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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS
AUSTIN DIVISION

IN RE:
CASE NO. 19-11375-tmd
360 MORTGAGE GROUP, LLC,
CHAPTER 11
Debtor.

wn W W W W W

DEBTOR’S EXPEDITED MOTION FOR AUTHORITY TO ENTER INTO
REAL ESTATE CONTRACT OF PURCHASE
(15604 Mountain Trail Rd., Orange, VA 22960)

This pleading requests expedited relief that may be adverse to your interests.
The Debtor has requested an expedited hearing on this Motion and is
specifically requesting a hearing on or before November 8, 2019. Notice of
the expedited hearing will be served upon you when it is scheduled.

TO THE HONORABLE TONY M. DAVIS,
UNITED STATES BANKRUPTCY JUDGE:

360 Mortgage Group, LLC (the “Debtor”), the debtor' and debtor-in-possession in the
above-captioned bankruptcy case, files this Expedited Motion for Authority to Enter Into Real
Estate Contract of Purchase (the “Motion”), and in support thereof, the Debtor respectfully states

as follows:

! The Debtor’s federal tax identification number is as follows: 13-4362989. The Debtor’s principal place of business
is located at 6500 River Place Blvd., Bldg. 7, suite 250, Austin, Texas 78730.
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l. INTRODUCTION

This Motion seeks authority to allow the Debtor to enter into a Residential Contract of
Purchase to sell a residential house located at 15604 Mountain Trail Road in Orange County, Virginia
(“Real Estate”). The real estate was previously acquired through a foreclosure of a loan in the 360
Mortgage loan portfolio.

1. JURISDICTION AND VENUE

1. This Court has jurisdiction over this matter under 28 U.S.C. 88 157 and 1334. This
matter is a core proceeding under 28 U.S.C. § 157(b). Venue is proper under 28 U.S.C. 8§ 1408 and
14009.

I, BACKGROUND

2. On October 7, 2019 (the “Petition Date”), the Debtor filed its voluntary petition for
relief and thereby commenced this bankruptcy case under chapter 11, title 11 of the United States Code

(the “Bankruptcy Code”), in the United States Bankruptcy Court for the Western District of Texas,

Austin Division.

3. Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, the Debtor is operating
its business as a debtor-in-possession.

4. No trustee or examiner has been appointed, and no official committees of creditors or
equity interest holders have yet been established.

5. The Debtor is a Delaware limited liability company with its principal place of business
in Austin, Texas at 6500 River Place Blvd., Bldg. 7, Suite 250, Austin, Texas 78730. Founded in 2007,
the Debtor is a privately-owned mortgage bank. It actively participated in the wholesale,
correspondent, and retail sectors of the mortgage industry.

6. The Debtor began its operations in 2007, focusing on mortgage loan originations. In

late 2012, the Debtor decided to expand its business model to focus on origination and acquisition of

2
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mortgage loans and the associated servicing rights that were eligible for pooling through the
Government National Mortgage Association (“GNMA”) and its mortgage-backed securities program.
In October 2011, the Debtor obtained issuer status with GNMA. The company could then package
certain federally-insured or guaranteed mortgages into groups which are then sold to both public and
private investors. GNMA guaranteed that the investors in these mortgage groups would receive timely
payment of principle and interest on those securities. As a result, GNMA’s guarantee was critical to the
value of the securities and to the Debtor’s business.

7. Though relatively small, the Debtor became recognized for its innovation in the
mortgage space and constantly maintained numerous top tier ratings and scores. In 2018, the Debtor
was rated by HUD as a Tier One Servicer, the highest category rating available to a HUD approved
servicer. In addition, the Debtor had achieved the highest servicer rating given by the federal regulatory
agency, a perfect score of 100 out of 100. The Debtor had the highest ratings achievable within the
industry.

8. In 2018, after approximately 10 years of hard work and innovation, the members of the
Debtor initiated a series of transactions to sell a substantial portion of the Debtor’s assets and
subsequently capitalize on the reputational value the company had accumulated. Indeed, the Debtor
was an attractive acquisition target due to its GNMA issuer status and extraordinary ratings in the
industry. This monetization strategy was to be executed in three parts. The first part of the Debtor’s
monetization strategy was to sell the majority of its servicing rights to a third party. The second part of
the monetization strategy developed by the Debtor’s members was to sell the Debtor’s remaining
operation, production, and technology. The third and final part of the Debtor’s intended monetization

strategy was to license the Debtor’s IP software and talented pool of employees.
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9. Unfortunately, during this process, a dispute arose between the Debtor and certain
counter-parties. These disputes are the subject of litigation in federal and state courts of New York.
Also during this time period, GNMA, the Debtor’s most critical business relationship, terminated the
Debtor’s rights to participate in GNMA's programs.?  Given the loss of the GNMA rights, the Debtor
began an orderly wind-down of its business. However, a New York state court very recently entered
orders attempting to limit the Debtor’s use of its property. In order to continue the wind-down in a
controlled, methodical manner, the present Chapter 11 case was filed to allow the Debtor to continue its
wind-down process in an orderly manner under applicable law.

10. The Debtor intends to use the breathing spell provided by the filing of this bankruptcy
case to provide for the orderly liquidation of claims against the Debtor’s bankruptcy estate. The
Debtor’s plan is to file a plan of liquidation that provides the maximum recovery for Debtor’s creditors
and avoids further deterioration of Debtor’s assets through unsustainable operating losses.

IV.  RELIEF REQUESTED

11. Prior to the filing of the bankruptcy, the Debtor acquired the Real Estate through a
foreclosure of a loan in its portfolio. A picture of the Real Estate is attached as Exhibit A. The Real
Estate is held by the Debtor free and clear of any mortgages. Also prior to the bankruptcy, the Debtor
placed the Real Estate on the market for sale for a list price of $140,000.00. The Real Property has
been on and off the market since December 2017. The Debtor’s real estate agent in Virginia recently
received an all-cash offer to purchase the Real Estate for $94,000.00. Given the prolonged listing of the
Real Estate, the Debtor believes, in its best business judgment, that the $94,000.00 purchase price is

sufficiently close to fair market value and that the sale should be approved by the Court. The Debtor

2 A full rendition of the facts leading up to these disputes can be found in Plaintiff’s Original Complaint in 360
Mortgage Group, LLC v. Fortress Investment Group LLC, Case 1:19-cv-08760-LGS, filed in the United States
District Court for the Southern District of New York. (Dkt. 1, 11 15-67, pgs. 5-26).

