchaser shall have the right to have the Property appraised, atPurchaser’s sole cost and expense, during the Feasibility Period. In the event that the
appraised value ofthe Property Is less than the Purchase Price U set forth In SectIon 2 of
the Agreement, or is otherwise deemed unacceptable to Purchaser, In Purchaser’s sole
and absolute discretion, Purchaser shall have the right to terminate this Agreement upon
rtoffce to Seller given within ten (10) busIness days after receipt ofthe written appraisal
by Purchaser or, at Purchaser’s election, to reduce the Purchase Price as set forth In
SectIon 2 upon written notice to Seller, given within ten (10) business days after receipt
ofthe written appraisal by Seller. Upon receipt of the reduced Purchase Price ftom
Purchaser, Seller shall have the right, within five(S) business days after receipt ofthe
reduced Purchase Price, to either accept the reduced Purchase Price or to terminate this
Agreement upon written notice to Purchaser. In the event oftermination of this
Agreement by either Seller or Purchaser, the Deposit shall be returned to the Purchaser.!nnoeveatshallthePurchasePrlcebehicreasedaaaresultofthomarketvalueasdetermined by any such appraisal commissioned by the Purchaser.
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. . .

5. Reference is made to that certain Trustee’s Deed dated October 3, 2012, ofrecord in theClerk’s Office of the Circuit Court of the City ofWinchester, Virginia as Instrument No.120003306 for a more particular description ofthe Property.

WFR4ESS the following duly authorized signatures and seals:

‘-A.2U-2I3
YI3

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CIVI OF WINCHESTER, VIRODJIA

W.tieskins. Executive Director
IQPAI I

FFC’

PURCHASER
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #2 OF 2

This ADDENDUM TO CONTRACT OF PURCHASE, which Is attached to and made part of contract of
pw’chase (the11Contracr) dated March 22 2013, between FFC PROPERTIES, LLC (the “Seller) and
ECONOMIC DEVELOPMENT AUTHORITY OF ThE CITY OF WINCHESTER, VIRGINIA (the “Purchaser) for
the sale of that certain real property and aft hiipravements thereon located In the City of Winchester,
Virginia. and described In the Contract as 211-213 NORTh EAST LANE, CITY OF WINCHESTER, VIRGINIA,
TAX MAP NO. 174-07-D, provides as follows:

1. Seller and Purchaser agree that the ratified price Is $130,000.

WITNESS the following duly authorized signatures and seals:

SELLER: PURCHASER:

FFC PROPER LLC ECONOMIC DEVELOPMENT AUThORITY OF

By:___________________

THECflYOFWI,RGINlA

(Seal)

Its:________________ iames’WJ2kIns,Executive Director
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VIRGiNIA AOATZON OF REALTORS®
Commindal Purdaase Areannnt
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VAR Ferns 700 (Sew. 12$i) pagei

59



(I) A general warranty deed with full English covenants of title (the Deed)
conveying to the Purchaser good and marketable fee simple tide to the Property, free and dear of
all Hens, encumbrances, conditions and restrictions, except any lien for real estate taxes not yet
due and payable, and any Title Objections for which Purchaser has no objection andlor has
waived such objection pursuant to ParagraphS;

(II) An aMdavlt for the benefit of Purchaser and Its title Insurer, satisfactory to
Purchaser’s title company (the ‘Affldavlr) ating diet (I) no right to a mechanic’s or
materlalman’s lien has acaued with iesp.t to the Property as a result of any act or omission by
the Seller and (H) there are no outstanding leases or agreemei with regard to, or other parties
In or entitled to poc5ec%lon of, the Property except as disdosed In SCHEDULI A attached he’sto;

(Ill) A Certificate d’ Non-Foreign Status as required by Section 1445 of the
Internal Revenue Code of 1986 and any other certificates required by any governmental authority
or agency;

(Iv) If the Property Is leased, a tenant estoppel certificate and an assignment of
lease (Induding the transfer el die security deposit at Settlement) for each and every tenant of
the Property, In forms acceptable to Purchaser; and

(v) Such other Seller certifications as Purchaser’s lender or tide company may
reasonably require.

