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THE HEIGHTS AT JACKSON VILLAGE II, LP
AGREEMENT OF LIMITED PARTNERSHIP

This AGREEMENT OF LIMITED PARTNERSHIP of The Heights at Jackson Village 11,
LP (the “Partnership”) is made and entered into effective as of May 14, 2019 pursuant to Section
50-73.1 of the Virginia Revised Uniform Limited Partnership Act.

ARTICLE |
FORMATION

SECTION 1.1 Formation. The Partnership was formed on May 14, 2019 by the filing of a
Certificate of Limited Partnership (the “Certificate”) with the Virginia State Corporation
Commission. The partners shall take such steps as are necessary to allow the Partnership to legally
conduct business and to maintain its status as a limited partnership formed under the Virginia
Revised Uniform Limited Partnership Act and qualified to conduct business in any jurisdiction
where the Partnership does so.

SECTION 1.2 Name. The name of the Partnership is The Heights at Jackson Village II, LP.

SECTION 1.3 Principal Office. The principal office of the Partnership will be 9333 North
Meridian Street, Ste. 230, Indianapolis, Indiana 46260.

SECTION 1.4 Registered Agent and Office. The registered agent shall be as stated in the
Certificate.

SECTION 1.5 Duration. The term of the Partnership commenced upon the filing of the
Certificate and shall dissolve no later than May 14, 2050.

ARTICLE I
PURPOSE

The purpose of the Partnership is to acquire, construct, lease, operate, manage, and own a
low-income housing development and related real and personal property located in Erie County,
Virginia.

ARTICLE Il
PARTNERS

SECTION 3.1 General Partner. The name and address of the general partner (the “General
Partner”) of the Partnership is as follows:

KCG The Heights at Jackson Village, LLC
9333 North Meridian Street
Suite 260
Indianapolis, Indiana 46260



SECTION 3.2. Initial Limited Partner. The name and business address of the initial limited
partner (the “Initial Limited Partner”) is as follows:

RJ Pasquesi
9333 North Meridian Street
Suite 260
Indianapolis, Indiana 46260

SECTION 3.3. Capital Contributions.

(@) The General Partner will contribute One and 00/100 Dollars ($1.00) in cash for its
interest as the General Partner of the Partnership.

(b) The Initial Limited Partner shall contribute One Hundred and 00/100 Dollars ($100.00)
in cash for its interest as the Initial Limited Partner in the Partnership. Upon admission of any
additional limited partners to the Partnership, the Initial Limited Partner’s interest in the Partnership,
at the discretion of the General Partner, may be liquidated and, in such event, the Partnership shall
return to the Initial Limited Partner its $100.00 initial capital contribution made pursuant hereto.

ARTICLE IV
MANAGEMENT AND OPERATION OF THE PARTNERSHIP

SECTION 4.1 Management. To the extent permitted by and subject to the laws of Virginia
and in a manner not inconsistent with this Agreement, the General Partner shall manage the
operation of the business and affairs of the Partnership. No person dealing with the General Partner
shall be required to determine the General Partner’s authority to make any undertaking on behalf of
the Partnership or to determine any fact or circumstance bearing upon the existence of such
authority. Any contract, agreement, instrument or other document to which the Partnership is a
party shall be signed by the General Partner or its agent in accordance with the requirements of this
Agreement, and no other signature shall be required. The General Partner or its agent is authorized
to execute financing commitments and tax credit allocations on behalf of the Partnership.

ARTICLE YV
DISTRIBUTIONS AND ALLOCATIONS

SECTION 5.1 Distributions. Distributions of cash, property, or other assets of the
Partnership will be made from time to time by, and in the sole discretion of, the General Partner.
Income, gain, loss, credit, and all other tax attributes of the partnership will be allocated among the
General Partner and the Initial Limited Partner as determined by the General Partner in its sole
discretion.

ARTICLE VI
TRANSFER OF PARTNERSHIP INTERESTS
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SECTION 6.1 General Limitation on Transfer.

@ The Initial Limited Partner shall have no right to sell, encumber, assign, or
otherwise transfer its interest as the Initial Limited Partner in the Partnership or to substitute any
other person or entity as Initial Limited Partner without the consent of the General Partner.

(b) If the General Partner withdraws from the Partnership, it must transfer its
interest in the Partnership to a successor general partner pursuant to the terms agreed upon by the
withdrawing General partner and the successor general partner.

ARTICLE VII
ADMISSION OF ADDITIONAL PARTNERS

No person shall be admitted into the Partnership as an additional general partner or limited
partner without the prior written consent of each of the General Partner and the Initial Limited
Partner, which consent may be granted or withheld in the sole discretion of either for any reason or
no reason.

ARTICLE VIII
DISSOLUTION AND TERMINATION

SECTION 8.1 Dissolution. The Partnership shall be dissolved on the occurrence of any of
the following events:

@) Upon a writing for such purpose signed by the General Partner;

(c) Upon the sale or other disposition of all or substantially all of the Partnership
Property;

(d) Upon the merger of the Partnership in a transaction in which the Partnership is not
the surviving entity; or

(e As otherwise provided by law.

SECTION 8.2 Distribution of Assets. Upon the termination of the Partnership as provided
herein the Partnership shall be dissolved and its assets shall be distributed in the following order of
priority, no distribution being made in any category set forth below unless and until each preceding
category has been satisfied in full:

@ Payment of debts and liabilities of the Partnership, excluding debts of the
Partnership to the partners, together with applicable interest and expenses of liquidation.

(b) Payment of debts of the Partnership to the partners, other than for capital and
profits, together with applicable interest and any other expenses in connection therewith.

(©) Payment of debts of the Partnership to the partners in respect to capital
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contributions.

(d) Payment of debts of the Partnership to the partners in respect to profits.
SECTION 8.3 Termination.

(@  The Initial Limited Partner shall have no right to terminate its partnership interest in
the Partnership without the consent of the General Partner.

(b)  The General Partner may terminate its partnership interest in and withdraw from the
Partnership if (i) it first provides sixty (60) days’ written notice to all limited partners or the intent to
withdraw, and (ii) it provides a successor general partner to the partnership, but only if necessary to
maintain the existence of the Partnership or the tax classification of the Partnership under the
Internal Revenue Code. If the General Partner does withdraw from the Partnership and it is
necessary to admit a substitute general partner, the withdrawing General Partner must transfer its
interest in the Partnership to the substitute general partner under the terms agreed upon by the
withdrawing General Partner and the substitute general partner.

ARTICLE IX
AMENDMENTS

All amendments to this Agreement shall be made only in a writing signed by each of the
General Partner and the Initial Limited Partner.

ARTICLE X
MISCELLANEOUS

SECTION 10.1 Interpretation.

@ The section or paragraph titles or captions contained in this Agreement are for
convenience only and shall not be deemed a part of this Agreement.

(b)  All pronouns shall be deemed to refer to the masculine, feminine, neuter, singular or
plural, as the identity of the person or persons, firm or corporation may require in the context
thereof.

(©) Whenever possible, each provision of this Agreement shall be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Agreement
shall be unenforceable or invalid under applicable law, such provision shall be ineffective only to
the extent of such unenforceability or invalidity, and the remaining provisions of this Agreement
shall continue to be binding and in full force and effect.

(d) The failure to insist, in one or more instances, on performance in strict accordance
with the terms and conditions of this Agreement shall not be deemed a waiver or relinquishment of
any right granted hereunder or of the future performance of any such term or condition of this
Agreement unless such waiver is contained in a writing signed by the applicable partner. The
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remedies in this Agreement are cumulative and are not exclusive of any other remedies provided by
law.

(e) This Agreement contains the entire agreement with respect to the subject matter
hereof and supersedes all prior agreements, promises, negotiations or representations with respect
to the subject matter hereof not expressly set forth in this Agreement.

()] This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and its respective successors and, only to the extent permitted herein, assigns.

(9) This Agreement shall be governed by the laws of the State of Virginia, including the
provisions of the Revised Uniform Limited Partnership Act.

(h) If any litigation shall be instituted for the purposes of enforcing or interpreting any
of the provisions of this Agreement, the prevailing party, as determined by the court having
jurisdiction thereof, shall be entitled to recover, in addition to all other relief, an amount equal to all
costs and expenses incurred in connection therewith, including, without limitation, reasonable legal
expenses (including but not necessarily limited to fees for services of attorneys, paralegals and
legal assistants) at the trial level and in connection with all appellate proceedings.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first set forth above.

GENERAL PARTNER:

KCG The Heights at Jackson Il, LLC, a Virginia
limited liability company

By: KCG HOLDINGS, LLC, a Florida limited
liability company, its Manager

By: KCG COMPANIES, LLC, a Florida limited
liability company, its sole Member

By: RJP REAL ESTATE HOLDINGS, INC,, a
Florida corporation, its Manager

By: /eg p@ﬁ?m&

R.J. Pasd(esi, PreSident

INITIAL LIMITED PARTNER:

RJ Pasquesi, an individual

By: /QQ Pragiaas
R.J. Pﬁquesi 4

[Signature Page to Limited Partnership Agreement of The Heights at Jackson Village 11, LP]
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3.2.  Deposit. Within ten (10) days after the date of this Agreement, Purchaser shall
deliver to First American Title Insurance Company, or its affiliate chosen by Purchaser, which
shall act as the escrow agent for the Closing (the “Title Company”), an earnest money deposit, in
the amount of One Hundred Thousand Dollars ($100,000), to be held in an account and in
accordance with the terms of this Agreement (the “Initial Deposit™). On or before the earlier of (i)
June 30, 2019 or (ii) two (2) business days following Purchaser’s receipt of confirmation of bond
inducement (“Bond Inducement”) from the County of Spotsylvania (“County”) permitting the
County’s Economic Development Authority (“EDA”) to issue bonds for Purchaser’s acquisition
and development of the Property (the “Project Bonds”), Purchaser shall deposit with Title
Company, an additional earnest money deposit in the amount of One Hundred Thousand Dollars
($100,000), to be held in an account and in accordance with the terms of this Agreement (the
“Second Deposit”). On or before the earlier of (a) two (2) business days following the EDA’s
approval to issue the Project Bonds, and (b) October 1, 2019 Purchaser shall deposit with the Title
Company an additional earnest money deposit in the amount of One Hundred Fifty Thousand
Dollars ($150,000), to be held in an account and in accordance with the terms of this Agreement
(the “Third Deposit”). The Initial Deposit, the Second Deposit, and the Third Deposit, if
applicable, are collectively referred to herein as the “Deposit”. Interest earned on the Deposit, if
any, shall be considered part of the Deposit. Upon expiration of the Due Diligence Period, absent
Purchaser’s termination, the Deposit will become nonrefundable and applicable to the Purchase
Price. The Deposit shall be disbursed in accordance with this Agreement. Notwithstanding any
provision herein to the contrary, this Agreement is not contingent on the County’s or EDA’s
issuance of the Project Bonds and Purchaser is solely responsible for obtaining the Project Bonds
and all associated costs. Purchaser shall keep Seller reasonably informed as to the issuance of the
Project Bonds. Purchaser shall use commercially reasonable efforts to diligently and expeditiously
obtain bond inducement and County Board of Supervisors and EDA approval for the Project
Bonds. If Purchaser has not (a) obtained the Bond Inducement, after use of commercially
reasonable efforts, and/or (b) determined, in its sole but reasonable discretion that Purchaser’s
Intended Use will be financially feasible (after taking into account the availability and sufficiency
of debt financing, tax credits, applicable subsidies, etc.), in each case on or before May 30, 2019,
Purchaser may terminate the Purchase Agreement and receive a refund of the Initial Deposit and
the Extension Fee, if applicable, from the Title Company (notwithstanding the Due Diligence
Period may have expired), and neither party shall have any further rights or obligations to the other
under this Agreement, except for those obligations that expressly survive termination of this
Agreement. Purchaser shall keep Seller reasonable and regularly informed as to the status of the
Bond Inducement. Purchaser acknowledges that its obligations under this Agreement are not
contingent on its ability to obtain acquisition financing.

