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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made and entered into as of the
Effective Date (defined below) by and between CLEAR SPRINGS DEVELOPMENT GROUP LP, a
Delaware limited partnership (“Seller”), and GOOD HOUSING VA LLC, a Virginia limited liability
company (“Purchaser”).

RECITALS:

A Reference is made to that certain real property located in Loudoun County (the “County”),
Virginia depicted on Exhibit A attached hereto and made a part hereof (the “Property”).

B. Purchaser desires to purchase the Property from Seller, and Seller desires to sell to the Property to
Purchaser upon and subject to the terms and conditions of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller and Purchaser agree as follows:

ARTICLE 1
PURCHASE PRICE AND EARNEST MONEY

Section 1.1 Agreement to Sell and Purchase.

For the consideration and upon the terms and conditions set forth in this Agreement, Seller hereby agrees
to sell and convey to Purchaser and Purchaser hereby agrees to purchase from Seller, the Property, subject
to the Permitted Exceptions (defined below).

Section 1.2 Purchase Price.

Subject to adjustment as provided below, the “Purchase Price” shall be $3,680,000.00 at the First
Closing (defined below) and $3,520,000.00 at the Second Closing (defined below), payable in
immediately available federal funds. It is expressly understood and agreed that the Purchase Price at the
First Closing and the Second Closing set forth above was calculated on the assumption that the Phase 1
Property will be approved by the County to consist of not fewer than 92 residential units (the “Units”)
and the Phase 2 Property will be approved by the County to consist of not fewer than 88 Units, in each
case at a purchase price of $40,000.00 per Unit. The final Purchase Price at each Closing shall be
calculated by multiplying the number of Units purchased by Purchaser at such Closing by $40,000.00 per
Unit.

Section 1.3 Earnest Money.

@) Within five (5) business days after the Effective Date, Purchaser shall deposit with Safe
Harbor Title Company, LLC (the “Title Company”), at 4900 Augusta Avenue, Suite
150, Richmond, Virginia 23230, immediately available federal funds in the amount of
$50,000.00 (the “Initial Earnest Money Deposit”). The Initial Earnest Money Deposit
shall be non-refundable upon the expiration of the Inspection Period, unless specifically
provided for herein. Within five (5) days after the date Purchaser receives written
confirmation of the reservation of Low-Income Housing Tax Credits (“LIHTCs”) by
Virginia Housing in connection with Purchaser’s intended development of the Property
(the “Credit Confirmation Date”), Purchaser shall deposit an additional $100,000.00
with the Title Company (the “Second Earnest Money Deposit”), which Second Earnest
Money Deposit shall be non-refundable upon deposit, unless specifically provided for
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(b)

(©)

Section 1.4

herein. Within five (5) days of Purchaser’s receipt of written confirmation that Virginia
Housing has set the “Bond Inclusion Date”, Purchaser shall deposit an additional
$500,000.00 with the Title Company (the “Third Earnest Money Deposit”, and
collectively with the Initial Earnest Money Deposit and the Second Earnest Money
Deposit, the “Earnest Money”). The Third Earnest Money Deposit shall be non-
refundable upon deposit, unless specifically provided for herein.

$500,000.00 of the Earnest Money will be applied to the Purchase Price and released to
Seller at the First Closing, and the remainder of the Earnest Money will be applied to the
Purchase Price and released to Seller at the Second Closing (defined below). If this
Agreement does not close for any reason, the Earnest Money will be paid or refunded as
provided in this Agreement. The Title Company shall, promptly upon receipt, place the
Earnest Money in a federally insured, interest bearing account. All interest on the
Earnest Money becomes part of the Earnest Money. All interest on the Earnest Money
will be reported to the Internal Revenue Service as income of Purchaser. Purchaser shall
promptly execute and deliver to the Title Company all forms reasonably requested by the
Title Company with respect to the Earnest Money.

The Title Company is authorized and directed to pay the Earnest Money to the party
entitled to receive the Earnest Money under the terms of this Agreement. Seller or
Purchaser, as appropriate, shall deliver a letter of instruction to the Title Company
directing the disbursement of the Earnest Money to the party entitled to receive the
Earnest Money pursuant to the terms of this Agreement promptly upon receipt of a
demand from that party.

Independent Consideration.

Upon the full execution hereof, a portion of the Initial Earnest Money in the amount of $100 (the
“Independent Consideration™), shall be released to Seller, which amount Seller and Purchaser hereby
acknowledge and agree has been bargained for and agreed to as consideration for Seller’s execution and
delivery of this Agreement. The Independent Consideration is in addition to and independent of any other
consideration or payment provided for in this Agreement, is non-refundable in all events, and shall be
credited to the Purchase Price at the First Closing.

Section 2.1

(@)

(b)

(©)

ARTICLE 2
TITLE AND SURVEY

Title Insurance.

Purchaser shall cause the Title Company to agree to issue to Purchaser as soon as
practicable after each Closing, a standard form of Owner Policy of Title Insurance used
in the Commonwealth of Virginia for the applicable portion of the Property (each, an
“Owner Policy”), dated as of the applicable Closing Date (defined below).

Purchaser is responsible for payment of the premium for the Owner Policies and all
premiums charged for and costs associated with obtaining any endorsements or
modifications to any Owner Policy and for any loan policy or endorsements required by
Purchaser’s lender.

Promptly after the Effective Date, Title Company shall furnish to Purchaser a title
insurance commitment or commitments, as applicable, covering the Property issued by
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the Title Company (collectively, the “Commitment”), together with copies of all
documents referenced as title exceptions in the Commitment.

Section 2.2 Survey.

Within ten (10) days after the Effective Date, Seller shall deliver to Purchaser any existing surveys (the
“Existing Surveys”) Seller may have of the Property. Purchaser shall, at Purchaser’s expense, order
within ten (10) days after the Effective Date current surveys of the Phase 1 Property and the Phase 2
Property (collectively, the “Survey”), based upon the depiction of the Phase 1 Property and Phase 2
Property set forth in Exhibit A, and deliver the initial draft Survey to Seller promptly following receipt.
Following Purchaser’s preliminary approval of the as-surveyed legal descriptions of the Property
appearing on the Survey, Purchaser shall deliver drafts of such legal descriptions to Seller. Seller shall
inform Purchaser within ten (10) days of receipt of such descriptions whether Seller approves or
disapproves of such descriptions, Seller’s approval not to be unreasonably withheld, conditioned, or
delayed. Seller’s failure to respond within such period shall be deemed an approval of the submitted
descriptions. If Seller disapproves all or any portion of such legal descriptions, Seller shall provide the
basis for such disapproval, Purchaser and Seller shall work in good faith to address Seller’s comments,
and Purchaser shall resubmit draft legal descriptions to Seller. This process shall repeat until Purchaser
and Seller have approved the draft legal descriptions for the Property (the “Approved Descriptions”).
Subject to Purchaser’s rights under Section 2.3 and Article 3 below, the Approved Descriptions shall be
used in the Deeds (defined below).

Section 2.3 Subdivision.

Purchaser and Seller hereby acknowledge that as of the Effective Date, the parcel(s) of land comprising
the Property are not oriented as depicted in Exhibit A. Seller shall, at Seller’s sole cost and expense, (i)
prepare a subdivision plat (the “Subdivision Plat”) that consolidates and/or subdivides the Property in
substantial conformity with the Survey and the Approved Descriptions; (ii) obtain all permits, consents
and approvals required under applicable law, ordinances and regulations to effectuate such subdivision;
and (iii) record the Subdivision Plat. In the event that Seller fails to complete the foregoing items (i), (ii),
and (iii) on or before June 30, 2026, subject to extension for Force Majeure Events (as hereinafter
defined) Purchaser shall be entitled to terminate this Agreement and receive a refund of the Earnest
Money. Seller shall not record the Subdivision Plat without Purchaser’s prior written consent to the final
form of such Subdivision Plat, which shall not be unreasonably withheld, conditioned, or delayed.
Purchaser’s failure object to a form of the Subdivision Plat within five (5) days of Seller’s delivery
thereof to Purchaser shall be deemed Purchaser’s consent to such form. Following the recordation of the
Subdivision Plat, Purchaser may elect to add reference to the Subdivision Plat to the Approved
Descriptions, and in such event, such updated legal descriptions shall be used in the Deeds.

After execution of this Agreement, subject to Section 3.1(f) below, Seller may take any of the following
actions affecting title to the Property not yet acquired by Purchaser (and each of the following shall be an
additional Permitted Exception (as defined below) hereunder), to each of which Purchaser hereby
expressly consents: (i) create, modify, or release easements, rights-of-way, covenants, conditions or
restrictions, including recording any plat (but excluding the Subdivision Plat, which shall be governed by
the first paragraph of this Section 2.3), which Seller determines are necessary or appropriate for
development or use of the Property, provided that no such instruments or encumbrances shall have a
material adverse impact on Purchaser’s intended development of the Property and Seller provides
Purchaser reasonable advance notice prior to recording any such instruments or encumbrances; and (ii)
place new financing liens against the Property and modify existing financing liens, provided that the
financing liens encumbering the Property shall be released, at the applicable Closing, by payment to the
lender(s) of the amount required to cause such release. For purposes of this Section 2.3, “material adverse
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impact” shall include, but not be limited to, any condition that would be reasonably expected to prohibit,
interfere with, delay, increase the cost of, or necessitate material additional action by Purchaser in
connection with (i) Purchaser’s satisfaction of the Conditions to Closing (as defined below) applicable to
Purchaser; (ii) Purchaser’s efforts to secure governmental approvals, permits, or licenses in connection
with its intended development and use of the Property; (iii) Purchaser’s construction of the intended
improvements on the Property; or (iv) Purchaser’s use of the Property as a multifamily low income
housing development.

Section 3.1

(a)

(b)

(©

ARTICLE 3
TITLE REVIEW AND INSPECTION

Title Review.

Purchaser has until the date that is fifteen (15) days prior to the expiration of the
Inspection Period (“Title Review Period™), to give Seller a detailed notice objecting to
any exception or condition contained in or revealed by the Commitment, exception
documents, Existing Surveys or the Surveys; provided, however, that any standard
printed exceptions to title that are promulgated in the state of Virginia and any liens and
other encumbrances to be released or bonded at the applicable Closing may not form the
basis for objection by Purchaser. If Purchaser does not give notice of any objections to
Seller within the Title Review Period, Purchaser is deemed to approve the title as shown
in the Commitment, the title exceptions, and matters shown on the Survey.

If Purchaser provides timely objections, Seller may, within three (3) days after receipt of
Purchaser’s notice, notify Purchaser of Seller’s intention to cure or not cure Purchaser’s
objections; provided, however, that Seller has no obligation to cure any of Purchaser’s
objections. Seller’s failure to timely deliver a response to Purchaser’s notice shall be
deemed an election to not cure Purchaser’s objections. If Seller elects to cure any of
Purchaser’s objections, Seller shall have a period of thirty (30) days from the date of
Seller’s response (the “Title Cure Period™) in which it may cure or attempt to cure
Purchaser’s objections.

If Purchaser provides timely objections and Seller does not cure all of Purchaser’s
objections within the Title Cure Period for any reason, then, within five (5) days after the
last day of the Title Cure Period, Purchaser shall, as its sole and exclusive remedy,
waiving all other remedies, either:

Q) terminate this Agreement by giving a termination notice to Seller (but in no event
later than the expiration of the Inspection Period; provided however, that if Seller
agrees to cure any title objections pursuant to subsection (b) above and fails to
cure such objections within the Title Cure Period, then Purchaser shall be entitled
to terminate this Agreement notwithstanding the expiration of the Inspection
Period), then the Title Company shall return the Earnest Money to Purchaser and
the parties have no further rights, liabilities, or obligations under this Agreement
(other than those that expressly survive termination); or

(i) waive the uncured objections by proceeding to the Closings and be deemed to
approve Seller’s title as shown in the Commitment, the title exception
documents, and the Survey.