4
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also requests that all fees, commissions and closing costs that are applicable in the ordinary course of
business be approved, as well.

12. An accurate copy of the Residential Contract of Purchase is attached hereto as
Exhibit B.

13. No creditors hold security interests in the assets to be sold by this Motion.

14. The Debtor seeks the approval of the sale under Bankruptcy Code 8§ 363(f), with such
sale free and clear of any interest in the property to be sold of any entity other than the estate, including
any liens or claims. The sale represents the culmination of arm’s length negotiations between two
unrelated parties. Based upon the sound business judgment of the Debtor’s management, this sale is
appropriate under the circumstances.

15. In that no creditor holds a security interest in the assets to be sold by this Motion, the
Debtor asserts that expedited consideration of the sale is appropriate, given the closing provisions in the
sales contract.

V. CONCLUSION

WHEREFORE, the Debtor respectfully requests the Court grant its Expedited Motion For
Authority to Enter Into Real estate Contract of Purchase and allow the sale contemplated in
Exhibit B to be fully authorized by the Court, and such other and further relief as is just and

proper.
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October 24, 2019 HuscH BLACKWELL LLP
111 Congress Avenue, Suite 1400
Austin, Texas 78701
(512) 472-5456 (main)
(512) 479-1101 (fax)

By: /s/ Lynn H. Butler
Lynn H. Butler
Texas Bar No. 03527350
lynn.butler@huschblackwell.com
Jameson J. Watts
Texas Bar No. 24079552
jameson.watts@huschblackwell.com

HuscH BLACKWELL LLP

1900 N. Pearl Street, Suite 1800
Dallas, Texas 75201

(214) 999-6100 (main)

(214) 999-6170 (fax)

Buffey E. Klein
Texas Bar No. 24032515
buffey.klein@huschblackwell.com

PROPOSED COUNSEL FOR THE DEBTOR
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CERTIFICATE OF SERVICE

I hereby certify that on October 24, 2019, a true and correct copy of the foregoing
pleading is being served via this Court’s ECF notification system to all parties registered to
receive such notice as listed below and via United States first-class mail to all parties on the
Creditor Matrix.

/s/ Lynn Hamilton Butler
Lynn Hamilton Butler

19-11375-tmd Notice will be electronically mailed to:

Lynn H. Butler on behalf of Debtor 360 Mortgage Group, LLC

Husch Blackwell LLP

111 Congress Avenue, Suite 1400

Austin, Texas 78701

lynn.butler@huschblackwell.com, penny.keller@huschblackwell.com;
christine.deacon@huschblackwell.com; elizabeth-spivey-5378@ecf.pacerpro.com

Quilling, Selander, Lownds, Winslett & Moser, P.C.
c/o Hudson M. Jobe

2001 Bryan Street, Suite 1800

Dallas, Texas 75201

hjobe@qslwm.com, nchancellor@qgslwm.com

Interested Party

c/o Duston K. McFaul

Sidley Austin LLP

1000 Louisiana Street, Suite 6000

Houston, Texas 77002

dmcfaul@sidley.com; txefilingnotice@sidley.com

United States Trustee - AU12

903 San Jacinto Boulevard, Suite 230
Austin, Texas 78701
ustpregion07.au.ecf@usdoj.gov
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Authentisign ID: CEBE731F-86C9-4038-9618-5FAB58CB50B;

VIRGINIA REALTORS®

HER Tan RESIDENTIAL CONTRACT OF PURCHASE QUL ot
(This is a legally binding contract. If you do not understand any part of it, please seek competent advice before signing.)
This CONTRACT OF PURCHASE made as of October 15, 2019 , between 360 Mortgage Group LLC

(the "Seller," whether one or more), whose address is
and

Kenneth Lohr Contracting LL.C

(the "Purchaser," whether one

or more), whose address is 2334 Beautiful Run Rd, Aroda, VA 22709

provides: The Listing Company (who represents Seller)
is L.ong and Foster Real Estate In¢c and the
Selling Company (who [X|does OR [ ] does not represent Purchaser) is Remax New Horizons

1. REAL' PROPERTY: Purchaser agrees to buy and Seller agrees to sell the land and all improvements thereon located in the
County or City of Orange , Virginia and described as (legal description):
58-12J Gipson DB 190000153 0.82 acres

and more commonly known as: 15604 Mountain Track Rd, Orange, VA 22960

together with all fixtures located thereon (if present as of the date of this Contract),
including, without limitation, blinds, ceiling fans, curtain rods and brackets, audio-video or media and mounting hardware, built-in
dishwasher, door knockers, garage door openers and controls, gas fireplace logs and inserts, installed floor and wall coverings,
installed mirrors, light fixtures, mailbox and post, built-in range, shades, shrubs, exterior plants and trees, shutters, smoke and
heat detectors, storm windows and storm doors, switch and receptacle covers, television antenna(e), window screens, and screen
doors (together with the items of personal property described in paragraph 2, the "Property").

2. PERSONAL PROPERTY: The following items of personal property are included in this sale:

3. PURCHASE PRICE: The Purchase Price of the Property is: Ninety-Four Thousand

Dollars (3 94,000.00 )
which shall be paid to Seller at settlement in cash or by cashier's or certified check or wired funds subject to the prorations
described herein and from the following sources:

[] (a) THIRD PARTY FIRST TRUST: This sale is contingent on Purchaser's [ ] obtaining OR [] assuming:
[} aconventional; [ ] FHA; [] VA; [] VHDAOR [] other (describe) (
) loan secured by a first deed of trust lien on the Property in the principal

amount of $ ,or % of the Purchase Price bearing interest at a fixed rate
not exceeding % per year, or at an adjustable rate with an initial rate not exceeding % per
year and a maximum rate during the term of the loan not exceeding % per year, or at the market rate of
interest at the time of settlement, amortized over a term of years, and requiring not more than a total of

loan discount points, excluding a loan origination fee, or an assumption fee not exceeding
$ . (If this contract provides for the assumption of a loan: (j) the parties acknowledge

that the balance set forth above is approximate and that the principal amount to be assumed will be the outstanding
principal balance on the date of settlement, and (i) Purchaser shall assume all obligations of Seller under such loan.)

