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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF VIRGINIA
HARRISONBURG DIVISION
IN RE: : Case No. 17-50630
NC DEVELOPMENT, L.L.C. : Chapter 11

Judge Rebecca B. Connelly

NOTICE OF HEARING ON MOTION OF DEBTOR
FOR (I) AUTHORITY TO SELL PROPERTY OF THE ESTATE AT
PRIVATE SALE PURSUANT TO 11 U.S.C. § 363
AND BANKRUPTCY RULE 6004; (I1) AUTHORITY RELATED TO CLOSING AND
DISTRIBUTION OF SALE PROCEEDS; (111) APPROVAL OF COMPENSATION OF
DEBTOR’S REAL ESTATE PROFESSIONAL PURSUANT TO 11 U.S.C. § 330; AND
(IV) RELATED RELIEF

PLEASE TAKE NOTICE that on November 8, 2017, NC Development, L.L.C. afiled
the

MOTION OF DEBTOR
FOR (I) AUTHORITY TO SELL PROPERTY OF THE ESTATE AT
PRIVATE SALE PURSUANT TO 11 U.S.C. 8 363
AND BANKRUPTCY RULE 6004; (I1) AUTHORITY RELATED TO CLOSING AND
DISTRIBUTION OF SALE PROCEEDS; (I11) APPROVAL OF COMPENSATION OF
DEBTOR’S REAL ESTATE PROFESSIONAL PURSUANT TO 11 U.S.C. 8 330; AND
(1IV) RELATED RELIEF
PLEASE TAKE FURTHER NOTICE that the Court has scheduled the Hearing on the
Motion on November 15, 2017 at 11:00 A.M. (prevailing Eastern time) before the Honorable
Rebecca B. Connelly, at the U.S. Bankruptcy Court, 116 N. Main St., Harrisonburg, Virginia
22802.
PLEASE TAKE FURTHER NOTICE that your rights may be affected. You should

read the Motion carefully and discuss them with your attorney, if you have one in the

Chapter 11 case. (If you do not have an attorney, you may wish to consult one).
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PLEASE TAKE FURTHER NOTICE that if you do not want the Court to grant the
relief requested in the Motion, or if you want the Court to consider your views on the Motion,
then you or your attorney must attend the Hearing.

If you or your attorney do not take these steps, the Court may decide that you do not
oppose the relief sought in the Motion and may enter orders granting the relief requested in the
Motion.

Dated: November 8, 2017 Respectfully Submitted,

NC DEVELOPMENT, L.L.C.
By Counsel

By: /S/ Hannah W. Hutman

Dale A. Davenport, Esquire (VSB #016268)
ddavenport@hooverpenrod.com

Hannah W. Hutman, Esquire (VSB#79635)
hhutman@hooverpenrod.com

Beth C. Driver, Esquire (VSB#83838)
bdriver@hooverpenrod.com

HOOVER PENROD PLC

342 South Main Street

Harrisonburg, Virginia 22801
540/433-2444

540/433-3916 (Facsimile)

Proposed Counsel for the Debtors/Movants

CERTIFICATE OF SERVICE

I hereby certify that on November 8, 2017 a copy of the foregoing Notice and Motion
were served by ECF on all participants registered to receive notices in these cases and by first
class mail to all the parties listed in the matrix maintained in this case.

Dated: November 8, 2017 Respectfully Submitted,

By: /s/ Hannah W. Hutman
Hannah W. Hutman, Counsel
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF VIRGINIA
HARRISONBURG DIVISION
IN RE: : Case No. 17-50630
NC DEVELOPMENT, L.L.C. : Chapter 11

Judge Rebecca B. Connelly

MOTION OF DEBTOR
FOR (I) AUTHORITY TO SELL PROPERTY OF THE ESTATE AT
PRIVATE SALE PURSUANT TO 11 U.S.C. § 363
AND BANKRUPTCY RULE 6004; (I1) AUTHORITY RELATED TO CLOSING AND
DISTRIBUTION OF SALE PROCEEDS; (111) APPROVAL OF COMPENSATION OF
DEBTOR’S REAL ESTATE PROFESSIONAL PURSUANT TO 11 U.S.C. § 330; AND
(IV) RELATED RELIEF

Comes now NC Development, L.L.C. (the “Debtor”), by Counsel, and moves the Court
to (i) authorize the sale of real property commonly known as 320 Hope Drive, Winchester,
Virginia, Tax Map Identification Number 270-06--2 (the “Property”) pursuant to 11 U.S.C. 8363
and Federal Rule of Bankruptcy Procedure (“Bankruptcy Rule”) 6004, (ii) grant the Debtor
authority related to the closing and the distribution of the sale proceeds, (iii) grant approval of
the compensation of the Debtor’s real estate professional, pursuant to 11 U.S.C. § 330, and (iv)
grant related relief, as follows:

Jurisdiction

1. This is a core proceeding pursuant to 28 U.S.C. 8 157. This Court has jurisdiction
over this matter pursuant to 28 U.S.C. 88 157 and 1334. Venue is proper pursuant to 28 U.S.C.
88 1408 and 1409.

2. The statutory basis for the relief requested herein is 11 U.S.C 88 105 and 363 and

Bankruptcy Rules 2002, 6004 and 9006.
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3. On June 29, 2017, the Debtor filed a voluntary petition for relief under Chapter 11
of Title 11 of the United States Code (the “Bankruptcy Code”).

The Proposed Sale of Property of the Estate

4, The Debtor is the titled owner of the Property. The Property is the Debtor’s only
significant asset. The Debtor has exercised its business judgment and determined that it is in its
best interest to sell the Property.

5. The Court has previously entered an Order approving the employment of Oak
Crest Commercial Real Estate (the “Real Estate Professional’’) to market and attempt to sell the
Property [Doc # 43]. The Property had been listed for sale prior to the Petition Date

6. The Debtor has obtained a contract with Sareena Corporation (the “Purchaser”) to
purchase the Property and requests authority to sell the Property at private sale to the Purchaser
for the sum of $3,250,000.00 (the “Purchase Price”), pursuant to section 363 of the Bankruptcy
Code, Bankruptcy Rule 6004, and the terms of a certain Commercial Purchase Agreement, a true

and accurate copy of which attached hereto as Exhibit A (the “Proposed Sale Contract™).

7. The Proposed Sale Contract anticipates closing on December 15, 2017.
8. There are two recorded deeds of trust secured by the Property.
9. Main Street Bank is the holder and/or servicer of a note (the “MainStreet Note”)

secured by the first deed of trust (the “Main Street Deed of Trust”) dated October 26, 2009 and
recorded among the land record of the Clerk’s Office for the City of Winchester, Virginia as
Instrument No. 090002864. A copy of the Main Street Deed of Trust is attached hereto as
Exhibit B. The current balance on the Main Street Note is approximately $2,806,589.16, as of
November 3, 2017, inclusive of principal, interest at the non-default rate, and fees (including

reasonable attorney fees).
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10. United Bank is the holder of a note (the “United Note”) secured by a second deed
of trust (the “United Deed of Trust”) dated March 30, 2012 and recorded among the land records
of the Clerk’s Office for the City of Winchester, Virginia as Instrument No. 120000919 . A copy
of the United Deed of Trust is attached hereto as Exhibit C. The United Deed of Trust was
given to secure a loan between United Bank and Courthouse Plaza, LLC, an affiliate of the
Debtor. The United Deed of Trust lien is limited to $200,000.00. The Debtor is not obligated on
the United Note, but the Property serves as collateral for the United Note.

11.  With the exception of the City of Winchester, which has a claim for accrued but
unpaid real estate taxes, no other creditor or party in interest has a lien against or an interest in
the Property.

12. The sale proceeds will be sufficient to satisfy the Main Street Note, the Debtor’s
obligation to United Bank pursuant to the United Deed of Trust, due and unpaid real estate taxes,
real estate commissions, and other reasonable and customary costs of closing as set forth in the
Proposed Sale Contract.

13.  The Purchase Price is reasonable and is the best offer obtained after many months
of effort to market and sell the Property.

14, The relief requested in this Motion is, therefore, in the best interest of the
bankruptcy estate.