3.3.  Prorations. The balance of the Purchase Price, after application of any credits or
prorations set forth in this Agreement and the application of the Deposit, shall be delivered by
Purchaser in accordance with Section 4.3 of this Agreement, by immediately available funds or
wire transfer to the order of the Title Company, subject to the prior delivery in escrow of all
instruments of transfer and conveyance in accordance with this Agreement.

3.4  Proffers. Both the Seller and Purchaser acknowledge that the Seller has paid
proffers in connection with the prior development of the Property. Purchaser agrees to reimburse



the Seller One Million Nine Hundred Twenty Four Thousand Dollars ($1,924,000) (the “Proffer
Amount”) at Closing, if it occurs, by immediately available funds or wire transfer.
Notwithstanding that the payment of the Proffer Amount is an independent obligation of the Seller,
in addition to the obligation of Purchaser to pay the Purchase Price as set forth in Section 3.1
above, the Proffer Amount will be treated as additional Purchase Price for the purposes of
interpreting this Agreement.

4. Closing Date; Closing Deliveries; Costs and Expenses.

4.1. Closing Date. Subject to the satisfaction of all terms and conditions of this
Agreement, the closing of the transactions contemplated hereby (the “Closing”) shall take place as
an escrow closing through the offices of the Title Company on the earlier to occur of (a) December
1, 2019 and (b) the date that occurs five (5) business days after Purchaser obtains building permits
or similar sufficient to complete the construction giving effect to Purchaser’s Intended Use (the
“Closing Date”), or such earlier date selected by Purchaser and reasonably acceptable to Seller.
Purchaser shall deliver written notice to Seller of the Closing Date requested by Purchaser no later
than ten (10) business days prior to Purchaser’s intended closing date (if before December 1, 2019).
In the event Purchaser incurs delays in its permitting for its Intended Use or its financing, and
provides written evidence of the same to Seller, Purchaser shall have the one-time right to extend
Closing up to fifteen (15) days by providing written notice to Seller. In no event shall Closing
occur later than December 16, 2019. Except with respect to the limited extension right provided
in the foregoing sentence, Purchaser acknowledges that its obligations under this Agreement are
not conditioned on obtaining permitting for its Intended Use.

4.2.  Seller’s Deliveries to Title Company. Subject to the conditions and obligations of
this Agreement, Seller shall make the following deliveries to the Title Company or Purchaser, and
perform the following acts, on or prior to the Closing Date:

4.2.1. A duly executed special warranty deed, transferring to Purchaser any and
all of Seller’s right, title, and interest in and to the Property (the “Deed”), conveying fee
simple, good and marketable title to the Property, free and clear of any and all
Encumbrances, other than the Permitted Encumbrances applicable thereto..

4.2.2. A closing statement (the “Closing Statement”), prepared by the Title
Company, executed by Seller, conforming to the proration and other relevant provisions of
this Agreement.

4.2.3. A certificate of the manager of Seller certifying copies of: (i) formation
documents of Seller; (ii) all requisite resolutions or actions of Seller approving the
execution and delivery of this Agreement and the consummation of the transactions
contemplated herein; and (iii) the signature of each authorized representative of Seller.

4.2.4. A commercially reasonable affidavit with respect to mechanics’ liens,
certifying that there are no unpaid bills for services rendered or material furnished to the
Property by or at the direction of Seller, and an agreement indemnifying the Title Company
against claims for such services or materials.



4.2.5. Any and all other commercially reasonable documents and instruments
incidental to the transactions contemplated by this Agreement reasonably acceptable to
Seller and reasonably requested by Purchaser or Title Company, including but not limited
to: (i) the standard affidavit required by the Title Company for the removal of the standard
preprinted exceptions from the title insurance policies; and (ii) a Certificate of Non-Foreign
Status or other evidence satisfactory to Purchaser and the Title Company confirming that
Purchaser is not required to withhold or pay to the Internal Revenue Service any part of the
“amount realized” as such term is defined in the Internal Revenue Code of 1986, as
amended, and the regulations promulgated pursuant thereto.

4.2.6. A duly executed Development Agreement (defined below).

4.3.  Purchaser’s Deliveries to Title Company. Subject to the conditions and obligations
of this Agreement, Purchaser shall make the following deliveries to the Title Company or Seller,
and perform the following acts, at least two (2) days prior to the Closing Date, unless otherwise
noted:

4.3.1. Closing Statement, executed by Purchaser.

4.3.2. Purchaser shall deliver the Purchase Price, as adjusted by this Agreement,
to the Title Company for purposes of settling with Seller at Closing.

4.3.3. A certificate of the members of Purchaser certifying copies of: (i) the
formation documents of Purchaser; (ii) all requisite resolutions or actions of Purchaser
approving the execution and delivery of this Agreement and the consummation of the
transactions contemplated herein; and (iii) the signature of each authorized representative
of Purchaser.

4.3.4. All other documents and instruments incidental to the transactions
contemplated by this Agreement and reasonably requested by Seller or Title Company.

4.3.5. A duly executed Development Agreement.

4.4. Costs and Expenses. Seller shall pay for the following expenses relative to this
transaction: (i) its own attorneys’ fees, including the fee for preparation of the deed; and (ii) the
“grantor’s tax” for recordation of the Deed. Purchaser shall pay for all other closing costs,
including the following expenses relative to this transaction: (i) the Title Company’s closing and
escrow fee; (ii) its own financing expenses, if any; (iii) its own attorneys’ fees; (iv) the cost of its
title search, commitment and policy, including any extended coverage under, or endorsements to,
the above referenced Owner’s policy of title insurance that are requested by Purchaser; (v) costs
and expense of the Survey; (vi) the costs and fees for recordation of the Deed, other than the
grantor’s tax, (vii) the costs of preparing and recording the Subdivision Plat, and (viii) all other
costs and expenses incurred by Purchaser in connection with its due diligence, feasibility studies
and inspections of the Property and the planning and development of the Property for Purchaser's
Intended Use (defined below).




Due Diligence Period; Seller’s Deliverables: Seller’s Post-Closing Obligations.

5.1. Due Diligence Period.

5.1.1 Due Diligence Inspections Generally. During the Due Diligence Period (as
defined below), Purchaser shall have the right to conduct, at its sole cost and expense, its
due diligence investigation and review of the Property (and all documentation, contracts,
leases, and information with respect thereto), and otherwise to determine the desirability
and utility of the Property, in its sole and absolute discretion, for the construction of
affordable residential multi-family housing (“Purchaser’s Intended Use”). Purchaser may
conduct such testing, investigations, activities, inspections, and studies of the Property as
it deems necessary or desirable, and examine and investigate to its full satisfaction all facts,
circumstances, and matters relating to the Property (including, without limitation, the
physical condition and use, availability and adequacy of utilities, access, zoning,
accessibility matters, compliance with applicable laws, environmental conditions,
engineering and structural matters) and any other matters it deems necessary or desirable
for purposes of consummating the subject transaction (including, without limitation, the
financial feasibility of Purchaser’s Intended Use and the availability and sufficiency of debt
financing and Housing Tax Credits under Section 42 of the Internal Revenue Code for the
Property). In connection with the foregoing, Seller hereby grants to Purchaser and its
agents, contractors, consultants and representatives (collectively, the “Purchaser Parties™)
the right to enter upon the Property, following two (2) business days advance notice to
Seller (which notice may be given by email) at all reasonable times during the Due
Diligence Period and continuing until the Closing Date to conduct such surveys, tests,
investigations, studies, and inspections as it deems necessary to confirm the suitability of
the Property for Purchaser’s Intended Use, including, without limitation, a Phase |
Environmental Audit of the Property, soil borings, percolation tests, toxic or hazardous
substance tests and other environmental testing which Purchaser deems reasonably
necessary to evaluate potential environmental risks related to the Property.
Notwithstanding the foregoing, Purchaser shall conduct no invasive testing of the Property
without Seller's prior written consent. Purchaser will indemnify and hold harmless Seller
from any claims, damages or causes of action which might occur as a result of the entry
onto the Property by Purchaser and/or the Purchaser Parties. Prior to entry, Purchaser shall
maintain commercial general liability insurance with broad form contractual and personal
injury liability endorsements with respect to the Purchaser’s and the Purchaser Parties'
activities on the Property, with its normal insurance carriers. Such liability insurance shall
be on an occurrence basis and shall provide combined single limit coverage of not less than
One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) in
the aggregate for bodily injury, death and property damage, by water or otherwise. If
Purchaser or the Purchaser Parties cause any damage to the Property during the course of
any such entry, then Purchaser shall promptly repair and/or restore the Property to
substantially to the same condition it was prior to such entry; provided, however, that
Purchaser shall not be liable for any damages incurred by Seller resulting from the mere
discovery by Purchaser of a pre-existing condition at or with regard to the Property. The
foregoing indemnity and restoration obligations shall survive termination of this




Agreement. As used herein, the term “Due Diligence Period” shall mean the period of time
commencing on the date of this Agreement and continuing thereafter for sixty (60) days.

5.1.2 Due Diligence Period Reports. Purchaser will provide the Seller with copies
of communications, approvals, plans and other pertinent correspondence with any
Governmental Authority pertaining to the Property and Purchaser's Intended Use thereof.
In the event the Purchaser terminates this Agreement, the Seller will have the right (but not
the obligation) to require the Purchaser deliver and assign to Seller without charge all plans,
surveys, plats, studies, reports and documents obtained or prepared by Purchaser or the
Purchaser Parties related to the Property. Such obligation shall survive termination of this
Agreement.

5.1.3 Cooperation by Seller. During the Due Diligence Period and continuing
through the Closing Date, Seller, and Seller’s agents, shall reasonably cooperate with
Purchaser in connection with Purchaser’s due diligence activities described Section 5.1,
provided such cooperation shall be at no cost or expense to Seller. Subject to the foregoing
limitations, such cooperation shall include, without limitation, (i) executing any
commercially reasonable applications or other documents and making such other
appearances as reasonably requested by Purchaser in order to obtain all necessary
easements, permits, licenses, variances and approvals pertaining to the building,
occupancy, signs, utilities, curb cuts, drive ways, zoning, use, environmental controls for
Purchaser’s Intended Use; (ii) after the expiration of the Due Diligence Period, granting,
or causing to be granted to Purchaser all necessary utility easements and (iii) after the
expiration of the Due Diligence Period, assisting with any subdivision or lot split of Seller's
property which is necessary in order to convey the Property to Purchaser as a separate,
transferable and taxable parcel. Notwithstanding the foregoing to the contrary, Seller shall
be under no obligation to incur any cost or expense in connection with its obligations under
this Section 5.1.3 and Seller’s obligation to grant easements over its adjacent land (or
obtain third party easements, if any) shall be limited to the approximate locations depicted
on Exhibit C-1 attached hereto in Magenta. If Purchaser determines that offsite easements
in addition to those generally described on Exhibit C-1 attached hereto are necessary for
Purchaser’s Intended Use of the Property, Purchaser shall notify Seller promptly for
Seller’s consideration, but Seller is under no obligation to obtain or provide the same.

5.1.4 Rejection of Property; Termination. At any time prior to the expiration of
the Due Diligence Period, Purchaser shall have the right, in its sole and absolute discretion,
for any reason or no reason, to elect not to proceed with the purchase of the Property and
to terminate this Agreement by delivering written notice of such election to Seller,
whereupon the Title Company shall return to Purchaser the Deposit, and neither Party shall
have any further rights or obligations to the other under this Agreement, except for those
obligations that expressly survive termination of this Agreement. Notwithstanding the
foregoing, as of April 5, 2019, Purchaser is satisfied with its studies and due diligence of
the Property and waives its right to terminate this Agreement pursuant to this Section, and
agrees that the Due Diligence Period has expired.