[] (b) THIRD PARTY SECOND TRUST: This sale is also contingent on Purchaser's obtaining a loan secured by a
second deed of trust lien on the Property in the principal amount of $ ,or %
of the Purchase Price bearing interest at a rate not exceeding % per year, amortized as follows

, and requiring not more than a total of

loan discount points, excluding the origination fee.

VR FORM 600  Revised 07/19 Page 10of 10
Reviewed 07/19
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[ ] (c) SELLER FINANCING: Seller agrees that $ or % of the Purchase

Price shall be evidenced by a note made by Purchaser payable to Seller bearing interest at a rate of %
per year amortized as follows

The note shall be secured by a deferred purchase money I:] first, I:I second, OR [:I (specify priority)
deed of trust lien on the Property. The deed of trust and note shall provide, among other things, that: (i) the note shall be
due and payable in full if the Property, or any interest therein, is transferred, sold, or conveyed; (i) Purchaser shall have
the right to prepay the note at any time in whole or in part [] with a premium penalty of % of the
amount prepaid, or [ ] without premium or penalty; (ili) a lot release schedule shall be provided, if applicable; (iv) a
late payment charge not exceeding five percent of the payment may be assessed by Seller for any payment more than

seven (7) calendar days late; (v) the note and deed of trust shall otherwise be in form satisfactory to Seller; (vi) other
terms:

Such financing shall be contingent upon review and approval of Seller of a current credit report on each Purchaser and a
current personal financial state of each Purchaser, which documents must be provided to Seller within business
days following execution of this Contract by both parties. The deed of trust shall be recorded at Purchaser's expense at
settlement. Purchaser may not assign this Contract in whole or in part, without the prior written consent of Seller, which
Seller shall be under no obligation whatsoever to give.

(d) BALANCE OF PURCHASE PRICE: Purchaser will provide the balance of the Purchase Price from Purchaser's
funds in cash or by cashier's or certified check or wired funds at settlement.

(e) OTHER FINANCING TERMS: This is an all cash contract of purchase.

4. DEPOSIT: Purchaser shall make a deposit of $ 1,000.00 to be held by
Roderic Slayton (the "Escrow Agent") in the form of: check [ Jcash []other

(the "Deposit"). Purchaser [select one]: [ |has paid the Deposit to the Escrow

Agent OR [X]will pay the Deposit to the Escrow Agent within 3 days (the "Extended Deposit Date") after the

date this Contract is fully executed by the parties. If Purchaser fails to pay the Deposit as set forth herein, then Purchaser shall be
in breach of this Contract. At Seller's option and in lieu of all other remedies set forth in this Contract, Seller may terminate this
Contract by written notice to Purchaser and neither party shall have any further obligation hereunder.

if the Escrow Agent is a Virginia Real Estate Board ("VREB") licensee, the parties direct the Escrow Agent to place the Deposit in
an escrow account by the end of the fifth business banking day following the latter of: (i) the date this Contract is fully executed by
the parties, or (i) receipt during the Extended Deposit Date. If the Escrow Agent is not a VREB licensee, the parties direct the
Escrow Agent to place the Deposit in an escrow account in conformance with applicable Federal or Virginia law and regulations.
The Deposit may be held in an interest bearing account and the parties waive any claim to interest resulting from such Deposit.
‘The Deposit shall not be released by the Escrow Agent until (i) credited toward the purchase price at settlement; (i) Seller and Purchaser
agree in writing as to its disposition; (iii) a court of competent jurisdiction orders a disbursement of the funds; or (iv) disbursed in
such manner as authorized by the terms of this Contract or by Virginia law or regulations. Seller and Purchaser agree that Escrow
Agent shall have no liability to any party for disbursing the Deposit in accordance with this paragraph, except in the event of
Escrow Agent's negligence or willful misconduct.

If the Property is foreclosed upon while this Contract is pending, the terms of Section 54.1-2108.1 of the Code of Virginia shall
apply to the disbursement of the Deposit. Foreclosure shall be considered a termination of this Contract by Seller and, absent
any default by Purchaser, the Deposit shall be disbursed to Purchaser.

5. FINANCING:

(a) This Contract and Purchaser's obligation hereunder are contingent upon Purchaser obtaining and delivering to Seller a written
commitment or commitments, as the case may be (the "Commitment") for the third-party financing or loan assumption required in
paragraph 3. Purchaser agrees to make written application for such financing or assumption (including the payment of any
required application, credit, or appraisal fees) within five (5) business days of the date of acceptance of this Contract and to
diligently pursue obtaining the Commitment, Purchaser hereby grants permission for Purchaser's lender and Selling Company to
furnish Seller and Listing Company information about the status of Purchaser's loan approval process, including specific items
required by Purchaser's lender or actions Purchaser must perform to obtain loan approval. Purchaser agrees, upon written
request by Seller, to provide written consent satisfactory to Purchaser's lender to permit Purchaser's lender to provide such
information to Seller and Listing Company.

VR FORM 600 Revised 07119 Page 2 of 10
. Reviewed 07/19
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(b) If Purchaser does not obtain the Commitment and so notifies Seller or Listing Company in writing before 5:00 p.m. local
time on (if no date is filled in, the date shall be the same date set forth in
paragraph 9), then this Contract shall terminate upon giving such notice and the Deposit shall be refunded to Purchaser. If
Purchaser does not obtain the Commitment and notice thereof is not received by the deadline, or such later deadline as the
parties may agree upon in writing, then Purchaser's financing contingency set out in subparagraph 5(a) above shall nonetheless
continue unless Seller gives Purchaser written notice of intent to terminate this Contract. If Seller gives Purchaser such notice,
this Contract shall terminate as of 5:00 p.m. local time on the third day following Seller's delivery of such notice to Purchaser
unless before that time Purchaser has delivered to Seller a Commitment in compliance with the provisions of subparagraph 5(a)
above, or a removal of Purchaser's financing contingency and evidence of the availability of funds necessary to settle without
such financing. As used in this paragraph 5, the term Commitment shall mean a written acknowledgment from the Purchaser's
lender or lenders that () selling, settling on or leasing another property is not required for underwriting approval, unless
Purchaser's obligations under this Contract are contingent on such sale, settlement or lease; (ii) Purchaser has made application
for the financing and paid all fees associated therewith; and (iii) as of the date of the Commitment, Purchaser's credit, income and
assets, and debt have been verified by lender's underwriter as adequate or as meeting underwriting requirements without further
action by Purchaser as of that date. If Purchaser provides Seller evidence that it has obtained the Commitment and the lender
issuing such Commitment notifies Purchaser, after the date set forth in this paragraph 5(b), that it will not provide the financing,
Purchaser shall notify Seller in writing of such fact within three (3) days of Purchaser's receipt of such notice from the lender.