Proposed Authority Related to Closing and Disposition of Sale Proceeds

15. Pursuant to section 105(a) of the Bankruptcy Code, the Court may issue any order
that is necessary or appropriate to carry out the provisions of Title 11. Furthermore, Bankruptcy
Rule 6004(f)(2) provides that a debtor-in-possession shall execute any instrument necessary or

ordered by the court to effectuate a transfer to a purchaser.
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16. It is necessary for the closing of the proposed sale of the Property for the Debtor
to execute and deliver a deed, sign other customary closing documents such as a mechanic’s lien
affidavit, and sign a settlement statement authorizing the payment of certain usual and customary
closing costs from the proceeds of the sale of the Property. The Debtor requests authority to sign
and deliver the deed, other usual and customary documents necessary for closing the sale and to
pay, or authorize credits from the proceeds of the sale for such usual and customary costs of sale,
including without limitation, recording costs and the compensation of the Real Estate
Professional, to the extent such compensation is approved by the Court.

Proposed Compensation and Reimbursement of Expenses of Real Estate

Professional

17.  As set forth above, the Court previously has authorized the Debtor to employ the
Real Estate Professional as the Debtor’s agent, pursuant to section 327 of the Bankruptcy Code,
to assist in the Debtor in the marketing of the Property, with proposed compensation of four
percent (4.0%) of the sales price of the Property. As set forth in the Proposed Sale Contract the
Real Estate Professional has agreed to reduce its compensation to $50,000.00, with $50,000.00 to
be paid to the Purchaser’s agent, which total amount is slight more three percent (3.0%) of the
Purchase Price.

18.  After notice and a hearing, pursuant to section 330 of the Bankruptcy Code, the
Court may award a professional employed under section 327 of the Bankruptcy Code (a)
reasonable compensation for actual, necessary services rendered to the Debtor, and (b)
reimbursement for actual, necessary expenses.

19. The Debtor requests that the Court approve the compensation of the Real Estate

Professional in the amount of $50,000.00, with a like amount $50,000 to be paid to the
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Purchaser’s agent, without further application to or order of the Court, and grant the Debtor or its
closing agent the authority to pay the compensation approved by the Court.

20.  The proposed compensation is reasonable compensation for actual, necessary
services rendered by the Real Estate Professional on behalf of the estate, based on the
consideration of the nature, the extent and the value of such services, taking into account all
relevant factors.

Effective Date of Order

21. Bankruptcy Rule 6004(h) provides that an order authorizing the sale of property is
stayed until fourteen (14) days after entry of the order, unless the court orders otherwise. Under
the circumstances of this proposed sale, and absent any objection to the proposed sale, cause
exists for the Court to make its order granting this Motion to become effective immediately upon
entry, as permitted by Bankruptcy Rule 6004(h), so that the closing may proceed without further
delay.

WHEREFORE, the Debtor, by counsel, moves the Court to enter an order (a) adopting
the foregoing as its findings of fact and conclusions of law, (b) granting the Motion in its
entirety, (c) authorizing the Debtor to sell the Property at a private sale to the Purchaser on the
terms set forth above and in the Proposed Sale Contract, (d) authorizing the Debtor to sign and
deliver a Deed and other usual and customary documents necessary for closing the sale, and to
pay or authorize credits from the proceeds of the sale to satisfy all liens and encumbrances
against the property and such usual and customary costs of sale, including without limitation,
recording costs and the compensation of the Real Estate Professional (e) approving the proposed

compensation of the Real Estate Professional in the amount requested, (f) providing that the
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order approving the proposed sale be effective immediately upon entry, and (g) granting such
other relief as is just.
Dated: November 8, 2017 Respectfully Submitted,

NC DEVELOPMENT, L.L.C.
By Counsel

By: /S/ Hannah W. Hutman

Dale A. Davenport, Esquire (VSB #016268)
ddavenport@hooverpenrod.com

Hannah W. Hutman, Esquire (VSB#79635)
hhutman@hooverpenrod.com

Beth C. Driver, Esquire (VSB#83838)
bdriver@hooverpenrod.com

HOOVER PENROD PLC

342 South Main Street

Harrisonburg, Virginia 22801
540/433-2444

540/433-3916 (Facsimile)

Counsel for the Debtor
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EXHIBIT
A

REALTOR®
VIRGINIA ASSOCIATION OF REALTORS®
Commercial Purchase Agreement

Each commercial transaciion is ditierert. This form may not address your specific purpose. This is a legally binding
documenil. If not undersiood, seek compatent advice before signing.

This Commercial Purchase Agresment (lhe “Agraement”} is daled —_Octobar 31, 2017 . bolween
N_C Development LLC

("Seller”) and

Sareena Coorporation ("Purchaser). The parties

acknowledge that ___OakCrest Commexcinl, Msrie Dilorenzo  (“Listing Broker”) represants Seller and
that 'y Broker™) represents {select one}:

Selling
{7 Seller [X) Purchaser. The parties lurther acknowladge that disclosure ol the brokerage relationships was made 1o

them by the real eslale licansaas involved in this transaction when spacific assistance was first rendered and confirmed in
writing.

1. Sale of Property, Purchaser agrees to buy and Seller agrees 10 sell the land, all improvemanis thereon,
and all rights and appurtenances therslo belonging, located in the Clty/Counlyof ____ Winchgeter |, Viginla,
with & tax parce! no. of =06~- and a slreet addvess of

320 Hope Dyive 2.68 AC - Sefler digcloses thal [select one]: ] there are
no lenanis of other parties In possession of the Proparty OR [§] there ase tenants or persons who are in possession of the
Property as set forth an SCHEOULE A atlached herato.

2. Purchase Price. The purchase price for the Property is

Ihree Milliop, Two Hundred Fifty
Thougand Dollars ($ 3,250,000.00 ) (the "Purchase Price”) and shall be paid to
Seller at Settlement, subject lo the proralions and adjustments described herein, as foliows:

A Deposil. Purchaser shall meke a deposit of $ 35, 000.00 —_— to be held

by Nolan & Mroz, PLC _____ (the "Escrow Agent) in the form of: [X] chack [] cash ] othar

- {the “Deposit”). Purchaser [setect one}: (] has paid the Deposil lo the Escraw Agent

Oft [X] wili pay the Daposit to the Escrow Agent within___2  days (the "Extended Depusi Date”) alter the dale

this Contract s fully executed by the parties. If Purchaser fafls to pay the Deposht as set lorth herein, then Purchaser shall

be in breach of this Contracl. At Seller’s option and in lieu of all other remedies set forth In this Contract, Seller may
lerminate this Contract by written nolice to Purchaser and neither party shall have any lurthar obligation hersunder.

I the Escrow Agent is a Virginia Real Estale Board ("VREB"} licensee, the parties direct the Escrow Agenl (o place the
Deposit in an escrow account by the end of the fiith business banking day lollowing the latter of: (i) the date this Contract
is fully execuled by the parties, or (i}) the Extanded Deposit Date. If the Escrow Agent is not a VREB licenses, the pariies
direct the Escrow Agent lo place the Depostt in an escrow account In canformance with applicable Federal or Virginia law
and regulations. The Deposit may be held in an interast bearing account and the parties waive any claim to Interast
resulting lrom such Daposit. The Deposit shall not ba released by the Escrow Agent until (i) credited loward the purchase
price at setllament; () Seiler and Purchaser agree in writing as (o lis disposition; (if) a court of compatent jurisdiclion
orders a disbursement of the funds; or (iv) disbursed in such manner as aulhorized by ths terms of this Conlract or by
Virginia law or regutations. Saller and Purchaser agree that Escrow Agent shall have no ilabllity 1o any party for disbursing
the Deposit in accordance wilh Ihis paragraph, except in the evenl of Escrow Agent's negligence or witliul misconduct.

B. Balance. The balance ol the Purchase Price shall be pald by Purchaser al Sellement in certified lunds
or bank wire (inclusive of any (oan oblained by Purchaser to purchase the Property).