PURCHASE AND SALE AGREEMENT Page 4




(d)

(€)

()

Section 3.2

(@)

If Seller does not timely receive notice of Purchaser’s election to terminate under this
Section 3.1(c), Purchaser is deemed to waive the uncured objections, other than the
Mandatory Cure Items (as defined below), and to approve Seller’s title as shown in the
Commitment, the title exception documents, and the Survey.

All exceptions appearing in the Commitment or on the Survey to which Purchaser does
not object or which are deemed waived and accepted by Purchaser as set forth herein are
herein referred to as the “Permitted Exceptions”; provided, however, that as to those
exceptions to which Purchaser does object, if Seller modifies any such exception to
Purchaser’s satisfaction, then such exception, as so modified, shall be deemed included in
the term “Permitted Exceptions”.

Notwithstanding anything to the contrary contained elsewhere in this Agreement, Seller
shall be obligated to cure or satisfy all Mandatory Cure Items with respect to the Phase 1
Property at or prior to the First Closing, and all Mandatory Cure Items with respect to the
Phase 2 Property at or prior to the Second Closing and Seller may use the proceeds of the
Purchase Price at the applicable Closing for such purpose. For purposes of this
Agreement, “Mandatory Cure Items” shall mean (a) any mortgage, deed to secure debt,
deed of trust or similar security instrument arising by, through or under Seller
encumbering all or any part of the Property, (b) any mechanic’s, materialman’s or similar
lien (unless resulting from any act or omission of Purchaser or any of its agents,
contractors, representatives, or employees) arising by, through or under Seller (c) the lien
of ad valorem real or personal property taxes, assessments and governmental charges
affecting all or any portion of the Property which are delinquent, and (d) any judgment of
record against Seller in the County.

Further, Purchaser acknowledges that Seller and its Affiliates (defined below) have
developed or are in the process of developing one or more sets of covenants, conditions
and restrictions to govern property adjacent to the Property owned by Seller and such
Affiliates (the “CC&Rs”). Seller hereby acknowledges and agrees that the Property shall
not be directly subject to the CC&Rs or the governance of a homeowners association. On
and after the Effective Date, Seller shall not subject the Property to any recorded
covenants, conditions, or restrictions, without the prior written consent of Purchaser such
consent not to be unreasonably withheld, conditioned or delayed; provided, however, that
the Property shall be subject to the Amenity Access Agreement (as defined below), which
may grant the Property certain rights in amenities otherwise governed by the CC&Rs.

Inspection Period.

This Agreement shall terminate immediately at 5:00 p.m., Loudoun County, Virginia
time on that certain date that is ninety (90) days after the Effective Date (the period from
the Effective Date through such date and time being the “Inspection Period”), unless,
prior to such time, Purchaser has elected, in its sole and absolute discretion, to proceed
with the transaction described herein by delivering written notice thereof to Seller (the
“Notice to Proceed”). If Purchaser determines that it is not satisfied with the Property for
any reason whatsoever, or for no reason at all, Purchaser may also, in its sole discretion,
affirmatively terminate this Agreement by giving written notice to Seller at any time prior
to the expiration of the Inspection Period. If this Agreement automatically terminates or
Purchaser terminates this Agreement by giving written notice in accordance with this
Section 3.2(a), the Title Company shall return the Earnest Money then on deposit to
Purchaser, and the parties have no further rights, liabilities, or obligations under this
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Agreement (other than those that expressly survive termination). If Purchaser delivers
the Notice to Proceed prior to the expiration of the Inspection Period, (i) the Earnest
Money then on deposit with the Title Company shall be non-refundable, except as
otherwise provided in this Agreement, and (ii) this Agreement remains in full force and
effect and Purchaser’s right to terminate this Agreement under this Section 3.2(a) is
waived. If this Agreement is not terminated pursuant to this Section 3.2(a), Purchaser is
deemed to waive any defaults of Seller known to Purchaser as of the expiration of the
Inspection Period that arose prior to or during the Inspection Period.

(b) Purchaser will (i) maintain and cause those entering the Property on Purchaser’s behalf to
maintain commercial general liability (occurrence) insurance, with such policies to have a
combined single limit of at least $1,000,000.00, and $2,000,000.00 in the aggregate,
covering any accident arising in connection with the presence or activities of Purchaser or
its agents, employees, contractors or consultants on the Property, and deliver to Seller a
certificate of insurance verifying such coverage and Seller being named as an additional
insured on such coverage prior to entry upon the Property; and (ii) promptly pay when
due the costs of all inspections, entries, samplings and tests and examinations done by or
on behalf of Purchaser with regard to the Property. Purchaser’s General Liability policy
will contain a waiver of subrogation in favor of Seller and shall be primary and not
require contribution from Seller’s insurance policies.

(c) Purchaser shall perform, and shall cause its agents, employees, and contractors to
perform, all inspections and reviews of the Property so as not to cause any damage, loss,
cost, or expense to, or claims against Seller or the Property. Purchaser shall, at its
expense, promptly repair any damage to the Property caused by or directly attributable to
Purchaser’s inspections or testing to the condition existing prior to the inspection or
testing. Purchaser shall indemnify, defend, and hold Seller and its respective agents and
employees harmless from any damage, loss, cost, expense (including, without limitation,
reasonable legal fees, court costs, and expenses), or claims caused by, directly
attributable to, or directly resulting from the entry onto the Property by Purchaser, its
agents, employees, contractors, or consultants; provided, however, in no event shall
Purchaser be required to indemnify or defend Seller with respect to Purchaser’s discovery
of any matter on or with respect to the Property existing prior to Purchaser’s inspection of
the Property and not caused or exacerbated by Purchaser or Purchaser’s agents,
employees, contractors or consultants. Purchaser shall cause any lien filed against the
Property by a consultant, contractor, subcontractor, or other person or entity arising by,
through, or under Purchaser or otherwise attributable to Purchaser’s inspection, testing,
and review of the Property to be released of record (whether through payment or
bonding) within twenty (20) days after receipt of notice from Seller of the filing of any
lien. The terms of Sections 3.2(b) and 3.2(c) survive the Closing or any termination of
this Agreement.

(d) If Purchaser terminates this Agreement for any reason (including without limitation
pursuant to this Section 3.2), Purchaser shall convey or assign all of its right, title and
interest in and to any and all engineering plans and permits (including without limitation
permits and other items issued by governmental authorities).
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Section 4.1

ARTICLE 4
REPRESENTATIONS, WARRANTIES, AND COVENANTS

Seller’s Representations and Warranties.

As of the Effective Date and as of each Closing Date, Seller represents and warrants to Purchaser:

(a)

(b)

(©)

(d)

(€)

()

(9)

(h)

Seller is a Delaware limited partnership, validly existing under the laws of the State of
Delaware.

Seller has the authority to execute this Agreement and to perform its obligations under
this Agreement. The person executing this Agreement on behalf of Seller is duly
authorized to do so.

Neither Seller nor any person or entity that directly owns ten percent (10%) or greater
equity interest in Seller or any of Seller’s officers, directors, or managing members is a
person or entity (each a “Prohibited Person”) with whom U.S. persons or entities are
restricted from doing business under regulations of the Office of Foreign Asset Control
(“OFAC”) of the Department of the Treasury, including those named on OFAC’s
Specially Designated and Blocked Persons List (the “List”) or under Executive Order
13224 (the “Executive Order”) signed on September 24, 2001, and entitled “Blocking
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit,
or Support Terrorism” or any other governmental action; and throughout the term of this
Agreement, Seller shall comply with the Executive Order.

Seller’s execution of this Agreement and consummation of the transaction contemplated
hereby does not and will not (a) result in a breach of or default under any indenture,
agreement, instrument or obligation to which Seller is a party and which affects all or any
portion of the Property, or (b) violate any applicable law.

There are no attachments, executions, assignments for the benefit of creditors, or
voluntary or involuntary proceedings in bankruptcy or under other debtor relief laws
pending against Seller.

To Seller’s knowledge, as of the Effective Date, the Property is subject to (i) that certain
Post-Settlement Occupancy Agreement, dated June 7, 2024 by and between Robert M.
Wilkins and Mary Lous Wilkins and Clear Springs Development Group, LLC and (ii)
that certain Post-Settlement Occupancy Agreement dated June 7, 2024, by and between
Syed Ishaq and Clear Springs Development Group, LLC, and no other tenancies or rights
of occupancy arising under Seller. As of each Closing Date, except as may be specifically
set forth on the Commitment (it being understood that the standard exception for parties
in possession shall not be deemed sufficiently specific), there will be no tenancies with
respect to the Property.

To Seller’s knowledge, as of the date hereof there are no claims or proceedings pending
or threatened in writing, against or relating to Seller or the Property including, without
limitation, any proceedings relating to condemnation or the exercise of the rights of
eminent domain as to any part of the Property or purchase in lieu thereof or for the
limiting or denying of any right of access thereto.

To Seller’s knowledge, other than as may have been disclosed in any environmental
reports that have been delivered by Seller to Purchaser, (i) no underground storage tanks,
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Section 4.2

(a)

(b)

asbestos, items containing PCBs, tires, batteries, solid waste, or toxic or hazardous
materials or substances, as defined in applicable state or federal law (collectively,
“Hazardous Waste™) are present upon or in the Property in violation of Hazardous Waste
Laws (as hereinafter defined), and (ii) during Seller’s period of ownership, there has been
no release, discharge, storage, generation, treatment or disposal of any Hazardous Waste
upon or in the Property in violation of Hazardous Waste Laws.

Survival of Representations and Warranties.

Seller shall promptly notify Purchaser of any change in circumstances or information
received by Seller that renders any of Seller’s representations or warranties inaccurate in
any material respect. If prior to any Closing, Purchaser discovers that any representation
or warranty of Seller set forth in Section 4.1 is inaccurate in any material respect, and
such discovery is not the result of Seller’s notice as set forth in Section 4.6 and further
subject to the cure period set forth in Section 6.1(b), Purchaser’s sole and exclusive
remedy is to either (i) terminate this Agreement by giving notice to Seller, in which event
the parties shall have no further rights, liabilities or obligations under this Agreement
(other than those that expressly survive termination), the Title Company or Seller, as
applicable, shall return the Earnest Money to Purchaser, and Purchaser shall be entitled to
recover from Seller Purchaser’s actual out-of-pocket expenses incurred in connection
with this Agreement, including engineering and design costs in connection with
Purchaser’s intended development of the Property, up to the maximum of $400,000.00
(the “Recoverable Costs™) (which right shall survive the termination of this Agreement),
or (ii) waive the representation or warranty as to the non-compliant matter identified by
Purchaser and proceed to the Closing(s). Seller shall have no liability with respect to any
of Seller’s representations, warranties or covenants if, prior to any Closing, Purchaser has
actual knowledge of any breach of a representation, warranty or covenant of Seller
herein, or Purchaser obtains actual knowledge (from whatever source as a result of
Purchaser’s due diligence tests, investigations and inspections of the Property; or as a
result of written disclosure by Seller or any of Seller’s agents, representatives or
employees) that contradicts any of Seller’s representations, warranties or covenants
herein (and the representations, warranties and covenants of Seller shall be deemed
modified thereby to be accurate), and Purchaser nevertheless consummates any
transaction contemplated by this Agreement (in which event any such breach or
contradiction shall be deemed waived by Purchaser but all other express representations,
warranties and covenants of Seller hereunder shall remain in effect and survive according
to their terms).