(¢) If the balance of the Purchase Price in excess of the Deposit is to be paid in cash without third party or Seller financing,
Purchaser shall give the Seller written verification from Purchaser's bank or other sources within fifteen (15) days after the date
this Contract is fully rafified that Purchaser has or can have the balance of the Purchase Price in cash not later than the
settlement date. If Purchaser fails to give such verification within such time, Seller may terminate this Contract by giving
Purchaser written notice thereof within ten (10) days after the date by which verification was to be given.

(d) Purchaser represents to Seller that neither Purchaser's obligations under this Contract nor Purchaser's financing is dependent
or contingent on the sale or settlement or lease of other real property, unless specified in a written contingency. Purchaser
acknowledges that Seller is relying on this representation.

(e) The occurrence of any of the following shall constitute a default by Purchaser under this Contract, which Purchaser may cure
only by providing evidence reasonably satisfactory to Seller, within three (3) days of written notice by Sefler of such default, of
Purchaser's ability to settle timely:
(i) Purchaser fails to make timely application for any financing provided for hereunder, or to diligently pursue obtaining such
financing;
(i) Purchaser fails to lock in the interest rate(s) provided for hereunder and the rate(s) increase so that Purchaser no longer
qualifies for the financing;
(iiiy Purchaser fails to comply with the lender's reasonable requirements in a timely manner;
(iv) Purchaser fails to notify the lender, Seller, or Listing Company promptly of any material adverse change in Purchaser's
financial situation that affects Purchaser's ability to obtain the financing;
(v) Purchaser does not have the down payment, closing costs or fees, or other funds required to settle as provided in this
Contract;
(vi) Purchaser does or fails to do any act following ratification of this Contract that prevents Purchaser from obtaining the
financing; or
(vii) Purchaser makes any deliberate misrepresentation, material omission, or other inaccurate submission or statement that
results in Purchaser's inability to secure the financing.

(f) Purchaser EI does OR [E does not intend to occupy the Property as a primary residence.

(9) Nothing in this Contract shall prohibit Purchaser from pursuing alternative financing from the financing specified in paragraph
3 unless it delays settlement or increases expense to Seller without Seller's written agreement. Purchaser's failure to obtain the
alternative financing shall be at Purchaser's risk, and shall not relieve Purchaser of the consequences set forth in this paragraph
5 should Purchaser fail to pursue, as required in this paragraph 5, the financing set forth in paragraph 3.

6. VA/FHA LOAN:

(a) It is expressly agreed that notwithstanding any other provision of this Contract, the Purchaser shall not be obligated to
complete the purchase of the Property or to incur any penaity by forfeiture of earnest money Deposits or otherwise unless the
Purchaser has been given in accordance with HUD/FHA or VA requirements a written statement by the Federal Housing
Commissioner, Department of Veterans Affairs, or a Direct Endorsement lender setting forth the appraised value of the Property
(excluding closing costs) as not less than the Purchase Price. The Purchaser shall have the privilege and option of proceeding
with consummation of this Contract without regard to the amount of the appraised valuation by giving Seller written notice thereof
within three (3) days after receipt of notification of the appraised value. THE APPRAISED VALUATION IS ARRIVED AT TO
DETERMINE THE MAXIMUM MORTGAGE THE DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT/DEPARTMENT
OF VETERANS AFFAIRS WILL INSURE. HUD/DEPARTMENT OF VETERAN AFFAIRS DOES NOT WARRANT THE VALUE OR
THE CONDITION OF THE PROPERTY. THE PURCHASER SHOULD SATISFY HIMSELF/HERSELF THAT THE PRICE AND
CONDITION OF THE PROPERTY ARE ACCEPTABLE.

VR FORM 600 Revised 07/19 Page 3 of 10
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10.

11.

(b) If Purchaser is obtaining VA financing and elects to complete the purchase at a purchase price in excess of the appraised
value as established by the Department of Veterans Affairs (the "Department"), Purchaser will disclose the source of such funds

to the Department and pay the excess amount from such source. Such funds will not be borrowed funds unless approved by the
Department.

(¢) If Purchaser is obtaining FHA financing, the parties acknowledge that the loan amount may be approximate because financed
acquisition costs cannot be determined until settlement.

LOAN FEES: Except as otherwise agreed upon in this Contract, Purchaser shall pay all points, loan origination fees, charges,
and other costs imposed by a lender or otherwise incurred in connection with obtaining the loan or loans. The amount of any
contributions Seller agrees to make under this Contract toward Purchaser's loan fees shall include miscellaneous and tax service
fees charged by a lender for financing described in this Contract and which by regulation or law Purchaser is not permitted to
pay.

TITLE INSURANCE. Purchaser may, at Purchaser's expense, purchase owner's title insurance. Depending on the particular
circumstances of the transaction, such insurance could include affirmative coverage against possible mechanics' and
materialmen's liens for labor and materials performed prior to Seftlement and which, though not recorded at the time of
recordation of Purchaser's deed, could be subsequently recorded and would adversely affect Purchaser's title to the Property.
The coverage afforded by such title insurance would be governed by the terms and conditions thereof, and the premium for
obtaining such title insurance coverage will be determined by its coverage. Purchaser may purchase title insurance at either
"standard" or "enhanced" coverage and rates. For purposes of owner's policy premium rate disclosure by Purchaser's lender(s),
if any, Purchaser and Seller require that enhanced rates be quoted by Purchaser's lender(s). Purchaser understands that
nothing herein obligates Purchaser to obtain any owner's title insurance coverage at any time, including at Settlement, and that
the availabifity of enhanced coverage is subject to underwriting criteria of the title insurer.