3. Settlement.

A. Settlement ol Property. Setilement of the purchase and sale of the Property shall be made at
1

_Nolan & Mroz PLC Dunn Loxing VA on
—Dacember 15, 2017 __ ("Seitlement™). Possession of the Property shall be delivered to Purchaser at Settlement.

VAR Form 700 Revised 04/15 Page 1 of 10
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sattioment. At Setiiement, Seller shall deliver to Purchaser the following:

i A general warrantly deed with full English covenants of tille (iha *Deed") convaying to the
Purchaser good and marketable fes simple tile to the Property, fras and elear of al ligns, encumbrances, condhions and
resirictions, excep! any ken for real estale taxes not yel due and payable, and any Title Objections for which Purchaser
has no abjection and/or has walved such abjection pursuant to Paragraph 5;

(i An aifidavit for the beneft of Purchaser and is title insurer, salisiactory lo Purchasers
litle company (the “Atiidavit) stating that (f) no right 1o a mechanic’s or materialman’s lien has accrued with respect fo the
Properly as a resull of any act or omission by the Seller and (i) thera are no outstanding leasas or agreements with

regard fo, or ather parties In or entitled to possession of, the Property except as disciosed in SCHEDULE A ahached
hereto;

(i) A Certlficale of Non-Forelgn Status as required by Section 1445 of the Internal Revenue
Cade of 1986 and any other certificales required by any governmental authority or agency;

{v) Il Ihe Property is lsased, a tenant estoppel certilicate and an assignment of lease (including

the transfer of the security deposit at Setlement) for each and every fenant of the Property, in forms acceplable to
Purchassr; and

{v}) Such othar Sefler certificalions as Purchaser's lender or litle company may reasonably require.

C. Cosis_and Promlions. Seller shall pay tha costs of preparing the Deed, the Granlor's lax
thereon and any other expenses incurred by Seller. Purchaser shall pay for the title search, tile insurance premiums,
survey expenses, lender fees, Grantee's tax and all other sattiement expenses incurred by Purchaser. Real eslate taxes,
renl, CAM and assessments, as applicable, shall be prorated between Seller and Purchaser as of the date of the

Settlemenl. Each parly shall pay ils own legal, accounting and other expanses incurred in connection with this Agreement
or Satllement.

D. Condition of Property. Purchaser agrees lo accept the Property at Setiament in its physical
condition at the lime this Agraement is fully axecuted by all parties, except as otherwise provided herain. Seller agraas lo
maintain the Property in good condition and repair until Seltiement. At Sattiement, Seller agrees to transler to Purchaser
a:l existing warrantias, it any, on the Property's rool, structural components, HVAC, mechanical, electrical, security and
plumbing systems.

4. Feasiblity Perigd.

A, For a periad of Fortv-Two _ { _42_ ) days following execution of this
Agreemen! by all parties (the “Feasibility Pariod"), Purchaser, its agents and contractors, shall have the night (o: (i) enter
the Properly for the purpose of inspeciing the Property and performing tesls as are desirable 1o Purchaser in iis sole and
sbsolute discretion; (fi) seek 2oning nformation from the loca) goveming authority conceming Purchaser's intended uss of
the Property; and/or (i) apply for lendar financing lo acquire the Property.

B. Within fiva (5) days after Seller's receipl of a fully exsculed copy of this Agreement, if not previously
delivered, Seller shall defiver lo Purchaser caples of the foliowing materdals retated to the Property il in Seller's
possession: (i) any Phase | or other environmental studies; (#) a current survey; (W) the most cumenl owner's iile
insurance policy; and (i) all leases and rant rofls for each lenani Identified in SCHEDULE A (including without limitation,
the base monthly rental and all taxes, insurance, and other pass-throughs paid by the lanani), and all contracts alecling
the Property that are not terminable at will. ltams (f) through (iv) are collaciively referred to as the "Materials".

VAR Form 700 Rovised 04ns [ V- 1-! dn
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C. il Purchaser Is not salisfied in its sole and absolute discretion with ali aspecls of the Properny
(inchuding zoning) or the Malerials, or has nol obiained financing upon isrms and condilions satistactory to Purchaser,
then Purchaser shall have the right, upon wrillen nolice lo Seller prior to the expiration of the Feasibility Period, to
tsrminate this Agreement, in which event the Depasil shall be refunded in full 1o Purchaser and the parties shall have no
further obligatian or kability to ane anolher, except for any llability pursuant to the indemnily provisions of Paragraphs 4D.,
10 and 11. Purchaser acknowledges that the Feasibility Period will nol be extended for any reason, regardiass of whether
Purchaser has complaled ils inspeclions or zoning inquiry, or has obtainad financing.

D. ff Purchaser falls to acquire the Property, Purchaser agrees: (i) 1o repalr any damage arising
as a result of its exercise of tha right of access granled in this Paragraph 4; (ii) to indemnify and hold Seller harmless from
any and all liabifity of any kind or natura whalsoever as a rasull of the exercise of such right of access, other than as a
result of Seller’s negligence or misconduct or the negligance or misconduct of Sefler's agenis, employees ar conlraciors,
and (iii) upon demand to retum the Matarials to Sellar.

5. Titie and Survey Obigetions. Purchaser may, at ils sole expense, obtain a title insuranca commitment and a
survey for the Proparty. Prior fo the expiration of the Feasibility Period, Purchaser shall nolify the Seller in wriling as lo
any litle or survey objections regarding the Property that the Purchaser Is unwiling to accept (collectively tha “Titte
Objections™). Seller shall advise Purchaser in wriling within ten (10) days after receipt of such nolice, which any of the
Tilla Objections will notl be cured by Seller at or prior {o Satilament. If Sefler fails to respond to Purchaser within such ten
(10) day period or if Seller’s response indicates that it does not intend 1o cure one or more of the Title Objeclions, then
Purchaser may, at its oplion either (1) terminate this Agreemant by giving written natice to Seller; (i) cure such Title
Objections al is own expense and proceed to Settlament wilh no reduction in the Purchase Price; or (i) walve such Tille
Objections and proceed (o Settlament, with no reduction in the Purchase Price. |l Purchaser elects 1o terminate this
Agraement, the Deposit shall be relunded in full (o Purchaser and Ihe parties shall have no lurther obligation or Babiity lo
ona another, excapt lor any fiability pursuant to the indemnity provisions of Paragraphs 4D., 10 and 11.

8. Longitions Precedent 10 OQbiigation of Purchager. This Agreement and all ol Purchasers obligations
hereunder are lurther subject lo Purchases delemrmining in ils sole and absoiule discralion Lhat all of the conditions set
forth in this Paragraph & have been satisfied or waived in writing by Purchaser. In the evenl that any of tho following
condilions are not satisfied or waived by Purchaser, Purchaser may give written notice 1o Saller teminating this
Agreament on or belore Satllement, in which evenl tha Daposit shall be refunded in full to Purchaser and the parties shall

have no further obligation or Fability to one another, excep! for any liabilty pursuant to the indamnity provisions ol
Paragraphs 4D., 10 and 11.

yE

A, 8r's Represgntations and manligs. All the representalions and wamanties of Seller made hareln
shall have besn true when made and shall be true and correct as of Ssttiemen, with no materia! changes therain.

8. Seller's Dofiveriag. As of Seltlement, Seller shall have taken all aclion and delivered all documanis
and materials required by this Agresment.

C. . As ol Settiement, there shall be no fitigation, proceeding or investigation pending,
or 1o tha knowledga of Purchaser or Selfer threatened, which mighl prevent or adversaly alfect the inlended use of the
Property or which questions the validity of any action 1aken or to be taken by Seller or Purchaser hereunder, or which
threatens the continued operation of the Proparty for commercial pusposes.

!ﬁﬁ Fonp]pgﬁevisad 04115 Page 30f 10
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znresents e Selier. Selier, jointly and severally (il more lhan one Seller),
repmaanlaandwananls unlo Purdmarasolthadale herenfandonlhaSetllemmﬂ dale that:

A Authopty and Marketable Tillg. Seller is the ownar of the Property, possesses lhe requisite
authorly lo entar Inlo and perform this Agreement, and has the absolute right 1o sefl, assign, and ransfer the Property 1o
Purchaser at Setllement.