C. (“ts and Prorations. Seller shall pay the costs of preparing the Deed, the
Grantor’s tax thereon and any other expenses Incurred by Seller. Purchaser shall pay for the tide
search, title Insuranc, premIums, survey expenses, lander lees, Grantee’s tax and all other
settlement expenses lna,n by Purchaser. Real estate taxes, rent, CAM and assessments, as
applicable, shall be prorated between Seller and Purchaser as of die date of the Settlement. Each
party shall pay Its own legal, accounting and other expenses Incurred In connection with this
Agreement or Settlement.

D. £ondItgp of Propiy. Purchaser agrees to accept the Property at Seidement In Its
physical condition at the time this Agreement Is fully execd by all parties, except as otherwise
provided herein. Seller agrees to maIntain the Property In good condition and repair until
Settlement. At Settlement, Seller agrees to transfer to Purchaser all existing warranties, If any,
on the Property’s roof, structural components, HVAC, mechanical, elelcaI, security and
plumbing systems.

4. F. .! lItedM.

A. For a period of 1dki (.!J days following execution of lIds
Agreement by all parties (the ‘Feasibility Period’), Purchaser, Its agents and contractors, shell
have the right to: (I) enter the Property for the purpose of hectIng die Property and peilcimbig
tests as are desirable to Purchaser hi Its sole and absolute dsaat)on; (H) seek zonIng hulbimation
from the local governing authority concerning PurduasWs Intended use of the Property; and/or
(Ill) apply for lender financing to acquire the Property.

B. Within five (5) days aRe, Seller’s receipt of a fully exeruited copy of this
Agreement, If not previously delivered, Seller shall deliver to Purchaser copies of die following
materials related to the Property It In Seller’s po,secdon: (I) any Phase I or other environmental

udias; (II) a current survey; (UI) the most current owner’s title Insurance policy; and (iv) all
leases and rent rolls for each tenant Identified In SlWULE A (Induding without limitation, the
base monthly rental and all taxes. Insurance, and other pass-thmuØis paid by the tenant), and all
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contracts affecting the Property that are not terminable at will. Items (I) through (lv) are
collectively referred to as the MatedaW,

C. If Purchaser Is not satistled In Its sole and absolute disuetlon with all aspects of the
Property (Induding zoning) or the Materials, or has not obtained finandag upon terms and
COndihons satisfactory to Purchaser, then Purchaser shall have the right, upon written notice to
Seller prior to the expiration of the FeasibUlLy Period, to terminate this Agreement, In which event
the Deposit shall be refunded In full to Purchaser and the parties shall have no further obligation
or UabllIty to one another, except fur any liability pursuant to the Indemnity provisions of
Paragraphs 4D., 10 and 11. Purchaser acknowledges that the Feasibfllty Period will not be
extended for any reason, regardless of whether Purchaser has completed Its Inspections or Zoning
Inquiry, or has obtained flnandng. *

0. If Purchaser falls to acquire the Property, Purchaser agrees: (1) to repair any
damage arising as iruIt of Its exerdseof the right of aeas granted In this Paragraph 4; (II) to
Indemnify and hold Seller harmless from any and all liabilIty of any kind or nature whatsoever as
a result of the exercise of such right of ass, other than as a result of Seller’s negligence or
misconduct or the negligence cr misconduct of Seller’s agents, employees or conhactors; and (Ill)
upon demand to return the Materials to Seller.

5. TItle and SunieyOb1edIoris. PurdiaSer may, at Its sole expense, obtain a title Insurance
commlbnent and a survey for the Property. Prior to the expiration of the Feasibility Period,
Purchaser shall notify the Seller In writing as to any tide or survey objections regarding tire
Property that the Purchaser Is unwi rig to accept (collectively the 1t1e Objections”). Seller shall
advise Purchaser In writing within i (10) days alter receipt ci such notice, which If any of the
Title Objections will not be awed by Seller at or prior to Settlement. It Seller falls to respond to
Purchaser within such ten (10) day period or If Seller’s response Indk3tes that It does not Intend
to awe one or more of the Tide Objections, then Purdiaser may, at Its option either (I) terminate
this Agreement by giving written notice to Seller; (II) axe such Title Objedlons at Its own
expense and proceed W Seidement with no reduction In the Purchase Price; or (W) waive such
Title Objections and proceed to Settlement, with no reduction In the Purchase Price. It Purchaser
elertc to terminate Us Agreement, tire Deposit shall be refunded In full to Purchaser and the
parties shall have no fisther obligation or liability to one another, exipt for any liability pwsuant
to the indemnity provisions of Paragraphs 4D., 10 and 11.