5.2.  Extension of Due Diligence Period. Purchaser shall have the one-time option to
extend the Due Diligence Period by sixty (60) days by delivering written notice of its intent to do
so to the Seller prior the expiration of the Due Diligence Period. Upon such exercise, Purchaser
will deposit One Hundred Fifty Thousand Dollars ($150,000) (the “Extension Fee™) with the Title
Company to be distributed as follows: (1) $50,000 of the Extension Fee will become immediately
non-refundable to Purchaser and transferable to Seller except in the event that the Closing does
not occur as a result of a material breach or default of any representation, warranty, or covenant of
Seller under this Agreement, and (2) $100,000 of the Extension Fee will be held and disbursed by
the Title Company in accordance with the provisions of this Agreement governing the
disbursement of the Deposit. For purposes of clarity, should Purchaser terminate this Agreement
prior to the expiration of the extended Due Diligence Period in accordance with Section 5.1.4
above, $100,000 of the Extension Fee shall be refundable to Purchaser and $50,000 shall be paid
to Seller. The entirety of the Deposit and Extension Fee will be applied to reduce Purchase Price
at Closing. For purposes of clarity, Purchaser only has one (1) extension right pursuant to this
Section 5.2.

5.3. Intentionally Deleted.

5.4.  Seller’s Deliverables. Within seven (7) days after the date of this Agreement, Seller
agrees to provide Purchaser (or to cause its engineer to provide Purchaser) with physical or
electronic copies of any and all environmental reports, wetlands permits, geotechnical reports,
concurrency documents, plans and specifications, the GDP plans, construction contracts, aerial
photographs, development agreements, warranties, leases and rent roll, topos, utility locations and
capacity documents, traffic studies, surveys, title commitments or policies, surveys, soil tests or
other inspection reports regarding the Property but only to the extent the same are in Seller's
possession as of the Effective Date (collectively, the “Seller Deliverables™). In addition, Seller
shall, within three (3) business days following Purchaser’s request therefor, deliver to Purchaser
copies of any other requested due diligence items regarding the Property that are within Seller's
possession or control as of the Effective Date. Notwithstanding any provision herein to the
contrary, Seller shall have no obligation to deliver to Purchaser any proprietary or confidential
information or materials as reasonably determined by Seller and Seller makes no warranties or
representations as to the accuracy of Seller Deliverables.

6. Title Commitment: Survey.

6.1. Title Commitment. Prior to thirty (30) days before the expiration of the Due
Diligence Period, Purchaser may obtain, at Purchaser's costs and expense, a title insurance report
and commitment for an ALTA Owner's Title Insurance Policy in a coverage amount equal to the
amount of the Purchase Price, from the Title Company (the “Title Commitment”), in which the
Title Company commits that upon delivery and recordation of the Deed and other documents
provided for in this Agreement, the Title Company will issue, at its usual rate, an ALTA Owner's
Title Insurance Policy, insuring access to the Property and such other endorsements as Purchaser
may request (the “Title Policy”). Title to the Property shall be good and marketable in fee simple
in the name of Seller, as determined in accordance with the standards of the state bar association
where the Property is located and free and clear of all Encumbrances but subject to all Permitted
Encumbrances. If the Title Commitment or the exceptions show that title is unmarketable, then




Purchaser shall notify Seller of Purchaser’s objections prior to the date that is twenty (20) days
prior to the expiration of the Due Diligence Period. Seller shall have fifteen (15) days from receipt
of Purchaser's written title objections (the “Title Cure Period”) to notify Purchaser which matters
Seller agrees to cure on or before Closing, provided Seller shall have no obligation to cure any title
objection or defect other than a Seller Monetary Lien (defined below). Seller's failure to provide
notice of its intent to cure any one or more of Purchaser's title objections shall be deemed Seller's
election to not cure the same. If Seller is unable or unwilling to (or is deemed to have elected to
not) eliminate defects identified by Purchaser within the Cure Period, Purchaser shall have the
option, to: (i) proceed with Closing of this transaction subject to such title defects, which matters
shall be deemed “Permitted Encumbrances”; or (ii) terminate this Agreement by written notice to
Seller prior to the expiration of the Due Diligence Period, in which event the Title Company shall
return the Deposit to Purchaser. Notwithstanding the foregoing, Purchaser shall have the right to
object to any new title exceptions which first arise and are identified between the date of the Title
Commitment and the Closing Date. Notwithstanding the foregoing, Seller shall satisfy and
discharge of record any and all mortgages or deeds of trust encumbering the Property granted by
Seller and not any third party (the “Seller Monetary Liens”) and in no event shall any such Seller
Monetary Lien be considered a Permitted Encumbrance.

6.2. Survey. During the Due Diligence Period, Purchaser may obtain a current
ALTA/ACSM Land Title Survey of the Property at Purchaser's cost and expense (the “Survey”).

6.3  Subdivision Plat. Promptly following the Effective Date, Purchaser shall cause to
be prepared by Bowman Consulting, or other reputable engineering firm, a subdivision plat
establishing the Property as a separate tax parcel, containing approximately 5.3 acres, satisfying
all applicable governmental requirements and consistent with the plat attached hereto as Exhibit
B-1 (the “Subdivision Plat”). The acreage of the Property, when considered with the “Property”
(as defined in that certain Amended and Restated Purchase and Sale Agreement (Phase I1), dated
of even date herewith and by and between the parties hereto (the “Phase 11 PSA”)) shall not exceed
9.19 acres. Purchaser shall submit the draft Subdivision Plat to Seller for approval by October 10,
2019, which approval shall not be unreasonably withheld, conditioned or delayed, prior to
submitting the same to the applicable Governmental Authorities for approval. Within fifteen (15)
days following Seller's approval of the Subdivision Plat (which approval may take the form of an
email), Purchaser shall promptly submit the same to the applicable Governmental Authorities for
review and approval and obtain such approvals prior to Closing. Purchaser shall keep Seller
reasonably informed as to the status of the Subdivision Plat approval. At Closing, the Property
shall be conveyed based on the description contained on the Subdivision Plat.

7. Representations by Seller. As of the date of this Agreement and as of the Closing Date,
Seller hereby represents and warrants to Purchaser as follows:

7.1.  Title to Property. Seller has good, marketable and indefeasible fee simple title to
the Property, subject to the Permitted Encumbrances. On the Closing Date, the Property shall be
unoccupied and free of any lease or other right of possession or claim of right of possession by
any person or entity other than Purchaser.




7.2.  Authority and Organization. Seller is a limited liability company, duly organized,
validly existing, and in good standing under the laws of the State of Virginia and has all requisite
power and authority to carry on its business as it is presently being conducted. Seller has obtained,
or will obtain prior to the Closing Date, all necessary approvals to authorize the transaction and
consummate the transfer of the Property as herein contemplated.

7.3.  Enforceability. This Agreement has been duly authorized and approved by Seller,
has been duly and validly executed and delivered by Seller and is a valid and legally binding
agreement of Seller, enforceable against Seller in accordance with its terms, except to the extent
that such enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or
other laws relative to or affecting the rights and remedies of creditors generally and by general
principles of equity (regardless of whether in equity or at law).

7.4.  Transfer of Property; Compliance with Laws. On the Closing Date, Seller will
transfer the Property and possession of the Property to Purchaser. Seller has not received any
written notice of and there exist no known proceedings or investigations by any Governmental
Authority against or affecting the Property, which remain uncured.

7.5.  Continued Compliance with Laws. Intentionally Deleted.

7.6.  Property Rights. Other than this Agreement, Seller is not a party to outstanding
binding options, contracts, commitments, warranties, pledges, agreements or other rights of any
character entitling any Person to acquire any or all of the Property. Further, all service and
maintenance contracts with respect to the Property will, unless Purchaser notifies Seller in writing
during the Due Diligence Period that Purchaser intends to assume the same, be terminated by
Seller, at Seller's cost, at Closing.

7.7.  Litigation. Other than the matters listed on Schedule A attached hereto, Seller has
no knowledge of pending or threatened litigation, arbitration, administrative action or examination,
claim, or demand whatsoever relating to the Property. No attachments, execution proceedings,
liens, assignments or insolvency proceedings are pending or threatened against Seller or the
Property or contemplated by Seller. Seller is not contemplating the institution of insolvency
proceedings. Prior to Closing, Seller shall obtain an amendment to the order described on
Schedule A acceptable to the Title Company permitting the sale of the Property in accordance with
this Agreement.

7.8. Eminent Domain. Seller has no knowledge of any pending or contemplated
eminent domain, condemnation, or other governmental or quasi-governmental taking of any part
or all of the Property, including, but not limited to, any action that would compromise access to
the Property due to changes in public roads or impact the availability of utilities to the Property.
Seller has no knowledge of any pending moratorium or other action which would impact
construction on the Property.

7.9.  Assessments/Tax Appeals. Subject to matters disclosed in the Title Commitment
and the Proffers, Seller has no knowledge of any possible future improvements by any public
authority and any part of the cost of which might be assessed against any part of the Property.




7.10. Environmental. Seller has not received any notice from any governmental authority
or other agency concerning the removal of any toxic or hazardous waste, material or substance
from the Property.

EXCEPT FOR SELLER’S REPRESENTATIONS AND WARRANTIES IN THIS SECTION 7
OF THIS AGREEMENT, THIS SALE IS MADE WITHOUT REPRESENTATION,
COVENANT, OR WARRANTY OF ANY KIND (WHETHER EXPRESS OR IMPLIED) BY
SELLER. AS A MATERIAL PART OF THE CONSIDERATION FOR THIS AGREEMENT,
PURCHASER AGREES TO ACCEPT THE PROPERTY ON AN “AS IS” AND “WHERE 1S”
BASIS, WITH ALL FAULTS, AND WITHOUT ANY REPRESENTATION OR WARRANTY,
ALL OF WHICH SELLER HEREBY DISCLAIMS. EXCEPT FOR SELLER’S
REPRESENTATIONS AND WARRANTIES IN THIS SECTION 7, NO WARRANTY OR
REPRESENTATION IS MADE BY SELLER AS TO FITNESS FOR ANY PARTICULAR
PURPOSE, MERCHANTABILITY, DESIGN, QUALITY, CONDITION, OPERATION OR
INCOME, COMPLIANCE WITH DRAWINGS OR SPECIFICATIONS, ABSENCE OF
DEFECTS, ABSENCE OF HAZARDOUS OR TOXIC SUBSTANCES, THE PRESENCE OF
LEAD-CONTAINING DUST, ABSENCE OF FAULTS, FLOODING, OR COMPLIANCE
WITH LAWS AND REGULATIONS INCLUDING, WITHOUT LIMITATION, THOSE
RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT (INCLUDING, WITHOUT
LIMITATION, THE ADA). PURCHASER ACKNOWLEDGES THAT PURCHASER HAS
ENTERED INTO THIS AGREEMENT WITH THE INTENTION OF MAKING AND
RELYING UPON ITS OWN INVESTIGATION OF THE PHYSICAL, ENVIRONMENTAL,
ECONOMIC USE, COMPLIANCE, AND LEGAL CONDITION OF THE PROPERTY.
EXCEPT AS EXPRESSLY SET FORTH HEREIN WITH RESPECT TO SELLER’S
REPRESENTATIONS AND WARRANTIES MADE IN THIS SECTION 7, PURCHASER
EXPRESSLY RELEASES, AND WAIVES (TO THE EXTENT ALLOWED BY APPLICABLE
LAW) ANY CLAIMS UNDER FEDERAL LAW, STATE OR OTHER LAW, WHETHER IN
LAW OR EQUITY THAT PURCHASER MIGHT OTHERWISE HAVE AGAINST SELLER
RELATING TO THE USE, CHARACTERISTICS OR CONDITION OF THE PROPERTY
WHETHER ARISING BEFORE OR AFTER THE CLOSING DATE, INCLUDING, WITHOUT
LIMITATION, ANY PHYSICAL, ENVIRONMENTAL, ECONOMIC OR LEGAL
CONDITION THEREOF AND ANY CLAIM FOR INDEMNIFICATION OR CONTRIBUTION
ARISING UNDER THE COMPREHENSIVE ENVIRONMENTAL RESPONSE,
COMPENSATION, AND LIABILITY ACT (42 U.S.C. SECTION 9601, ET SEQ.) OR ANY
SIMILAR FEDERAL, STATE OR LOCAL STATUTE, RULE OR ORDINANCE RELATING
TO LIABILITY OF PROPERTY OWNERS FOR ENVIRONMENTAL MATTERS.