B. No_Pending Litigation er-Bewiwupigy. There are no actions, suits or proceedings at law or In equity
pending, threatened against, or afiecting the Property before or by any lederal, slale, munlcipnl. or other governmental
depanmant. eommisdun. board buraau. agancy. or instmmentalily.

Y

G. No OQutstanding Purchase Option. No option, right of first refusel or other contraclual opportunity
to purchase the Property has been granled to, or axecuted with, a third-party thal is enforceable against Seller and/or the
Proparsty giving suech third-parly a right to purchase an inlerest in the Property or any party thareol.

D. No Notice of Repairg. Seller has recaived no writlen nolice from any gavemmanial agency that vepalrs,
alterations or corraclions that must ba made to the Property.

E. LUtifligs. The Property Is connaciad lo [selact one]: [B] a municipal water and sewer syslem and has
ulility melers installied within the Proparty OR {] a wel and seplic sysiem located on the Property. Seller makes no
representalion on whethsar the capacities of such ullfillas are sullicient for Purchaser’s inlended use of the Property.

F. Hazardous Maledals. To the best of Seller’s aciual knowledge, no foxic or hazardous materials
(as said tenns are defined In any applicable federa! or state laws) have been used, discharged or slored on or about the
Proparty in violation of sail laws, and lo the bast of Sellar's knowladge, no such toxic or hazardous malerials are now or

will be at Settlament located on ar below the surface of the Properly. Thera are no petroleum siorage lanks located on or
bensath the surface of tha Proparty.

G. Paries in Possession. As of the Selllement date, there will be no adverse or other parties In
posssssion of lhe Property or any part thereaf, nor has any party been granted any ficenss, lease or other right or inlarest
ralaling to the use or possassion of the Property or any pan thereol, excep! for the Lassas altached hereto and made a
part hereof as SCHEDULE A. | gases in Schedule A shall be assigned and assumed by the purchaser.

H. Other Contracig. Sefler Is not a party 1o any contracls relating to the Property Ihat is nol terminable
at will, excep!l as disclosed on SCHEDULE B, which is attached hersto and mzde a parl hereol. Belween the date of this
Agreement and the Saltiement date, Sellar will nol, without the prior wrilten consent of Purchasar, which consent shall not
be unraasonably withheld, entar Into any cuntract relating to the Property thal is not terminable at wil,

L . Sefler has nol, nor to the best of Seller’s knowledge or befiel has any
pradecessor In title, exaculed or eaused to ba executed any document with or lor the benelit ol any governmenial

authority restricting the development, use or cccupancy of the Property that has not specifically beaen disclosed o
Purchaser or wouldn'l be revealed by a litle report.

xAlj FOI'TJR? Revised 0415 Page 4 0l 10
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8. Rigk of Logs. The risk of loss or damage to the Property by fira or other casualty prior to Settlement
ghall be on the Seller. if such loss or damage materially and adversaly alfects the use ol the Properly as ol Settiemant,
Purchaser shall be entitled o terminale this Agreemenl by written nolice to Seller, in which event the Dsposit shall be
relunded In full to Purchaser and the pariies shall have no further obligation or fiabliity io ona another, except for any
Kabiiity pursuani to the indemnity provisions ol Paragraphs 4D,, 10 and 11.

9 Condemnation. If, prior to Setilement, any taking pursuant to the power of eminenl domaln is proposad
or occurs, as (o all or any portion of the Property inlended to be acquired at Settlement by the Purchaser, or sale accurs in
lieu thereof, the Purchaser shall be entitled o terminale this Agreemant by wrilian notice to Seller, in which avent the
Dsposil shall be refunded in full to Purchaser and the parties shall have no further obligation or liability to one another,
axcapt lor any Rability pursuant to the indemnity provisions ol Paragraphs 40., 10 and 11.

10.  Access/Cooperation. During the term of this Agreement, Purchaser and his duly authorized agenis shall be
enlitlad to reasonable access 1o the Property for the purpose of survaying, appraising and making other findings related to
the Property. Purchaser agrees to indemnify and hold the Seller harmless from any and all liabifity of any kind or nature

whalsoever as a rasult of the exarciss of such right of access, ather than as a result of the Seller’s groas negligence or
willful misconduct.

1. Agonts and Brokess. Each party represenis and wamranis that it did not consult or daal with any broker or
agant with regard to this Agreameni or the transaclion conlemplaled hereby, except for the Listing Broker and the Seling
Broker, and each party herelo agrees 10 indemnify and hold harmless the cther party from afl liability, expanss, loss, cost
or damage, including reasonable atiomeys’ (ees, Lhat may arse by rersan of any claim, demand or suil of any agent or
broker arising out ol lacts constituling a breach of the foregoing representation and warranty. Listing Broker shall be paid
a brokerage fee by Saller of )3 50, 200 % ol the Purchase Price. Selling Broker shall ba paid by Sefter a fee of

: ¥%.of the Purchase Price. The fees o the Listing Broker and Selling Broker shall be paid in cash at
Seltlement.

12, Notices. Any notice, request or demand required or parmilied to ba glven pursuant to this Agreement shall be in
wiiling and shall be deemad sulficiantly given If, delivered by hand or messengar at the address of the intended recipienl,
sant prepald by Federal Express (or a comparable guaranteed ovemighl dellvery service), or depesiled in the United
States (irsi class mail (registered or certiied, postage prepaid, with retum recaipt requested), addnessed lo the intended
reciplent, at the intended recipient's address sel forth below, or al such other address as the intended recipient may have
specified by writien nolice to the sandar given in accordance with the requirements of this Paragraph. Any such notica,
request or demand o given shall be deemed givan on the day Il is recelved by the recipienL

For the Seller: NC Devalopmant LLC
D Box 31
Winchester, VA 22604

For Purchaser: Sareena Coorporation A0 DRI6O (RUz FRANK MROE

13. Delault.

A Default by Purchaser. If Purchaser defaulls under this Agreement, the damages sullarad by Seller would
ba dillicull lo ascentain. Tharelore, Sellsr and Purchaser agree thal, in the event of a defaull by Purchaser, Seller's
sole and exclusive remedy, in lleu of all octher remedies, shall be to tarminate this Agreement and retain the
Deposit a3 full and complets liquidated damages. If the deposit is retained as liquidated damages, Seller agreas lo
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pay ona-hatf of the Deposit to the Listing Broker lo compensata Broker for his brokerage sesvices in the transaction. Such
payment shall have no effect on the payment due in any subsequent transaction. Seller hereby spacifically waives the
right lo seek specilic pedformance of this Agreemant by Purchaser or any other remady at law ar in equlty, providad thal
Seiler resarves (he right 1o all remedies available al law and in equity solely in order 10 enforce the indemnification
obligations of Purchaser under Paragraphs 4D., 10 and 11 herein.

B. Dafault by Satler. if Saller defaults under this Agreamani, Purchaser shall have the option o (i} seek
specific performante ol this Agreament, or (i) lerminate this Agreement, in which event the Depasit shall be promptly
refunded to Purchaser. Saller shall be fiable for Purchaser's expenses in the filing of any spacific perfformance action,
including raasonable attiomey’s (aes and count casts.

C. Right 1o Cure Defayll. Prior to any armination of this Agreement as provided In Subparagraphs 13A. and
13B., the non-defaulting party shall provide written notica of any dafauli(s) to the delaulting party (the "Dafault Notice”)
parmitting the defaulting party tan (10} days to cure any such defauit(s). If defaulting party does not cure the defauli(s) or
doss nol respond (o the Dalauit Notice. then the non-defaulting parly may terminale the Agreement by written notice fo
the defaulting party. Nothing herein shall prevent eithar party from seeking a judicial determination reganding any default;

provided howsver, the court shall award the axpanses of atiomey’s lees and court costs to the prevalling party in any
such action.

