CONTRACT OF SALE Z_i—”—i

THIS CONTRACT OF SALE (the “Contract™) is hereby entered into as of this %\ \
day of YY\ & . 2015 (the “Effective Date™), by and between Reston Association, Inc. a
Virginia non-stock corporation (the “Buyer”), and Lake Newport, LLC, a Virginia limited
liablity company (the “Seller”).

RECITALS:

A Seller is the owner of (i) certain improved real property containing approximately
3.48 acres of land located in Fairfax County, Virginia (the “County™), identified as County Tax
Map Number 0172-01-0022, as more particularly described on Exhibit “A” attached hereto and
incorporated herein by this reference (said real property, together with all improvements and
fixtures thereon and all rights, privileges, easements, benefits and agreements appurtenant
thereto, arc hereinafter collectively referred to as the “Property™, and the improvements and
fixtures located on said tract of land are hereinalter sometimes collectively referred to as the
“Improvements™), and (ii) certain equipment, furniture, furnishings, appliances, machinery,
apparatus and other items of personal property located in or on the Property or used in
connection with the ownership, use, operation or occupancy of the Property identilied in Exhibit

D (collectively, the “Personal Property™).

B. Seller desires to sell the Property and the Personal Property and Buyer desires to
purchase the Property and the Personal Property in accordance with the terms and conditions

hereinafter set forth.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual rights and obligations hereunder
and the Deposit (as hereinafier defined), Buyer hereby agrees to buy and Seller hereby agrees to
sell the Property and the Personal Property upon the terms and conditions hereinafter set forth.

1. Deposit. Within five (5) business days after the Effective Date of this Contract,

Buyer shall deliver to Stewart Title and Escrow, Inc. (the “Escrow Agent”) a deposit (the
“Dcposit™) in the amount of Twenty-Seven Thousand and No/100 Dollars ($27,000.00) in the
form of Buyer’s check or wire transfer of funds. Escrow Agent shall hold the Deposit in a
federally insured interest-bearing account reasonably acceptable to Seller and Buyer at a bank or
other financial institution reasonably acceptable to Seller and Buyer, and all interest accruing on
the Deposit shall be deemed to be a part of the Deposit for all purposes hereunder. Escrow
gent shall hold the Deposit in accordance with the terms of the escrow agreement attached
hereto as Exhibit “B” and incorporated herein by reference which shall be executed by Seller,
Buyer and Escrow Agent contemporaneously with delivery of the Deposit by Buyer to Escrow

Agent.



2. Purchase Price: Payment. The purchase price for the Property, the Personal
Property and all other rights and properties transferred, assigned or conveyed by Seller to Buyer
hereunder (the “Purchase Price™) shall be Two Million Six Hundred Fifty Thousand and No/100
Dollars (82,650,000.00). The entire Purchase Price shall be payable by Buyer in cash or by
certified or bank cashier’s check or wire transfer of funds at Closing (as hereinafter defined).

The Deposit shall be paid to Selier and applied to the Purchase Price at Closing.

3. Lotry onto Property: Study Period. Commencing on the Effective Date of this
Contract and for the entire term of this Contract, Buyer, at its sole cost and expense, shall have
complete access to the Property during normal business hours for the purpose of conducting such
surveys, soil borings, soil analyses, engineering tests and studies, environmental tests and
studies, economic and/or topographic tests, studies, and/or investigations, structural inspections
of the Improvements and any other tests, studies and/or investigations with respect to the
Property or the Improvements located thereon or the Personal Property as Buyer may deem
reasonably necessary in order to detcrmine whether the Property (including the Improvements)
and the Personal Property are suitable for Buyer’s intended use thereof, provided that: (i) Buyer
repairs any damage to the Property (including the Improvements) or the Personal Property
causcd in connection with such tests and studies; (ii) Buyer uses commercially reasonable efforts
to ensure that all such tests and inspections shall be conducted in such a manner so as to not
unreasonably disturb Seller or any of the tenants, or unreasonably interfere with any of the
Seller’s or its tenants” activities at the Property or operations of the Proeprty; (iii) such tests and
inspections shall not impair the structural integrity of the Property or any Improvements, or
effect or damage the operations of the building operating systems located within the Property;
and (iv) all tests, investigations and other studies conducted with respect to the Property shall be
completed by Buyer free and clear of all mechanic’s and materialmen’s liens, and Buyer shall
indemnify and hold Seller harmless from and against all costs, damages, expenses, liability,
actions, and causes of actions arising by reason of any services or materials provided for or on
behalf of Buyer with respect to the Property, and in that regard, it Closing does not occur in
accordance with this Contract, Buyer shall obtain and provide to Seller final lien waiv-rs (or
evidence of a satisfactory bond therefore) from all persons or parties who provided services or
materials with respect to the Property on Buyer’s behalf or at Buyer’s direction.

In the event that Buyer determines, in its sole discretion, that the Property (including the
Improvements) and the Personal Property are not suitable for Buyer’s intended use thereof, then
Buyer may terminate this Contract by delivery of written notice thereof to Seller on or before
April 24,2015 (the “Study Period™), and thereupon the parties hereto shall have no further rights
or obligations hercunder except for those rights and obligations which specifically survive
termination hereunder and the Deposit shall be returned to Buyer. If Buyer fails to provide
Seller with a notice of termination during the Study Period, then Buyer shall be deemed to have
elected to proceed to Closing. If Buyer does not purchase the Property for any reason other than
Seller's default, Buyer agrees to furnish Seller, without cost to Seller, with copies of all
engincering and environmental reports and studies, title reports, and/or surveys that Buyer has
had prepared concerning the Property, its status, and its possible uses, provided, however, that
Buyer shall not be deemed to have made any representation or warranty regarding the content or
completeness of same.



Buyer represents and warrants to Seller that Buyer currently has and shall maintain
reasonably adequate liability insurance covering the actions of Buyer and Buyer's agents and
employees, contractors and invitees until the expiration ol Buyer liability under the following
indemnity. Notwithstanding anything contained herein to the contrary, Buyer’s repair and
indemnification obligations under this Paragraph 3 shail survive Closing or termination of this
Contract (regardless of the reason for termination), as the case may be, for a period ot one vear

In the event that this Contract is terminated for any reason other than a default by Seller,
within five (5) business days after such termination, Buyer shall deliver to Seller, at no cost to
Seller, for informational purposes, without any representations or warranties, express or implied,
and excluding marketing or other proprietary materials, copies of all studies, reports, surveys and
engineering analyses which Buyer has obtained with respect to the Property.