8. Representations by Purchaser. As of the date of this Agreement and as of the Closing
Date, Purchaser hereby represents and warrants to Seller as follows:

8.1.  Authority and Organization. Purchaser is a limited liability company, duly
organized, validly existing, and in good standing under the laws of the State of Florida, and has all
requisite power and authority to carry out the transactions contemplated by this Agreement and
has obtained all necessary approvals to authorize the transaction and consummate the transfer of
the Property as herein contemplated. The person signing this Agreement on behalf of the Purchaser
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represents the necessary acts have been taken by the Purchaser’s members and manager to
authorize him to execute this Agreement and to bind the Purchaser.

8.2.  Enforceability. This Agreement has been duly authorized and approved by
Purchaser, has been duly and validly executed and delivered by Purchaser and is a valid and legally
binding agreement of Purchaser, enforceable against Purchaser in accordance with its terms,
except to the extent that such enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or other laws relative to or affecting the rights and remedies of
creditors generally and by general principles of equity (regardless of whether in equity or at law).

8.3. No Conflict. The execution, delivery and performance of this Agreement by
Purchaser will not breach any statute or regulation of any Governmental Authority, and will not
conflict with or result in a breach of or default under any of the terms, conditions or provisions of
any order, writ, injunction, decree, agreement or instrument to which Purchaser is a party.

0. Covenants of Seller. Prior to the termination of this Agreement or the Closing Date, Seller
covenants and agrees as follows:

9.1. Except as expressly permitted under Section 30, Seller shall not (without
Purchaser's prior consent, which consent shall not be unreasonably withheld, conditioned or
delayed) enter into any easement, lease or service contract affecting the Property unless the same
is terminated at Seller's expense prior to Closing.

9.2.  Seller shall promptly notify Purchaser of any event, condition or circumstance
occurring from the date hereof to the Closing Date that would constitute a violation or breach of
this Agreement by Seller.

9.3.  Seller shall not enter into or renew any contracts, leases, or other commitments
regarding the Property, either with any Governmental Authority (including, but not limited to,
zoning changes, site plan approvals, density shifts, or platting or replatting) or with any tenant or
other private person or party, without having first obtained the prior written consent of Purchaser
thereto in each instance, which consent shall not be unreasonably withheld, conditioned or delayed.

9.4.  Seller shall not, during the term of this Agreement, enter into any other contracts
or other commitments regarding the Property with any party who intends to purchase and/or
develop the Property for any purpose.

9.5. Intentionally Deleted — No tenants.

10. Indemnification. Subject to the provisions of this Agreement, each Party shall indemnify
and hold harmless and shall reimburse the other Party and its respective officers, members, agents,
and employees, for, any loss, liability, claim, damage, expense (including but not limited to, costs
of investigation and defense and attorneys’ fees), whether or not involving a third party claim,
arising from or in connection with any material inaccuracy in any of the representations and
warranties made by such Party in this Agreement.
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If Purchaser has actual knowledge of any breach of any representation, warranty or
covenant of Seller prior to Closing, then Purchaser, at its option and as its sole remedy, may either
(i) waive such breach and proceed to Closing, in which event Seller shall have no liability with
respect to such matter following Closing, or (ii) terminate this Agreement and receive return of the
Deposit. Purchaser is deemed to have actual knowledge of all information contained in the Seller
Deliverables. No claim for a breach of any of Seller’s representations or warranties, or the failure
or default of a covenant or agreement of Seller that survives Closing shall be actionable or payable
unless the actual damages for all such breaches collectively aggregate more than One Hundred
Thousand Dollars ($100,000.00) (the “Threshold Amount™), in which event the amount of such
claims in excess of the Threshold Amount shall be actionable, provided Seller shall only be
responsible to Purchaser for Purchaser’s actual, out-of-pocket hard costs, as evidenced in writing
by Purchaser. Purchaser hereby waives the right to sue for or collect consequential, punitive or
special damages. For purposes of this Agreement, whenever the phrase “to Seller’s actual
knowledge”, “to Seller’s Knowledge” or the “knowledge” of Seller or words of similar import are
used, they will be deemed to mean and are limited to the current actual knowledge only of David
Dobson; it being understood and agreed that such individual will have no personal liability in any
manner whatsoever hereunder or otherwise related to the transactions contemplated hereby.

Notwithstanding the representations, warranties and covenants of Seller, Purchaser
acknowledges and agrees that, as of the Effective Date, the Property is part of Seller's larger tax
parcel and development, Jackson Village. Seller is entitled to continue to market, develop, grant
easements, change zoning, lease, contract for and modify the surrounding property (provided,
however, that no such activity will occur with respect to the Property without the prior written
consent of Purchaser).

11. Remedies.

11.1. If Seller should fail to perform in accordance with any material provision of this
Agreement or the Phase 1l PSA, and such failure continues for five (5) business days after written
notice to Seller, then Purchaser may, as its sole and exclusive remedy, either: (i) terminate this
Agreement and the Phase 1l PSA with written notice to Seller and upon such termination, the
Parties shall be released from any and all obligations arising hereunder, except those obligations
that expressly survive termination of this Agreement, or as a result of their course of dealings and
the Deposit shall be immediately delivered to Purchaser and any Extension Fee(s) shall be
immediately refunded to Purchaser; provided, however, if Seller’s breach was willful, intentional
and/or fraudulent, then Seller shall also reimburse Purchaser for all actual, expenses and costs of
Purchaser in connection with its due diligence regarding this Agreement and the purchase of the
Property; or (ii) pursue any and all remedies available to Purchaser under law or equity, including
the right of specific performance of the obligations of Seller hereunder, provided Seller’s
obligation to pay Purchaser damages following a default or breach by Seller hereunder shall be
limited to Purchaser’s actual damages for all such breach or default to the extent the same
collectively aggregate more than the Threshold Amount. Purchaser hereby waives the right to sue
for or collect consequential, punitive or special damages.

11.2. If Purchaser should fail to perform in accordance with this Agreement or the Phase
I1 PSA, or otherwise breach any of the terms, covenants or agreements contained in this Agreement
or the Phase Il PSA, then Seller may (i) terminate this Agreement and the Phase Il PSA and upon
such termination, (a) the Parties shall be released from any and all obligations arising hereunder,
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except those obligations that expressly survive termination of this Agreement, or as a result of their
course of dealings, (b) any Extension Fees deposited with, but not previously delivered to Seller
by, the Title Company shall be immediately delivered to Seller, and (c) the Deposit shall promptly
be delivered to Seller, and (ii) pursue any and all remedies available to Seller under law or equity,
including the right of specific performance of the obligations of Purchaser hereunder and the
Phase Il PSA. Seller hereby waives the right to sue for or collect consequential, punitive or special
damages. The parties acknowledge and agree that the amount of the Deposit (including Extension
Fee, if applicable) is a reasonable estimate of damages to Seller arising from such default or breach
of this Agreement by Purchaser, and shall not be considered a penalty. The foregoing limitations
of Seller's remedies shall not apply to the indemnity and restoration obligations of Purchaser set
forth in Section 5.1.1 above.

11.3 It is acknowledged and agreed between the parties that a default by either party
under the Phase 1l PSA beyond applicable notice and cure periods shall be deemed an automatic
default by the same defaulting party under this Agreement. The Closings under this Agreement
and the Phase 1l PSA shall occur simultaneously. The Closings under this Agreement and the
Phase Il PSA shall occur simultaneously.

12. Condemnation; Destruction. If, prior to the Closing Date, all or any significant portion
of the Property is taken by eminent domain (or is the subject of a pending or contemplated taking
which has not been consummated) or if a material part of the Property, including any means of
ingress thereto or egress therefrom is damaged or destroyed by fire or other casualty prior to the
Closing Date, Seller shall notify Purchaser of that fact, and Purchaser shall have the option to
terminate this Agreement upon notice to Seller and not later than ten (10) days after receipt of
Seller’s notice and receive a refund of the Deposit and Extension Fee(s), if applicable; in which
case, all obligations of Seller and Purchaser hereunder will be extinguished.

13. Assignment. Purchaser may assign its interest or rights or obligations in this Agreement
to an affiliated entity of Purchaser, without the consent of Seller, provided written notice of such
assignment is provided at least ten (10) business days prior to Closing and the assignee assumed
all obligations hereunder. Purchaser must obtain the consent of Seller to assign Purchaser’s
interest or rights or obligations in this Agreement to any individual or entity which is not an
affiliated entity of Purchaser, which consent may be granted or withheld in Seller's sole discretion.
No assignment of this Agreement by Purchaser shall release the original Purchaser from liability
hereunder.

14. Notices. Either Party may change its address by notice to the other Party. Any notice
provided or permitted to be given under this Agreement must be in writing and may be served: (i)
by depositing the same in the United States mail or with a reputable nationwide delivery service,
addressed to the Party to be notified, postage prepaid, and overnight, registered or certified with
return receipt requested; or (ii) by delivering by a national courier service. Notice given in
accordance with (i) above shall be effective three (3) days after mailed. Notice given in accordance
with (ii) above shall be effective upon delivery by the national courier at the address of the
addressee. For purposes of notice, the addresses of the Parties shall be as follows:
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Seller: International Development of Virginia, L.L.C.
9198 North CIiff Lane
Rixeyville, VA 22737
Attention: David Dobson
Phone: (540) 937-7010
Fax : (540) 937-2898
Email: dobsondm@aol.com

with copy to: Hirschler Fleischer, P.C.
Mill Race North
725 Jackson Street
Suite 201
Fredericksburg, VA 2240l
Attention: Charles W. Payne, Jr., Esq.

Brandt Stitzer, Esq.

Telephone: (540) 604-2108
Fax: (540) 604-2101
Email: cpayne@hirschlerlaw.com,
bstitzer@hirschlerlaw.com

Purchaser: KCG Development, LLC
9333 N. Meridian Street, Suite 230
Indianapolis, Indiana 46260
Attention: Stacy Kaplowitz
Telephone: (202) 744-1479
Email: Stacy.Kaplowitz@companies.com

with a copy to: Kathleen Balderrama, Esq.
21600 Oxnard Street, Suite 1200
Woodland Hills, California 91367
Telephone: 818-668-6800
Email: Katie.balderrama@alliantcapital.com

15. Entire Agreement and Amendments. This Agreement, together with the schedules and
exhibits hereto, each of which is deemed to be a part hereof, contains the entire understanding
between the Parties concerning the subject matter hereof and it is understood and agreed that all
negotiations and agreements heretofore had between the Parties are merged herein. Further to the
foregoing, Purchaser and Seller agree that this Agreement together with the Phase Il PSA amends,
restates, and supersedes in the entirety any agreements set forth in or arising from the Original
Agreement.