SETTLEMENT; POSSESSION: Settlement shall be made at Office of Roderic Slayton
on or about November 08 , 2019 . Possession of the Property shall be given at settlement, unless otherwise
agreed in writing by the parties. At settlement, Seller will deliver the deed described in paragraph 15, an affidavit acceptable to

‘Purchaser and Purchaser's title insurance company as to parties in possession and mechanic's liens, applicable non-foreign

status and state residency certificates and applicable IRS 1099 certificates.

EXPENSES; PRORATIONS; ROLLBACK TAXES:

- (a) Each party shall bear its own expenses in connection with this Contract, except as specifically provided otherwise herein.

Seller agrees to pay the expense of preparing the deed and the recordation tax applicable to grantors; all expenses incurred by
Purchaser in connection with the purchase, including without limitation title examination, insurance premiums, survey costs,
recording costs and the fees of Purchaser's attorney, shall be borne by Purchaser. All taxes, assessments, interest, rent escrow
deposits, and other ownership fees, if any, shall be prorated as of the date of setflement. In addition to the Purchase Price,
Purchaser agrees to pay Seller for all fuel, oil and/or propane remaining in the tank(s) (if applicable) at the prevailing market price
as of the date of settlement.

(b) Rollback taxes shall be paid as follows: n/a

BROKERAGE FEE; SETTLEMENT STATEMENTS: Seller and Purchaser authorize and direct the settlement agent to disburse
to Listing Company and/or Selling Company from the settlement proceeds their respective portions of the brokerage fee payable
as a result of this sale and closing under the Contract. Each of Listing Company and/or Selling Company shall deliver to the
settlement agent, prior to settlement, a signed written statement setting forth the fee to which such company is entitled and
stating how such fee and any additional sales incentives are to be disbursed. Seller and Purchaser authorize and direct the
settlement agent to provide to each of Seller, Purchaser, Listing Company and Selling Company a copy of the closing disclosure
for the transaction.

. BROKER INDEMNIFICATION: Seller and Purchaser agree to hold harmless Listing Company, Selling Company, the officers,

directors and employees, or any real estate broker or salesperson employed by or affiliated with the Listing Company or Selling
Company for any delay, or expense caused by such delay, in settiement due to regulatory or legal requirements.

.. RISK OF LOSS: All risk of loss or damage to the Property by fire, windstorm, casualty, or other cause is assumed by Seller until
settlement. In the event of substantial loss or damage to the Property before seftlement, Purchaser shall have the option of either
(i) terminating this Contract and recovering the Deposit, or (i} affirming this Contract, in which event Seller shall assign to
Purchaser all of Seller's rights under any policy or policies of insurance applicable to the Property.
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15.

16.

TITLE: At settlement Seller shall convey the Property to Purchaser by general warranty deed containing English covenants of
title (except that conveyance from a personal representative of an estate or from a trustee or institutional lender shall be by
special warranty deed), free of all encumbrances, tenancies, and liens (for taxes and otherwise), but subject to such restrictive
covenants and utility easements of record which do not materially and adversely affect the use of the Property for residential
purposes or render the title unmarketable. If the Property does not abut a public road, title to the Property must include a
recorded easement providing adequate access thereto. In the event this sale is subject to a financing contingency under
paragraph 3(a) or 3(b), the access to a public road must be acceptable to each lender. If the examination reveals a title defect of
a character that can be remedied by legal action or otherwise within a reasonable time, then Seller, at Seller's expense and
subject to the Remediation Limit set forth in paragraph 18, shall promptly take such action as is necessary to cure such defect. If
the defect is not cured within 80 days after Seller receives notice of the defect, then Purchaser shall have the right to (i) terminate
this Contract, in which event the Deposit shall be returned to Purchaser, and Purchaser and Seller shall have no further
obligations hereunder, or (ji) waive the defect and proceed to settlement with no adjustment to the Purchase Price. If Seller has
agreed to cure such defect, the parties agree that the settlement date prescribed in paragraph 9 shall be extended as necessary
to enable Seller to cure such title defect, but not for more than 60 days unless agreed by the parties.

EQUIPMENT CONDITION AND INSPECTION:
(a) Purchaser agrees to accept the Property at settlement, and Seller agrees to deliver the Property to Purchaser at settlement, in

its present physical condition, ordinary wear and tear excepted, but with such repairs and improvements as the parties otherwise
agree.

(b) If Purchaser's obligations under this Contract are contingent on a professional home inspection of the Property, then
Purchaser shall be entitied to receive the Property at settlement in such condition as determined by such inspection and any
negotiation and agreements relating to it. Purchaser and Purchaser's agents, inspectors, and engineers shall have the right to
conduct a preoccupancy or presettlement inspection to verify that the condition of the Property conforms to this Contract and that
no material damage or changes necessitating repairs have occurred to the Property after the date of this Contract or after any
prior inspection of the Property provided for herein. Purchaser shall not be entitled to require Seller to correct defects discovered
at a preoccupancy or presettiement inspection but existing as of the time of a prior inspection of the Property if those defects
were not reported to Seller in connection with such prior inspection and Seller has not agreed to remedy such defects.

(c) If Purchaser's obligations under this Contract are not contingent on a professional home inspection of the Property, then
Seller warrants that all appliances, heating and cooling equipment, plumbing and electric systems will be in working condition at
the time of settlement or of Purchaser's occupancy, whichever occurs first. Purchaser and Purchaser's agents, inspectors, and
engineers shall have the right to conduct a preoccupancy or presettlement inspection to verify that the condition of the Property
conforms to this Contract and that no material damage or changes necessitating repairs have occurred to the Property after the
date of this Contract. Seller's obligations in this regard are limited by the Remediation Limit set forth in paragraph 18 of this
Contract.

(d) Seller will provide Purchaser, Purchaser's professional inspectors and engineers, Selling Company, and representatives of
Purchaser's lenders reasonable access to the Property to conduct inspections as appropriate and in compliance with this
Contract. Seller will have all utilities in service at the time of all inspections to be conducted pursuant to this Contract, including
those provided for in any separate provision or addendum dealing with inspections of the Property.