4. Delivery of’ Documents. On or belore the expiration of five (3) business davs
atter the Effective Date of this Contract, to the extent not previously delivered, Seller azrees to
deliver 1o Buyer, at no cost or expense to Buyer, legible, true and correct copies of all ol the
following documents that relate to the Property (including the Improvements) or the Personal
Property which exist and are in the actual possession of Seller, or Seller shall deliver written
notice lo Buyer certilying to Buyer that any of the following items do not exist, are not within
Seller’s possession, or do not affect or relate to the Property or the Personal Property:

(a) the most current title insurance commitment or title policy for the
Property, together with a copy of all instruments referenced as exceptions to title in such
commitment and/or litle policy;

(b) real estate and personal property tax bills for the current year and the
immediately preceding three (3) tax years and any special assessments or notices relating to the
Property or the Personal Property,

(c) operating statements of expense for the Property for the prior three (3) full
calendar vears and the most current operating statenients of expense for the current calendar

\ Edr.

(d) the most recent survey and as-built survey, PRC plans. site plans,
subdivision plans, easement plats, construction plans, repair plans, estimates or proposals,
engineering plans, specitications and architectural plans and renderings for the Property
(collectively, the “Engineering Materials”);

(e) all insurance policies or certificates of insurance presently in cffect
covering the Property and/or the Personal Property;

(H all service contracts, construction and development contracts, maintenance
conlracts, engineering contracts, landscaping contracts, architectural contracts and all other
contracts, agreements and other documents pertaining to the operation. maintenance, repair.
management and/or leasing of the Property in effect with respect to the Property as of the



Efiective Date of this Contract. tozether with all amendments. modifications and extensions
thereof (collectively, the “Service or Repair Contracts™),

(&) all licenses. permits, zoning variances. PRC development plans. zoning
determinations or verilications, spectal permits, occupancy permits, special exceptions or other
similar zoning approvals and all other governmental authorizations relaring to the use and
operation of the Property (collectively, the “Permits™);

(hy  all documents relating to lawsuits, proceedings before any governmental
authority or quasi-governmental authority with respect to the ownership, use, operation,
maintenance, management and’or leasing of the Property, to which the Seller has actual
knowledge:

(1) all warranties and guaranties relating to the Propertv or the Personal
Property (collectively, the “Warranties”),

w any notices received from any governmental authorities or other parties
relating to any rcal cstate or personal property taxes, violations or alleged violations relating to
the Property or the Personal Property, to which the Seller has actual knowledge; and

In the event that Seller fails to deliver any of the foregoing documents to Buver
within such five (5) business day period, then the Study Period shall be extended by one (1) day
for each day after the expiration of such five (5) business day period untilSeller delivers to
Buyer copies of all of the foregoing documents or a statement that they do not exist.

3. Closing Date. Provided that all conditions precedent to Buyer’s obligation fo
proceed to closing hereunder have been satistied or waived, closing under the termis of this
Contract (the “Closing™) shall be held at the offices of Escrow Agent, or such other location in
the Northern Virginia area selected by Buyer, on or before July 31, 2015 (the “Outside Closing
Date™), subject to extension at any time that the date of Closing or the Outside Closing Date is
extended under the terms of this Contract

6. Conveyance. The Property is to be conveyed by Special Warranty Deed (the
“Deed”) and the Personal Property is to be conveyed by Bill of Sale (the “Bill ot Salc™) to Buver
or to such person or entity as Buver may designate to take title to the Property prior (o or at
Closing, subject to the limitation on assignment under Paragraph 25 below.

7. Expenses.  Subject to prorations described in Section 8 of this Contract, Seller
agrees to pay at Closing, the cost of the preparation of the Deed, Bill of Sale and other transter
documents, the cost of obtaining releases of all monetary liens encumbering the Property, the
Virginia Grantor’s Tax, the Regional Congestion Relief I'ee and Seller’s attorneys’ fees. Buver
shall pay all other Closing expenses.

8. Prorations. Real estate taxes, all operating and utility costs with respect to the
Property, charges under any Service Contracts and any other expenses in connection with the
maintenance and operation of the Property are to be prorated to the date of Closing and paid to or



by Buver thereafter. with Buyer being treated as the owner of the Property on the daie of Closing
for purposes of such proration, as follows:

(a) Taxes. Real estate taxes. Personal Property taxes and assessments for the
year in which Closing is held shall be prorated on the basis of a three hundred sixty-five (363)
day vear (with such real estate taxes to be adjusted according to the certificate ot taxes issued by
the appropriate authorities of the appropriate junsdiction).  However, assessments for
improvements, if any, completed prior to the date of Closing hereunder, whether assessment
therefor has been levied or not. shall be paid by Seller or Buyer shall receive a credit for such
assessments at the time of Closing.

(b) Utilities. Prior to the end of the ieaseback period defined in Paragraph 21
herein, Closing. Buyer and Seller shall notity all public and private utilities providing services to
the Property of the prospective change in ownership and direct that all future billings tor such
utilities be made to Buyer or its designee, at a specified address. with no interruption of service

() Operating Costs. Buyer and Seller hereby acknowledge and agree that the
amounts of all telephone, electric, sewer, water and other utility bills, trash removal bills,
janitorial and maintenance service bills and any other operating expenses relating to the Property
and allocable to the period prior to the date of the end of the leaseback period defined in
Paragraph 21 herein, (collectively, “Seller’s Utilities”) shall be determined and paid by Seller.
Seller shall have all utility meters read as of the date of Closing. Seller shall further use
reasonable efforts to obtain from the provider ot Seller’s Utilities all other service statements and
bills of account. Buyer shall cause all Seller’s Utilities to be placed in Buyer’s name as of the
date of the end of'the leaseback period detined in Paragraph 21 herein.

(d) Survival. The provisions ot this Paragraph 8 shall survive Closing

9. Title. As of the date of Closing, title to the Property is to be good of record and in
fact, fully marketable and insurable by a recognized title insurance company of Buyer’s selection
authorized to do business in the Commonwealth of Virginia at regular rates without exception.
except for such matters which Buyer determines, in its sole discretion, are acceptable to Buyer.
Buyer agrees to obtain a title report or title commitment covering the Property within the Study
Period (the “Title Commitment™). Buyer shall identify in writing to Seller on or belore the
expiration of the Study Period any matters reflected on the Title Commitment which are not
acceptable to Buyer (“Title Objections™). In addition, Buyer may, at its option, obtain a current
survey of the Property (the “Survey™) during the Study Period, and Buyer shall be entitled to
identify any matters reflected on the Survey as Title Objections in the same manner as Buyer 1s
entitled to identify any matters reflected on the Title Commitment as Title Objections as set forth
above. Notwithstanding anytliing herein to the contrary, if’ Buver does not provide a notice of
Title Objection(s) (a “Tile Defect Notice™) during the Study Period, Buyer shall be deemed to
accept title to the Property in its condition existing on the Eftective Date as disclosed by the Title
Report, and all exceptions thereon (the “Permitled Exceplions”), with the exception of Monetary
Encumbrances (defined below). It Buyer has timely provided Seller with a Title Defect Notice,
Seller shall notify Buver in writing (“Sefler’s Response”) within five (5) davs after receipt
thereot as to Title Objections, il any, that Seller has elected to cure, and Seller shall promptly



take such action as s necessary to cure such Title Objection(s) at its expense. If no Seller’
Response is given with regard to anv Title Objection(s), then Seller shall be deemed to hav
clected not to cure or cause the cure of all such Title Objection(s).