D. Brokerage Fees. Notwithslanding the remadies sel forlh in Subparagraphs 13A., 138, and 13C, |f aither
Seller or Purchaser defavits under this Agreement, the delaulfing party shall be liabla for the full amaunt ol the brokerage
lees set lorth in Paragraph 11 and any brokerage laes sei forth in Selier’s Rsting agreemant with the Listling Broker for the
Property (which document is hereby incomorated hecein by this raferance} as if this Agreement and Seller's listing
agreament had been performed, and for any damages and all expenses incumed by the Listing Broker and the Selling
Broker in connaction with this transaction and the enforcament of this Agraement and Sallar’s listing agreement, inctuding,
wilhout lmitation, altomay’s (ees and cournt cosis. Paymenl of a real gslale broker's fee as the result of a transaction
relating to the Praperty which occurs subsequent 1o a defaull under this Agreemant shall not rellave the defaulting party of
llability lor any brokerage fees due under this Agreemant or Seller’s ligling agreement.

14.  Miscelianeous.

This Agreement conlains tha enlire agreemant between the parties hereto refating to

the Pmperty and supersedes all prior and contemporaneous negoliations, undersiandings and agreemants, written or
oral, batwean the partias hereto.

B. Viminia t.aw Applicgble. This Agraament shall be construed, performed and enforced In accordance with
the laws of the Commonwealth of Virginia and shall not he amended or modified and no walver of any provision hareof
shall ba effeclive unlass set forth in a written instrument axecuted with the same lormality as this Agreamant.

C. Assignment. This Agreement shall not be assigned by one party withoul the written consent of the other
party, except the assignment of this Agreemsni {o an enlity owned by Purchaser or the principals of Purchaser shall not
require the consent ol Saller, bul Purchaser shall provide written notice to Sefler of such assignment. This Agreement
shall inure to the benefil of the parties hereto and their respaciive and psnmitied successors and assigns.

D. . This Agreement may be signed in one or more counterparts, each of which is deemed to
be an original and all of which shall fopether conslitule the same instrument. The parties agree that a fax of any signed
oniginal document ghall have the sama elfect as an original.
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Each of the parties has executed this Agresment in #s name pursuant to due authority as of the dales st forth
below.

Purchager “ o Seller
Printed Name: Mﬁ&;ﬁa—é ﬁ?‘é Priniefi Name:
Title (If applicable): . Title (il appli

Date: _//— /o £=2 Dale: -
Purchaser Saller
Prinled Name: Prinlad Nama:
Tile (H applicabls): Title (it apphicable):
Date: Date:
Salling Company’s Name and Address Listing Company’s Name and Address

OakCrest Commarcial, Marie Diloranze
Fele Fvatised miili o i
s Y “

2 -
7 73 e - (AR Y TR

Agant's Name _ /<2725 /=i S Rz Agent's Name E_DildReNZA

Agent'stel no. 777 &75 - 4 2y Agenl's tel. no. __.® =7

Fax no. Fax no. T !

Agenl’'s emall Agent's email
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COPYRIGHT@2015 by the VIRGINIA ASSOCIATION OF REALTORS®. All rights reserved. This form may be used only
by membars in good standing with the VIRGINIA ASSOCIATION OF REALTORSS. The reproduction of this form, in
whole or in part, or the use of the name "VIRGINIA ASSOCIATION OF REALTORS®r, in connaction wilh any olher form,
is prohibited without prior written consent (rom the VIRGINIA ASSOCIATION OF REALTORS®. The original form was
ficansed lo tha Virginia Association of Reatlors® ("VAR") by Cenlral Virginia Regional MLS, LLC {("CVR MLS"} for use by
members of VAR and may not bs otherwise used or duplicated without the writtan consent of CVR MLS. Seek legal

advice if you do net understand any provision of this tomn. Sesk legal advice il you do not understand any provision of this
iom.
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SCHEDULE A

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

List below each such tenant or ather party in possession of the Property, and provide Purchaser with a copy of
each lease, liconse or other agreament. If verbal agreement, summarize jerms below.

Also provide Purchaser with any contract atfacting the Property that Is not terminable a1 will.
" VALLEVHEAER SYSTM
= RESPIRATORY ARE Asseyares Lo
~ ACCESE INDEPENDENCE (16
- EUKAPRYA FAMILY cEMTER DBA FURFRYA-KINGS TCURS

VIATY s AN PVl d RAME Crbndde i A



Case 1/-00650 Doc 44 Filed 11/0c/1/ Entered 11/0o/1/ 15:05:51 Desc Main
Document  Page 18 of 44

SCHEDULE B

CONTRACTS RELATING TO THE PROPERTY
(Nol terminable at will)

VAR Frnem 700 Rouicar NANM S Qrharinla B
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. , | o EXHIBIT
AFTER RECORDINGHETURN TO
. ERANKLIN TITLE COMPANY, LLC File No._F TG - o1 B
1810 MICHAEL FARADAY DR., SUITE 100 ToxID Now 270~ comn -

RESTON, VA 20130

Prepared by/Return, to: Ugeogzssh

Troutmyam Sghdeys LLP .
1660 Internationfil Drive, Suite 600 O 0 ﬁ U U ll' 3
MeLejfin, Virginia 22102

Attn,y Edmiund D. Harllee

Tax Map No.:o‘l_?Q O~

Title Ins.: Old Repubtic

CREDIT LINE DEED OF TRUST

THIS IS A CREDIT LINE DEED OF TRUST (as amended or supplemented from time to
time, this “Deed of Trust™) is made and entered into as of the 26th day of October 2009, by and among NC
DEVELOPMENT, L.L.C., a Virginia limited Liability company (the “Grantor”), having an address at
Post Office Box 31, Winchester, Virginia 22604; and EDMUND D. HARLIEE, TRUSTEE, and
MARY C. ZINSNER, TRUSTEE, each having an address at 1660 International Drive, Suite 600,
McLean, Virginia 22102, either one of whom may act (the “Grantee”, hereinafter sometimes individually
and collectively called the “Trustee” or “Trustees™); and MAINSTREET BANK, a Virginia banking
corporation, its successors and assigns and any other person who may at any time be the holder of the
Note, as hereinafter defined (the “Bank™). For the purposes of and to the extent requited by Section 55-
58.2 of the Code of Virginia, as amended, (a) the name of the noteholder secured by this Deed of Trust is
MainStreet Bank, a Virginia banking corporation, (b).the address at which comnmmumications may be mailed
or delivered to such noteholder is 727 Elden Street, Herndon, Virginia 20170, Attention; Mr, Daniel
Baldwin, and (c) the maximum aggregate amount of principal to be secured at any one time is
$3,100,000.00.

‘WHEREAS, the Grantor is indebted to the Bank in the principal sum of Three Million One
Hundred Thousand and no/100 Dollars ($3,100,000.00) (the “Loan™), which indebtedness is evidenced by
a Commercial Note dated October 26, 2009, in the amount of the Loan (which promissory note, together
with any modifications, extensions or renewals thereof or substitutions therefor, is hereinafter called the
“Note”), the Loan and interest thereon to be payable at the time or times, in the manner and at the rate or
rates stated in the Note, which is incorporated herein by this reference;

" WHEREAS, the Grantor wishes and intends by the execution and delivery of this Deed of
Trust to secure (a) the prompt payment of the principal, interest and all other sums due on the Note, this
Deed of Trust and any other document or agreement evidencing, securing or otherwise relating to the
indebtedness evidenced by the Note, including, without limitation, any loan agreement (the “Loan
Documents™), (b} the performance of and compliance with all of the terms, covenants, conditions,
stipulations and agreements contained in the Note, this Deed of Trust and the other Loan Documents, and
(¢) certain other indebtedness as hereinafter set forth.

NOW, THEREFORE, the Grantor agrees as follows:

406226_1.DOC - NC Development (Deed of Trust)
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ARTICLE I
DEFINITIONS

Sectien 1.1. Definitions. The following terms, as used herein, have the following
meanings:

“Condemnation” means any taking of or damage to the Property or any interest therein
under the exercise of the power of eminent domain, or any transfer of the Property or any interest therein by
sale in lieu of the exercise of such power.

“Default” means any of the events set forth in Section 5.1 of this Deed of Trust.