6.

__________________________________

ThIs Agreement and all ci PurdrasWs
obligations hereunder are ftwther subject to Purchaser determining In Its sole and absolute
discretion that all of the condlitlons set forth In this Paragraph 6 have been satisfied or waived In
writing by Purchaser. In the event that any of tire following conditlors are not satisfied or waived
by Purchaser, Purd’iaser may give written notice to Seller terminating this Agreement on or
before SeWement, In which event the Deposit shall be refunded In full to Purdiaser and the
parties shall have no further oblIgation or liability to one another, eaept for any liability pursuant
to the Indemnity provisions of Paragraphs 4D, 10 and 11.

A. Seller’s Re sntaticns and Warranties. All the representations and warranties of
Seller made herein shell have been hue when made and shall be true and calThct as of
Seidernent, with no material changes therein.

5. Seller’s Deliveries. As of Seutement, Salter shall have taken all action and
delivered all doarments and materials required by this Agreement

C. No Lltlaatlon. As of Settlement, there shall be no litigation, proceeding or
Investigation pending, or to the knowledge of Purchaser or Seller threatened, wbldi might prevent
or adversely affect the intended use of the Property or which questions the validity of any action

The Purchaser may terminate this Agreement priortailwcxpliatlon ofthe FeasibilityPeriod for
ernW any iason or forno lesson In PurvhasWs sole and absolute discretion.

VARForm700(Rev.1Z/11) page3
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taken or to be taken by Seller or Purchaser hereunder, or which threatens the continuedoperation of the Property ror commercIal purposes.

7. Renresentatlons andWarrantles of the Seller. Seller, jointly and severally (If more thanone Seller), represents and warrants unto Purchaser as of the date hereof and on the Settlementdate that:

A. Authority and Marketable fitfe. Seller Is the owner of the Property, possesses the
requisite authority to enter Into and perform this Agreement, and has the absolute right to sell,
assign, and transfer the Property to Purchaser at Settlement

B. No Pendina Utloatlon or Bankruotcv. There are no actions, suits or proceedings atlaw or In eqiLy pending, threatened against, or affecting the Property before or by any federal,state, municipal, or other governmental department, commission, board, bureau, agency, or
Instrumentality. No bankruptcy or similar action, whether voluntary or Involuntary, Is pending orIs threatened against Seller, and Seller has no intention of filing or commencing any such action
within ninety (90) days following Settlement

C. No Outstandlnç Purchase Ontlon. No option, right of first refusal or other
contractual opportunity to purchase the Property has been granted to, or executed with, a third-party that Is enforceable against Seller and/or the Property giving such third-party a right to
purchase an Interest in the Property or any party thereof.

D. No Notice Øçpplrs. Seller has received no written notice from any governmental
agency that repairs, alterations or conectlons that must be made to the Property.

E. Utllutig. The Property Is connected to Csdect one]: I a municipal water and
sewer system and has utility meters Installed within the Property OR Q a well and septic system
located on the Property. Seller makes no representation on whether the capacities 01’ such
utilities are sufficient for Purchaser’s intended use of the Property.

F. Hazardous Materials. To the best of Seller’s actual knowledge, no toxic or
hazardous materials (as said terms are defined In any applicable federal or state laws) have been
used, discharged or stored on or about the Property in violation of said laws, and to the best of
Seller’s knowledge, no such toxic or hazardous materials are now or will be at Settlenient located
on or below the surface of the Property. There are no petroleum storage tanks located on or
beneath the surface of the Property.

G Parties In Possession. As of the Sewernent date, there will be n adverse or other
parties In possession of the Property or any part thereof, nor has any party been granted any
license, lease or othr right or interest relating to the use or possession of the Property or any
part thereof, except for the Leases attached hereto and made a part hereof as SCHEDULE A.

H. Other Contncts, Sel Is not a party to any contracts relating to the Property that is
not termInable at will, ecept as disclosed on SCHEDULE B, whldi Is attached hereto and made a
part hereof. Between the date ci this Agreement and the Settlement date, Seller will not,, without
the prior written consent of Purchaser, which consent shall not be unreasonably withheld, enter Into
any contract relating to the Property that is not terminable at will.