Unless waived pursuant to the preceding clause, Seller’s representations and warranties
shall survive each Closing for a period of nine (9) months, at which time they terminate
as to such portion of Property unless Purchaser gives Seller notice within such 9-month
period of the circumstances giving rise to a breach discovered by Purchaser after the
applicable Closing. Any suit, claim or cause of action against Seller for damages for a
breach of a representation or warranty discovered by Purchaser after a Closing and for
which notice is timely given to Seller must be instituted two (2) years after such Closing
or the damages are thereafter barred. Purchaser waives the right to collect special,
consequential, punitive, or any other damages other than actual damages in connection
with this transaction and this Agreement. Purchaser will not have the right to bring any
suit, claim or cause of action against Seller as a result of any alleged inaccuracy or breach
of such representations and warranties under Section 4.1 unless and until the aggregate
amount of all liability and losses arising out all such inaccuracies or breaches exceeds
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$25,000 and then only to such extent of such excess. Purchaser agrees to first seek
recovery under any insurance policies prior to seeking recovery from Seller, and Seller
shall not be liable to Purchaser for such inaccuracies or breaches under Section 4.1 if
Purchaser’s claims are satisfied from such insurance policies. Notwithstanding anything
to the contrary contained in this Agreement, Seller’s liability for all such inaccuracies or
breaches under Section 4.1 shall not exceed, in the aggregate, $400,000.00 (including
Seller’s attorneys’ fees and other costs in connection with such inaccuracies or breaches).

Section 4.3 Purchaser’s Representations and Warranties.

Purchaser represents and warrants to Seller, which representations and warranties are also deemed to be
made on and as of each Closing Date:

@ Purchaser is a limited liability company, qualified to do business in the Commonwealth
of Virginia.

(b) Purchaser has the authority to execute this Agreement and to perform its obligations
under this Agreement. The person executing this Agreement on behalf of Purchaser is
duly authorized to do so.

(c) There are no attachments, executions, assignments for the benefit of creditors, or
voluntary or involuntary proceedings in bankruptcy or under other debtor relief laws
contemplated by, pending, or threatened against Purchaser.

(d) Neither Purchaser nor any person or entity that directly owns ten percent (10%) or greater
equity interest in Purchaser or any of Purchaser’s officers, directors, or managing
members is a Prohibited Person with whom U.S. persons or entities are restricted from
doing business under regulations of OFAC, including those named on OFAC’s List or
under the Executive Order or any other governmental action; and throughout the term of
this Agreement, Purchaser shall comply with the Executive Order.

Section 4.4 OFAC Compliance.

Pursuant to the Executive Order, U.S. companies are required to ensure that they do not transact business
with persons or entities determined to have committed, or to pose a risk of committing or supporting,
terrorist acts and those identified on the List generated by OFAC. The names or aliases of these persons
or entities (each a “Blocked Person™) are updated from time to time. Purchaser hereby acknowledges
and agrees that Purchaser’s inclusion on the List at any time during the term of this Agreement shall result
in a delay in the Closing contemplated by this Agreement. If it is determined that Purchaser is a Blocked
Person, this Agreement shall be terminated, and the Earnest Money shall be paid to or retained by (as
applicable) Seller. The provisions of this Section 4.4 will survive the termination of this Agreement.

Section 4.5 Knowledge.

For purposes of this Agreement and any closing document, whenever the phrase “to Seller’s actual
knowledge” or “to Seller’s knowledge”, or the “knowledge of Seller” or words of similar import are used,
they shall be deemed to refer to facts within the actual knowledge only of Andrew McGeorge, and no
others, at the times indicated only, without independent inquiry, without any actual or implied duty of
inquiry whatsoever and without the imputation to such person of the knowledge of any other person. The
named individual is acting for and on behalf of Seller and in a capacity as an officer or representative of
Seller and is in no manner expressly or impliedly making any representations or warranties in an
individual capacity. Purchaser waives any right to sue or seek any personal judgment or claim against
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such named individuals. For purposes of this Agreement and any closing document, whenever the phrase
“to Purchaser’s actual knowledge” or “to Purchaser’s knowledge”, or the “knowledge of Purchaser” or
words of similar import are used, they shall be deemed to refer to facts within the actual knowledge only
of John Pellerito and G. Kimball Hart, and no others, at the times indicated only, without independent
inquiry, without any actual or implied duty of inquiry whatsoever and without the imputation to such
person of the knowledge of any other person. The named individuals are acting for and on behalf of
Purchaser and in a capacity as an officer or representative of Purchaser and are in no manner expressly or
impliedly making any representations or warranties in an individual capacity. Seller waives any right to
sue or seek any personal judgment or claim against such individuals.

Section 4.6 Notice of Change.

Seller shall notify Purchaser promptly of any change in the facts or circumstances which are contrary to
the foregoing representations and warranties of Seller. If such change is material in nature, Purchaser
shall have the right to either (i) terminate this Agreement, in which case the Earnest Money shall be
refunded to Purchaser and neither party shall have any further rights or obligations hereunder except for
those that expressly survive, and, if such change in circumstances is due to the sole gross negligence or
bad faith of Seller, Purchaser shall be entitled to recover from Seller the Recoverable Costs (which right
shall survive the termination of this Agreement) or (ii) proceed with the transaction described herein,
waiving such inconsistent representation(s) and/or warranty(ies) with respect to the facts disclosed.
Purchaser’s failure to respond within five (5) days after notification from Seller of such change in facts or
circumstance shall be deemed a decision by Purchaser to waive such inconsistent representation and/or
warranty and proceed with the transaction. If such change is not material in nature, the parties
acknowledge that Purchaser shall have no recourse against Seller.

Section 4.7 Proffer Allocation Agreement. During the Inspection Period, Seller shall provide to
Purchaser a proposed proffer allocation agreement (“PAA”) to govern the payment and allocation of
proffer requirements following each Closing, by and among the Seller and Purchaser. Upon the Parties’
agreement to the form of the PAA the Purchaser and Seller shall append the PAA as Exhibit E,
whereupon the PAA shall be incorporated into this Agreement by reference, and shall be executed by
Seller and Purchaser at the First Closing as part of the Seller’s and Purchaser’s deliveries, respectively.
The Parties agree that the PAA will be recorded as part of the Closing documents at Seller’s sole cost and
expense, and shall run with the land. The Purchaser’s acceptance of the PAA and incorporation thereof as
an Exhibit to this Agreement shall be a condition to Purchaser’s exit of the Inspection Period. If Purchaser
has not agreed to the final form of the PAA on or before the expiration of the Inspection Period, the
parties shall continue to negotiate the form of the PAA diligently and in good faith, and the Inspection
Period shall be automatically extended to the day that is one (1) business day after Seller and Purchaser
have approved a form of PAA in writing, but in no event more than sixty (60) days from the end of the
originally scheduled Inspection Period.

Section 4.8 Purchaser’s Post-Closing Covenants.

(@) Purchaser will repair promptly any and all damage caused by Purchaser, Purchaser’s
employees, agents, contractors and subcontractors to any utilities and water boxes on the
Property or any other part of the Subdivision and to the streets that are shown on the final
plat.

(b) For each portion of the Property that Purchaser purchases, Purchaser will comply with

applicable rules and regulations of the Virginia Department of Environmental Quality
(“VDEQ”) and the County related to the Subdivision, including, without limitation, any
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storm water management plan (“SWM & BMP Plan”) filed with the VDEQ (including,
without limitation, the SWM & BMP Plan attached hereto as Exhibit J).

ARTICLE 5
CLOSINGS AND PRORATIONS

Section 5.1 Closing Dates.

The closing of the purchase and sale of the Phase 1 Property (the “First Closing”) shall occur on that
certain date that is sixty (60) days after the Development Conditions Completion Date (but in no event
later than April 30, 2027) (the “First Closing Date”) through escrow in the Title Company’s office. The
closing of the purchase and sale of the Phase 2 Property (the “Second Closing” and collectively with the
First Closing, the “Closings” and each, a “Closing”) shall occur on or before the date that is twelve (12)
months after the First Closing Date (the “Second Closing Date” and collectively with the First Closing
Date, the “Closing Dates” and each, a “Closing Date”) in the Title Company’s office.

Section 5.2 Closing Matters.
@) At each Closing, Seller shall deliver:

Q) a Special Warranty Deed conveying the Phase 1 Property or Phase 2 Property, as
applicable (each, a “Deed”), duly executed and acknowledged by Seller,
containing no exceptions or conditions except the Permitted Exceptions,
substantially in the form attached to this Agreement as Exhibit C;

(i) an IRC Section 1445 Certification to Purchaser, duly executed by Seller,
substantially in the form attached to this Agreement as Exhibit D;

(iii)  at least two (2) original counterparts of a duly executed and acknowledged PAA,
and

(iv) an owner’s affidavit on the Title Company’s standard form in form and substance
sufficient for the Title Company to issue the Owner Policy without any standard
printed exceptions customarily removed with such owner’s affidavit;

(V) a Virginia form R-5 or equivalent;

(vi)  at least two (2) original counterparts of a duly executed and acknowledged
Amenity Access Agreement in the form attached hereto as Exhibit G (the
“Amenity Access Agreement”); and

(vii)  possession of the Phase 1 Property or Phase 2 Property, as applicable, to
Purchaser, subject to the Permitted Exceptions.

(b) At each Closing, Purchaser shall deliver:
Q) at least two (2) original counterparts of a duly executed and acknowledged PAA

(ii) at least two (2) original counterparts of a duly executed and acknowledged
Amenity Access Agreement; and
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(©)

Section 5.3

(a)

(b)

(©)

(d)

Section 5.4

(iii)  the applicable portion of the Purchase Price, subject to applicable prorations and
credits, by wire transfer or other immediately available federal funds to the Title
Company.

Seller and Purchaser shall execute and deliver to the appropriate parties any additional
documents and instruments that, in the mutual opinion of Purchaser’s counsel and
Seller’s counsel, are necessary to consummate this transaction.

Prorations.

Seller shall pay all ad valorem taxes, and annual installments of special assessments that
are due and payable prior to each Closing, on the applicable portion of the Property for
the year in which such Closing occurs and all prior years, except that all taxes and
assessments will be prorated between Purchaser and Seller as of the date of each Closing.
The proration will be computed and paid on the basis of the actual taxes and assessments
for the year of such Closing. If Seller has not received the current year’s statements prior
to a Closing, the proration will be computed on the basis of the most recent prior
statements, taking into account any known changes in the tax rate(s) for the current year,
provided that, if the applicable portion of the Property was assessed in the immediately
preceding year as part of a larger tract, the latest assessed valuation of such portion shall
be calculated using the valuation per acre within the larger tract multiplied by the number
of acres within such portion. All real estate taxes imposed with respect to periods prior to
a Closing because of a transfer of the applicable portion of the Property or a change of
use of such portion after such Closing (i.e., rollback taxes) shall be the responsibility and
obligation of Seller. Any such taxes assessed with respect to periods after a Closing shall
be the responsibility and obligation of Purchaser, which shall survive each Closing. If any
proration under this Section 5.3 is incorrect for any reason or the estimated proration
amount does not reflect the actual taxes or assessments for the year of the applicable
Closing, then either party may obtain an adjustment to correct the proration by making
written demand upon the other party within one (1) year after such Closing.

The Property shall be subdivided pursuant to Section 2.3 prior to the First Closing. If at
any Closing any portion of the Property has not been reassessed to reflect the parcel
orientation as of such Closing, the tax prorations specified in Section 5.3(a) shall be paid
to the Title Company to be held in escrow pursuant to a commercially reasonable escrow
agreement approved by the Title Company pending receipt of the reassessment of the
Property.