“Equipment” means all equipment, machinery, furniture, furnishings, fixtures of every
kind (whether affixed to the Property or not) and all other items of tangible personal property now or
hereafter owned by the Grantor or in which the Grantor has or acquires any interest, which are placed in or
upon and used in connection with the operation, occupancy or enjoyment of the Land or the Improvements,
together with any substitutions, replacements or accessions thereto or therefor, any additiens thereto and all
proceeds of the foregoing, '

“Hazardous Materials” means any oil, hazardous materials, hazardous wastes, hazardous
substances or toxic substances, as defined in 42 U.S.C. §§9601 et seq., 42 11.8.C. §§6901 et seq., 15
U.S.C. §§2601 et seq. and the regulations promulgated thereunder, and all applicable federal, state and
local laws, rules and regulations relating to the environment, as any of the same may be amended from time
to time.

“Impositions™ shall mean all taxes, fees, assessments, levies, utility charges, ground

-+ rents, insurance premiums payable on any insurance the Grantor is required to maintain hereunder,
amounts required to be paid to obtain or renew Permits and other similar charges (whether or not required
by a governmental body) which are assessed, levied or imposed against the Property or the Grantor’s
interest therein or incurred in the ownership, operation, occupancy, maintenance and use of the Property.

“Improvements™ means all buildings, improvements and structures now or hereafier
located on the Land and all replacements thereof and additions thereto.

“Income” means all of the rents, benefits, revenues, security deposits, profits and other
sums now or hereafier due, or to which Grantor may now be or hereafter become entitled, arising from or
issuing out of the Leases, whether or not yet eamed by performance.

“Interest Rate” means the rate of interest which is from time to time applicable under the
Note. .

“Land” means the parcel or parcels of real estate described in Exhibit A attached hereto,

together with all easements, rights-of-way and appurtenances belonging thereto, including, without

406226_1.DOC — NC Development (Deed of Trust)
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T
limitation, all reversionary interests therein and ali right, title and interest OQGQ&QOI‘ in alg]d Q) {‘he)land
lying in the bed of every street, road, avenue or alley, opened or proposed, which adjoins such real estate.

“Leases™ means all leases, tenant contracts, rental agreements, fianchise agreements,
license agreements or other occupancy agreements, whether oral or written, now existing or hereafter
entered into, for the use or occupancy of all or any part of the Property, together with all modifications or
renewals thereof,

“Legal Requirements” means all existing and future laws, codes, ordinances, rules,
regulations, orders and decrees of governmental authorities and courts having jurisdiction over the Property
or the Grantor and all terms, conditions and requirements of all Permits.

“Obligations™ means (i) the prompt payment of the principal, interest and all other sums
due on the Note, this Deed of Trust and the Loan Documents, (ii) the performance of and compliance with
all of the terms, covenants, conditions, stipulations and agreements contained in the Note, this Deed of
Trust and the Loan Documents, and (iii) the payment of all costs and expenses, including attorneys’ fees
incurred or paid by the Trustee or by the Bank on account of any litigation at law or in equity which may
arise in respect to this Deed of Trust or the Property while this Deed of Trust continues, and of all moneys
which may be advanced as herein provided for the protection of the lien and security interest of the Bank in
and to the Property, with interest at the Interest Rate on all such costs and sums so advanced from the date
of such advance,

“Permits” means all permits, licenses, registrations, certificates, authorizations and
approvals now or hereafler issued or required to be issued by any governmental or quasi-governmental
authority for the ownership, use or operation of the Property.

“Property” means the Land, the Improvements and the Equipment.

“Security Property” means any and all of the property of the Grantor referred to in Section
2.1,

“UCC” means at any time the Uniform Commercial Code as the same may from time to
time be in effect in the Commonwealth of Virginia, provided that, if, by reason of mandatory provisions of
law, the validity or perfection of any security interest granted herein is govemed by the Uniform
Commercial Code as in effect in a jurisdiction other than Virginia then, as to the validity or perfection of
such security interest, “UCC” shall mean the Uniform Commercial Code in effect in such other Jjurisdiction,

Section 1.2, Interpretation. For the purpose of construing this Deed of Trust, unless the
context indicates otherwise, words in the singular number shall be deemed to include words in the plural
number and vice versa, and words in one gender shall be deemed to include words in the other genders.
The titles to articles and section headings are for convenience only and neither limit nor amplify the
provisions of this Deed of Trust,

406226_1.DOC ~ NC Development (Deed of Trust)
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ARTICLE II
CONVEYANCE OF SECURITY PROPERTY

Section 2.1. Grant to Trustees. In trust to secure the Obligations, the Grantor hereby
granis and conveys the Land and the Improvements to the Trustees with General Warranty and English
Covenants of Title, subject to such easements, conditions and restrictions of record as may be applicable
thereto and approved by the Bank, and further grants and conveys to the Trustees (i) any and all other,
further, or additional right, title, or interest in, to or under the Property which may be acquired by the
Grantor, including, without limitation, the direct or indirect acquisition of fee simple title to the Land; (ii)
the Equipment; (jii) the Income; (iv) the Leases; (v) the Permits; and (vi) the proceeds of the conversion,
voluntary or involuntary, of any of the foregoing into cash or liquidated claims, including; without
limitation, all proceeds payable under any policy of insurance with respect to the damage or destruction of
all or any part of the Property and all proceeds from any Condemnation.

Section 2.2. Security Agreement. With respect to the Equipment and the other personal
property included in the Security Property, this Deed of Trust shall be a security agreement between the
Grantor and the Bank encumbering each and every item of the Equipment and other personal property to
secure the Obligations. The Grantor agrees to execute and file in the appropriate office in the jurisdictions
in which the Property is located, and in such other offices or jurisdictions as the Bank mey require,
financing or continuation statements meeting the requirements of the UCC to perfect the security interests
hereby granted. The remedies for any violation of this security agreement shall be, at the option of the
Bank, (i) those hereinafter set forth in this Deed of Trust, (ii) those prescribed by general law, (iii) those
contained in the UCC or (iv) any combination of the foregoing, it being the understanding of the parties that
upon the occurrence of a Default, the Bank may proceed as to both real and personal property in
accordance with the rights and remedies granted herein with respect to real property, All substitutions for,
replacements of and additions to the Equipment and other personal property shall immediately be subject to
the security interest hereinabove granted, and the Grantor agrees to maintain such property free and clear of
liens, encumbrances and security interests of others.

Section 2,3, Assignment of Leases and Income. As additional security for the
Obligations, the Grantor hereby assigns to the Bank the Grantor’s interest in the Leases and the Income,

The Grantor agrees to execute and deliver to the Bank such additional instruments, in form and substance
satisfactory to the Bank, as may hereafter be requested by the Bank from time to time further to evidence
and confirm such assignment. The foregoing assignment constitutes an absolute, present and irrevocable
assignment and shall be fully operative in accordance with its terms without any further action by the
parties hereto. It is expressly understood, however, that the Grantor may collect the amounts hereby
assigned until the occurrence of a Default and until the election of the Bank to exercise or have the Trustees
exercise any of the available remedies under this Deed of Trust, Nothing contained in this Section 2.3 shall
be deemed to interfere in any way with the ability of the Trustees to sell any of the Security Property at
foreclosure under the Deed of Trust or to prevent the Bank or the Trustees from exercising any of the other
remedies afforded them under this Deed of Trust,
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ARTICLE I
COVENANTS OF GRANTOR

Section 3.1. Pavment and Performance. The Grantor shall pay all amounts owed and
perform all other obligations secured by any other lien now or hereafter placed on the Property.