J, No Lffidlsdosed Resb1ctlon, Seller has not, nor to th best of Seller’s knowledge or
bellef has any predecessor In title, executed or caused to be executed any document with or for
the benefit of any governmental authority restricting the development, use or oipancy of the
Property that has not specifically been disclosed to Purchaser or wouldn’t be revealed by a title
report

VAR Form 700 (Rev. 12111) page 4
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8. RIsk of lass. The risk of loss or damage to the Property by fire or other casualty prior toSettlement shall be on the Seller. If such loss or damage materially and adversely affects the useof the Property as of Settlement, Purchaser shall be entitled to terminate this Agreement bywritten notice to Seller, In which event the Deposit shall be refunded In MI to Purchaser and theparties shall have no further obligation or liability to one another, except for any liability pursuantto the Indemnity provisions of Paragraphs 4D.., 10 and 11.

9. CondemnatIon. If, prior to Settlement, any taking pursuant to the power of eminentdomain Is proposed or occurs, as to all or any portion of the Property Intended to be acquired atSettlement by the Purchaser, or sale oirs In lieu thereof, the Purchaser shall be entitled toterminate this Agreement by written notice to Seller, in which event the Deposit shall be refundedIn MI to Purchaser and the parties shall have no further obligation or liability to one another,except for any liability pursuant to the Indemnity provisions of Paragraphs 4D 10 and 11.
1.0. Arcesslcoooeratton. During the term of this Agreement, Purchaser and his dulyauthorized agents shall be entitled to reasonable access to the Property (or the purpose ofsurveying, appraising and making other findings related to the Property. Purchaser agrees toIndemnify and hold the Seller harmless from any and all liability of any kind or nature whatsoeveras a result of the exeidse of such right of access, other than as a result of the Seller’s grassnegligence or willful misconduct

11. Aoents and Bqers. Each party represents and warrants that It did not consult or dealwith any broker or agent with regard to this Agreement or the transadlon contemplated hereby,except for the Uhig Broker and the Selling Broker, and each party hereto agrees to Indemnifyand hold harmless the other party from all liability, expense, loss, cost or damage, lndudlngreasonable attorneys’ fees, that may arise by. reason of any claim, demand or suit of any agent orbroker arising out of (acts constituting a breach of the foregoing representation and warranty.Listing Brokershail bepalda brokerage lee bySeflerofO $0! the Purchase Price. SellingBroker shall be paid bvSc1Icr a fee of I 3 % of the Purchase Price.
‘V( r(r

12. Any notice, request or demand required or permitted to be given pursuant to thisAgreement shall be in writing and shall be deemed suffldendy given If, delivered by hand ormessenger at the address of the Intended redplent, sent prepald by Federal press (or acomparable guaranteed overnight delivery service), or deposited in the United States first classmail (registered or certified, postage prepald, with return receipt requested), addressed to theIntended redplent, at the Intended redplent’s address set forth below, or at such other address asthe intended redplent may have spedtled by written notice to the sender given In accosancewith the requirements of this Paragraph, Any such notice, request or demand so given shall bedeemedgivenonthedayltlsrecelvedbytheredplent

For the Seller:

For Purdiaser

13. pefault.

a-Pt114L.14 449’gj/q/
POBox64l -

AsiwnVA 20146

——-—— —- v••___. Tn

A. Default by Pu,Tilaser. If Purchaser defaults under this Agreement, the damagessuffered by Seller would be difficult rtein, Therefore, Seller and Purchaseragree that,In the event of e dofault by_Puvaser, SeIlei’s søle and exclusive remedy, In lieu of aftother remedies, shaft be to terminate this Agreement and retain the Deposit as full and

5 Ut

15 t.L Cárcfl St. VfldiestwVA2200l
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complete liquidated damages. If-the-DeposIHs-retaln4....
to-pay—one-halt-ot-the-Deposlt-to-the-Ustlng-Brokes-te-eompensatc Drokcr for hls-brolccragc

men
subsequenransasilonr Seller hereby spedflcaliy waives the right to seek spedtlc performance
of this Agreement by Purchaser or any other remedy at law or In equity, provided that SeUei
reserves the right to all remedies available at law and In equity solely In order to enforce the
Indemnification obligations of Purdiaser under Paragraphs 4D., 10 and 11 herein.