S
C

As to any Title Objection(s) which Seller does not so affirmatively elect to cure in a
Seller’s Response, Seller shall have no obligation to effect any cure thereof, and Buver may
thereupon elect either to (i) terminate this Contract by giving written notice thereof to Seller no
later than ten (10) days after Buyer has delivered the Title Defect Notice to Seller (in which
event the Deposit shall be returned to Buyer and the parties hereto shall have no further rights or
obligations hereunder except those which specifically survive termination hereunder. or (ii)
waive any Title Objections which Seller has elected (or is deemed to have elected) not to attempt
to cure, in which event such waived Title Objections shall be deemed to be Permitted Exceptions
tor all purposes under this Contract, and the parties shall proceed hereunder.

Buyer reserves the right to identify as Title Objections any matters (i) first occurring afler
the efiective date of the Title Commitnient, or (ii) first occurring after the effective date of any
Survey obtained by Buyer during the Study Period (or any Survey matters arising after the final
day of the Study Period it Buyer does not obtain a Survey during the Study Period), which are
unacceplable to Buyer (the “Subsequent Title Objections”). Buyver must deliver written notice to
Seller of any Subsequent Title Objections within fifteen (15) days afier Buyer obtains actual
knowledge of the existence thereof (any such new matters which are not identified as Subsequent
Title Objections by delivery of written notice by Buyer to Seller within such fificen (15) day
period shall thereafier be conclusively deemed to be Permitted Exceptions for all purposes under
this Contract). If Buyer delivers written notice to Seller of Subsequent Title Objections as set
torth above, then the same elections, procedures and time periods as set forth above in the
mnmediatcly preceding paragraph of this Paragraph 9 with respect to Title Objections (including,
without himitation, Buyer’s right to terminate this Contract or waive the Subsequent Title
Objections) shall also apply to such Subsequent Title Objections.

As to any Title Objection(s) or Subsequent Title Objection(s) which Seller does
atfirmatively elect 1o cure in a Seller’s Response, if Seller, acting in good taith, is unable to cure
the same in a manner reasonably acceptable to Buyer and to Buyer’s title insurance company on
or betore the Closing Date, then Buyer shall, at its option, either (i) terminate this Contract by
delivery of written notice thereof to Seller, and the parties hereto shall have no further rights or
obligations hereunder except for those rights and obligations which specifically survive
termination hereunder, and the Deposit shall be returned to Buyer, or (ii) waive such Title
Objections or Subsequent Title Objections, without cure by Seller of such waived Title
Objection(s) or Subsequent Title Objection(s), in which event the same shall be deemed to be
Permitted Exceptions and the parties shall proceed to Closing. Notwithstanding the foregoing, in
the event that any the uncured Title Objection(s) arises as a result of Sellei’s breach of Seller’s
representations and warranties in Paragraph 10.A.(iii) below, then Buyer shall be entitled to
exercise its rights and remedics as set forth in Paragraph 10.D. below.

Seller agrees to pay and discharge all monetary defects, which shall include all defects
such as deeds of trust. mechanics’ liens, tax liens or other liens or charges that can be discharged
and released by the pavment of the obligation directls or indirectly secured thereby by



application of Seller’s net proceeds from Closing (“Monetary Encumbrances™): provided.
however, that Scller shall have no liability to pay any liens recorded against the Property that
result or artse from any acts or failure to act on the part of Buyer or anyone acting on behall of
Buyer. and any such liens shall be deemed to be permitted Title Objections.

10. Representations and Warranties of Seller and Buver.

(a) Seller warrants and represents to Buver as follows:

(1) To Seller’s actual knowledge, all of the documents delivered to
Buyer pursuant to Paragraph 4 above are true, correct and complete copies of all such documents
and any amendments or extensions thereof, and there has been no material change in the status of
the information provided in such documents. To Seller’s actual knowledge, Seller is not
presently in default under any Service Contracts, Permits or Warranties, and no other party is
presently in default thereunder and no event has occurred thereunder which would constitute a
detault after the expiration of any applicable cure period.

(i) After the Effective Date hereof, Seller shall not (a) grant any
easements and/or rights-of-way and’or other encumbrances over or through the Properts, (b)
enter into any new leases or Service Contracts affecting all or any portion of the Property or
amend, cancel or modify any existing Service Contracts, (c) enter into any agreements or any
zoning profters or other commitments affecting the Property or the Personal Property. (d) further
encumber the Property or the Personal Property (except in connection with refinancing existing
obligations, such refinancing not to exceed $1,400,000.00), or (e) allow any existing
lmprovements or natural deposits (o be wasted, removed, sold or in anv way encumbered.
without in each instance obtaining the prior written consent of Buyer, which consent may be
withheld by Buyer in its sole discretion.

(i) Seller has not received notice of any violations of law or municipal
ordinances, orders or requirements noted or issued by any governmental department or authority
having jurisdiction over or aftecting the Property or the Personal Property, nor does Seller have
any knowledge of any such violations. If Seller learns or receives notice of any such violations
during the term of this Contract, then Seller shall promptly deliver written notice thereof to
Buyer accompanied by a true and complete copy of any written notices oblained by Seller
relating to such violation(s).

(1v)  All bills and claims for labor performed and materials furnished to
or for the benefit of the Property for all periods prior to the Effective Date of this Contract have
been or as of the date of Closing, will be paid in full, and on the date of Closing there shall be no
mechanics” liens or materialmen’s liens, whether or not perfected, on or affecting any portion of
the Property, and if there shall be any such liens, Seller shall obtain the release of the same on or
before the date of Closing so that Buyer’s owner’s policy of title insurance shall contain no
exception for such liens. However, any bills, claims or liens relating to or arising from Buyer’s
pre-Closing activities on the Property are expressly excluded from the provisions of this
warranty. In connection therewith, Seller agrees, at Closing, to execute any affidavits and/or
customary agreements which may be required by Buyer’s title insurance company in order for



Buyer to obtain from such title insurance company an owner’s policy of title insurance covering
the Property without exception for mechanics’ liens or rights of partics in possession.

(v)  To Seller’s actual knowledge, there is no pending or threatened
condemnation or similar proceeding affecting the Property or any part thereof.

(vi)  Seller is a limited liability company dulyv organized and validly
existing under the laws of the Commonwealth of Virginia. Seller has the power 1o enter into this
Contract and to consummate the transaction contemplated herein, and the execution of this
Contract and the consummation of the transaction contemplated herein do not violate any of the
terms and provisions of the organizational documents of Seller or anv agreement, contract or
other instrument to which Seller is a party or is bound. The party exccuting this Contract on
behalf of Seller has the authority to execute this Contract on Seller’s behalf and to bind Seller
hereunder.  Seller is the sole owner of the Property and the Personal Property and all other
property rights and interests being transferred, assigned or conveved to Buyer hereunder and
shall continue to be the sole owner thereof during the entire term of this Contract and as of the
date of Closing.