16.  Amendment; Waiver. This Agreement may be amended, modified or supplemented only
by an agreement in writing signed by all Parties. The Parties agree that there are no oral
agreements, understandings, representations or warranties that are not expressly set forth herein.
Neither the failure nor any delay on the part of any Party in exercising any right, power or remedy
hereunder shall operate as a waiver thereof, or of any other right, power or remedy; nor shall any
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single or partial exercise of any right, power or remedy preclude any further or other exercise
thereof, or the exercise of any right, power or remedy. Except as expressly provided herein, no
waiver of any of the provisions of this Agreement shall be valid unless it is in writing and signed
by the Party against whom it is sought to be enforced.

17. Successors and Assigns. The agreements and representations herein shall inure to the
benefit of and shall be binding upon the heirs, executors, administrators, successors, and assigns
of the respective Parties.

18. Time of Essence. Time is of the essence of all provisions of this Agreement.

19. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State where the Property is located, without regard to conflicts of laws principles
of that state. In the event of the bringing of any action or suit by either Party against the other
arising out of this Agreement, the Party in whose favor final judgment shall be entered shall be
entitled to recover from the other Party all costs and expenses of suit, including reasonable
attorney's fees.

20. Counterparts. This Agreement may be executed in any number of counterparts, each of
which when so executed and delivered, shall constitute an original, but all of which together shall
constitute but one instrument. Signatures transmitted by facsimile, in portable document format
(PDF) or by other commonly utilized electronic means of transmission shall have the same effect
as original signatures.

21. Severability. This Agreement is intended to be performed in accordance with, and only to
the extent permitted by, all applicable laws, ordinances, rules and regulations. If any provision of
this Agreement or the application thereof to any person or circumstance shall, for any reason and
to any extent, be invalid or unenforceable, but the extent of such invalidity or unenforceability
does not destroy the basis of the bargain among the Parties as expressed herein, the remainder of
this Agreement and the application of such provision to other persons or circumstances shall not
be affected thereby, but rather shall be enforced to the greatest extent permitted by law.

22. Captions_and Headings. The captions and headings of this Agreement are for
convenience of reference only and shall not define or limit any of the terms or provisions hereof.

23. Multiple Sellers. If two or more persons constitute this Agreement each as a seller, the
word “Seller” shall be construed as if it reads “Sellers” throughout this Agreement.

24, Acceptance. In the event this Agreement is not signed simultaneously by Purchaser and
Seller, it shall be considered to be an offer made by the party first executing it.

25. Interpretation, No Presumption; Survival. This Agreement has undergone drafts with
the negotiated suggestions of all Parties and therefore no presumption shall arise favoring any
Party by virtue of the authorship of this Agreement or any of its provisions. The Parties have been
advised by their respective legal counsel regarding the form and substance of the provisions
contained herein. The use of the word “including” in this Agreement means including, without
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limitation, the items following. All of the representations, warranties and covenants made in this
Agreement shall survive the Closing for a period of three (3) months.

26. Date of Performance. If the date for performance of any act under this Agreement falls
on a Saturday, Sunday or federal holiday, the date for such performance shall automatically be
extended to the first succeeding business day that is not a Saturday, Sunday or federal holiday.

27. Apportionments. Adjustments to the Purchase Price paid hereunder shall be made
between Seller and Purchaser and shall be prorated as applicable upon the Closing Date. For
purposes of all prorations provided for herein, Seller shall be responsible for all days prior to the
Closing Date and Purchaser shall be responsible for the Closing Date and all days on or after the
Closing Date. All prorations shall be made on a 365 day calendar year basis and the actual number
of days in the month of the Closing Date.

27.1. All income and expense, including but not limited to applicable prepaid expenses,
rents, cash adjustments, and accrued liabilities, attributable to the ownership of the Property, shall
be measured and prorated on an accrual basis, and attributed to the Seller’s account until the Closing
Date and to the Purchaser’s account from and after the Closing Date.

27.2. Seller shall pay or credit against the Purchase Price all unpaid real estate taxes,
including penalties and interest, for all tax years preceding the Closing Date, and shall credit a
portion of such taxes for the tax year in which the Closing is held, prorated through the Closing
Date. The proration of such taxes shall be based on a 365-day year and on the most recently
available rate and valuation and the amount so computed and adjusted shall be final. Seller shall
pay any special assessments which are a lien on the Property as of the Closing Date, whether such
assessments are past due, then due or thereafter to become due.

27.3. Seller is responsible for the payment of any and all agricultural tax recoupment
charges and/or deferred real estate taxes for the Property.

27.4. Seller shall transfer to Purchaser any and all security deposits relating to any and
all leases or other funds held in trust for tenants of the Property, if any.

28. Brokers. The Parties acknowledge that no brokers were engaged as part of this transaction.
Purchaser and Seller each covenant and agree to defend, indemnify and save the other harmless
from any actions, damages, fees, real estate commissions, costs and/or expenses (including
reasonable attorneys' fees) resulting from or claimed to be due on account of the purchase and sale
of the Property due to the acts of the other Party. These reciprocal indemnities shall include the
costs of discharging any lien and the cost of defending any litigation, including reasonable
attorney’s fees (the Party to be indemnified shall have the right to choose its own counsel).
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29. 1031 Exchange. Seller may, solely in connection with and as a necessary step in
permitting the contemplated transaction to qualify as an Internal Revenue Code Section 1031 like-
kind exchange, restructure the manner in which the Property is held at its sole cost and expense,
provided that the time periods provided in this Agreement (including, without limitation, the
Closing Date) shall not be delayed or otherwise affected. Purchaser shall reasonably cooperate
with Seller in connection with such restructuring, provided that Purchaser shall incur no material
costs, expenses or liabilities in connection therewith. If Seller uses a qualified intermediary to
effectuate such an exchange, any assignment of the rights or obligations of Seller hereunder shall
not relieve, release or absolve Seller of its obligations to Purchaser.

30. Operations Pending Closing. Seller, at its expense, shall use reasonable efforts to
maintain the Property until the Closing or sooner termination of this Agreement, substantially in
its present condition and pursuant to Seller's normal course of business (such as maintenance
obligations but not including extraordinary capital expenditures or expenditures not incurred in
such normal course of business), subject to ordinary wear and tear, damage by fire or other casualty
and condemnation. In addition, Seller shall deliver to Purchaser a copy of any written notice of
default delivered by Seller to any Tenant.

31. Purchaser's Development Obligations. Purchaser shall, in its engineering and design of
the Property for Purchaser's Intended Use, provide for all storm water management, including all
related facilities, and open space requirements onsite within the boundaries of the Property,
sufficient to satisfy all applicable laws, regulations and ordinances for the Purchaser’s
development and Purchaser's Intended Use of the Property. Purchaser shall provide Seller with its
site plan and plans and specifications for all proposed improvements to the Property for Seller’s
comment and approval by no later than September 1, 2019, and Seller’s approval shall not be
unreasonably withheld, conditioned or delayed. Purchaser shall submit the site plan for approval
from the County by no later than September 15, 2019, or promptly thereafter upon receipt of
Purchaser’s approval of the site plan, if applicable. Purchaser will promptly pursue all other
permits and approvals necessary for Purchaser’s Intended Use of the Property.

32. Roadways & Utilities; Post-Closing Work:; Development Agreement.

32.1. Development Agreement. At Closing, the Parties shall execute and record a
development agreement (the “Development Agreement”) providing, among other things:
(i) Purchaser will design, construct and install the Post-Closing Work (defined below) in a lien
free, workmanlike manner and in accordance with all applicable laws, including County
requirements, (ii) requiring Purchaser to commence the Post-Closing Work within thirty (30) days
following Closing and completing (1) the BMP Pond within fifteen (15) months following the
Closing Date, and (2) all other Post-Closing Work within thirteen (13) months following Closing
(as applicable, the “QOutside Date”), provided Purchaser shall keep Seller reasonably informed as
to the status of the Post-Closing Work and use commercially reasonable efforts to diligently and
expeditiously complete the Post-Closing Work promptly after Closing, (iii) requiring Purchaser to
provide for all bonding requirements of the County or other applicable governmental authority
related to the Post-Closing Work, (iv) Seller will provide construction easements to Purchaser
necessary for the purpose of installing the Post-Closing Work, (v) permitting Seller (or its
designee) to complete any portion of the Post-Closing Work not completed on or before the
Outside Date at Purchaser’s sole cost and expense, plus a five percent (5%) overhead charge, which
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amounts shall be reimbursed to Seller within thirty (30) days after written invoice from time to
time, (vi) providing for reciprocal easements between the Property and Seller’s adjacent property
for pedestrian ingress and egress over and across the Roadway Infrastructure and the use,
maintenance and connection to the Utility Infrastructure, (vii) requiring the parties to cooperate in
conveying (or granting easements over) all or any portion of the Roadway Infrastructure and
Utility Infrastructure to the Jackson Village property owners association, (viii) including a
restrictive covenant sufficient to satisfy the requirements set forth in the Proffer Statement for
Jackson Village, dated April 27, 2015, File No. R14-009 (the “Proffers”) related to the healthcare
related units, and (ix) requiring Purchaser to pay $100,000 to Spotsylvania County in cash proffers
as required by Section IV(G) of the Proffers governing the Property upon such amount becoming
due, and Seller’s right to make such payment on behalf of Purchaser upon Purchaser’s failure to
do so following ten (10) days of such amount becoming due, such amount bearing interest at eight
percent (8%) per annum and constituting a lien on the Property for the benefit of Seller until
reimbursed to Seller. Seller shall prepare the draft Development Agreement and submit the same
to Purchaser by email for its review and comment within forty-five (45) days after the Effective
Date. Purchaser provide Seller with comments to the draft Development Agreement within
fourteen (14) days after receipt of the draft. Purchaser shall revise the draft Development
Agreement to account for the two phase purchase and this Agreement and circulate the same to
Seller for review and comment prior to September 15, 2019. The parties shall work in good faith
to promptly negotiate and agree on a Development Agreement prior to November 1, 2019. Failure
of the parties to timely agree on a final Development Agreement shall not entitle Purchaser to
terminate this Agreement or receive return of the Deposit Notwithstanding the foregoing, the
Outside Date may be extended by up to thirty (30) days in the event of an unresolvable Force
Majeure Event; provided, Purchaser provides written notice to Seller promptly upon becoming
actually aware of the occurrence of any Force Majeure Event. The words “Force Majeure Event”
mean any major acts of God; strikes; shortages or unavailability of labor or materials; lockouts or
labor difficulty; explosion; sabotage; accident; riot or civil commotion; act of war, fire or other
casualty, including earthquakes, floods and/or tornados; provided, however, “Force Majeure
Event” shall not include any such event to the extent the same can be remedied by the mere
payment of additional hard costs or other practical solution. In the event Seller requests a material
change to the Agreed Upon Plans after Closing, Purchaser may condition its approval to such
change order on a mutually agreeable extension to the Outside Date equal to the amount of time
the contractor performing the Offsite Work reasonably anticipates as delay arising solely from
Seller’s requested change order.