If any tax prorations for larger tax lot parcels made at any Closing are inaccurate, Seller
and Purchaser shall pay any deficiencies for their respective pro rata portions to the Title
Company or the Title Company shall make any appropriate pro rata refunds to Seller and
Purchaser.

The obligations of Seller and Purchaser under this Section 5.3 survive each Closing.

Closing Costs.

Costs of each Closing will be allocated between Seller and Purchaser as follows:

(@)

Seller shall pay (i) 50% of any escrow fees or similar charges of the Title Company,
(ii) the costs of recording the Deeds, including any recording tax and local fees imposed
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(b)

(©)

Section 5.5

by the County in connection therewith, and (iii) the costs, if any, incurred by Seller in
connection with the performance of its obligations under this Agreement.

Purchaser shall pay (i) the basic premium for each Owner Policy and any premiums
related to extended coverage or any endorsements or modifications to such Owner Policy
requested by Purchaser, (ii) the cost of providing the Commitment, (iii) 50% of any
escrow fees or similar charges of the Title Company, (iv) the cost of the Surveys and
(v) the costs, if any, incurred by Purchaser in connection with the performance of its
obligations under this Agreement.

All other expenses incurred by Seller or Purchaser with respect to each Closing,
including, but not limited to, legal fees of Purchaser and Seller (except in the event of
litigation), will be borne and paid exclusively by the party incurring same, without
reimbursement, except to the extent otherwise specified in this Agreement.

Conditions to Each Closing.

In addition to the performance by Seller hereunder, the obligation of Purchaser to purchase the Property is
subject to the satisfaction as of the applicable Closing Date of the following conditions (the “Conditions
to Closing”), any of which may be waived in whole or in part by Purchaser in writing at or before the
applicable closing.

(a)

(b)

(©

(d)

(€)

()

No Moratorium. There will be no general moratorium or similar restriction imposed by
any governmental authority or utility supplier with respect to the issuance of building
permits for the property, or sanitary sewer, water or electricity connections with respect
thereto, or any other item necessary for construction.

Site Plan. The final site plan for the applicable portion of the Property to be conveyed at
such Closing (the “Site Plan”) has been conditionally approved by County, it being
agreed and understood that the County’s approval of the Site Plan is the sole
responsibility of Purchaser, to be done at Purchaser’s sole cost and expense; provided,
however, that Seller shall reasonably cooperate with Purchaser’s efforts to obtain
approval of the Site Plan at no cost to Seller.

Credits and Bond Inclusion. Purchaser has secured a reservation of LIHTCs and bond
inclusion for Virginia Housing tax-exempt bonds in connection with Purchaser’s intended
development of the Property.

Financing. The County has committed to “gap” funding for Purchaser’s intended
development of the Property or Purchaser has obtained a binding commitment for another
suitable “soft loan” has been received by Purchaser.

Building Permit. Purchaser shall have secured building permits as required under
applicable laws of the County for Purchaser’s plans and specifications for the applicable
portion of the Property. Seller shall cooperate with Purchaser in the application for such
building permits and cosign such applications.

Development Conditions. Seller shall complete or cause to be completed all of the
following conditions with respect to the applicable portion of the Property (collectively,
the “Development Conditions™), at Seller’s sole cost and expense, and give Purchaser
written notice (a “Completion Notice”) that all of the following matters have been
accomplished and completed:
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(M Clearing, grading and necessary earthwork is completed, and building pad and
parking areas are at grade in accordance with Purchaser’s interim grading plan;

(i) Seller has delivered notice to Purchaser that all dry utilities, including electrical,
gas, cable, and telephone utility lines to serve the Property will be stubbed to the
boundary line of the Property not later than (A) sixty (60) days after the First
Closing Date with respect to electrical and gas, and (B) ninety (90) days after the
First Closing Date with respect to cable and telephone utilities;

(iii)  Seller shall have complied in all material respects with the Seller responsibilities
set forth on the Development Responsibilities Checklist attached hereto and
made part hereof as Exhibit F, and Purchaser shall have delivered a written
certification to Seller that it shall comply with the Purchaser responsibilities set
forth on the Development Responsibilities Checklist;

(iv)  All wet utilities adjacent to the Property to be conveyed have been installed so
that all such utilities have been stubbed to the boundary of the Property to be
conveyed;

(V) Installation of stormwater management serving the Property has been completed,
with adequate stormwater facilities, retention and/or treatment, including but not
limited to necessary BMP facilities and/or offsite credits;

(vi)  The Property to be conveyed shall have insurable access to a public (or private,
as determined by Seller, subject to Purchaser’s rights under Section 3 hereof)
right of way (which access may be via streets in the the larger development that
separately access such public right of way).

(vii)  The Subdivision Plat shall have been approved and recorded in accordance with
Section 2.3.

Seller shall perform the Development Conditions in a good and workmanlike manner and in accordance
with applicable law, and shall satisfy and release any and all mechanics’ liens affecting the Property
arising by, through or under Seller at or before the First Closing. Purchaser may inspect the Property
following receipt of the Completion Notice to confirm the satisfactory completion of the Development
Conditions. Unless Purchaser makes written objection to the Completion Notice within ten (10) days
following delivery of the Completion Notice, the “Development Conditions Completion Date” will be
deemed to occur on the date of delivery of the Completion Notice.

The Conditions to Closing are solely for the benefit of Purchaser, and the failure of any such Conditions
to Closing applicable to Purchaser shall not be deemed a default by Purchaser. If, subject to extension for
Force Majeure Events, any of the Conditions to Closing have not been satisfied or waived in writing by
Purchaser on or before the applicable Closing Date, then Purchaser shall have the right to (i) extend the
applicable Closing Date in order to satisfy the Conditions to Closing, (ii) terminate this Agreement by
delivering written notice thereof to Seller and the Title Company, or (iii) waive in writing the unsatisfied
condition (s) and proceed with the applicable Closing. If Purchaser terminates this Agreement pursuant to
clause (ii) above, then the Title Company shall refund the Earnest Money then on deposit with the Title
Company (less the Independent Consideration) to Purchaser. If such termination is the result of a failure
of a Development Condition and Seller has not used commercially reasonable efforts to achieve the
completion of the applicable Development Condition on or before the applicable Closing Date, Purchaser
shall be entitled to recover from Seller the Recoverable Costs (which right shall survive the termination of
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this Agreement). Following the refund of the Earnest Money (and, payment of the Recoverable Costs by
Seller, but only to the extent applicable), thereafter, neither party will have any further obligations
hereunder other than any obligations herein that expressly survive termination. If the applicable Closing
does not occur because of a default by either party, the non-defaulting party will have the right to exercise
the remedies described below in Article 6. As used herein, the term “Force Majeure Events” means
actual delays caused by fire, flooding, inclement weather, earthquake, hurricane, action of the elements,
epidemic or other acts of God, strike, lockout, freight embargo, acts of public enemy, riot, insurrection, war,
terrorism, invasion, insurrection, mob violence, malicious mischief, sabotage, inability to procure, or general
shortage of, labor, equipment, facilities, materials or supplies in the open market, failure of transportation,
condemnation laws, litigation, governmental restrictions, requisition or order of government, civil or military
authorities, governmental regulation of the sale or transportation of materials, supplies or labor,
governmental delay, inability to obtain governmental permits or approvals or any other similar cause not
within Seller’s reasonable control

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.1 Purchaser’s Remedies.

@) If Seller is unable to convey title to Purchaser at a Closing subject only to the Permitted
Exceptions (excluding an election by Seller not to cure any objection by Purchaser under
Section 3.1) for any reason other than an affirmative act by Purchaser that prevents Seller
from conveying title as required and either Seller does not remedy the failure within five
(5) business days thereafter or Purchaser does not waive any defect in title and accept
Seller’s title as Seller is able to convey it, then Purchaser shall, as its sole and exclusive
remedy, waiving all other remedies, terminate this Agreement by giving notice to Seller
within ten (10) days after the event occurs. Upon such termination, the Title Company or
Seller, as applicable, shall return the Earnest Money to Purchaser, and the parties have no
further rights, liabilities, or obligations under this Agreement (other than those that
expressly survive termination); provided, however ,that if Seller is unable to convey title
to Purchaser at a Closing as set forth in the first sentence of this Section 6.1(a), and such
failure is due to the affirmative act of Seller with the intent to defraud or otherwise hinder
Purchaser’s ability to complete a Closing, Purchaser shall be entitled to recover from
Seller the Recoverable Costs (which right to recovery shall survive the termination of this
Agreement).

(b) Other Seller Defaults. If (A) Seller does not timely perform its obligations under Section
5.2(a) for any reason other than (i) Purchaser’s failure to timely perform its obligations
under Section 5.2(b) or (ii) an act that falls under Section 6.1(a) (or the termination of
this Agreement under any applicable provision of this Agreement) or (B) Seller does not
timely perform any of its material obligations under this Agreement other than its
obligations under Section 5.2(a) (for any reason other than the termination of this
Agreement under any applicable provision of this Agreement) and does not cure the
default within ten (10) business days after receipt of notice of the default from Purchaser,
then Purchaser shall, as its sole and exclusive remedy, waiving all other remedies, either:

() enforce specific performance of Seller’s obligation to convey the applicable
portion of the Property to Purchaser in accordance with this Agreement; or

(i) terminate this Agreement by giving notice to Seller within five (5) business days
thereafter, in which event the Title Company or Seller, as applicable, shall return
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the Earnest Money to Purchaser, and the parties have no further rights, liabilities,
or obligations under this Agreement (other than those that expressly survive
termination).

Purchaser is deemed to elect to terminate this Agreement, receive a return of the Earnest
Money as liquidated damages, and waive any right to enforce specific performance
against Seller unless Purchaser complies with its obligations under Section 5.2(b) on the
applicable Closing Date, gives Seller notice of its intent to enforce specific performance
within ninety (90) days after the applicable Closing Date, and files an action to enforce
specific performance against Seller in an appropriate State court having jurisdiction over
the applicable portion of the Property within two (2) years after the applicable Closing
Date; provided, however, that if specific performance against Seller is unavailable as a
remedy due to the affirmative action of Seller, Purchaser shall have the right to recover
from Seller the Recoverable Costs (which right to recovery shall survive the termination
of this Agreement).

Section 6.2 Seller’s Remedies.

If:

@) Purchaser does not timely perform in accordance with Section 5.2(b) for any reason,
except (i) Seller’s failure to timely perform its obligations under Section 5.2(a), (ii) a
condition that falls under Section 6.1(a), (iii) the termination of this Agreement under any
applicable provision of this Agreement, or (iv) an act or omission by Seller in violation of
this Agreement which prevents Purchaser from timely performance of such obligation; or

(b) Purchaser is otherwise in default in the performance of its obligations under this
Agreement and does not cure the default within ten (10) business days after receipt of
notice of the default from Seller (but Seller is not required to give Purchaser notice of
default in the performance of Purchaser’s obligations under Section 5.2(b) or any other
obligation involving the payment of money);

then Seller may, as its sole and exclusive remedy, waiving all other remedies, terminate this Agreement
by giving notice to Purchaser, the Title Company shall pay the Earnest Money to Seller (unless the
Earnest Money has previously been released to Seller) and Seller will retain all Earnest Money as
liquidated damages, and the parties have no further rights, liabilities, or obligations under this Agreement
(except for those that expressly survive termination). The parties agree that Seller’s damages are difficult
to ascertain, and that the Earnest Money is a fair approximation of Seller’s damages and no other
damages, rights or remedies shall in any case be collectable, enforceable or available to Seller other than
as provided herein and Seller agrees to accept the Earnest Money as its total damages and relief hereunder
in such event.