(e) Seller agrees to deliver the Property in broom-clean condition and to exercise reasonable and ordinary care in the
maintenance and upkeep of the Property between the date this Contract is executed by Seller and the time of settlement or
Purchaser's occupancy, whichever occurs first. If Seller fails to deliver the Property in the condition required by this paragraph 16,
or if the presettlement or preoccupancy inspection reveals material damage or changes necessitating repairs occurring after any
prior inspection of the Property, and Seller refuses to make the appropriate repairs, Purchaser shall have the right to terminate
this Contract and receive a refund of the Deposit, or to waive the defects and proceed to settlement with no adjustment to the
Purchase Price.
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17. WELAND-SERHG:

18.

19.

20.

21,

SELLER'S AND PURCHASER'S OPTION: In the event that the total cost of fulfiling Seller's obligations set forth in

paragraphs 15, 16 (c), and 17 above exceed $ zero in the aggregate (the "Remediation Limit"), Seller
shall have the option (i) to fulfill Seller's obligations fully at Seller's expense, or (i) to pay or credit the Remediation Limit to
Purchaser and refuse to pay any excess over that amount. If Seller elects option (i), Purchaser shall have the right to either
accept the Property in its present condition (in which case the Seller shall pay or credit the Remediation Limit to Purchaser at
settlement), or to terminate this Contract and receive a refund of the Deposit. If no amount is entered in the space in this
paragraph, the parties agree that the amount shall be $1,000. The Remediation Limit is independent of any obligations agreed to
by Seller in connection with an inspection of the Property pursuant to a separate addendum to this Contract, or provision other
than contained in paragraphs 15, 16 (c) and 17, dealing with the right of Purchaser to conduct an inspection of the Property.

H?E ?IRCHASER'S INSPECTION: Purchaser may have a professional home inspection performed at Purchaser's

expense by one or more qualified/licensed inspectors. Purchaser (Please check and initial): [X] WAIVES (purchaser's initlal):
OR D DESIRES (purchaser's initial): a professional home inspection. If Purchaser desires an
inspection contingency, see attached home inspection addendum or separate provision of this Contract.

NOTICE TO PURCHASER REGARDING SETTLEMENT AGENT AND SETTLEMENT SERVICES: Cholce of Settlement
Agent: Chapter 27.3 (§ 55-525.16 et seq.) of Titie 55 of the Code of Virginia provides that the purchaser or borrower has
the right to select the settlement agent to handie the closing of this transaction. The settlement agent's role in closing
this transaction involves the coordination of numerous administrative and clerical functions relating to the collection of
documents and the collection and disbursement of funds required to carry out the terms of the contract between the
parties. If part of the purchase price is financed, the lender for the purchaser will instruct the settlement agent as to the
signing and recording of ioan documents and the disbursement of loan proceeds. No settlement agent can provide legal
advice to any party to the transaction except a settlement agent who Is engaged in the private practice of law in Virginia
and who has been retained or engaged by a party to the transaction for the purpose of providing legal services to that
party. Variation by agreement: The provisions of Chapter 27.3 (§ 55-525.16 et seq.) of Title 55 of the Code of Virginia may
not be varied by agreement, and rights conferred by this chapter may not be waived The seller may not require the use
of a particular settlement agent as a condition of the sale of the property. Escrow, closin ; 2
gquidelines: The Virginia State Bar issues guidelines to help settlement agents avoid and prevent the unauthorlzed
practice of law in connection with furnishing escrow, settlement or closing services. As a party to a real estate
transaction, the purchaser or borrower is entitled to receive a copy of these guidelines from his settlement agent, upon
request, in accordance with the provisions of Chapter 27.3 (§ 55-525.16 et seq.) of Title 55 of the Code of Virginia.

To facilitate the settlement agent's preparation of various closing documents, including any HUD-1 or Closing Disclosure,
Purchaser hereby authorizes the settlement agent to send such Closing Disclosure to Purchaser by electronic means and agrees
to provide the settlement agent Purchaser's electronic mail address for that purpose only.

MECHANICS LIEN NOTICE:

(a) Virginia law (§43-1 et seq.) permits persons who have performed labor or furnished material for the construction, removal,
repair or improvement of any building or structure to file a lien against the Property. This lien may be filed at any time after the
work is commenced or the material is furnished, but not later than the earlier of (i) 90 days from the last day of the month in which
the lienor last performed work or furnished materials or (i) 90 days from the time the construction, removal or improvement is
terminated. AN EFFECTIVE LIEN FOR WORK PERFORMED PRIOR TO THE DATE OF SETTLEMENT MAY BE FILED AFTER
SETTLEMENT. LEGAL COUNSEL SHOULD BE CONSULTED.
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22,

23.

24,

(b) Seller shall deliver to Purchaser at seftlement an affidavit, on a form acceptable to Purchaser's lender, if applicable, signed by
Seller that no labor or materials have been furnished to the Property within the statutory period for the filing of mechanics' or
materialmens' liens against the Property. If labor or materials have been furnished during the statutory period, Seller shall deliver to
Purchaser an affidavit signed by Seller and the person(s) furnishing the labor or materials that the costs thereof have been paid.

CONDOMINIUM DISCLOSURE: The Seller represents that the Property [select one]: [ ]is OR [X]is not a condominium resale,
which is subject to the Virginia Condominium Act (§55-79.39 et seq. of the Code of Virginia) (the "Condominium Act’). If

.the Property is a condominium resale, the Condominium Act requires the Seller to obtain from the unit owners' association a