32.2. Post-Closing Work. For purposes of this Agreement and the Development
Agreement, the “Post-Closing Work™ shall include (a) all paving, related subsurface materials and
improvements, curbs and gutters, drainage facilities, sidewalks, traffic signaling, turning lanes,
lane stacking and other roadway infrastructure improvements required by applicable governmental
authorities, including the Proffers, in the areas identified in Magenta color on Exhibit C-1 attached
hereto (the “Roadway Infrastructure™), (b) all storm drains and lines, SWM systems, wet and dry
utilities, including water and sewer lines, whether public or private, connection joints, conduits,
pipes and/or other utility improvements and accessories relating thereto necessary for Purchaser’s
development of the Property of its Intended Use in the areas identified in Magenta color on Exhibit
C-1 attached hereto, including installation of stub points in locations determined by Seller
permitting Seller and its assigns to connect to said stub points, and that certain BMP pond in the
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approximate location described on Exhibit D attached hereto (the “BMP Pond”) (collectively, the
“Utility Infrastructure”). For purposes of clarity, the Post-Closing Work includes off-site
Roadway Infrastructure and Utility Infrastructure and those portions of the Roadway Infrastructure
and Utility Infrastructure on the Property that may serve adjacent property. The Post-Closing
Work does not include Purchaser’s proposed building(s) for its Intended Use.

32.3 Post-Closing Cost Cap. Purchaser is responsible for the initial $3,500,000.00 (the
“Cost Cap™) of costs of the Post-Closing Work. Notwithstanding the foregoing, Purchaser and
Seller agree that if costs to complete the Post-Closing Work based on the Agreed Upon Budget
exceeds the Cost Cap, then the parties will promptly negotiate in good faith to reach a mutually
acceptable cost-sharing agreement for all such excess amounts. Failure of the parties to timely
reach an acceptable cost-sharing agreement for any amounts in excess of the Cost Cap shall not
entitle Purchaser to terminate this Agreement or receive return of the Deposit. At Closing,
Purchaser will escrow $980,000 with a mutually agreeable escrow agent, which escrowed proceeds
shall (i) be released to Purchaser as part of a draw request for the last $980,000.00 of the Post-
Closing Work based on the Agreed Upon Budget as Purchaser completes the work in accordance
with the Development Agreement and (ii) be released to Seller in the event of a default by
Purchaser under the Development Agreement to be used for completion of the Post-Closing Work
by Seller or its designee.

32.4 Post-Closing Work; Budget; Plans; Change Orders. Following May 7, 2019 but no
later than November 1, 2019, Purchaser and Seller shall work together in good faith and with the
contractor(s) performing the Post-Closing Work to agree on a final set of plans and specifications
for the Post-Closing Work (the “Agreed Upon Plans”), a final budget for the Post-Closing Work
(the *“Agreed Upon Budget”) and a maximum price contract for the Post-Closing Work under a
“guaranteed maximum price contract”, and Seller and its consultants may engage directly with the
contractor(s) performing the Post-Closing Work to obtain favorable pricing. If the total Agreed
Upon Budget is less than the Cost Cap, Purchaser will pay to Seller a one-time payment in the
amount of the difference between the total Agreed Upon Budget and the Cost Cap, at the Closing.
Purchaser is solely responsible for all costs associated with generating such plans and budget, and
such actual, reasonable third party costs in an amount not to exceed One Hundred Thousand and
no/100 Dollars ($100,000) will apply towards the Cost Cap. The Post-Closing Work shall be
completed by Purchaser in accordance with the Agreed Upon Plans and the Agreed Upon Budget.
Seller is not responsible for payments made by Purchaser that exceed the scope of the Agreed
Upon Plans and/or Agreed Upon Budget and amounts so spent shall not count toward the Cost
Cap. Following Closing, Purchaser shall keep Seller reasonably informed as to the status of the
Post-Closing Work, including status reports no less than every four (4) weeks. Notwithstanding
the provisions of Section 32.3 above to the contrary, if following Closing, either party elects to
modify the Agreed Upon Plans by change order or otherwise, the party requesting such
modification shall be responsible for all (100%) increased costs (based upon the Agreed Upon
Budget) associated with such modification. The provisions of this Section 32.4 and Section 32.3
above shall be incorporated in the Development Agreement.

32,5 Seller’s Development of Commercial Space. Prior to the later of (i) fifteen (15)
months following the Closing Date and (ii) sixty (60) days following Purchaser’s filing for a
certificate of occupancy for the Purchaser’s development on the Property (the “Proffer Outside
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Date”), Seller agrees to design, substantially complete, and file for the issuance of a certificate of
occupancy, a commercial garden center or other commercial development within Jackson Village
for the purpose of satisfying the Proffers (the “Commercial Proffer Development”).
Notwithstanding the foregoing, if any other third-party buyer or tenant of Jackson Village
development satisfies the Commercial Proffer Development requirement prior to the Proffer
Outside Date, the Seller’s obligation hereunder shall be deemed satisfied. In the event that Seller
fails to substantially complete and file for the issuance of a certificate of occupancy for the
Commercial Proffer Development prior to Proffer Outside Date, Purchaser may, without
obligation, perform such work at Seller’s sole cost and expense, and Seller will reimburse
Purchaser, from time to time, for Purchaser’s actual out of pocket expenses, plus twenty percent
(20%). The terms of this Section 32.5 shall be incorporated in the Development Agreement.

[Signatures on the Next Page.]
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Purchase and Sale Agreement
' Signature Page

IN WITNESS WHEREOF Sellei and Purchaser have executed this Purchase and Sale
Agreement as of the date listed above

Seller:

SELLER,
INTERNATIONAL DEVELOPMENT OF
VIRGINIA LI.C.

e MAwlget. | Arucost 98, 30/

Purchaser:

KCG DEVELOPMENT LLC
a Florida [i iability gompa.ny

Subiebionit Viethosdent | R.3. PASQuesT ] Fresidat

[End of Signatures. ]
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Purchase and Sale Agreement

Exhibit A
Definitions
For the purposes of this Agreement, the following terms shall have the following meanings:

“Appurtenances” mean all rights, privileges, easements, hereditaments, tenements and rights-of-
way appurtenant to, or used in connection with, the beneficial use and enjoyment of the Property,
including, without limitation, all right, title and interest, if any, of Seller in and to all water rights,
open or proposed highways, streets, roads, roadways, avenues, alleys, sidewalks, easements, strips,
gores or rights-of-way, ingress and egress, in, on, across, under, in front of, contiguous to, adjacent
to, abutting, adjoining or otherwise benefiting the Property, both public and private.

“Encumbrance” means any lien, pledge, mortgage, charge, deed of trust, security interest, claim,
lease, charge, option, right of first refusal, easement, servitude, encroachment or other survey
defect, transfer restriction, easements and restrictions related to wetlands and waterways, or other
encumbrance of any nature whatsoever.

“Governmental Authority” or “Governmental Authorities” mean any government or political
subdivision thereof, whether federal, state, local or foreign, or any agency or instrumentality of
any such government or political subdivision, or any court or arbitration body, having authority
over the Property.

“Improvements” mean all improvements, buildings, structures and fixtures currently located on
the Property or to be located on the Property as of the Closing Date, excluding any fixtures owned
by tenants, including, without limitation, all heating and air conditioning systems, parking facilities
and services, refrigeration, ventilation or other utilities, facilities or services located on the
Property or owned by Seller and used in connection with the Property.

“Leases” mean each and every lease of space at the Property and any amendments thereto (i) in
full force and effect as of the Effective Date and/or (ii) executed by Seller after the Effective Date
in compliance with the terms and provisions of this Agreement.

“Licenses” mean all of the following owned by Seller, any and all licenses, permits, certificates,
consents, registrations, certifications, approvals, operating rights, service contracts, intellectual
property, waivers and other authorizations, whether issued or granted by any Governmental
Authority or by any other Person, with respect to the Property.

“Permitted Encumbrance” means: (i) any mortgage or related security documents on the Property
to be released on or before the Closing Date; (i) easements, matters and restrictions of record which
Purchaser, fails to timely object to in accordance with Section 6.1 or waives such objection by
proceeding to Closing as set forth in Section 6.1; (iii) liens for real property taxes not yet due and
payable; (iv) zoning ordinances in effect as of the Effective Date, (v) the existing Jackson Village
Master Declaration of Easements, Covenants and Restrictions recorded as Instrument
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#160015488, as amended and supplemented from time to time, and (vi) other exceptions approved
in writing by Purchaser in its sole and absolute discretion or otherwise deemed approved by
Purchaser in accordance with this Agreement.

“Person” means any individual, corporation, partnership, limited liability company, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, or other
organization, whether or not a legal entity, and any Governmental Authority.

“Property” means approximately 5.3 acres of real property located in Spotsylvania County,
Virginia, as generally depicted on Exhibit B-1 attached hereto, together with all of Seller’s right,
title and interest in and to the following to the extent assignable without the consent of any third
party or the payment of any fee: (i) the Tangible Personal Property; (ii) any and all signage,
identifying names and all marketing materials of or associated with the real property; (iii) any and
all Licenses; (iv) any and all Records; (v) goodwill, trademarks, trade names, service marks,
telephone and facsimile numbers regarding the foregoing real property; (vi) all such other tangible
or intangible property used or useful in the ownership of the Property; and (vii) any and all contracts,
agreements, and other arrangements relating to the ownership of the foregoing real property,
including any existing lease and any and all service contracts relating to third party service
providers of the foregoing real property, as determined by Purchaser during the Due Diligence
Period. Notwithstanding the foregoing, Seller is not assigning or transferring any of the foregoing
items to the extent they pertain to Seller's adjacent property, the land of any affiliate of Seller in
the vicinity of the Property, the rights of declarant (or similar rights) under the Jackson Village
Declaration. The acreage of the Property, when considered with the “Property” (as defined in the
Phase Il PSA), shall not exceed 9.19 acres total.

“Records” mean any and all books, lists, leases, documents, manuals, marketing information,
databases, and specifications, architectural renderings, warranties, blue prints, floor plans, mylars,
forms and records used in connection with the Property and/or any Improvements on the Property.

“Tangible Personal Property” means all furnishings, fixtures, furniture, artwork, apparatus,
appliances, tools, machinery, accessories, equipment, and other tangible personal property of any
type or description owned by Seller and used or held for use in connection with the ownership of
the Property, if any.
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Purchase and Sale Agreement
Exhibit B-1

Legal Description / Depiction of the Property
To be replaced with the Subdivision Plat prepared in accordance with Section 6.3.

] e g s
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Purchase and Sale Agreement
Exhibit C-1

Approximate location of Roadway Infrastructure and Utility Infrastructure identified in Magenta
color as shown below. All those roadways in Magenta color with all associated improvements

to include all roadways, asphalt, curbs, gutters, sidewalks, drains, wet & dry utilities, SWM,
SWAM lines, and similar items normally installed.
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Purchase and Sale Agreement
Exhibit D

Approximate Location of Offsite BMP Pond
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Purchase and Sale Agreement
Schedule A

Temporary Injunction Order Case no. CL17-416, Circuit Court for the City of Fredericksburg, as
amended
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Tax Year: 2025 NBHD #:4300 GPIN #: County of Spotsylvania, Virginia Office of Real Estate Assessments