Notwithstanding the foregoing, if Purchaser defaults in its obligations to perform or complete any of the
post-closing agreements or conditions set forth in Section 4.8 of this Agreement, then Seller’s sole
remedy for such breach, shall be an action to recover actual damages and not consequential, punitive or
indirect damages caused by Purchaser’s failure to comply with such post-Closing obligations as set forth
in Section 4.8.
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Section 6.3 CONSEQUENTIAL AND PUNITIVE DAMAGES.

EACH OF SELLER AND PURCHASER WAIVES ANY RIGHT TO SUE THE OTHER FOR ANY
CONSEQUENTIAL OR PUNITIVE DAMAGES FOR MATTERS ARISING UNDER THIS AGREEMENT. THIS
SECTION 6.3 SHALL SURVIVE EACH CLOSING AND/OR TERMINATION OF THIS AGREEMENT.

Section 6.4 Limitation on Recourse.

Except to the extent otherwise set forth in this Agreement and/or the documents to be delivered by Seller
at Closing, Purchaser’s recourse against Seller with respect to any obligation, responsibility, undertaking,
duty or liability of any kind or nature under or in connection with this Agreement or any other related
agreement or transaction, whether liquidated, unliquidated, claimed, or adjudged, is limited to the
Property, and no general or limited partner comprising the Seller, or member or manager of Purchaser or
any other person or entity whatsoever other than Seller and Purchaser has any liability whatsoever, direct,
indirect, contingent, or otherwise, in connection with this Agreement. This Section 6.4 shall survive the
Closings.

ARTICLE 7
CASUALTY AND CONDEMNATION

Section 7.1 Risk of Loss; Condemnation.

Seller bears the risk of loss or damage to the Phase 1 Property prior to the First Closing and the risk of
loss or damage to the Phase 2 Property prior to the Second Closing, unless the damage is caused solely by
the acts of Purchaser, its agents, contractors, or employees. If, prior to a Closing (i) any portion of the
portion of the Property to be conveyed at such Closing is damaged due to causes other than the sole
negligence of Purchaser, its agents, contractors, or employees; or (ii) eminent domain proceedings are
filed against such portion of the Property or such portion of the Property is condemned prior to such
Closing; then, Purchaser may, at its sole option, terminate this Agreement with respect to such portion of
the Property by giving notice of termination to Seller within twenty (20) days after Purchaser receives
notice of the damage or condemnation. If Purchaser terminates this Agreement under this Section, the
Title Company or Seller (as applicable) shall promptly return to Purchaser all of the Earnest Money
previously deposited by Purchaser and the parties thereafter have no further rights, liabilities, or
obligations under this Agreement other than those which specifically survive termination. If Purchaser is
entitled to terminate this Agreement under this Section and elects not to do so, Seller shall assign to
Purchaser at the applicable Closing Seller’s interest in any insurance proceeds or condemnation proceeds
relating to the damage or condemnation.

ARTICLE 8
MISCELLANEOUS

Section 8.1 Notices.

All notices, requests, approvals, consents, and other communications required or permitted under this
Agreement (“Notices”) must be in writing and are effective:

@ on the business day sent if (i) sent by email prior to 5:00 p.m. Loudoun County, Virginia

time, and (ii) a confirming copy is sent on the same business day by one of the other
methods specified below;
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(b) on the next business day after delivery, on a business day, to a nationally recognized
overnight courier service for prepaid overnight delivery;

(c) three (3) days after being deposited on a business day in the United States mail, certified,
return receipt requested, postage prepaid, or

(d) upon receipt if delivered by any method other than the methods specified above;

in each instance addressed to Purchaser or Seller, as the case may be, at the following addresses, or to any
other address either party may designate by ten (10) days’ prior notice to the other party:

Seller: c/o Hines Acquisitions LLC
555 13th Street, NW, Suite 400W
Washington, DC 20004
Attn: Andrew McGeorge
E-mail: andrew.mcgeorge@hines.com

With copies to:

c/o Hines Acquisitions LLC

555 13th Street, NW, Suite 400W
Washington, DC 20004

Attn: Zachary Barker

E-mail: zachary.barker@hines.com

c/o Hines Acquisitions LLC

555 13th Street, NW, Suite 400W
Washington, DC 20004

Attn: Brian Schmid

E-mail: brian.schmid@hines.com

Holland & Knight LLP

1722 Routh Street, Suite 1500

Dallas, Texas 75201

Attention: Ted M. Benn & Jacob Dow

Telephone: (214) 969-1423 (Ted) & (214) 969-1193 (Jacob)
E-Mail: ted.benn@hklaw.com & jacob.dow@hklaw.com

Purchaser: Good Housing VA LLC
1818 Library Street, Suite 500
Reston, Virginia 20190
Attn: John Pellerito
Email: john.pellerito@goodhousingva.com

PURCHASE AND SALE AGREEMENT Page 18



mailto:john.pellerito@goodhousingva.com

Alexander C. Graham, Jr., Esq.
Williams Mullen

200 South 10th Street, Suite 1600
Richmond, Virginia 23219

Email: sgraham@williamsmullen.com

Each party shall use commercially reasonable efforts to send a copy of any notice of termination under
this Agreement to the Title Company on the same date and by the same method(s) as it is sent to the other
party. The failure to send a copy of any termination notice to the Title Company does not invalidate an
otherwise valid termination notice.

Section 8.2

Performance.

Time is of the essence in the performance of this Agreement.

Section 8.3

Binding Effect.

This Agreement is binding upon and inures to the benefit of the successors and assigns of the parties.

Section 8.4

Entire Agreement.

This Agreement embodies the complete agreement between the parties and cannot be varied except by
written agreement of Seller and Purchaser.

Section 8.5

(@)

(b)

(©)

(d)

Assignment.

This Agreement may not be assigned by Purchaser without the prior consent of Seller
except to an Affiliate of Purchaser or Purchaser’s co-development partner, GSH Partners,
LLC. Any assignee of Purchaser’s interest in this Agreement is bound by all approvals
and waivers, actual and deemed, by Purchaser prior to the assignment, and must assume
in writing all of Purchaser’s obligations under this Agreement. Purchaser is not released
from the obligations created under this Agreement as a result of any permitted
assignment.

Upon any assignment of this Agreement, Purchaser shall promptly deliver to Seller a
fully executed original of the assignment of this Agreement and the assumption by the
assignee of Purchaser’s obligations under this Agreement, which assignment must
include the federal tax identification number of the assignee.

No consent given by Seller to any transfer or assignment of Purchaser’s rights or
obligations under this Agreement may be construed as a consent to any other transfer or
assignment of Purchaser’s rights or obligations. No transfer or assignment in violation of
this Section 8.5 is valid or enforceable.

An “Affiliate” of an entity is any entity that controls, is controlled by, or is under
common control with the entity in question. The term “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of an entity, whether through the ownership of voting securities or otherwise.
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Section 8.6 Commissions.

Each party hereby warrants to the other party that it has not dealt with any real estate broker or salesman
in the negotiation of this Agreement. Each party shall indemnify, defend, and hold harmless the other
party against any real estate commissions due by virtue of the execution of this Agreement or any
Closing, the obligation or asserted claim for which arises from actions taken or claimed to be taken by or
through the indemnifying party. The provisions of this Section 8.6 survive the Closing or any earlier
termination of this Agreement.

Section 8.7 Headings.

Section headings or captions are used in this Agreement for convenience only and do not limit or
otherwise affect the meaning of any provision of this Agreement.

Section 8.8 Holidays, Etc.

Whenever any time limit or date provided herein falls on a Saturday, Sunday, or legal holiday under the
laws of the the State of Texas or the State where the Property is located or on a day when federal banks
are closed, then that date is extended to the next day that is not a Saturday, Sunday, or legal holiday or a
day when federal banks are closed. The term “business day” as used in this Agreement means any day
that is not a Saturday, Sunday, or legal holiday under the laws of the State of Texas or the State where the
Property is located or a day when federal banks are closed.

Section 8.9 Recovery of Certain Fees.

In the event a party hereto files any action or suit against another party hereto by reason of any breach of
any of the covenants, agreements or provisions contained in this Agreement, then in that event the
prevailing party will be entitled to have and recover from the other party all reasonable attorneys’ fees
and costs resulting therefrom. For purposes of this Agreement, the term “attorneys’ fees” or “attorneys’
fees and costs” shall mean all court costs and the fees and expenses of counsel to the parties hereto,
which may include printing, photocopying, duplicating and other expenses, air freight charges, and fees
billed for law clerks, paralegals and other persons not admitted to the bar but performing services under
the supervision of an attorney, and the costs and fees incurred in connection with the enforcement or
collection of any judgment obtained in any such proceeding. The provisions of this Section 8.9 survive
each Closing and/or any earlier termination of this Agreement and the entry of any judgment.

Section 8.10  Governing Law.

This Agreement shall be governed by and construed, enforced and interpreted in accordance with the laws
of the Commonwealth of Virginia.

Section 8.11  Severability.
If any provision in this Agreement is unenforceable in any respect, the remainder of this Agreement
remains enforceable and, in lieu of the unenforceable provision, there will be added to this Agreement a

provision as similar in terms to the unenforceable clause as may be possible and be enforceable.

Section 8.12  Disclaimers, Waivers, and Releases.