Section 3.2. Maintenance of the Property. The Grantor shall keep the Property in good
condition and repair and shall not (i) commit or permit waste to be committed thereon, (i) make or allow
any alterations or additions thereto without the prior written consent of the Bank or (iii) do or suffer to be
done any act which will or may decrease the value of the Property. :

Section 3.3. Use of Property; Compliance with Legal Requiremenis, The Grantor

shall cause the Property to be used and operated in the same manner as it is presently being vsed and
operated, and shall comply with all Legal Requirements, whether now existing or later enacted, whether
foreseen or unforeseen, and whether involving any change in governmental policy or requiring structural or
other changes to the Property, irrespective of the cost of making the same. Without the prior consent of the
Bank, the Grantor shall not (i) initiate, support or acquiesce in (A) any zoning reclassification of the
Property, inclnding, withont limitation, a rezoning to a less intensive use than is currently permitted or B
the issuance of a variance or conditional or special use permit for the Propetty, (if) impose or consent to
any restrictive covenant upon the Property, (iif) file or consent to the filing of any subdivision plat affecting
the Property or (iv) consent to the annexation of the Property by any municipality. The Grantor shall
promptly notify the Bank of any proposed zoning reclassification, variance, conditional or special use
permiit, restrictive covenant, subdivision or annexation affecting the Property.

Section 3.4, Restrietive Covenants. The Grantor shall at all times comply with its
obligations under all recorded restrictions, conditions, easements and covenants (“Restrictive Covenants™)
encumbering the Property and shall duly enforce its rights under all Restrictive Covenauts encumbering
other property for the benefit of the Land and/or the Improvements. If the Grantor receives any notice
(whether oral or written) that any Restrictive Covenant has been violated, the Grantor shall promptly notify
the Bank and take such steps as the Bank way require to correct such violation,

Section 3.5, Management of Property. The Grantor shall not enter into a management
agreement or otherwise permit any other party to manage the leasing and/or operation of the Property
without the Bank’s prior consent. If the Bank approves a management agreement or arrangement, the
Grantor shall, at the Bank’s request, assign its interest thereunder to the Bank as additional security for the
Obligations. .

Section 3.6, Impositions. The Grantor shall pay when due all Impositions. However,
after giving the Bank ten days’ notice of its intention to do 80, the Grantor may, in good faith, at its own
expense and in its own name, contest any Imposition other than an insurance premium. In the event of such
a contest, the Grantor may permit the Imposition being contested to remain unpaid during the period of the
contest and any subsequent appeal unless, in the reasonable opinion of the Bank, such action may impair

the lien of this Deed of Trust or any security interest granted to the Bank by any of the Loan Documents, in
406226_1.DOC ~NC Development (Deed of Trust)
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which event the Grantor shall satisfy such Imposition promptly or the payment thereof shall be secured by
posting with the Bank a bond with surety or a letter of credit, either of which must be issued by an
Institution approved by and in a form and amount approved by the Bank. Upon request, the Grantor shall
furnish the Bank proof of payment of all Impositions.

Section 3.7. Insurance. The Grantor shall maintain at its expense and for the benefit of
the Bank, such insurance policies with respect to the Property as the Bank may reasonably require, with
such insurance companies and in such amounts as shall, at all times, be satisfactory to Bank, and with loss
payable to the Bank, including, without limitation (i) insurance against all risks of physical loss and
damage to the Improvements and the Equipment in the amount of the full replacement cost thereof without
deduction for depreciation, (ii) insurance against liability for bodily injury (and death resulting therefrom),
and (iif) insurance against lability for damage to property. Bach policy shall provide that it may not be
canceled, modified or allowed to lapse without at least 30 days’ prior written notice to the Bank. The
Grantor shall deliver to the Bank originals or certified copies of all policies of insurance it is required to
maintain,

Section 3.8. Insurance and Tax Escrow, If required by the Bank, the Grantor shall pay
the Bank monthly, together with and in addition to the Ppayments of principal of and interest on the Note and
any sums due under any of the other Loan Documents, an amount determined by the Bank to be necessary
to enable the Bank to pay each Imposition one month before it becomes due, If the total payments made to
the Bank pursuant to the preceding sentence are less than the amount required to pay any Imposition one
month before it becomes due, the Grantor shall pay the Bank, on demand, the amount necessary to make up
such deficiency. If there is an excess of such payments, the excess will reduce subsequent payments
required under this Section 3.8. The Bank shall not he required to pay interest on any sums held pursuant
to this Section 3.8. If a Default has occurred, the Bank may at its option apply any amounts received
pursnant to this Section 3.8 to the payment of the Obligations in such order as the Bank may elect.

Section 3.9.. Saie or Encumbrance of the Property. The Grantor shall not, without the

prior written consent of the Bank, (i) lease, sell or transfer the Property or any portion thereof or any
interest therein; (if) encumber or pledge the Property or any interest therein, in whole or in part, (iii) grant a
lien or security interest in the Property or any portion thereof or (iv) permit any mechanic’s, materiaiman’s,
laborer’s, statutory or other lien (whether or not Junior to the liens created by this Deed of Trust) to be
created, filed of record or remain outstanding upon all or any part of the Property. For purposes of this
Section 3.9, any change, or any transaction which results or could result in any change, in the Control of
the Grantor shall be deemed a transfer of the Property. Aswused in this Section 3.9, the term “Control”
means (&) ownership, control, or power to vote 20% or more of any class of voting securities of the
Grantor, directly or indirectly or acting through one or more other persons; (b) control in any manner over
the election or appointment of a majority of the directors, trustees, managers or general partners (or
individuals exercising similar functions) of the Grantor; (c) the direct or indirect power to exetcise a
controlling influence over the management or policies of the Grantor, whether through the ownership of
voting securities, by contract, or otherwise; or (d) conditioning in any manner the transfer of 20% or more
of any class of voting securities of the Grantor upon the transfer of 20% or more of any class of voting
securities of another person. Solely for the purpose of complying with the provisions of section 6.1-330.88
of the 1950 Code of Virginia, as such section may be amended, and without medifying or limiting the

foregoing, the Grantor is advised of the following;
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NOTICE - THE DEBT SECURED HEREBY IS SUBJECT TO CALL IN FULL OR THE
TERMS THEREOF BEING MODIFIED IN THE EVENT QOF SALE OR CONVEYANCE OF
THE PROPERTY CONVEYED,

If the Property is comprised of one-to-four-family residential dwelling units, this Deed of Trust
does not prohibit an encumbrance on the Property subordinate to this Deed of Trust,

Section 3.10. Pavment of Filing Fees and Taxes. The Grantor will pay all fees, taxes

and expenses incident to the execution, acknowledgment, recording and filing of any of the Loan
Documents or any amendment or supplement hereto, any financing staternent, continuation statement or
security agreement with respect to the Equipment and any instrument of further assurance relating to its
compliance with the terms, conditions and covenants contained in any of the Loan Documents.

Section 3.11. Right of Inspection. The Bank and the Trustees shall have the right to
enter upon and inspect the Property at such reasonable time or times as they may desire, éither in person or
through their duly authorized agents or representatives,

Section 3.12. Taxation of Deed of Trust. In the event of the enactment after the date of
this Deed of Trust of any Legal Requirement changing in any way the laws for the taxation of deeds of
trust or debts secured thereby, or the manner of the collection of any such taxes, so as to adversely affect
the Bank, the Grantor shall, upon 30 days’ prior writien request from the Bank assume and agree, in
wriling, to pay any additional amount which the Bank would otherwise be required to pay because of such
change, and thereafter such amount shall be deemed an Imposition,

Section 3.13. Environmental Compliance,

(2) Maintenance of the Property. The Grantor shall maintain the Property at all times
8o that (i) there are no Hazardous Materials at the Property except those listed on an inventory furnished to
and approved by the Bank, which shall be kept current at least annually and shall identify the type, quantity
and location of each such Hazardous Material; (ii) there is no release or discharge to the environment or
threat of such discharge or release of any Hazardous Materials; (iii) the Property shall not be subject to any
Legal Requirement or subject to liability to any person because of the presence of (A) stored, leaked or
spilled petroleum products, (B) underground storage tanks or (C) an accumulation of rubbish, debris or
other solid waste, or because of the presence, release, threat of release, discharge, storage, treatment,
generation or disposal of any Hazardous Materials, including but not limited to ashestos and items or
equipment containing polychlorinated biphenyls (PCBs) in excess of 50 parts per million; and (iv) no
condition exists which is or may be characterized by any governmental authority as an actual or potential
danger to the environment or public health,