1. GPIN #: 2. Neighborhood Code & Name: 4300 MULTI FAMILY 6. Owner History (Please verify Owner History with the Real Estate Department)
Tax Map #: 36-2-1B Date Code Sale Price Book/Page/Instrument Owner/Purchaser
Phy Add: 4808 The HeightsDR | Tt T T T T T T T T T T T T T T T T T T oo T T oS oo CCooCCooCoooooooooooooo
FREDERICKSBURG VA 22407 o 12/17/2019 . S ... 3,306,000 .38 I . 201900021956 ___________The Heights at Jackson VillageII .
4. Legal Description 12/12/2019 0 _.201900021622 ~Internat R
3. Current Owner of Record: ACT International DevelopmentParcel 2 o 1212j2019 o ________.000_ _____ I 190021622 ..
JACKSON VIL_U_'\GE THE HEIGHTS AT 5. Magisterial Dist: Class: 04 Zone:
9311 N. Meridian ST 100 INDIANAPOLIS IN Acreage:3.89 Status: Active
46260-1865
7. Residential Details Building ID: % Complete: Utilities 11. Mobile Home Info 12. Land Book History
Type: Condition: AYB: Full Bath: Central Water: AV Well: Make: Serial #: . _Book Land Value ~ Bldg. Value Total Value
Quality: Frame: EYB: Half Bath: Central Sewer: AV Septic: Model: Hud #: o...2024 $4,950,000 $0_______$4,950,000
Style: Area: Year Remodeled/ADDN: Bedrooms: Road: Gas: Year: o...2023 $4,356,000 $0_______$4,356,000
Built By: Model: | picture: N Size: 2022 $4,356,000 $0 $4,356,000
7A. Residential Components Building ID: 7B. Bldg Replacement Cost New (RCN) 13. Appraisal Summary Tax Year: 2025
Type Code/Description Units/Percent  Value Observed Depreciation:
e 1O /p/ ——————————————— . T Method Used Land Building OBXF Total
Functional Depreciation: T
"""""""""""""""""""""""""""""""""""""""""""" Economic Depreciation: Cost X  $4,950,000 $4,950,000
Physical Depreciation: Tt T Tttt TS TS TS T T ST ST ST TS TS ST ST TS TS SSsss oo
. Comp. Sales
Total Depreciation:
Replace Cost New Less Depreciation (RCNLD) Income .
Market adjustment Override
Building Value
10. Listed By: ETOLLEY Date: 12/23/2019
Visited By: ETOLLEY
Information by: Viewed / NC Date: 12/23/2019
Appraised by: ETOLLEY Date: 12/18/2023
Appeal Review Appr: Date:
BOE Date:
Bldg replacement Cost New Before Depreciation (RCN)
8. Land Details
' ' ' ' ' ' ' ' ' ' ' ' '
Land Rate Code . iDescription . v _Zoning  Adj.Type  #ofUnits } UnitType | Actual Acreage ; _ UnitPrice _} _Loc/View % . _Size % __ E __Shape % __ E _Topo % ; _Other% _; TotalAdj. _; ~NHBDAdj. .} ____ Total Value
Apartment Apartments MU-5 198.00 Lot 3.89 $25,000.00 1.00 $4,950,000
Total Acres: 3.89 Total Land Value: $4,950,000
9. Misc. Improvements (Fair Value) 14. Notes
' ' ' ' ' .
Code ; Condition i  Size  : Units Rate 1 Dep  FairValue Date ! User ID . Department | Note Xt ..
0.00 H $0 6/23/2021 LCURTIS RE_ADMIN 05/27/21 1#210016338 GRANTS COUNTY PUBLIC UTILITY EASEMENTS AND PRIVATE TRAIL EASEMENT.
v $0 | PreeRat o RRERIS R e e e A T A L A R A A il
$0 12/23/2019 ETOLLEY ASSESSMENT 12/23/2019 REVIEWED FOR PLAT UPDATE. LAND UPDATED FOR 1/1/20. THIS PARCEL PLANNED FOR PHASE 2 OF THE HEIGHTS AT
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, JACKSON VILLAGE 198 MULTIFAMILY UNITS FOR 55+.
12/18/2019  LCURTIS READMIN 12/12/19 #190021622 PLAT SPLIT PARCEL 2, 3.88847 ACRESFROM 36(2)1.
12/18/2019 LCURTIS RE_ADMIN 12/12/19 #190021622 PARENT TRACT ORIGINALLY TO INTERNATIONAL DEVELOPMENT OF VA LLC AT 1996 DB 1359-88.
GPIN#: 36-2-1B Printed by: BDONNELL at 4/17/2025 11:08AM Page 1 of 1



Tab F:

RESNET Rater Certification (MANDATORY)













































Tab G:

Zoning Certification Letter (MANDATORY)




















































































Tab H:

Attorney's Opinion (MANDATORY)





















Tab I:

Nonprofit Questionnaire (MANDATORY for points or
pool)

NOTE: The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation
-IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable)

-For-profit Consulting Agreement (if applicable)



This deal does not require
information behind this tab.



Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)



This deal does not require
information behind this tab.



Tab K:

Documentation of Development Location:






Tab K.1

Revitalization Area Certification



This deal does not require
information behind this tab.



This deal does not require
information behind this tab.



Tab K.2

Surveyor’s Certification of Proximity to
Public Transportation using Virginia
Housing template






Tab L:

PHA / Section 8 Notification Letter












Tab M:

Intentionally Blank



This deal does not require
information behind this tab.



Tab N:

Homeownership Plan



This deal does not require
information behind this tab.



Tab O:

Plan of Development Certification Letter



This deal does not require
information behind this tab.



Tab P:

Zero Energy or Passive House documentation for
prior allocation by this developer



This deal does not require
information behind this tab.



Tab Q:

Documentation of Rental Assistance, Tax Abatement
and/or existing RD or HUD Property



This deal does not require
information behind this tab.



Tab R:

Documentation of Utility Allowance calculation















MaGrann Associates
PERFORMANCE *+ PARTNERSHIP - PURPOSE

Specifications & Assumptions Used in Energy Model

Slab Floor: R10 Exterior, down 32", R-10U, 2' Floor Over Basement: R-30 Batt
Above Grade Walls: R-21 Grade | Batt, 2x6 wood studs at 16" on center, R-5 continuous insulation
Rim Joist: R-21 batt, R-5 continuous insulation

Ceilings: R-36 Polyiso Roofdeck

Windows: U value : 0.27 SHGC: 0.40

Infiltration: 0.3 CFM50/sq ft Shell Area

Ventilation: Exhaust only, 40-50 CFM continuous

Heating/Cooling: Mini Split 24k, 18 SEER2, 10 hspf2 Ducted

Water Heaters: 40 gallon electric HPWH 3.5 UEF

Refrigerator Use: ENERGY STAR labeled

Dishwasher Use: ENERGY STAR labeled

Clothes Washer: ENERGY STAR labeled

Lighting: 100% LED lighting

MaGrann Associates Page 4 of 4
www.MaGrann.com


http://www.magrann.com/

Tab S:

Supportive House Mandatory
Certification and Documentation



This deal does not require
information behind this tab.



This deal does not require
information behind this tab.



Tab T:

Funding Documentation



This deal does not require
information behind this tab.



Tab U:

Acknowledgement by Tenant of the availability of Renter
Education provided by Virginia Housing



KCG

COMPANIES

YOUR Company Letter Head

Virginia Housing Free Housing

Education Acknowledgement

I , have read, understand, and acknowledge, | have been
presented information regarding the Virginia Housing free renter education to tenants.

| understand that it is my responsibility to review the website link provided here
www.virginiahousing.com/renters.

By signing below, | acknowledge that | have read, and understand the terms of all items contained
this form.

Resident Name:

Resident Signature:

Date:

KCG Companies
9311 N. Meridian Street, Suite 100 | Indianapolis, IN | 46260
www.kcgcompanies.com


http://www.virginiahousing.com/renters

Tab V:

Nonprofit or LHA Purchase Option or Right of First
Refusal



This deal does not require
information behind this tab.



Tab W:

Internet Safety Plan and Resident Information Form



The Heights at Jackson Village Il
Apartment Internet Guidelines

Acknowledgement

| , have read, understand, acknowledge and agree to be
bound by the recommendations, guidelines, terms, and conditions outlined in The The
Heights Jackson Village Il Apartments Internet Guidelines Manual (provided to Resident).
The Internet Guideline Manual outlines and summarizes the proper use and safety guidelines
when using the Internet Services provided at The Jackson Village common areas.

| understand that the Internet Guideline Manual and handbook contains information that will assist
me and my guests in the proper use of the internet made available by The Heights at Jackson
Village Il. I also understand that | will be held accountable for my behavior, as well as for my guests’
behavior, and me be subject to legal and/or financial consequences related to any misuses as
outlined in the Internet Guideline Manual.

By signing below, | acknowledge that | have read, agree to, and understand the terms of all items
contained in The Heights at Jackson Village II's Internet Guideline Manual.

Resident Name:

Resident Signature:

Date:




The Heights at Jackson
1l Village Apartments

INTERNET SECURITY PLAN

The internet service at The Heights at Jackson Village Il will have a rotating
password that is only accessible to residents. The network router will be in a secure area to
which tenants will not have access. The router will have a secure firewall to prevent data breaches.

At move-in, we will provide Tenants with the attached security and safety information and
guidelines and will ask Tenants to sign an Acknowledgement of Responsibilities statement to
ensure that they are educated in the internet safety and security guidelines.



0

Internet Safety

Playing it safe while playing online




Hi there kids! I am Charlie Cardinal and this is Speedy the Crime
Fighting Hamster. We are here to introduce you to the basics of
Internet Safety and some of the villains you need to watch out for.
There are some bad characters out there, so you have to protect

yourself. Your parents

won't always be there to

n A watch out for you, so stay

sharp, learn all you can,
and stay safe!




Privacy & Personal Information

I~ | Privacy is being able to keep things secret or hidden from others.

— Personal Information is information about you or your family such as
your address, a social security number, your parent’s bank account, or
how much money they have.

Criminals love to get people’s personal information because they can pretend to be
you, or use your money to buy things.

They can also make money off of your information by selling it to others.
Companies or other criminals will use your info to send you junk mail or spam
emails.

Criminals learning your address can be very bad. They may break in and steal from
you. Protect your safety and your belongings, by keeping your information a secret.

These bad people may even use your personal information to trick someone else in
your circle of friends and family. People sometimes tell criminals things that they
shouldn’t if they think that they are communicating with someone they know.

Think before you click Do you know who sent that email?



N "

Passwords

One of the most important things you need to learn is how to create
strong passwords. A password is a code you type in to let the computer
know it is really you.

Having an easy to guess password could allow someone to snoop around in your
private information.

The way to make your password strong is to never use your name or
your birthday. Use something hard to guess, but easy for you to
remember. Make your password at least 8 characters long, and mixing
numbers, symbols, and upper and lower case letters makes the password
‘,strong just like Speedy. Avoid using the same password over and over.
> g [Thatway if they do figure out your password, they only gain access to
7 one account. And never leave your passwords written down where
someone can find it.

A great tool online that creates kid friendly passwords is
the website,


http://www.dinopass.com/

Spam Q\s :
1
Spam is basically email that you receive from different companies or strangers that you

did not sign up for. Most times it isn’t from real companies and usually the sender is up
to no good.

Spam emails can sometimes be a phishing scam. Phishing emails are emails that look
like it is from some trusted source. A place like your bank, the IRS where taxes are
collected, or some other business you shop with often. They make their email look like
it is the real thing with logos, and they put links in the email baiting you to click them.
Once you click the link, you could be launching a program that can damage your
computer in some way or collect your personal information.

Spam emails can also use winning a sweepstakes or some other type prize to trick you
into trusting the email source. After they hook you in, they inform you that to collect
your prize, you must give them your credit card number.

How do you know it is spam?

Spam emails typically have a bunch of spelling and grammar
errors or a mention of someone you don’t know in the subject
line. Don’t Open It! Delete those emails right away.

& %
s w2
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: Malware

Malware is a program written with the intent to harm your computer in
some way.

Programs such as this, may be waiting for you to do something(a trigger), so
that it can run. This could be the clicking of the link or opening an email
attachment.

When searching for free downloads online, be very careful. There are a lot
of sites out there trying to trick you. They will pay to make their site get
returned at the top of the list of search results. Then when you access the
page, they use blinking buttons to trick you to click. The result of clicking
usually ends up being your computer loaded up with malware.

Once your machine is infected, it can change browser settings, create
unusual popup ads on your computer and then pass the malware on to
someone else.



&
Spyware

Spyware is a program that gets onto your computer through a download or
a virus and it gathers information about you and sends this back to its
creator.