Purchaser acknowledges and agrees that:
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(@) EXCEPT AS MAY BE SPECIFICALLY STATED IN THE DEEDS OR IN SECTION 4.1,
SELLER, FOR ITSELF AND ON BEHALF OF ALL SELLER AFFILIATES, SPECIFICALLY
DISCLAIMS, AND PURCHASER EXPRESSLY WAIVES, ANY WARRANTY, GUARANTY, OR
REPRESENTATION, ORAL OR WRITTEN, PAST, PRESENT, OR FUTURE, OF, AS, TO, OR
CONCERNING: (1) THE NATURE AND CONDITION OF THE PROPERTY, INCLUDING,
WITHOUT LIMITATION, THE WATER, SOIL, AND GEOLOGY, AND THE SUITABILITY OF
THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES THAT PURCHASER MAY
ELECT TO CONDUCT THEREON; (1) MATTERS OF TITLE; (Ill) THE NATURE,
ENFORCEABILITY, AND EXTENT OF ANY RIGHT-OF-WAY, LEASE, LIEN,
ENCUMBRANCE, LICENSE, RESERVATION, CONDITION, OR OTHERWISE RELATING TO
THE PROPERTY; (IV) THE COMPLIANCE OF THE PROPERTY OR THE OPERATION
THEREOF WITH ANY LAWS, RULES, ORDINANCES, OR REGULATIONS OF ANY
GOVERNMENTAL AUTHORITY OR OTHER BODY, (V) ZONING TO WHICH THE
PROPERTY OR ANY PORTION THEREOF MAY BE SUBJECT; (VI) THE AVAILABILITY OF
ANY UTILITIES TO THE PROPERTY OR ANY PORTION THEREOF, INCLUDING, WITHOUT
LIMITATION, WATER, SEWAGE, GAS, ELECTRIC, PHONE, AND CABLE; (VII) USAGES OF
ADJOINING PROPERTY; (VIII) ACCESS TO THE PROPERTY OR ANY PORTION THEREOF;
(1X) THE EXISTENCE OR NON-EXISTENCE OF UNDERGROUND STORAGE TANKS;
(X) ANY OTHER MATTER AFFECTING THE STABILITY OR INTEGRITY OF THE
PROPERTY; (XI) THE POTENTIAL FOR FURTHER DEVELOPMENT OF THE PROPERTY;
(X11) THE EXISTENCE OF VESTED LAND USE, ZONING, OR BUILDING ENTITLEMENTS
AFFECTING THE PROPERTY; (XIII) TAX CONSEQUENCES (INCLUDING, BUT NOT
LIMITED TO, THE AMOUNT OF, USE OF, OR PROVISIONS RELATING TO ANY TAX
CREDITS); (X1V) WARRANTIES (EXPRESS OR IMPLIED) OF CONDITION REGARDING THE
FITNESS OF THE PROPERTY FOR A PARTICULAR PURPOSE, MERCHANTABILITY,
TENANTABILITY, HABITABILITY, OR SUITABILITY FOR ANY INTENDED USE; (XV) ANY
ENVIRONMENTAL CONDITIONS THAT MAY EXIST ON THE PROPERTY, INCLUDING,
WITHOUT LIMITATION, THE EXISTENCE OR NON-EXISTENCE OF PETROLEUM
PRODUCTS, PETROLEUM RELATED PRODUCTS, FUNGI OF ALL FORMS AND TYPES,
“HAZARDOUS SUBSTANCES,” “HAZARDOUS MATERIALS,” “TOXIC SUBSTANCES,” OR
“SOLID WASTES” AS THOSE TERMS (WHICH ARE COLLECTIVELY REFERRED TO IN
THIS AGREEMENT AS “HAZARDOUS MATERIALS”) ARE DEFINED IN THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE COMPENSATION AND LIABILITY ACT
OF 1980, AS AMENDED BY SUPERFUND AMENDMENTS AND REAUTHORIZATION ACT
OF 1986, THE RESOURCE CONSERVATION AND RECOVERY ACT OF 1976 (“RCRA”),
AND THE HAZARDOUS MATERIALS TRANSPORTATION ACT, AND STATE
ENVIRONMENTAL LAWS, AND IN THE REGULATIONS PROMULGATED PURSUANT TO
THOSE LAWS, ALL AS AMENDED (COLLECTIVELY, THE “HAZARDOUS WASTE LAWS”)
AND PURCHASER RELEASES AND WAIVES ANY CLAIMS OR CAUSES OF ACTION
AGAINST SELLER, SELLER’S AGENTS AND SELLER’S AFFILIATES BASED IN WHOLE OR
IN PART ON ANY VIOLATION OF, OR ARISING WITH RESPECT TO, ANY FEDERAL,
STATE, OR LOCAL STATUTE, ORDINANCE, RULE, OR REGULATION RELATING
THERETO; AND (XVI) THE FINANCIAL EARNING CAPACITY OR HISTORY OR EXPENSE
HISTORY OF THE OPERATION OF THE PROPERTY.

(b) SUBJECT TO SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES UNDER THIS
AGREEMENT, PURCHASER SHALL PERFORM ALL INVESTIGATIONS OF THE PROPERTY
IT DEEMS NECESSARY DURING THE INSPECTION PERIOD AND WILL RELY SOLELY ON
ITS OWN INVESTIGATIONS, AND PURCHASER 1S NOT RELYING AND WILL NOT RELY ON
ANY INFORMATION PROVIDED OR NOT PROVIDED TO PURCHASER BY SELLER TO
MAKE A DECISION CONCERNING THE PURCHASE OR NON-PURCHASE OF THE
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PROPERTY. ALL SELLER INFORMATION (DEFINED BELOW) IS SUBJECT TO
PURCHASER’S VERIFICATION AND, REGARDLESS OF PURCHASER’S FAILURE TO SO
VERIFY THE SELLER INFORMATION, PURCHASER WILL NOT HOLD SELLER OR ANY
SELLER AFFILIATE LIABLE FOR OR MAKE ANY CLAIMS AGAINST SELLER OR ANY
SELLER AFFILIATE AS TO THE ACCURACY OR INACCURACY OF ANY SELLER
INFORMATION.

(c) PURCHASER REPRESENTS AND WARRANTS TO SELLER THAT PURCHASER’S
OPPORTUNITY FOR INSPECTION AND INVESTIGATION OF THE PROPERTY (AND OTHER
PARCELS IN PROXIMITY THERETO) WILL BE ADEQUATE TO ENABLE PURCHASER TO
MAKE PURCHASER’S OWN DETERMINATION WITH RESPECT TO THE ACQUISITION OR
NON-ACQUISITION OF THE PROPERTY AND THE PRESENCE OR DISPOSAL ON OR
BENEATH THE PROPERTY (AND OTHER PARCELS IN PROXIMITY THERETO) OF
HAZARDOUS MATERIALS. PURCHASER ACCEPTS THE RISK OF THE PRESENCE OR
DISPOSAL OF HAZARDOUS MATERIALS ON OR NEAR THE PROPERTY.

(d) NO REPRESENTATIONS HAVE BEEN MADE BY SELLER, ANY SELLER AFFILIATE, OR
THEIR AGENTS, BROKERS, OR EMPLOYEES, AND PURCHASER HAS NOT RELIED ON THE
INFORMATION SUPPLIED BY SELLER IN ENTERING INTO, CONTINUING THE
EFFECTIVENESS OF, OR ANY CLOSING UNDER THIS AGREEMENT OTHER THAN
SELLER’S REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, PURCHASER
ACKNOWLEDGES, WARRANTS, AND REPRESENTS TO SELLER THAT NEITHER SELLER
NOR ANY SELLER AFFILIATE, OR THEIR AGENTS, BROKERS, OR EMPLOYEES HAVE
MADE ANY REPRESENTATION OR STATEMENT TO PURCHASER CONCERNING THE
PROPERTY’S INVESTMENT POTENTIAL OR RESALE AT ANY FUTURE DATE, AT A
PROFIT OR OTHERWISE, NOR HAS SELLER OR ANY SELLER AFFILIATE OR THEIR
AGENTS, BROKERS, OR EMPLOYEES RENDERED ANY ADVICE OR EXPRESSED ANY
OPINION TO PURCHASER REGARDING ANY INCOME TAX CONSEQUENCES OF
OWNERSHIP OF THE PROPERTY.

(e) SUBJECT TO SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES UNDER THIS
AGREEMENT, PURCHASER REPRESENTS AND WARRANTS TO SELLER THAT
PURCHASER IS RELYING SOLELY ON PURCHASER’S INDEPENDENT ANALYSIS AND
INVESTIGATION OF THE PROPERTY AND PURCHASER ASSUMES THE RISK THAT AN
ADVERSE CONDITION OF THE PROPERTY MAY NOT HAVE BEEN REVEALED BY ITS
OWN DUE DILIGENCE. SELLER HAS NO DUTY TO INFORM, ADVISE, OR OTHERWISE
PROVIDE INFORMATION TO PURCHASER THAT SELLER MAY HAVE REGARDING THE
PROPERTY EXCEPT AS EXPRESSLY REQUIRED IN THIS AGREEMENT. ANY
INFORMATION, DOCUMENTS, OR REPORTS SUPPLIED OR MADE AVAILABLE BY
SELLER, WHETHER WRITTEN OR ORAL, OR IN THE FORM OF MAPS, SURVEYS, PLATS,
SOIL REPORTS, ENGINEERING STUDIES, ENVIRONMENTAL STUDIES, OR OTHER
INSPECTION REPORTS PERTAINING TO THE PROPERTY (COLLECTIVELY “SELLER
INFORMATION”) ARE BEING DELIVERED TO PURCHASER ON AN “AS-IS”, “WHERE
IS”, AND WITH ALL FAULTS BASIS, SOLELY AS A COURTESY. SELLER HAS
NEITHER VERIFIED THE ACCURACY OF ANY STATEMENTS OR OTHER INFORMATION IN
ANY OF THE SELLER INFORMATION, NOR ANY METHOD USED TO COMPILE THE
SELLER INFORMATION, NOR THE QUALIFICATIONS OF THE PERSON(S) PREPARING
THE SELLER INFORMATION. SELLER MAKES NO, AND PURCHASER WAIVES ANY,
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OR ARISING BY OPERATION
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OF LAW AS TO THE ACCURACY, COMPLETENESS, OR ANY OTHER ASPECT OF THE
SELLER INFORMATION.

(" SUBJECT TO SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES UNDER THIS
AGREEMENT, NEITHER SELLER NOR ANY SELLER AFFILIATE IS RESPONSIBLE OR
LIABLE TO PURCHASER OR ANY SUCCESSOR OR ASSIGNEE OF PURCHASER, AND
PURCHASER, ON ITS OWN BEHALF AND ON BEHALF OF ITS SUCCESSORS AND ASSIGNS,
RELEASES AND COVENANTS NOT TO SUE SELLER OR ANY SELLER AFFILIATE FOR ANY
CONSTRUCTION DEFECTS, ERRORS, OR OMISSIONS, OR ON ACCOUNT OF ANY OTHER
CONDITIONS AFFECTING THE PROPERTY, KNOWN OR UNKNOWN. PURCHASER IS
PURCHASING THE PROPERTY “AS-IS”, “WHERE IS”, AND WITH ALL FAULTS.
PURCHASER RELEASES SELLER AND ALL SELLER AFFILIATES AND THEIR
EMPLOYEES, OFFICERS, DIRECTORS, REPRESENTATIVES, AND AGENTS FOR ANY COST,
LOSS, LIABILITY, DAMAGE, EXPENSE, DEMAND, ACTION, OR CAUSE OF ACTION
ARISING FROM OR RELATED TO ANY CONSTRUCTION DEFECTS, ERRORS, OMISSIONS,
OR OTHER CONDITIONS AFFECTING THE PROPERTY, KNOWN OR UNKNOWN. THIS
RELEASE WILL BE GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS
EXPRESS TERMS AND PROVISIONS, INCLUDING, WITHOUT LIMITATION, THOSE
RELATING TO UNKNOWN CLAIMS, DAMAGES, AND CAUSES OF ACTION. THIS
COVENANT RELEASING SELLER AND ALL SELLER AFFILIATES IS A COVENANT
RUNNING WITH THE PROPERTY AND IS BINDING UPON PURCHASER, ITS SUCCESSORS
AND ASSIGNS.

THE PROVISIONS OF THIS SECTION 8.12 SURVIVE EACH CLOSING OR ANY EARLIER TERMINATION OF
THIS AGREEMENT.

Section 8.13  Rule of Construction.

Each party and its counsel have reviewed and revised this Agreement. The normal rule of construction to
the effect that any ambiguities are to be resolved against the drafting party may not be employed in the
interpretation of this Agreement or any amendments, schedules, or exhibits to this Agreement.

Section 8.14  Effective Date.

The “Effective Date” of this Agreement is the date that both parties have executed, or initialed any
changes to, the final version of this Agreement.

Section 8.15  Counterparts and Electronic Signatures.

This Agreement may be executed in one or more counterparts. Each counterpart is an original and proof
of this Agreement may be made without more than one counterpart. Electronic signatures are binding on
the party providing the electronic signatures.

Section 8.16  No Recording.

Purchaser covenants that neither it nor any successor or assign will record in any public records this
Agreement or any memorandum or affidavit relating to this Agreement. In addition to Seller’s remedies
in Section 6.2, if Purchaser breaches this Section 8.16, Purchaser will record a release of any such
memorandum or affidavit no later than five (5) days after request by Seller. This Section 8.16 survives
the Closing or earlier termination of this Agreement and Seller may enforce specific performance of
Purchaser’s obligations under this Section 8.16.
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Section 8.17  Exclusivity.

From the Effective Date until the earlier of the termination of this Agreement or the Second Closing,
Seller shall not solicit other offers for the Property or any portion thereof, market the Property for
development of any type, and shall not accept any unsolicited offers to purchase, lease or develop the
Property, including without limitation any offers that would serve as a “back up” purchase contract to this
Agreement, and Seller shall discontinue all discussions with other parties expressing an interest in
acquiring an interest in the Property.