resale certificate and provide it to the Purchaser or Purchaser's authorized agent. The information contained in the resale
certificate shall be current as of the specified date on the resale certificate. The Purchaser may cancel this Contract (a) within
three days after the date of this Contract, if on or before the date that the Purchaser signs this Contract, the Purchaser receives
the resale certificate or is notified that the resale certificate will not be available; (b) within three days after receiving the resale
certificate if the resale certificate or notice that the resale certificate will not be available is hand delivered, delivered by electronic
means, or delivered by a commercial overnight delivery service or the United States Postal Service and a receipt obtained; or (c)
within six days after the postmark date if the resale certificate or notice that the resale certificate will not be available is sent to the
Purchaser by United States mail. The Purchaser may also cancel this Contract at any time prior to settlement if the Purchaser
has not been notified that the resale certificate will not be available and the resale certificate is not delivered to the Purchaser.
Notice of cancellation shall be provided to the Seller (owner) or his agent by one of the following methods: (i) hand delivery; (i)
United States mail, postage prepaid, provided the sender retains sufficient proof of mailing, which may be either a United States
postal certificate of mailing or a certificate of service prepared by the sender confirming such mailing; (iii) electronic means
provided the sender retains sufficient proof of the electronic delivery, which may be an electronic receipt of delivery, a
confirmation that the notice was sent by facsimile, or a certificate of service prepared by the sender confirming the electronic
delivery; or (iv) overnight delivery using a commercial service or the United States Postal Service. In the event of a dispute, the
sender shall have the burden to demonstrate delivery of the notice of cancellation. Such cancellation shall be without penalty,
and the Seller shall cause any deposit to be returned promptly to the Purchaser, but not later than thirty days from the date of
canceliation. Seller shall provide written instructions to the Association for the delivery of the resale certificate to Purchaser or
Purchaser's authorized agent who is for the
purposes of this paragraph. The right to receive the resale certificate and to cancel this Contract terminates at settlement. If the
Purchaser has received the resale certificate, the Purchaser has a right, at Purchaser's sole expense, to request from the unit
owners' association a resale certificate update or financial update. A request for an updated resale certificate does not extend the
cancellation periods set forth above.

PROPERTY OWNERS' ASSOCIATION DISCLOSURE: The Seller represents that the Property [select one]: [:]is OR
[X]is not located within a development which is subject to the Virginia Property Owners' Association Act (§§ 55-508 et. seq. of
the Code of Virginia) (the "Act"). If the Property is within such a development, the Act requires the Seller to obtain from the
property owners' association an association disclosure packet and provide it to the Purchaser, or Purchaser's authorized agent.
The information contained in the association disclosure packet shall be current as of the specified date on the disclosure packet.
The Purchaser may cance! this Contract (a) within three days after the date of this Contract, if on or before the date that the
Purchaser signs this Contract, the Purchaser receives the association disclosure packet or is notified that the association
disclosure packet is not available; (b) within three days after receiving the association disclosure packet, if the association
disclosure packet or notice that the association disclosure packet will not be available is hand delivered, delivered by electronic
means, or delivered by a commercial overnight delivery service or the United States Postal Service and a receipt obtained; or (c)
within six days after the postmark date if the association disclosure packet or notice that the assoclation disclosure packet will not
be available is sent fo the Purchaser by United States mail. The Purchaser may also cancel this Contract at any time prior to
settlement if the Purchaser has not been notified that the association disclosure packet will not be available and the association
disclosure packet is not delivered to the Purchaser. Notice of cancellation shall be provided to the Seller (owner) or his agent by
one of the following methods: (i) hand delivery; (i) United States mall, postage prepaid, provided the sender retains sufficient
proof of mailing, which may be either a United States postal certificate of mailing or a certificate of service prepared by the sender
confirming such mailing; (iii) electronic means provided the sender retains sufficient proof of the electronic delivery, which may be
an electronic receipt of delivery, a confirmation that the notice was sent by facsimile, or a certificate of service prepared by the
sender confirming the electronic delivery; or (iv) overnight delivery using a commercial service or the United States Postal
Service. In the event of a dispute, the sender shall have the burden to demonstrate delivery of the notice of cancallation. Such
canceliation shall be without penalty, and the Seller shall cause any deposit to be returned promptly to the Purchaser, but not
later than thirty days from the date of cancellation. Seller shall provide written instructions to the Association for delivery of the
disclosure packet to Purchaser or Purchaser's authorized agent who is
for the purposes of this paragraph. The right to receive the association disclosure packet and to cancel this Contract terminates
at settlement. If the Purchaser has received the association disclosure packet, the Purchaser has a right, at Purchaser's sole
expense, to request an update of such disclosure packet from the property owners' association. A request for an updated
disclosure packet does not extend the cancellation periods set forth above.

LEAD-BASED PAINT INSPECTION: This paragraph applies only if the Property was built prior to 1978 and is not exempt from
the provisions of the Residential Lead-Based Paint Hazard Reduction Act of 1992 (42 U.S.C. § 4852d) (the "Lead Paint Act") and
regulations promulgated pursuant thereto. (Check as applicable):
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25.

26,

27.

28.

29.

30.

(a) Attached to this Contract is a fully executed "Disclosure of Information and Acknowledgment Lead-Based Paint and/or
Lead-Based Paint Hazards," which is made a part of this Contract by the provisions of the Lead Paint Act.

(b) The Lead Paint Act grants Purchaser the right, for a period of ten (10) days after the date this Contract is fully ratified, to
conduct a risk assessment or inspection for the presence of lead-based paint and/or lead-based paint hazards. Unless
Purchaser and Seller have otherwise agreed, Purchaser's obligations under this Contract are not contingent on the results of
such assessment or inspection. (Check as applicable):
[:] (i) Purchaser reserves the right to conduct a risk assessment or inspection for lead-based paint and/or lead-based
paint hazards; OR

[X] (i) Purchaser waives the right to conduct a risk assessment or inspection for lead-based paint and/or lead-based paint
hazards,

NOTICE TO PURCHASER(S): Purchaser should exercise whatever due diligence Purchaser deems necessary with respect to
information on sexual offenders registered under Chapter 23 (§19.2-387 et seq.) of Title 19.2 of the Virginia Code. Such
information may be obtained by contacting your local police department or the Department of State Police, Central Records
Exchange at (804) 674-2000 or www.vsp state va.us/,

NOTICE OF DISCLOSURE PURSUANT TO VIRGINIA RESIDENTIAL PROPERTY DISCL.OSURE ACT:

-Disclosure [_]is OR [X]is not attached. (Attachment does not become part of this Contract.)

DEFAULT: If Seller or Purchaser defaults under this Contract, the defaulting party, in addition to all other remedies available at
law or in equity, shall be liable for the brokerage fee referenced in paragraph 11 hereof as if this Contract had been performed
and for any damages and all expenses incurred by non-defaulting party, Listing Company, and Selling Company in connection
with this transaction and the enforcement of this Contract, including, without limitation attorneys' fees and costs, if any. Payment
of a real estate broker's fee as the result of a transaction relating to the property which occurs subsequent to a default under this
Contract shall not relieve the defaulting party of liability for the fee of Listing Company in this transaction and for any damages
and expenses incurred by the non-defaulting party, Listing Company, and Selling Company in connection with this transaction. In
any action brought by Seller, Purchaser, Listing Company, or Selling Company under this Conitract or growing out of the
transactions contemplated herein, including, without limitation, a suit to secure the release of any earnest money deposit that the
other principal to the transaction has refused to authorize, the prevailing party in such action shall be entitled to receive from the
non-prevailing party or parties, jointly and severally, in addition to any other damages or awards, reasonable attorneys' fees and
costs expended or incurred in prosecuting or defending such action. Seller and Purchaser acknowledge and agree that Listing
Company and Selling Company are intended third-party beneficiaries of this Contract as to any commissions due them as a
result of the transactions contemplated by this Contract.