(vii)  Seller has no actual knowledge of any special assessments having
been levied, threatened or pending against all or any part of the Property, or of any intended
) [=Eated S R
special assessments.

(vin) To Seller’s actual knowledge, there are no legal actions, suiis, tax
assessment appeals, zoning or rezoning actions, PRC plan applications, site plans or other legal
or admmisuative proceedings pending or, to Seller’s actual knowledge. threatened against Seller
¢including, without limitation, any voluntary or involuntary actions or suits pursuant to state or
federal bankruptcy or other creditors’ rights laws, statutes, rules or regulations) or affecting the
Property or the Personal Property before any federal, state, county or municipal department,
commission, board, bureau, agency or other governmental instrumentality, and Seller is not
aware of any facts which might result in any such action, suit or other proceedings.

(ix) To Seller’s actual knowledge, there are no parties in possession of
any portion ol the Property as lessces, tenants at will or at sufferance, trespassers or othernwise.

(x) Seller has not entered into any contracts, agreements,
commitments, letters of intent or other agreements of anyv kind with any party other than Buyer
relating to the sale of all or any portion of the Property, the Personal Property or any other
property rights and interests being transterred, assigned or conveved to Buyer hereunder which
are still in effect, except for agreements with lenders that will be extinguished prior to Closing.

(xi)  There are no contracts, commitments, profters, obligations. leases
or other agreements of any kind which relate to the Property other the Service or Repair
Contracts which are not recorded among the land records of the County or are not otherwise a
matter of public record other than the matters set forth on Exhibit *C” attached hereto and
incorporated herein by relerence.



(xii)  To Seller’s actual knowledge. there are no cemeterics or other
burial plots. archeological sites or historical sites located on the Property.

(xii)  All building permits, certificates of occupancy and other Permits
and authorizations necessary in connection with the construction, use. operation or occupancy of
the Improvements have been or will be obtained and fully paid for and in full force and effect
prior to the end of the Study Period, and valid and final certilicates of occupancy shall have been
issued for the Improvements prior to the end of the Study Period.

(xiv) Attached hereto as Exhibit “D” and incorporated herein by
reference is a true and complete inventory of all Personal Property owned by Seller and located
in or on the Property, or used in connection with the ownership, use, operation or occupancy of

the Property.

(xv)  The Improvements are in good operating condition and repair, and
there are no structural defects in the Improvements, except with respect to (a) the HVAC system
and (b) the roof and roof trusses, all of which Seller shall either repair to the reasonable
satisfaction of Buver or replace prior to Closing, or provide Buyer with a credit to the Purchase
Price in the (otal amount of mutually acceptable contract proposal(s) for the work to repair or
replace the same in accordance with all required governmental permits and approvals, such
contract proposals to be obtained and mutually agreed upon by the parties during the Studs
Period, and if, during the Study Period, the partics are unable to mutually agree, then either party
hereto may terminate this Contract prior to the end of the Study Period. Without limiting the
generality of the foregoing, all plumbing equipment, the eleciric wiring and fixtures in the
Improvements, and the water and sewage laterals presently serving the Improvements are in
good working order and condition. The Personal Propetty is in good operating condition and
repair, except as otherwise expressly stated herein.

(xvi) Seller is not on the list of “speciallv designated nationals™ or
“blocked persons™ compiled by the U.S. Treasury Department Office of Foreizn Assels Control,
as such lists may be updated, modified or supplemented trom time to time.

(h) Buyer warrants and represents to Seller as follows:

(1) Buyer is a corporation duly organized, validly existing and in guod
standing under the laws of the Commonwealth of Virginia. Buyer has the power to enter into
this Contract and to consummate the transaction contemplated herein, and the execution of this
Contract and the consummation of the transaction contemplated herein do not violate any of the
terms and provisions of the organizational documents of Buyer or any agreement, contract or
other instrument to which Buyer is a party or is bound. The parly executing this Contract on
behalf of Buyer has the authority to execute this Contract on Buyer’s behalf and to bind Buyer

hereunder.

(ii)  Buyer has not received any actual notice of any legal actions. suits.
claims, or other legal or administrative proceedings pending or threatened against Buyer which



might adversely altect Buver’s ability to consummate the transaction contemplated by this
Contract.

(1) Buyer is not a party is a party against whom any suit or action
could be detended on the ground of sovereign immunity.

(iv)  There is no action, suit or proceeding pending or, to the best of
Buyer’s knowledge, threatened against or affecting Buver in any court, before anv arbitrator or
before or by any governmenlal body that would affect Purchaser’s ability to perform its
obligations hereunder.

(v) Buyer is not acting. directly or indirectly, for or on behalf of anv
Person named on the list of “specially designated nationals”™ or “blocked persons™ compiled by
the U.S. Treasury Departiment Office of Foreign Assets Control, as such lists may be updated.
modified or supplemented from time to time.

(c) It shall be a condition precedent to Seller’s and Buyer’s obligation to close
hereunder that all of the representations and warranties of the other party contained in this
Paragraph 10 and in Paragraph 11 below shall be true and correct in all matcrial respects at the
date of Closing, just as though the same were made at such time. If at any time during the term
ot tlus Contract Buver or Seller learns or becomes aware of the fact that any of its
representations and warranties set forth herein are no longer true and correct in any material
respect, then such party agrees to prompily provide written notice thereof to the other party.
Buyer’s and Seller’s right to enforce such representations and warranties of the other party shall
survive Closing and shall not be merged into the Deed or any other documents detivered by
Seller at Closing.

(d)  1In the event that prior to Closing hereunder Buyer or Seller learns or is
informed that any of the representations and warranties of the other party (lhe “Breaching Party”)
set forth in this Paragraph 10 or in Paragraph 11 below are not true and correct in any material
respect, then the non-Breaching Party, at its option, may either (a) terminate this Contract by
delivery of written notice thereof to the Breaching Party and thereupon the Deposit shall be
delivered to Seller as liquidated damages pursuant to Paragraph 16.A. below (if Buyver is the
Breaching Party) or returned to Buyer (if Seller is the Breaching Party) and the parties hereto
shall have no further rights or obligations hereunder except for those rights and obligations
which specifically survive termination hereunder, or (b) proceed to Closing hereunder.
Notwithstanding clauses (a) and (b) above to the contrary, in the event that Seller is the
Breaching Party and the representation or warranty of Seller which is the basis for such breach
was either (x) not true in a material respect on the Effective Date of this Contract, or (v) was true
on the Effective Date of this Contract but was not true in a material respect at the time of Closing
as a result of a default or breach hereunder by Seller (rather than as a result of a change in
circumstances beyond the reasonable control of Seller), then in addition to Buyer’s right to elect
either of the options set forth in clauses (a) or (b) above, Buyer shall also be entitled to recover
trom Seller the reimbursement of all out-of-pocket costs and expenses incurred by Buyer in
connection with this transaction, not to exceed $60,000.00 in the aggregate, for attorneys’ fees,
engineers’ fees, building inspection and other consulting tees, title examination fees, Survey



fees, and all costs and expenses related to environmental, structural, soil and feasibility tests and
examinations (collectively, “Buyer’s Expenses™). Seller’s obligation to reimburse Buyer’s
Expenses to Buver as set lorth above shall survive termination ol this Contract. Seller and Buver
agree that to the extent that any of the representations and warranties set forth in this Paragraph
10 or in Paragraph 11 below are made by Seller to “Seller’s actual knowledge™ or other similar
language, Buyer shall be entitled to exercise its rights as set forth in clauses (a) and (b) above
(but not recover Buyer's Expenses from Seller) if the actual content and subject matter of the
particular representation or warranty is factually inaccurate or incorrect in any material respect.
even if Seller does not have any knowledge that the same is factually inaccurate or incorrect in
any material respect, unless Buyer first learned of such inaccuracy during the Study Period.