8. Default by Seller. If Seller defaults under this Agreement, Purchaser shall have the
option to (I) seek specific performance of this Agreement, or (II) terminate this Agreement, In
which event the Deposit shall be promptly refunded to Purchaser. Seller shall be liable for
Purchaser’s expenses In the filing of any spedflc performance action, Induding reasonable
attorney’s fees and court costs.

C. Rlçiht to Cure Default. Prior to any termination of this Agreement as provided In
Subparagraphs 13A. and 138., the non-defaulting party shall provide written notice of any
default(s) to the defaulting party (the ‘Default Notice permitting the defaulting party ten (10)
days to cure any such default(s). If defaulting party does not cure the default(s) or does not
respond to the Default Notice, then the non-defaulting party may terminate the Agreement by
written notice to the defaulting party. Nothing herein shall prevent either party from seeking a
judidal determination regarding any default; provided however, the court shaft award the
expenses of attorney’s fees and court costs to the prevailing party In any such action.

D keraoe-tesc
4 —— 4 ., I_ —

, , it

shaft-be-lIable-for-the-tuft ameunt at the brokerage foes-see- 1n-faregroph 11 and any
brokerage fec. ect lorth-In Ws-ftsiing-agrccmcnt-wlth the-UMIngSrdwr-tor-the-Prepeity
(whleh-deiinent-ls -hereby-incorporated hereln-by-thls-re(erence)--as It this Aemcnt—and
Seller’s ft -had been- i-any-damages and aft erpensce inwtvedby

this transaction and-the-cnterccmcnt
ofUib Agrccmennd5dfteJ Uaajccme andcourt co. incnqfal-estate bmkWs fee as- the resulh et-a bansaen-rdating to theProperty wh ‘equc te a-default under-We Agreement shall -not relIeve—the

PeemenSdle Using

14. MIscellaneous.

A. Final A9reement. This Agreement contains the entire agreement between theparties hereto relaUng to the Property and supersedes all prior and contemporaneousnegotiations, underStandings and agreements, written or oral, between the parties hereto.
B. Vlrçlnla Law Annilceble, This Agreement shaft be construed, performed andenforced In accordance with the laws of the Commonwealth of VfrgInJa and shall not be amendedor modified and no waIve of any provision hereof shall be effective unless set forth hi a writtenInstrument executed with the same formality as this Agreement

C. Asslçrnmen This Agreement shall not be Igned by one party without thewritten consent of the other party, except the assignment of this Agreement to an entity ownedbyPurchaserortheprjncipaisofpajrrJ.5
butPurchasershall provide written notice to Seller at such assignment. This Agreement shall Inure to thebenefit of the parties hereto and their respective and permlttd successors and assigns.

0. Counterparts. This Agreement may be signed in one or more counterparts, each ofwhich Is deemed to be an original and all of which shall together constitute the same Instrument
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The parties agree that a fax of any signed original document shall have the same effect as an
original.

E. Tax-Defened Exchanae. Either party may elect to Indude the conveyance of the
Property in an IRS SectIon 1031 LIke Kind Exchange (a taxdeferred exchange). In the event that
a party makes such an election, the non-exchanging party agrees to execute such documents
necessary to effectuate such an exchange (at no cost to the exchanging party), but In no event
shall such exchange affect the terms of the transaction or a party’s responsibilities to the other
party under this Agreement. The exchanging party shall bear the sole costs of its exchange.

15. Additional Provisions: SoeMdendum 1 of I atlidied.

16. Accentance. To be effective this Agreement must be executed by Purchaser and Seller and
an original copy of this Agreement returned to Purchaser no later than 5:00 p.m. on
AdI24. 2013

. or this Purchase Agreement shall be deemed withdrawn.

REMAINDER OF PAGE
LEFTINTEN770M4LLY BL4NK
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Seller______
PrintedNa

_____________________

litle (if applicable):
Date:

Purchaser_____
PrInted Name:_ -

Title (It applicable):
n,D!

Seller__________
Printed Name: —
Title (If applicable):.
Date:__________

Listing Company’s Name and Address Selling Company’s Name and Address

fl.hs,.t I,.,n*wJ4 R.I t4n

1Noth KentSbeet
1Ar VA21

Agent’s Namq.
Agent’s tel. no.,
Fax no.