MISCELLANEOUS: This Contract may be signed in one or more counterparts, each of which shall be deemed to be an original
and all of which together shall constitute one and the same document. Documénts delivered by facsimile machine shall be
considered as originals. Unless otherwise specified herein, "days" mean calendar days. For the purpose of computing time
periods, the first day shall be the day following the Date of Ratification or delivery of the notice that triggers the time period.
Deadlines run until 11:59 p.m. on the date of the deadline. This Contract represents the entire agreement between Seller and
Purchaser and may not be modified or changed except by written instrument executed by the parties. This Contract shall be
construed, interpreted and applied according to the laws of the state in which the Property is located and shall be binding upon
and shali inure to the benefit of the heirs, personal representatives, successors, and assigns of the parties. To the extent any
handwritten or typewritten terms herein conflict with or are Inconsistent with the printed term hereof, the handwritten and
typewritten terms shall control. Whenaver the context shall so require, the masculine shall include the feminine and singular shall
include the plural. Unless otherwise provided herein, the provisions of this Contract affecting title shall be deemed merged into
the deed delivered at settlement and shall not survive settlement.

NON-BINDING MEDIATION: In an effort to avoid the expense and delay of litigation, the parties agree to submit any disputes or
claims arising out of this Contract, including those involving the Listing Company or the Selling Company, to mediation prior to
instituting litigation. Such mediation will be non-binding, that is, no party will be obligated to enter into any settlement arising out
of mediation unless that settlement is satisfactory to that party. Any settlement the parties enter into will be binding, but if the
parties are not able to reach agreement on a settiement, they may resort to arbitration or litigation as if the mediation had never
taken place. The mediation will be performed by a mutually agreeable mediator or mediation service in the area. This agreement
to mediate does not apply to foreclosure, unlawful detainer (eviction), mechanics lien, probate, or license law actions. Judicial
actions to provide provisional remedies (such as injunctions and filings to enable public notice of pending disputes) are not
violations of the obligation to mediate and do not waive the right to mediate.

BROKERS: LICENSEE STATUS:

(a) Listing Company and Selling Company may from time to time engage in general insurance, title insurance, mortgage loan,
real estate settlement, home warranty, and other real estate-related businesses and services, from which they may receive
compensation during the course of this transaction, in addition to real estate brokerage fees. The parties acknowledge that
Listing Company and Selling Company are retained for their real estate brokerage expertise, and neither has been retained as an
attorney, tax advisor, appraiser, title advisor, home inspector, engineer, surveyor, or other professional service provider.
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3.

32,

33.

34,

{b) Disclosure of Real Estate Board/Commission licenses status, if any is required in this transaction:

OTHER TERMS: (Use this space for additional terms not covered elsewhere in this Contract.)

ACCEPTANCE: This Contract, when signed by Purchaser, shall constitute an offer to enter into a bilateral contract, and the
offer shall remain in effect unless earlier withdrawn, until (local time in Virginia), on

, . jate). If not accepted by such time, this offer shall be null and void.
L

ELECTRONIC SIGNATURES. L%S / If this paragraph is initialed by both parties, then in
accordance with the Uniform Electronic Transactions Act (UETA) and the Electronic Signatures in Global and
National Commerce Act, or E-Sign, regarding electronic signatures and transactions, the parties do hereby
expressly authorize and agree to the use of electronic signatures as an additional method of signing and/or
initialing this Agreement and any addenda or amendments. The parties hereby agree that either party may
sign electronically by utilizing an electronic signature service.

WIRE FRAUD ALERT. Criminals are hacking email accounts of real estate agents, title companies, settlement attorneys,
and others, resulting in fraudulent wire instructions being used to divert funds to the account of the criminal. Purchaser and
Seller are advised to not wire any funds without personally speaking with the intended recipient of the wire to confirm the
routing number and the account number. Neither Purchaser or Seller should send personal information such as Social
Security numbers, bank account numbers, and credit card numbers except through secured email or personal delivery to

‘ the intended recipient.
PURCHASER; Authentiscr SELLER:
101152010 HKenneth S Lobrn /io/m

DATE PURCHRGER® 008 AMELT DATE SELLER
Kenneth Lohr Contracting LLC 360 Mortgage Group LLC
/ /
DATE PURCHASER DATE SELLER
/ /
DATE PURCHASER DATE SELLER
/ /
DATE PURCHASER DATE SELLER

Receipt of deposit per paragraph 4 above is hereby acknowledged.

/
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For information purposes only:

Selling Company's Name and Address: Listing Company's Name and Address:
Remax New Horizons Long and Foster Real Estate Inc

1287 N Seminole Tr 15169 Montanus Dr

Madison, VA 22727 Culpeper, VA 22701

Office Phone: {540)248-7629 Fax: Office Phone: (540)229-9026 Fax:
MLS Broker Code: Office ID No. ML.S Broker Code: Office ID No.
Firm license No.: Firm license No.:

Agent Name: Cindy Reed Agent Name: Norma Glbbs

Agent MLS ID No.: Agent MLS ID No.:

Agent license No.: Agent license No.:

Agent E-mail address: cinders44@gmatl.com Agent E-mail address: njgreal@aol.com

This Contract hag been ratified by Purchaser and Seller as of , " ification"

Acknowledgement that Contract is ratified as of the date above.

Selling Firm Listing Firm
(signature) (signature)

COPYRIGHT®2019 by VIRGINIA REALTORS®. All rights reserved. This form may be used only by members in good standing with
VIRGINIA REALTORS®. The reproduction of this form, in whole or in part, or the use of the name "VIRGINIA REALTORS®," in
connection with any other form, is prohibited without prior written consent from VIRGINIA REALTORS®
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