(e) Buyer acknowledges that Seller has atforded Buyer prior to Closing with
the full and complete opportunity to make its own independent investigation of the Property and
all matters pertaining thereto, including. without limitation, compliance of the Property with all
applicable laws regulation, rules, and ordinances, including, without limitation, environmental
laws, and land use ordinances. Buyer further acknowledges that, except for the representations
and warranties of Seller expressly stated above in this Paragraply, it is acquiring the Property
bused solely on its own independent investigation in an “as-is” condition at Closing without any
further representations and warranties, oral or written, including, without limitation, any
representations and warranties as to the current status of any matter except as such representation
or warranty may be expressly set forth in this Paragraph. This Paragraph shall survive the
Closing and the termination of this Contract

I Covironmental Matters. Seller hereby expressly represents and warrants to Buyer
that 1o Seller’s actual knowledge, no hazardous substances or hazardous malerials have been
released, deposited, stored or placed in, on, under or above the Property during Seller’s
ownership of the Property or prior to Seller’s ownership thereof, and to Seller’s actual
knowledge no such hazardous substances or hazardous materials currently exist in, on, under or
above the Property such that their existence would violate applicable laws, ordinances, statutes
and regulations. As used herein, all references to hazardous materials and raw materials.
products or waste of a toxic or hazardous nature shall mean and refer to hazardous waste as that
term is defined in the Resource Conservation and Recovery Act of 1976 (42 U.S.C. Section
6901, et. seq.), the Comprehensive Environmental Response Compensation and Liability Act of
1980 (42 U.S.C. Section 9601, et seq.), as amended by the Superfund Amendments and
Reuauthorization Act of 1986 (“SARA™) (42 U.S.C. § 9613), as the same may be further amended
or replaced by any similar law, rule or regulation, or under any other federal, state or local law,
ordinance, statute, rule or regulation, including, without limitation, any asbestos or asbestos-
related products and any oils or pesticides. Notwithstanding anvthing contained herein to the
contrary and in addition to any of Buyer’s other remedies hereunder, Seller agrees to indemnify.
defend and hold Buyer harmless from and against any and all costs, expenses. liabilities and
causes of action which may be incurred by Buyer or asserted against Buyer (including, without
limitation, clean-up costs, court costs, reasonable attorneys’ fees and claims and fines imposed
by any governmental agencies or third partics) in the event of a breach of Seller’s representations
and warranties, which are specifically limited to Seller’s actual knowledge, contained in this
Paragraph 11 which is first discovered by Buyer after Closing hereunder. The provisions of this
Paragraph 11 shall survive Closing.




12, Conditions to Closing In addition to all other conditions precedent contained mn
this Contract to Buyer's obligation to proceed to Closing hereunder, Buyer's obligation to
proceed to Closing is expressly contingent upon the satistaction ot the following conditions:

(a) There shall have occurred no material adverse change in the physical
condition of the Property or the Personal Property from the condition which existed as ol the
Ettective Date of this Contract.

(b) Scller shall have the Improvements inspected for pests (including. without
limitation, carpenter bees), and Seller shall have performed any recommended treatment

(c) Buyer shall have obtained the approval by referendum of its members to
purchase the Property as additional common area, in conformance with the Reston Deed on or

before June 1, 2015,

(d) Buyer shall have obtained lender approval of revenue financing in
conformance with Section 5.13(E) of the Reston Deed on or before July 1, 2013

In the event that on the date of Closing any of the conditions described in subparagraphs
(a), or (b) above, or as of June 1, 2015 the condition described in subparagraph (c¢) above, or as
of July I, 2015 the condition described in subparagraph (d) above, remain unsatistied, then
Buyer, at its option, may either (i) terminate this Contract by delivery of written notice thereof to
Seller within two (2) business days after the applicable deadline, and thereupon the parties hercto
shall have no further rights or obligations hereunder except for those rights and obligations
which specifically survive termination hercunder and the Deposit shall be returned to Buyer, or
(i) waive the satisfaction of such condition(s) and proceed to Closing hereunder.
Notwithstanding the foregoing. in the event that any of the foregoing conditions precedent to
Closing arc not satisfied on the date of Closing as a result of @ material breach by Seller of any of
its representations and warranties set forth in this Contract or as a result ot a default or breach by
Seller hereunder, then Buyer shall also be entitled to assert any rights and remedics provided ir
this Contract for any such breach or default.

13.  Seller’s Obligations at Closing. At the Closing hereunder, Seller shall do the

following:

(a) Execcute and deliver the Deed.

(b) Execute and deliver the Bill of Sale, whereby Seller transfers and conveys
to Buyer all of its right, title and interest in and to certain Personal Property identified in Exhibit
D, free and clear ot all liens, security interests and encumbrances.

(c) Execute and deliver an Assignment of Service or Repair Contracts,
assigning to Buver all of Seller’s right, title and interest under the Service or Repair Contracts.
Buyer shall assume Seller’s obligations under the Service or Repair Contracts as of the date of
Closing ~ Seller shall indemnify, defend and hold Buyer harmless from and against any and all



costs. expenses. habilities and causes of action arising or accruing under such Service or Repair
Contracts prior to the date of Closing, and Buver shall indemnify, defend and hold Seller
harmless from and against any and all costs, expenses, liabilities and causes ol action arising or
accruing under such Service or Repair Contracts on or after the date of Closing.

(d)  Execute and deliver an Assignment, whereby Seller shall assign to Buyer,
to the extent assignable, all of Seller’s right, title and interest in and to (i) all Warranties, (ii) all
governmental applications and Permits, and (iti) ail Engineering Materials.

(c) Deliver to Buyer a certitied resolution and/or any other evidence required
by Buyver’s title insurance company evidencing that the party executing this Contract and all
Closing documents on behalf of Seller is duly authorized and empowered to execute this
Contract and all documents necessary to consummiate the transaction under this Contract, and
upon the execution of such documents by said party, such documents shall be binding and

enforceable against Seller.

() Execute and deliver to Buyer a certificate to the ettect that all of the
representations and warranties of’ Seller pursuant w Paragraphs 10 and 11 hereof are true and
correct In all material respects as of the date ol" Closing, or specilving which ol such
representations and warranties are no longer true and correct in any material respect and
specifving the facts relating thereto.