______

Agent’s email —

Agent’s Name 9fl Vdley
Agent’s tel. no. 540.54259
Fax no. 5404044195
Agent’s email b5id’yndLcom

C. Copydhted 2011 by the Central VZrgInIa ReQional MLS?W, LLC (“CVR MLS’). This form Is Ilconsed to the
Virginia Associatlon of Realtors® eVAR”) (or use by members of VAR and may not be otherwise used or
dupHted without the writtan consent of CVR MIS. Seek legal advice If you do not understand any
provision of this fomi.

adi of the parties has executed this Agroement In I name pursuant to due authorIty asof the dates set forth below.

Purchaspj r.? 4I-
PrInted f4mjJamesW. Des
Title (If ajlble): Emam Director -

Date:
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SCHEDULE A

LEASES, AGREEMENTS AND CONTRACTS
FOR TENANTS AND OTHER PARTIES
ZN POSSESSION OF THE PROPERTY

List below each such tenant or other party In possession of the Property, and
provide Purchaser with a copy of each lease, license or other agreemenL It verbal
agreement, summarize terms below.

Also provide Purchaser with any contract affecting the Property that is not
terminable at will.

ro1I<IOLV
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ADDENDUM TO CONTRACT OF PURCHASE
ADDENDUM #1 OF 1

This ADDENDUM TO CONTRACT OF PURCHASE which is attached to and made a part iyasi
ofcontract ofpurchase (the “Contract”) dated April 9, 2013, bet eenENMOJe IdLu(lc q/fc_“Seller’) and ECONOMIC DEVELOPMENT AlYflORlTY OF ThE CITY OF
WINCHESTER, VIRGINIA (the “Purchaser”) for the sale ofthat certain real property andall improvements thereon located in the City ofWmchester, Virginia, and described in the
Contract as 215 NORTh EAST LANE CW( OF WINCHESTER, VIRGINIA, TAX MAP NO.
1744-i-b, provides as follows:

1. This Agreement is contingent upon approval and appropriation offluids by the Common
Council ofthe City of Winchester, Virginia for the purchase of the Property by
Resolution adopted on or before June 19, 2013. Iffluids are not approved and
appropriated on or before June 19,2013, then this Agreement shall terminate, whereupon
the Deposit shall be returned to the Purchaser.

2. This Agreement is expressly contingent upon the approval by the Directors of the
Economic Development Authority ofthe City ofWinchester, Virginia (the “AuthorlCy
by Resolution adopted on or before June 26,2013. Ifsuch Resolution is not adopted by
the Authority on or before June26, 2013, then and in that event this Agreement shall
terminate and be ofno fluther binding force or effect, whereupon the Deposit shall be
returned to the Purchaser.

3. Time is ofthe essence as to all mftem set forth in this Agreement.

4. At Purchaser’s election, Purchaser shall have the right to have the Property appraised, at
Purchaser’s sole cost and expense, during the Feasibility Period. In the event that the
appraised value ofthe Property is less than the Purchase Price as set forth in Section 2 of
the Agreement, or is otherwise deemed unacceptable to Purchaser, in Purchaser’s sole
and absolute discretion, Purchaser shall have the right to terminate this Agreement upon
notice to Seller given within ten (10) business days after receipt ofthe written appraisal
by Purchaser or, at Purchaser’s election, to reduce the Purchase Price as set forth in
Section 2 upon written notice to Seller, given within ten (10) business days after receipt
ofthe written appraisal by Seller. Upon receipt ofthe reduced Purchase Price fiom
Purchaser, Seller shall have the rIght within five(S) business days after receipt ofthe
reduced Purchase Price, to either accept the reduced Purchase Price or to terminate this
Agreement upon written notice to Purchaser. In the event oftermination ofthis
Agreement by either Seller or Purchaser, the Deposit shall be returned to the Purchaser.
In no event shall the Purchase Price be increased as a result ofthe market value as
determined by any such appraisal commkcioned by the Purchaser.
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Wfl1JESS the following duly authodzed signatures and seals:

SELLER:

P€yqi 4f5(/ft/
4p2

ML8

____

31VJ13

PURCHASER

ECONOMIC DEVELOPMENT AUTHORrFY OF
‘1118 CiTY OF WINCHESThR, VIRGINIA

(L)
Deskins, Executive Director
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