Section 8.18  Waiver of Jury Trial.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF PURCHASER AND SELLER IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER
BASED ON CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF OR RELATING TO ANY OF THE
PROVISIONS OF THIS AGREEMENT OR ANY DOCUMENT DELIVERED IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY, WHETHER NOW EXISTING OR
HEREAFTER ARISING. EACH OF PURCHASER AND SELLER AGREES AND CONSENTS THAT EITHER
PARTY MAY FILE AN ORIGINAL COUNTERPART OR COPY OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.

Section 8.19  Termination.
In the event this Agreement is terminated after the occurrence of the First Closing but prior to the
occurrence of the Second Closing, such termination shall apply only to the Second Closing and the
purchase and sale of the Phase 2 Property and shall in no way affect the First Closing or the purchase and
sale of the Phase 1 Property.

[Signature page follows.]
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EXECUTED by Seller on this the £ 1 _day of FEBRUREY 2025,

SELLER:

CLEAR SPRINGS DEVELOPMENT GROUP LP,
a Delaware limited partnership

By: CSD GP LLC,
a Delaware limited liability company, its General Partner

By:  VILLAGE AT CLEAR SPRINGS OWNER LP,
a Delaware limited partnership, its sole member

By:  VILLAGE AT CLEAR SPRINGS DEVELOPER LP,
a Delaware limited partnership, its general partner

By: HINES VILLAGE AT CLEAR SPRINGS MEMBER LLC,
a Delaware limited liability company, its general partner

By:  HINES VILLAGE AT CLEAR SPRINGS ASSOCIATES LP,
a Delaware limited partnership, its sole member

By:  HINES INTERESTS LIMITED PARTNERSHIP,
a Delaware limited partnership, its general partner

By: M/Q/ »\/\/ /\%
Name: Andrew McGeor
Title: Senior Managing Director
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)
EXECUTED by Purchaser on this the Z-/ ‘,day of //tasrtunﬂy

PURCHASER:

GOOD HOUSING VA LLC,
a Virginia limited liability company

By:  Hart Properties VA, LLC,
a Virginia limited liability company
Its Co-Manag

By: e (SEAL)
Name: G. Kimball Hart
Title: Manager

By:  Cypress Real Estate Company LLC,
a Virginia limited liability company
Its Co-Manager

By —DoZ— . (sEAL)
Name: John T PAIErito
Title: Managing Member
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EXHIBIT A
THE PROPERTY

[Attached]
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EXHIBITB

Intentionally Omitted.
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EXHIBIT C

[subject to title company review]

Prepared by:
(VSB # )

Parcel ID No.:
Consideration: $
Assessment: $
SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED (this “Deed”) is made as of ,20___ by
, to be indexed as grantor (“Grantor”), to
, a , to be indexed as grantee (“Grantee”), having

an address of

For and in consideration of the sum of Ten and No/100 Dollars and other valuable consideration to
Grantor paid by the Grantee, the receipt and sufficiency of which are acknowledged, Grantor and Grantee
agree as follows:

1. Conveyance and Warranty of Title.

Grantor GRANTS, SELLS, and CONVEYS to Grantee, subject to the Permitted Exceptions (defined
below), all of the real property more particularly described on Exhibit 1 attached hereto and made a part
hereof for all purposes, together with the improvements thereon and all of Grantor’s rights to
appurtenances, easements, adjacent streets and alleys, strips, and gores (collectively, the “Property”).

TO HAVE AND TO HOLD the Property, subject to the Permitted Exceptions, together with all and
singular the rights and appurtenances thereto in anywise belonging, to Grantee, its successors and assigns,
forever; and Grantor binds itself, its successors and assigns, to WARRANT AND FOREVER DEFEND
all and singular the Property to Grantee, its successors and assigns, against every person whomsoever
lawfully claiming or to claim the same or any part thereof, by, through, or under Grantor, but not
otherwise.

2. Permitted Exceptions.

This Deed is made, and is accepted by Grantee, subject to the restrictions, easements, covenants,
encumbrances, and liens described on Exhibit 2 attached hereto and incorporated herein by reference for
all purposes (the “Permitted Exceptions”), but only to the extent same are valid, subsisting and, in fact,
affect the Property.

3. Taxes and Assessments.
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Grantee, by accepting delivery of this Deed, has assumed and agreed to pay the taxes and assessments for
the current year. Grantee’s acceptance of delivery of this Deed is evidenced by its recordation.

EXECUTED as of the date first written above.

[signature, acknowledgment and exhibits to be added]
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EXHIBITD
IRC SECTION 1445 CERTIFICATE

SUBJECT
PROPERTY: See Exhibit 1 attached to this Certificate

SELLER:

PURCHASER:

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property interest must
withhold tax if the transferor is a foreign person. To inform Purchaser that the withholding of tax is not
required upon the disposition of a U.S. real property interest by Seller, the undersigned hereby certifies
the following on behalf of Seller:

1. Seller is not a foreign corporation, foreign partnership, foreign trust, or foreign estate (as those
terms are defined in the Internal Revenue Code and Income Tax Regulations);

2. Seller is not a disregarded entity as defined in Income Tax Regulations Section 1.1445-
2(b)(2)(iii);

3. Seller’s U.S. employer identification number is ; and

4. Seller’s office address is: 555 13th Street, NW, Suite 400W, Washington, DC 20004.

Seller understands that this certification may be disclosed to the Internal Revenue Service by Purchaser
and that any false statement contained herein could be punished by fine, imprisonment, or both.

Under penalties of perjury, | declare that | have examined this certification and to the best of my
knowledge and belief, it is true, correct, and complete, and | further declare that | have authority to sign
this document on behalf of Seller.

EXECUTED as of the day of , 20

[signature, acknowledgment and exhibits to be added]
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EXHIBITE
PAA

[to be attached during the Inspection Period]
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EXHIBITF

Development Responsibilities Checklist

Responsible Party

Task Purchaser | Seller Note
Soils Testing
Soil certification for fill installed by Seller as part X
of Seller’s Work.
Soil certification for fill installed by Purchaser as X
part of Purchaser's Work.
. . X
Footing Inspections for Purchaser's Work.
. . X
Testing for Sidewalks On-Property
. . X
Testing for Off-Property Curb and Paving
. ) X
Testing for On-Property Curb and Paving
Engineering
. . X
Final Site Plan for the Property
Construction Plans and
Profiles (CPAP) in order
to accomplish Seller's
Work, is Seller's
responsibility. Rough
grading specifications to
be provided by Purchaser
(“GH”) for the Property
(aka for the LIHTC pads).
Seller shall perform
clearing and rough
grading of the Property
X along with any interim

CPAP and Interim Grading Plan for the Property

erosion & sediment
control / stormwater
BMPs as required by the
Seller's CPAP. Seller
shall cut, fill and grade the
Property as necessary in
accordance with the
Intermediate Grading Plan
(the “IGP”) that has been
approved by Purchaser
and Seller in writing and
in keeping with the
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requirements of the
applicable governmental
authorities. The
Purchaser's proposed
rough-grading
specifications / proposed
IGP is to be provided to
Seller no later than 180
days prior to the Inside
Closing Date for Phase 1
of the Property (with
limited modification as
required in Seller’s
reasonable opinion).

Master HOA Association

Surveying

LIHTC building stakeout

LIHTC building location surveys

Off-Property surveying for Seller's Work.

On-Property surveying pre-closing / surveying for
Seller's Work.

On-Property surveying post-closing / surveying
for Purchaser's Work.

Property boundary corners

Installed by Seller at time
of Phase 1 closing of the
Property.

LIHTC Wall checks

Horizontal & Vertical Control for LIHTC
construction

Telephone, Power, Cable control stakeout

For mainline / bulk feed
only to property line or to
transformer.

Stakeout for Seller’s Rough Grading Work

Stakeout grades for final grading on LIHTC lot

Rough Grading check

One time at Phase 1
Property closing.

Temporary property corners for utility
installations for backbone installation
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Retaining Walls

Retaining walls (Off-lot)

If any

Retaining walls (On-lot or connected to building):

If any

If shown on site plan

If not shown on site plan and <= 2vf

If not shown on site plan and > 2vf

If attached to LIHTC building

Bond and Escrows

VVA/VH bonding

Bonds / escrows for Seller's rough-grading work
on-Property

Bonds / escrows for Purchaser's work on-Property

County Bonds, Wetlands Permits, VDOT Permits
for Seller’s Work

County Bonds, Wetlands Permits, VDOT
Permits for Purchaser's Work

No Wetlands Permits are
anticipated for Purchaser's
Work. No VDOT Permits

are anticipated for

Purchaser's Work, other

than potentially a VDOT

entrance permit if

Purchaser's Work is not

complete at the time in

which the new Public
Road (roundabout)

fronting the Property is
accepted by VDOT.

Permits

Retaining Walls per approved site plans (off-lot)

Retaining Walls per approved site plans
(On-lot or attached to buildings)

If any
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Proffers

[UPDATE]

[UPDATE]

Noise attenuation requirements on LIHTC
buildings on Property.

Not any. None are

N/A | required by the approved
Noise attenuation fences/walls off-Property. CDP [ Proffers.
Review Fees
Off-Property Record/Easement Plats for Seller's X
Work

X

Seller's CPAP for Seller's Work on the Property

Purchaser's Site Plan (STPL) for the Property
Subdivision / Record Plat for creating the X
Property
Inspection Fees
Building/unit re-inspection fees
VA/VH Inspections & Fees
Clearing/Demolition

. . X

Clearing per approved Grading per Seller’s plans
Demolition and Removal of Debris to complete X

Seller’s scope of work As necessary
Erosion Control
Before any of Purchaser's Work begins:
Overall site controls installation per Seller’s X
plans Per Seller's CPAP.
. . X
Maintenance of silt controls

X

Maintenance and cleanout of sediment ponds
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After any of Purchaser's Work begins:

Erosion controls / BMPs installation per
Purchaser's Site Plan

Maintenance of perimeter silt controls for the
Property

Maintenance of silt controls on-Property and for
any off-Property areas affected by Purchaser's
Work

Maintenance and cleanout / cleanup of sediment
ponds and access roads.

Purchaser responsible for
impacts / damages caused
by Purchaser's
construction activity

Removal of overall site perimeter controls on-
Property

Removal of overall site perimeter controls off-
Property

Earthwork

Rough grading of the Property

Construction Plans and
Profiles (CPAP) in order
to accomplish Seller's
Work, is Seller's
responsibility. Rough
grading specifications to
be provided by Purchaser
(“GH”) for the Property
(aka for the LIHTC pads).
Seller shall perform
clearing and rough
grading of the Property
along with any interim
erosion & sediment
control / stormwater
BMPs as required by the
Seller's CPAP. Seller
shall cut, fill and grade the
Property as necessary in
accordance with the
Intermediate Grading Plan
(the “IGP”) that has been
approved by Purchaser
and Seller in writing and
in keeping with the
requirements of the
applicable governmental
authorities. The
Purchaser's proposed
rough-grading

PURCHASE AND SALE AGREEMENT

Exhibit F



specifications / proposed
IGP is to be provided to
Seller no later than 180
days prior to the Inside
Closing Date for Phase 1
of the Property (with
limited modification as
required in Seller’s
reasonable opinion).

Remove unsuitable materials on Property per
Geotech report, and replace as-needed with
suitable materials per Seller's geotechnical

consultant.

If necessary, prior to
Purchaser’s possession of
Property.

Supply stockpile of suitable fill dirt on Property.