(2) Deliver to Buyver original counterparts ot all Service or Repair Contracts,
Permits, governmental approval applications, and Engineering Materials not previously delivered
to Buyer, which are in Seller’s actual possession.

(h) Execute and deliver all such other customary documents and atfidavits
which may be required pursuant to the terms of this Contract, by the settlement agent or by
Buyer’s title insurance company in order to consummate Closing hereunder.

14, Buver’s Obligations at Closing At the Closing hereunder, Buyer shall do the
following:

(a) Pay the Purchase Price pursuant to Paragraph 1 above.

(h) Join in the execution of the Bill of Sale, Assignment of Service or Repair
Conltracts and Assignment pursuant to Paragraph 13 above.

{c) Execute and deliver to Seller a certificate to the effect that all of the
representations and warranties of Buyer pursuant to Paragraph 10 hereof are true and correct in
all material respects as of the date of Closing, or specifying which of such representations and
warranties are no longer true and correct in any material respect and specifying the facts relating

thereto.
{d) Execute and deliver all such customary documents and attidavits which

may be required pursuant to the terms of this Contract, by the setilement agent or by Buyer's title
insurance company in order to consummate Closing hereunder.



15 Opcration and Maintenance of the Property and Personal Property. After the
Effecuve Date of this Contract and until Closing, subject to the terms and conditions of this
Contract, Seller shall cause the Property and the Personal Property to be operated and maintained
in substantially the same manner as the Property and the Personal Property are presently operated
and maintained. In addition, during the period between the Effective Date hereof and Closing.
Seller, at its sole cost and expense, shall continue to maintain in full force and effect all
insurance policies currently maintained by Seller covering the Property and the Personal

Property.

16. Defaulls and Remedies.

(a) Buyer’s Default: Seller’s Remedy. In the event that either, (i) all of the
conditions precedent to Buyer’s obligations to proceed to Closing hereunder have been satisfied
or waived and Seller pecforms all of its obligations hereunder and Buyer fails to close on the
Property in breach of the terms of this Contract, or (ii) otherwise defaults hereunder, and fails to
cure such default within five (3) business days after receipt by Buyer of written notice of such
default trom Seller, then Seller, as its sole and exclusive remedy, shall be entitled to terminate
this Contract by delivery of written notice to Buyer and thereupon the parties hereto shall have
no further rights or obligations hereunder except for those rights and obligations which
specifically survive termination hereunder and the Deposit shall be delivered by Escrow Agent to
Seller and retained by Seller as full liquidated damages, in lieu of any other claims or causes of
action which may be available to Seller at law or in equitv by reason of such delault hercunder
by Buyer. The foregoing forfeiture of the Deposit to Seller is agreed upon as liquidated damages
by the parties hereto because of the difficulty of ascertaining the actual damages Seller may
suffer by reason of Buyer's breach ol this Contract. Notwithstanding the foregoing. Setler's right
to oblain and retain the Deposit as liquidated damages shall be in addition to, and not in lieu of.
Seller's righi to enforce Buyer’s indemnity and delivery obligations under this Contract.

(b) Seller’s Default: Buver’s Remedies. In the event that Buyer performs all
of its obligations hereunder and Seller fails to proceed to Closing in breach of the terms of this
Contract or otherwise defaults hereunder, and fails to cure such default within tive (3) business
days after receipt by Seller of written notice of such default from Buyer, then Buyer, at its option
and as its sole remedy, may either (i) terminate this Contract by delivery of written notice to
Seller, and thereupon the Deposit shall be returned to Buyer and the parties hereto shall have no
further rights or obligations hereunder except for those rights and obligations which specifically
survive termination hereunder and except that Buyer shall be entitled to recover Buver's
Expenses, not to exceed $60,000.00 in the aggregate (and pursue a cause of action to recover
Buyer’s Expenses), or (ii) scek to obtain specific performance of Seller’s obligations hereunder.

17. Parties Bound. This Contract shall inure to the benefit of and be binding upon the
parties hereto and their respective heirs, personal representatives, successors and assigns.

18. Commission. Secller and Buyer each warrant (o the other that they have dealt with
no agent or broker with respect to the transaction contemplated by this Contract. In the event
that any claim for commission or finder’s fee is brought by any person or entity whatsoever as a
consequence of the transaction contemplated hereby and as a result of any action or omission of



either Seller or Buyer. then Seller or Buyer (whichever party is alleged to have committed the act
or omission which is the basis of such claim). as the case may be, shall indemnify, defend and
hold harmless the other party against any loss, cost, or expense of any nature, including, but not
limited to, court costs and reasonable attorneys’ tees, arising as a consequence of such claim for
the commission or fee. The provisions of this Paragraph 18 shall survive Closing.

19. Applicable Law. This Contract shali be construed in accordance with the laws of
the Commonwealth of Virginia.

20.  TIRPTA  Seller hereby represents and warrants to Buyver that Seller is not a
“foreign person” within the meaning of Section 1445 of the Internal Revenue Code of 1986, as
amended, and Seller further agrees, at Closing. to furnish Buyer an atfidavit to this effect
complying with the provisions of Section 1445 of the Internal Revenue Code of 1986, as
amended. In addition, at Closing Seller agrees to execute all customary reporting forms required
in order to comply with state, local and/or federal reparting requirements for this transaction.

21, Possession. Excluding Seller’s possession rights and obligations in this Paragraph
21, possession of the Property shall be given to Buyer on the Closing Date, free and clear of all
tenancies and other possessory rights whatsoever and subject only to the Permitted Exceptions.
Seller shall have the obligation to lease and right to use and occupy the Property and the
improvements thereon {rom and after Closing through December 31, 2015, with the right of
Seller to renew for two (2) consecutive periods of six (6) months each, at a rent of $32/squarc
foot, net of utilities and cleaning. and upon such additional terms and conditions selt torth in that
certain form of deed of lease 1o be agreed upon by the parties hereto during the Study Period.
which shall be executed by the parties hereto at closing hereunder, and if, during the Study
Period, the parties are unable to mutually agree to such additional terms, then either party hereto
may terminate this Contract prior to the end of the Study Period. The lease shall provide a
reasonable provision for the Seller’s responsibilitv to indemnify, defend and hold Buver
harmless from and against all costs, expenses, liabilities and causes of action which may be
incurred by Buyer or asserted against Buyer for personal injury or property damage caused by
Seller during Seller’s use and oceupancy of the Property during the term of such fease (and
during any time period after such lease expires that Seller is still in possession of the Property in
violation of this Paragiaph 21 or of such lease), including (without limitation) court costs and
reasonable attorneys’ fees. The provisions of this Paragraph 21 shall survive Closing.

22, Survival. The provisions of this Contract shall be merged into the Deed delivered
at the Closing and shall not survive Closing or the termination of this Contract, except that any
proviston of this Contract which Is expressly stated to survive, shall survive for two (2) years
following Closing and/or the termination of this Contract, as the case may be, and the delivery of
the Deed and shall not be merged into the Deed.