Some of the types of information spyware might send back to home base is
email addresses of you or your contacts, passwords, account numbers, and
credit card numbers.

Some spyware out there records how you use your computer and what you
search for online.



Adware

Adware is software that you are allowed to use by the author because of the
advertisements that pop up occasionally during the game. Many of these
type games you will find in the form of apps on your phone or devices.

Through the addition of advertisments, the developer gains some income
that may supplement a discount to the user, sometimes making the software
free.

Often after using the product with the ads, CONGRATULATIONS!
YOU HAVE WON!

a consumer will purchase the software to get rid of
the ads. +800-900



http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/
http://www.pctools.com/security-news/what-is-adware-and-spyware/

Trojan Horse

The name for the Trojan Horse virus was derived from tale of the Trojan Horse
constructed by the Greeks to gain access to the city of Troy. The wooden horse was
left at the gates as an offering to Athena. The horse was then wheeled into the city
and out came Greek fighters hiding inside.

A Trojan horse virus is a form of malware that is dressed
up as something interesting or software from a source we
are familiar with. The purpose is to trick the person into
installing it. This allows the creator of the Trojan to do
damage to data or software on your computer. They also
will set up a ‘back door’ or access point that allows them to
access your system.

Trojan viruses don’t spread by infecting other files and
they cannot duplicate themselves.



http://www.webopedia.com/DidYouKnow/Internet/virus.asp
http://www.britannica.com/topic/Trojan-horse

WeldnlS

Worms are malware that can duplicate itself and spread to other computers.
Worms always do something bad, even if it is just slowing things down.

Worms will frequently set up the ability for computers to be taken over by
the worm’s author by creating backdoors on the host computer. These
computers are then called a “zombie computer”. “Zombie computers” can
be used to send out spam or as a shield to hide the web address of people
who want to do bad things.



http://www.webopedia.com/TERM/Z/zombie.html

= \VIrus

A virus is a small program that is created to spread from one computer to
the next and to mess up the way your computer works.

Many times viruses hop from computer to computer via email attachments
or messages. They can also hide in funny pictures(memes), e-cards, or other
desirable file attachments. It can also be sent through an instant message.

A virus can corrupt your data, or worse, delete it. It can also email copies of
itself to your friends.

Keeping your anti-virus software up to date is key to protecting against the
latest viruses and other security threats.


https://www.microsoft.com/security/pc-security/virus-whatis.aspx
https://www.microsoft.com/security/pc-security/virus-whatis.aspx
https://www.microsoft.com/security/pc-security/virus-whatis.aspx
https://www.microsoft.com/security/pc-security/virus-whatis.aspx
https://www.microsoft.com/security/pc-security/virus-whatis.aspx

Social Media

Privacy settings on social media accounts are set up as public t
when you first get one. Unless you want everyone to be able to
look at all of your photos and other private stuff, you must go

into your account settings and change this.

5

Something to remember is whatever you post and say on your page can be
shared by your friends. Think about what you post online, BEFORE you do it.
What you post, could be seen by anyone at any time depending on your settings
and the friends you keep. Because we can take pictures of our screens, there is
really no setting that can protect you. Think twice about what you are sharing
with others, so there are no regrets later.

Make sure you know the people that you accept friend requests from. Sometimes
people try to friend you to hack your Facebook account or access your contacts.
Once you are hacked they will send out strange messages or friend requests to
your contacts. Protect your friends and yourself by being cautious with friends
and creating strong passwords for your social media accounts.
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Geotagging

Geotagging is the bit of data that your electronic device
packages with your picture that has information about
where the picture was taken. This is something that can be
turned on and off in your device and typically comes turned
on until you change the setting.

When your photo is geotagged, this gives people information about your location.
Letting outsiders know where you are, can allow them to plan to steal your
belongings or vandalize your home.

Consider if you post a photo every Wednesday in your outfit ready to walk to ball
practice and geotagging is turned on. This shows you have a routine and gives a
rough area you will be in. A predator could come and take you away.

Another issue with allowing the geotagging to occur is you don’t have control of
your own privacy. Everyone does not need to know where you are all of the time,
keep this information private.


http://www.nytimes.com/2010/08/12/technology/personaltech/12basics.html?_r=0

. Be Careful of What You Say!

Defamation: Defamation is the blanket word used for all types of untrue statements
made about others.

Slander: When someone orally tells one or more people an untruth about someone,
which will harm the reputation of the person it is about. It is not slander if the
untruth is in writing of some sort or if it is broadcast through television or radio.

Libel: This is where someone publishes to print(including pictures), written word,
online posts, blogs, articles, or broadcast through radio, television, or film, an untruth
about another which will do harm to the person’s reputation.


http://dictionary.law.com/Default.aspx?selected=458
http://dictionary.law.com/Default.aspx?selected=1969
http://dictionary.law.com/Default.aspx?selected=1153
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Be Careful of What You Say! -

Much of the things people post online may get ignored, and you may get lucky and
avoid legal action. But, when someone gets angry and files a lawsuit it can cause a
major headache and possibly hit you hard in the wallet.

You might think you should have a right to openly complain about a company and
their bad service or lousy product. Well when it comes to this, it is not always that
simple. You can get sued for this and even if the judge agrees with you, you still have
to pay for a defense attorney. Think twice and make sure that whatever you have to
say is worth any headache you may have pop up later.

On social media, people get into the habit of letting their emotions get the better of
them and they end up speaking their minds about others online. When that person
feels that this damages their character, they may opt to sue the other person for
defamation. Even if their case is not successful, the stress, money, and time that you
spend defending yourself is not worth it. To read more about defamatory social
media posts,


http://ideas.time.com/2013/01/07/yelp-reviewers-beware-you-can-get-sued/
http://www.hg.org/article.asp?id=34430
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Stranger Danger Online " s+
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When you think of being on your computer or other electronic device in your own
home, you probably think you are safe. Your mom is in the next room, what could
happen?

Well there are people online that are up to no good. They go in chat rooms and pop
up on your instant messenger, looking for someone to “groom”.

What is grooming you say? Well, grooming is when a stranger(can be any age)
finds someone they are interested in, usually a minor. They act really nice and
maybe they pretend they are much younger than they really are, like they are a kid
just like you. Then they try to get you to like them and to trust them. They may ask
you not to tell anyone you are talking to them. This is not okay and is a warning
sign of a possible groomer.



How to Protect Yourself in Online Chats

e Choose chat sites designed for kids, such as . Kidzworld is
moderated and its aim is to protect kids from unwanted requests and online
bullying.

e Beware of people you don’t know. If they are asking too many questions or being
too friendly they may be up to no good.

e If someone asks you to send them a picture or sends you a picture or video that is
inappropriate, tell an adult or report them to the site moderators.

* Don’t give out personal information to strangers online
e Don’t tell strangers where you live or give them your telephone number
 Don’t send strangers pictures of you or others

e Ifyou are being bullied or threatened online, tell an adult or someone you trust

Tt


http://www.kidzworld.com/

y Cyberbullying

Cyberbullying is the willful and repeated harm inflicted through the use of
computers, cell phones, and other electronic devices.

Using PhotoShop or other tools to create harassing images.
Posting jokes about another person on the internet
Using the internet to entice a group to physically harm another person.

Making threats online using IM, email, social networking sites, or other
electronic devices.



onsequences of Cyberbullying

Anything that you write, pictures that you post, or videos that you upload can be used
by your school to suspend you.

College students have been removed from their athletic teams and lost college
funding for writing negative comments about their coach.

When applying to colleges, they will search online to see what kind of person you are.
They can deny you access if they don’t like what they find.

When businesses are looking at people to hire for a job they will many times use social
media to see what kind of person they are. Mean or inappropriate type posts can
prevent you from getting the job you desire.

Cyberbullying can also be considered a crime and participating in this type of behavior
can land you in big trouble.



Consequences of Cyberbullying

e §18.2-152.7:1. Harassment by Computer; Penalty makes
cyberbullying a crime.

e Carries a $2500 fine and punishable by up to 12 months in
prison.

There are many websites designed to inform and
decrease the number of bullying cases we see each year.
The U.S. Department of Health and Human Services has
created a website with lots of resources to help combat
bullying of all kinds - www.stopbullying.gov

If you experience cyberbullying or witness it, tell someone
such as a school counselor, teacher, or a parent.
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The Effects of Cyberbullying

Victims feel depressed, sad, angry, and frustrated.
Victims become afraid and/or embarrassed to attend school.

Can lead to low self-worth, family problems, academic problems,
school violence, and bad behavior.

Victims can also develop thoughts of killing themselves and possibly act
on these feelings.

There are no positive effects of cyberbullying, only pain and suffering
for the victims.

The affects of being bullied can affect the victim into adulthood and
prevent them from being all they can be in the future.



Dealing with Cyberbullying

Never do the same thing back, 2 wrongs don’t make a right
Tell them to stop

Block their access to you

Report it to the site you are on such as Facebook or Twitter

NEVER pass along messages from cyberbullies, stop the spread of this
behavior

Set up privacy controls and keep the bully out of your friends list
Don’t be a cyberbully yourself

If you witness someone getting bullied, tell someone so it can be stopped.
Many times the person being bullied won’t tell out of fear.

Spread the word that bullying is not cool

Don’t laugh or encourage the bully, it is not funny and it can lead to major
trouble for the person doing the bullying.



~ T About Sexting &

“Sexting” is when someone sends or receives sexually explicit or non-PG Rated
pictures or video electronically, mainly via cell phones or tablets.

The numbers on how many teens say that they have sent/posted nude or semi-
nude pictures or videos of themselves is upsetting.

20% of teens between 13 to 19 years of age have engaged in sexting.

22% of teen girls

18% of teen boys

11% of teen girls between 13 to 16 years of age have engaged in sexting.

Did you know that if you forward a picture of a sexual or nude photo of
someone underage, you are as responsible for the image as the original
sender?? You can be charged with a crime.

Many teens don’t realize that if you send a picture of yourself that is
inappropriate and that picture ends up online, it could be there forever. You
can never fully delete things that end up on the web.



- About Sexting "‘

There is no age minimum that protects young people from getting charged with a
sexual offense.

Something that you think is okay or just a joke, might land you in a ton of trouble.
For example, you might take a picture of your friend naked to embarrass them, but if
they are under the age of 18, this is considered production of child pornography.

If you are sent something inappropriate, do not share it and don’t delete it. Tell an
adult immediately. You may feel like you are getting your friend into trouble, but
you are protecting yourself and you are protecting them. They may not be thinking
about the consequences or the effect this behavior can have on their future.

Anyone that gets convicted of a sex offense, will have to register as a sex offender.
Sex offenders have to keep their address updated and keep a current photo with the
police. The information goes on the sex offender registry where anyone can go and
see your picture and where you live online.

REMEMBER: You can’t control what other people do with your photos. Even if you
think you are sending it to someone you can trust, they may end up surprising you.
You can’t trust anyone with something as private as that. Don’t Do It!



Legal Consequences of Sexting

The Virginia Department of Education has an excellent resource with real life
examples of the consequences of sexting that can be found

The Attorney General’s Virginia Rules website is designed to give Virginia Youth
information on all the laws in the state. has extensive information on
sexting and other internet security risks.

This article in The Virginian-Pilot tells a story of five Virginia teens getting charged
with felonies for sexting and being in possession of sexually explicit photos of a
minor, read more about it


http://www.doe.virginia.gov/support/technology/info_briefs/sexting.pdf
http://www.virginiarules.com/virginia-rules/technology-and-you
http://hamptonroads.com/2010/05/five-va-teens-charged-felonies-sexting-case

Information Provided By:
Office of the Attorney
General
202 North Ninth Street
Richmond, Virginia 23219
(804) 786-2071
wWww.ag.virginia.gov
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