If shown / requested by
Purchaser on Purchaser's
proposed IGP, and the
agreed IGP, then Seller
will provide prior to
Property closing.

Blasting/Hoe Ram off-Property utilities

Blasting/Hoe Ram for utilities on-Property.

If shown / requested by
Purchaser on Purchaser's
proposed IGP, and the
agreed IGP, then Seller
will provide prior to
Property closing.

Removal of excess dirt from Property.

Geotechnical certification for Seller’s work

Geotechnical certification for Purchaser’s work

Fine grading - and any other earthwork on-
Property, beyond Seller's Work as shown in the
agreed IGP.

Removal of rock generated by work associated
with IGP achievement

Removal of rock generated by Purchaser’s work

Sanitary Sewer

Sanitary sewer main off-Property and brought to
Property-line.

Seller to provide the
sanitary connection to the
Property at the
Southernmost most paved
road access to the
Property (the Southwest
corner of the Property).
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Purchaser's CPAP plans
as currently drafted show
the sanitary sewer invert
at the Property line being
an elevation of 333.19'.

Sanitary sewer work on-Property.

Plumbing permits

Sewer tap fees

Storm Sewer

On-Property permanent storm sewer.

Off-Property permanent storm sewer and
connection to adjacent off-Property "regional”
pond.

Watermain

Off-Property main water line , connections, and
fire hydrants. Water-main brought to property
line.

On-Property main water line , connections, and
fire hydrants.

Water-line work on-Property.

Plumbing permits

Installation of laterals, water crocks, and meters.

Fireline to LIHTC building and backflow devices.

Water tap fees paid at building permit.

Dry Utilities

Preparation of load letters

GH to provide
information as needed

Load letter to utility companies

Coordination and installation of mainline feeds to
Property

Set Transformer on Property, and establishing
correct grade for transformers

If transformer is proposed
within ten (10) feet of
Western Property line,
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and at a terminus of the
mainline feed, then the
installation of the
transformer may be
facilitated by Seller. But
if Purchaser's desired
location is requiring on-
Property extension of
mainline feed to enable
the transformer closer to
the Purchaser's
Building(s), then
coordinating the setting of
the transformer by
NOVEC would be the
responsibility of the
Purchaser - and if this is
the case, Seller will still
facilitate with NOVEC’s
overall plan for the Seller
site of Village at Clear

Springs.
Coordination of new utility easements off- X
Property
Coordination of new utility easements on- X
Property
Individual services/conduit system installation X
on-Property
. . X
Conduit installation on-Property
. —_ X
Blasting/Hoe Ram off-Property utilities.
. - X
Blasting/hoe ram for utilities off-lot
If shown / requested by
Purchaser on Purchaser's
X proposed IGP, and the
agreed IGP, then Seller
will provide prior to
Blasting/Hoe Ram for utilities on-Property. Property closing.
— . . X
Coordination of unit connections
. . . X
Scheduling of unit connections
X

Unit connections fees

Concrete Work
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Off-Property concrete work

On-Property concrete work

Paving

Streets and parking On-Property.

Constructed by Purchaser.
Cost to install 54 spaces to
be reimbursed by Seller.

Paving and trails off-Property.

Signage and Striping (including temp signs)

Off-Property signage and striping.

On-Property signage and striping.

Streetlights

On-Property streetlights

Off-Property streetlights

Seeding/Sodding, Landscaping & Irrigation

Temp seeding prior to closing.

Off-Property Seeding/Sodding, Landscaping &
Irrigation (if any irrigation)

On-Property Seeding/Sodding, Landscaping &
Irrigation (if any irrigation)

Fencing

Tree protection fencing per Seller's CPAP.

Tree protection fencing per Purchaser's Site Plan

Off-Property Fencing / railings otherwise

If any required.

On-Property Fencing / railings otherwise

If any required.

Mowing and Maintenance

Grass mowing of Property until closing.

Grass mowing of Property after closing.

PURCHASE AND SALE AGREEMENT

Exhibit F















EXHIBIT J
SWM & BMP Plan

[Attached]

PURCHASE AND SALE AGREEMENT Exhibit J
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this “Amendment”)
is made and entered into effective as of June 2, 2025, by and between CLEAR SPRINGS
DEVELOPMENT GROUP LP, a Delaware limited partnership (“Seller”), and GOOD HOUSING VA
LLC, a Virginia limited liability company (“Purchaser”) (Seller and Purchaser are, collectively, referred to
as the “Parties”).

RECITALS

A. Seller and Purchaser are parties to that certain Purchase and Sale Agreement effective as
of February 24, 2025 (“Agreement”), relating to the purchase of certain real property and other assets
located in Loudoun County, Virginia, as more specifically described in the Agreement.

B. Seller and Purchaser now desire to amend the Agreement subject to the terms of this
Amendment.

AGREEMENT

NOW, THEREFORE, in consideration of mutual promises and agreements herein contained and
for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Purchaser hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated into this Amendment as if fully set
forth herein.

2. Inspection Period. The first sentence of Section 3.2(a) of the Agreement is hereby deleted
in its entirety and restated as follows:

As such term is used herein, the “Inspection Period” shall
mean the period commencing on the Effective Date and
expiring at 5:00 p.m., Loudoun County, Virginia time on
June 17, 2025. This Agreement shall terminate
immediately upon the expiration of the Inspection Period
unless, prior to such time, Purchaser has elected, in its sole
and absolute discretion, to proceed with the transaction
described herein by delivering written notice thereof to
Seller (the “Notice to Proceed”)

3. Approved Description. The Approved Description is set forth on Exhibit A attached hereto
and incorporated herein for all purposes.

4. Effect. The Agreement is hereby amended to the extent necessary to give effect to this
Amendment, and the terms of this Amendment shall supersede any contrary terms in the Agreement. All
references in the Agreement to “this Agreement” shall be deemed to refer to the Agreement as amended
hereby. In all other respects, the terms and conditions of the Agreement shall remain unmodified and are
hereby ratified by the Parties. Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Agreement.

5. Additional Provisions. The Agreement, including this Amendment, constitutes the entire
agreement between Seller and Purchaser with respect to the subject matter hereof. This Amendment shall
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not be effective until it is executed and delivered by both Seller and Purchaser, which may be executed in
counterparts and by electronic signature.

6. Ratification. Except as expressly modified herein, the terms and conditions of the
Agreement shall remain unchanged and in full force and effect. The Agreement, as modified by this
Amendment, is hereby ratified and affirmed in all respects. If anything contained in this Amendment
conflicts with any terms of the Agreement, then the terms of this Amendment shall prevail.

7. Successors and Assigns. This Amendment shall be binding upon, and inure to the benefit
of, the Parties hereto and their respective successors and assigns.

8. Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be an original and all of which together shall constitute but one and the same instrument, and
facsimile signatures shall be deemed to be original signatures and of the same force and effect. Signatures
to this Amendment delivered electronically or in pdf format shall be deemed an original signature and fully
effective as such for all purposes.

[Signature Page Follows]
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[Signature Page to First Amendment to Purchase and Sale Agreement)

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed, sealed
and delivered as of the date first written above.

PURCHASER:

GOOD HOUSING VA LLC,
a Virginia limited liability company

By: Hart Properties VA, LLC,
a Virginia limited liability company,
its Co-Manager

By:
Name: G. Kimball Hart
Title: Manager

(SEAL)

By: Cypress Real Estate Company LLC,
a Virginia limited liability company,
its Co-Manager

By: j (SEAL)

Name: John T. Pellerito
Title: Managing Member
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[Signature Page to First Amendment to Purchase and Sale Agreement)

SELLER:

CLEAR SPRINGS DEVELOPMENT GROUP LP,
a Delaware limited partnership

By: CSD GP LLC,
a Delaware limited liability company, its General Partner

By:  VILLAGE AT CLEAR SPRINGS OWNER LP,
a Delaware limited partnership, its sole member

By:  VILLAGE AT CLEAR SPRINGS DEVELOPER LP,
a Delaware limited partnership, its general partner

By: HINES VILLAGE AT CLEAR SPRINGS MEMBER LLC,
a Delaware limited liability company, its general partner

By: HINES VILLAGE AT CLEAR SPRINGS ASSOCIATES LP,
a Delaware limited partnership, its sole member

By: HINES INTERESTS LIMITED PARTNERSHIP,
a Delaware limited partnership, its general partner

DocuSigned by:
By: U(Myw/ McLrorn.

Title: Senior Managing Director
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http://www.energystar.gov/index.cfm?c=bldrs_lenders_raters.nh_v3_guidelines
http://www.epa.gov/indoorairplus/indoor-airplus-compliant-low-emission-products
http://www.epa.gov/indoorairplus/indoor-airplus-compliant-low-emission-products
https://www.scsglobalservices.com/floorscore
https://www.regulations.gov/document?D=EPA-HQ-OPPT-2016-0461-0001
https://www.regulations.gov/document?D=EPA-HQ-OPPT-2016-0461-0001
http://greenguard.org/en/certificationprograms.aspx



http://www.greenseal.org/portals/0/documents/standards/gs-11/gs-11_paints_and_coatings_standard.pdf
http://www.greenseal.org/portals/0/documents/standards/gs-11/gs-11_paints_and_coatings_standard.pdf
http://greenwisepaint.com/performance-standards
http://www.hpva.org/hpva-national-consensus-standards
http://www.paintinfo.com/mpi/approved/Specification_index.shtml
http://www.resnet.us/standards/RESNET_Mortgage_Industry_National_HERS_Standards.pdf
http://www.resnet.us/standards/RESNET_Mortgage_Industry_National_HERS_Standards.pdf
https://www.scsglobalservices.com/files/standards/scs_stn_ec10-3-2014_051614.pdf
https://www.scsglobalservices.com/files/standards/scs_stn_ec10-3-2014_051614.pdf















https://www.energy.gov/eere/buildings/certification-organizations-doe-efficient-new-homes
https://www.energy.gov/eere/buildings/certification-organizations-doe-efficient-new-homes


















https://www.energy.gov/eere/buildings/certification-organizations-doe-efficient-new-homes
https://www.energy.gov/eere/buildings/certification-organizations-doe-efficient-new-homes



https://www.energystar.gov/sites/default/files/asset/document/Technical%20Bulletin_Pre-Drywall%20Inspection_Final.pdf























































































































































































































































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)






Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)






Tab K:

Documentation of Development Location:



Clear Springs
Apartments Phase |



Jake Lanza
Line

Jake Lanza
Text Box
Clear Springs Apartments Phase I


[Clear Springs Apartments Phase ||



Jake Lanza
Line

Jake Lanza
Text Box
Clear Springs Apartments Phase I


Clear Springs
Apartments Phase |



Jake Lanza
Line

Jake Lanza
Text Box
Clear Springs Apartments Phase I


Tab K.1

Revitalization Area Certification



























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






Tab N:

Homeownership Plan






Tab O:

Plan of Development Certification Letter






Tab P:

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






Tab Q:

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






Tab R:

Documentation of Utility Allowance calculation














































































































http://www.d3g.com/



http://www.d3g.com/

Tab S:

Supportive House Mandatory
Certification and Documentation






Tab T:

Funding Documentation






Tab U:

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






Tab V:

Nonprofit or LHA Purchase Option or Right of First
Refusal






Tab W:

Internet Safety Plan and Resident Information Form























































































Tab X:

Marketing Plan for units meeting accessibility
requirements of HUD section 504












Tab yY:

Inducement Resolution for Tax Exempt Bonds






Tab Z:

Documentation of team member's Diversity, Equity
and Inclusion Designation or Veteran Owned Small
Business certification






Tab AA:

Priority Letter from Rural Development






TAB AB:

Social Disadvantage Certification or Veteran
Owned Small Business Certification
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