23.  Total Agreement. This Contract (including all Exhibits hereto) contains the full
and final agreement between the parties hereto with respect to the sale and purchase of the
Property. Buyer and Seller shall not be bound by any terms, conditions, statements. warrantics.
or representations, oral or written, not contained herein. No change or modification of this
Contract shall be valid unless the same is in writing and is signed by the parties hereto. No




walver of any of the provisions of this Contract shall be valid unless the same is in writing and is
signed by the party against which it is sought to be enforced.

24, Notices. All notices, demands or other communications that may be necessary or
proper hereunder shall be deemed duly given if personally delivered upon delivery (or at such
time as delivery is not accepted by the intended recipient), when deposited with Federal Express
or other reputable overnight delivery service, when deposited in the United States mail, postage
prepaid, first class, registered or certified, return receipt requested, or when sent by fax or ¢-mail
with a confirmation of receipt, addressed respectively as follows:

Buyer: Reston Association, Inc.
12001 Sunrise Valley Drive
Reston, VA 20191-3404
Attention: Cate L. Fulkerson, CEQ
E-Mail Address:cate @reston.org

with a copy to: Odin, Feldman & Pittleman, P.C.
1775 Wichte Avenue, Suiie 400
Reston, Virginia 20190
Attention: John L. McBride, Esq.
Fax Number: (703) 218-2133
E-Mail: john.mcbridedzofplaww.com

Seller: Lake Newport, LLC
11450 Baron Cameron Avenus
Reston, Virginia 20190
Attention: William H. Lauer
Fax Number;
E-Mail Address: bill/@tetrapartners.com

Escrow Agent: Stewart Title & Escrow;, Inc.
10505 Judicial Drive, Suite 300
Fairtax, Virginia 22030
Attention: Mark Fitzgerald
Fax Number: (703) 273-8316
E-Mail: mfitza@'stewart com

Any party hereto may change its address for notice purposes hereunder by delivering
written notice thereof to the other parties in accordance with the foregoing provisions. Any party
may. at its option, cause any notices required to be given under this Contract to be given by its
legal counsel, and any such notice delivered by any party’s legal counsel in the manner required
in this Paragraph 24 shall be deemed to be eftective notice for all purposes under this Contract

25, Assignment. This Contract may not be assigned by Buyer without the written
consent of the Seller, which consent may be withheld in Seller’s sole discretion, except that
Buyer may assign this Contract, without the need for Seller’s consent, to any parent, subsidiary,



affiliate or any entity of Buyer, provided Buyer shall not be relieved of any of its responsibilities
or obligations to the extent accrued hereunder prior to the eftective date ot any such assignment.

26. Time. Time is of the essence with respect to all matters set forth in this Contract
27. Risk of Loss. The risk of loss tor damage to the Property or any Improvements

located thereon by fire or other casualty (each a “Casualty™) is hereby assumed by Scller until the
Closing hereunder and recording of the Deed covering the Property. 1o the event that a Casualty
occurs prior to the date of Closing. Seller shall promptly give Buyer written notice of such
Casualty, together with Seller’s rcasonable estimate of the cost and time pertod to repair or
restore the damage caused by the Casualty. In such event, Buyer shall elect fo either (i)
terminate this Contract by delivery of written notice thereof to Buver on the earfier to occur of
the date of Closing or five (5) business days after receipt by Buyer of Seller’s notice of the
occurrence of the Casualty, whereupon Seller and Buyer shall have no further rights or
obligations hereunder except for those rights and obligations which specitically survive
termination hereunder and the Deposit shall be returned to Buyer, or (ii) proceed to Closing
hereunder on the date of Closing and accept the Property and the Improvements at Closing in its
“As 1s, Where 187 condition without reduction in the Purchase Price, with Seller having no
obligation whatsoever o repair the damage caused by the Casualty. However, if Buyer efects (o
proceed to Closing under clause (ii) above, Seller shall assign and transfer to Buyer all of
Seller’s right, title and interest in and to the insurance proceeds pavable with respect to such
Casualty, including any rent abalement insurance for such Casualty, Buyer shall receive a credit
against the Purchase Price at Closing in the amount of any insurance proceeds received by Seiler
prior to the date of Closing.

28, Condemnation. Seller agrees to give Buyer prompt notice of any actual or
threatened taking of all or any portion of the Property by condemnation or eminent domain prior
to the date of Closing hereunder. In the event that prior to Closing hereunder there shall occur a
taking by condemnation or eminent domain of all or any portion of the Property or a proposed
convevance to a condemning authority in lieu of condemnation, then Buyer, at its option, may
either (i) terminate this Contract by delivery of written notice thereof 1o Seller, and thereupon the
parties hereto shall have no further rights or obligations hereunder except for those rights and
obligations which specifically survive termination hereunder and the Deposit shall be returned to
Buyer, or (i) proceed to Closing hereunder, in which event Seller shall assign to Buyer at
Closing all interest of Seller in and to any condemnation proceeds that may be payable to Seller
on account of such condemnation (Seller shall not reach an agreement prior to the date of
Closing with the condemning authority on the amount of any condemnation proceeds without
obtaining Buver’s prior written consent) and thereafter Buyer shall control all negotiations and
proceedings undertaken with the condemning authority with respect to the Property. Buyer shall
receive a credit at Closing in the amount of any condemnation proceeds paid to Seller with
respect to the Property prior to the date of Closing.

29, Headings. The paragraph headings contained in this Contract are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Contract.



30 Weekends and Holidavs. Any date specified in this Contract for the performance
of an obligation or expiration ot a time period which is a Saturday, Sundav or a legal holiday
shall be extended to the first regular business day after such date which is not a Saturday, Sunday
or a legal holidayv. For all purposes under this Contract, the Friday following Thanksgiving Day
shall be deemed to be a legal holiday.

31. Counterpart Originals. This Contract may be executed in multiple original
counterparts, cach of which shall be an original, but all of which shall constitute one and the

same Contract.

32 Litigation. In the event that any party is required to resort to litigation to enforce
tts rights under this Contract. Seller and Buyer agree that any judgment awarded to the prevailing
party shall include all litigation expenses of the prevailing party, including reasonable attorneys’
lees and court costs.

33.  No Partnership. Notwithstanding anything contained herein to the contrary. it is
not the intention of the parties hereto to create under any circumstances a partnership or a joint
venture. The rights, duties, obligations and liabilities of Seller and Buyer hereunder are separate
and not joint or collective, and nothing herein shall ever be construed to create a partnership or
Jjoint venture under the laws of the Commonwealth of Virginia.  For all purposes under this
Contract, the relationship of the parties hercunder shall be deemed to be a relationship of seller

and buyer.

34, Severabilitv. No determination by any court or other governmental authority
that any provision of this Contract is invalid or unenforceuble in any instance shall affect ihe
validity or enforceability of (i} any other provision of this Contract, or (ii) such provision of this
Contract tn any circumstance not controlled by such determination. Each provision ol this
Contract shall be valid and enforceable to the fullest extent allowed byv. and shall be construed
whenever possible as being consistent with, all applicable laws.

35, JURY TRIAL WAIVER. SELLER AND BUYER EACH HEREBY
WAIVLS ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCCEDING
INSTITUTED BY OR AGAINST THE OTHER WHICH PERTAINS DIRECTLY OR
INDIRECTLY TO THIS CONTRACT OR TO ANY ALLEGED TORTUOUS CONDUCT BY
SELLER OR PURCHASER OR WHICH, IN ANY WAY, DIRECTLY OR INDIRECTLY,
ARISES OR IS RELATED TO THE RELATIONSHIP BETWEEN SELLER AND BUYER.




IN WITNESS WHEREOF, the parties hereto have executed this Contract or caused this
Contract to be executed cftective as of the later of the dates of exceution set forth below or the
later of the dates of any handwritten changes initialed by both parties, and the “Effective Date™
of this Contract for all purposes shall be deemed to be the date that a fully executed (and
initialed, if applicable) original of this Contract is delivered to Seller.

BUYER:

RESTON ASSOCIATION, INC.
a Virginia non-stock corporation

. By _ (thine / 4{/5@/’
/ / — Name: AR e L . FUlyépdoN
3/272 [ 1h Tile: _p g0 ~ /

Date / '
SELLER:
LAKE NEWPORT, LLC
a Virginia limited liability compam
z\ \ é Name: \0) Qs Aan~ . Lanex
=\ Lb \\ Title: N\~ SNan(-SG0
Date

£2658282v1 080477/000003



List of Exhibits

Exhibit “A™ — Description ot Property
Exhibit “B” — Escrow Agreement

Exhibit “C” — Service and Repair Contracts
Exhibit “D” — Schedule of Personal Property



Exhibit "A”

Description of Property
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EXHIBIT A

All that certain parcel of land known as Block Two (2), in Section Sixty-nine A (69-A),
RESTON, as the same is duly dedicated, platted and recorded in Deed Book 5579 at page 1243
and re-recorded in Deed Book 5607 at Page 1041, among the land records of Fairfax County,
Virginia.

FAMWAT\Restoo\Lake Newport\Deed



Exhibit “B”

Escrow Agreement



Escrow Agreement

, 2015

Stewart Title & Escrow. Inc¢.
10303 Judicial Drive. Suite 300
Fairfax, Virginta 22030
Attention: Mark Fitzgerald

Re:  Escrow Deposit under Contract ot Sale bv and belween Reston Association, Inc.
(“Buyer™) and Lake Newport, LLC (“Seller™)

Dear Mr. Fitzgerald:

Delivered herewith by Buyer to you (the “Escrow Agent”) is the sum of Twenty-Seven
Thousand and No/100 Dollars ($27,000.00) as the deposit (*Deposit”™) under the above-captioned
contract {the “Contract™),

The Deposit shall be delivered by the Escrow Agent to Buver upon the expiration of five
(5) business dass after Buver’s certification to Escrow Agent stating that Seller is in deluuit
under the Contract, specitying Seller’s default, and stating that Buyer is entitled to a return of the
Deposit, or that Buyer has terminated the Contract pursuant to a termination right permitted
under the Contract and is entitled to a return of the Deposit, with a copy of said certification
simultancously being delivered by Buver to Seller. However, if prior to the expiration of such
five (5) business day period Seller sends written notice to the Escrosy Agent disputing Buver’s
entitiement to the Deposit, then Escrow Agent shall retain the Deposit until such dispute is
resolved by (1) written instructions to the Escrow Agent signed by Seller and Buyer, or (ii) a final
decree by a courl of competent jurisdiction and the expiration of all appeal periods.

The Escrow Agent shall deliver the Deposit to Seller upon the expiration of five (3)
business days after Seller’s certification 1o the Escrow Agent stating that Buver is in default
under the Contract, specifying Buyer’s default, and stating that Seller is entitled to a forfeiture of
the Deposit, with a copy of said certification simultaneously being delivered by Seller to Buyer.
However, if prior to the expiration of such five (5) business day period Buyer sends written
notice to the Escrow Agent disputing such default, then Escrow Agenl shall retain the Deposit
until such dispute is resolved by (i) written instructions to the Escrow Agent signed by Seller and
Buyer, or (i1) a final decree by a court of competent jurisdiction and the expiration of all appeal
periods.

If the Deposit is delivered in the form of Buyer’s check, Escrow Agent shall hold the
Deposit in a separate interest-bearing account (which identifies the fact that Escrow Agent is
holding the Deposit, in escrow, pursuant to the terms of this escrow letter and that Escrow Agent
has no ownership interest in the Deposit) pursuant to Paragraph 1 of the Contract, and the
Deposit shall not be commingled with any other funds of Escrow Agent.



In no event shall Escrow Agent be liable for any act or failure to act under the provisions
of this escrow letter except where its acts are the result of its gross negligence or willful
misconduct. Lscrow Agent shall perform no turther duties other than those hereinaboyve
described.

Seller and Buyer hereby indemnity Escrow Agent against any loss, liability, or damage
(including costs of litigation and reasonable counsel fees) arising from and in connection with
the performance of its duties under this escrow letter, except to the extent caused by Lscrow
Agent’s gross negligence or willful misconduct. Should any dispute arise with respect to this
escron letier, whether such dispute arises between the parties hercto and others, or merely
between themselves, it is understood and agreed that Escrow Agent may interplead such dispute
and Seller and Buver (whichever is the non-prevailing party) will hold the Escrow Agent
harmless and indemnify it against all consequences and expenses which may be incurred by
Escrow Agent in connection therewith, except fo the extent caused by Escrow Agent’s gross
negligence or willful misconduct.

The fee of the Escrow Agent for its services hereunder shall be paid by Buyer.

Please indicate vour receipt of the Deposit and your acceptance of the foregoing
provisions of this escrow letter by signing two copies of this letter.

Very truly yours,
Buver:

RESTON ASSOCIATION, INC,
a Virginia corporation

By: 5%%%{# //4/.54?//‘

9/}?/19 zl\jltl:]f:f3 /3;;7‘ v "L’Néﬂ&w

Date /
Seller:
LAKE NEWPORT, LLC
a Virginia limited liability company
By’ A
Name: (W) MG\ A b XY L-J\“\\Q -
5[ 171 Is” Title WA eAEE7

Date



Date

Accepted and Agreed to:
Escrow Agent:

STEWART TITLE & ESCROW, INC

By:

Name:

Title:




Exhibit “C”

Service and Repair Contracts



Exhibit “D”
Schedule of Personal Property
Office related furniture as follows: all chairs, desks, filing cabinets, full kitchen with all
appliances, office cubicles, conference room furniture, and fixtures (excluding car collection as

well as electronic equipment, computers, {wo small conference tables, artwork. certain office
furniture listed below and all personal effects of a non-office nature).

[List office furniture not included]