)] Notices of Violations, Etc. The Grantor shall provide to the Bank, within five
days after the Grantor’s receipt thereof, copies of all notices from governmental authorities alleging any
threat to the environment or violation of any environmental Legal Requirement or requesting information
regarding the Property’s compliance with the same or regarding environmental conditions of the Property

or the Grantor’s practices with respect to such conditions. The Grantor alse shall promptly notify the Bank
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of any Default which exists with respect to the Grantor's obligations under Section 3.13(a). If any such
Defauit exists or if the Bank has reason to believe that such a Default exists, the Bank shall have the right
at any time thereafter to conduct an environmental audit and site inspection of the Property, and the
Grantor shall cooperate with the Bank in conducting such audit and inspection. In addition, the Bank may
undertake any voluntary remediation in response to the action or threat of action by any third party
including a governmental authority with respect to the matters specified in Section 3.13(a). Any costs
incurred by the Bank in condueting such audit and inspection or in such remediation efforts and interest
thereon at the Interest Rate shall be payable on demand and shall be secured by this Deed of Trust,

Section 3,14, Pavment of Costs. In addition to such other amounis as it has agreed to
pay pursuant to the provisions of this Deed of Trust, the Grantor shall pay all expenses, including
attorneys’ fees, incurred by the Bank or the Trustees in (D) the collection of any sum, the payment of which
is secured hereby, (if) preserving the Security Property or disposing of all or any part of the same, whether
by foreclosure or otherwise, (iii) participating in any litigation or administrative proceeding mvolving the
Property or the Loan Documents, whether as a plaintiff or a defendant, (iv) conducting any additional title
examinations requested by the Trustees or the Bank, or (v) obtaining any appraisal of the Property the
Bank may request from time to time. All of such expenses and fees and interest thereon at the Interest Rate
shall be payable on demand and shall be secured by this Deed of Trust.

Section 3.15. Further Assurances. The Grantor shall, at its expense, perform such
further acts and execute, acknowledge and deliver all such documents as the Bank shall, from time to time,
reasonably require to assure the Bank that the Grantor is complying with all of the Obligations to be
performed by it and that the liens and security interests granted by this Deed of Trust are perfected and
preserved.

Section 3.16. Notice of Foreclosure. The Grantor shall prompily notify the Bank of the
institution of any foreclosure sale of the Property or any other proceeding to enforce any lien on the

Property.

Section 3.17. Loan to Value. If at any time (1) the applicable laws or regulations
governing the Bank require a re-appraisal of the Property or (ii) it appears to the Bank that the Market
Value of the Property is such that the Bank deems itself insecure, then the Bank may, at the Grantor’s
expense, obtain a current appraisal of the Property. If the appraisal indicates a Market Value of the
Property such that the principal amount of the Loan, plus the principal amount of all other extensions of
credit secured by the Property, exceeds 75.0% of the combined Market Value (as hereinafter defined) of the
Property, and any other property then securing the Loan (the “Loan-to-Value Ratio™), then the Grantor
will, within 30 days after the request by the Bank, either pay down the Loan with its own funds or provide
additional collateral acceptable to the Bank such that the Loan-to-Value Ratio will not be exceeded, If the
Grantor provides additional collateral, the Grantor will execute and deliver such documents as the Bank
requires to pledge the same as security for the Loan and will furnish such other information and
documentation as the Bank may require in connection therewith, all at the Grantor’s cost. As used herein,
“Market Value” will have the meaning provided in the applicable statutes and regulations of the
Commonwealth of Virginia and the Federal Deposit Insurance Corporation relating to appraisals for real
estate loans made by Virginia banking cotporations which are not members of the Federal Reserve System,

as such statutes and regulations may be amended from time to time.
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ARTICLE 1V
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 4.1. Notice. In the case of (1) any damage to or destruction of all or any part of
the Property, (i) a Condemnation of all or any part of the Property, (iii) the loss of all or any part of the
Property because of faiture of title or (iv) the commencement of any proceeding or negotiation which might
result in such a Condemnation or loss, the Grantor shall promptly give notice thereof to the Bank
describing generally the nature and extent of such damage, destruction, Condemnation, loss, proceeding or
negotiation. )

Section 4.2, Restoration of the Property, Ifall or any part of the Property is destroyed
or damaged and the Bank permits the available proceeds of insurance to be applied to such repair or
restoration, the Grantor shall promptly Tepair or restore the Property to its condition immediately before
such damage or destruction, with such alterations and additions as the Bank may approve.

Section 4.3. Application of Insurance Proceeds. If all or any part of the Property is

destroyed or damaged, the Bank may, after deducting the reasonable expenses incurred in the collection and
administration of the proceeds of any insurance paid because of such damage or destruction (including
attormeys’ fees), at its option (i) apply the remainder of such proceeds to the payment of such of the
Obligations as then may be due in such order as the Bank may determine, (i) hold the remainder of such
proceeds as additional collateral for the Obligations or (iif) make the remainder of such proceeds available
to the Grantor for the purpose of repairing or restoring the Property as required by Section 4.2 of this Deed
of Trust subject to such terms and conditions as the Bank would customarily impose with respect to the
disbursement of the proceeds of a real estate comstruction loan. If the insurance proceeds are applied to the
cost of repairing or restoring the Property, any balance of such proceeds remaining after the completion of
the repair or restoration worl may, at the Bank’s option, (i) be applied to the payment of such of the
Obligations as may be then due in such order as the Bank may determine, (if} be held by the Bank as
additional Collateral for the Obligations and/or (iii) be released to the Grantor or to whomsoever may he
lawfully entitled to receive the same,

Section 4.4, Condemnation. If sl or any substantial portion of the Property shall be
damaged, taken or transferred through Condemnation, then the entire amount of all compensation and other
amounts payable as a result of such Condemnation shall, at the Bank’s option, (i) be applied to the
payment of such of the Obligations as may be then due in such order as the Bank may determine and/or (if)
be held by the Bank as additional collateral for the Obligations. The term “substantial portion of the
Property” as used in this Section 4.4 shall mean so much of the Property as shall have, in the Bank’s
opinion, a material effect on the ability of the Grantor, as applicable, to use and operate the Property in the
same manner as it is currently being used and operated, to make required payments of principal and interest
on the Note or otherwise to pay and perform the Obligations. No settlement respecting any Condemmation
shall be effected without the consent of the Bank, The Bank and the Trustees are each hereby authorized,
at their option, to commence, appear in and prosecute, in their own names of in the name of the Grantor,
any action or proceeding relating to any Condemnation, and to settle or compromise any claim in
connection therewith. If less than a substantial portion of the Property is damaged, taken or transferred in a

Condemnation, then the Bank, after deducting from the Condemnation proceeds all of its expenses incurred
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in the collection and administration of such sums, including attorneys’ fees, may (i) apply the remainder of
such proceeds to the payment of such of the Obligations as may then be dug in such order, as the Bank may
determine, (ii) hold the remainder of such proceeds as additional collateral for the Obligations or (jii)
require the Grantor to repair, restore or replace the Property or the affected portion thereof as nearly as
practical to its condition immediately prior to the Condemnation, and in such event any proceeds of the
Condemnation shall be applied to the costs of such repir, restoration or replacement on the same terms and
conditions as are specified in Section 4.3 of this Deed of Trust regarding the application of insurance
proceeds.

ARTICLE V
DEFAULT; REMEDIES

Section 5.1. Default, Each of the following shall constitute a “Default” under this Deed
of Trust:

@) the failure to pay when due any principal of or interest on the
Note, or to pay any other sum secured by this Deed of Trust, or any other sum due and
payable under any of the Loan Documents; :

(if) the failure to maintain at all times the insurance required by
Section 3.7 of this Deed of Trust, the failure to comply with the provisions of Section 3.9
of this Deed of Trust or the failure of the Grantor to notify the Bank of any default with
respect to the Grantor’s obligations under Section 3. 13(a) of this Deed of Trust;

(i)  the occurrence of any defailt in the performance or observance
of, or under the terms of, any other warranty, covenant, condition or provision contained in
the Note, this Deed of Trust or any of the other Loan Documents;

(iv)  the occurrence of any defanlt under any of the documents
evidencing any indebtedness secured by a lien against the Property or any part thereof
which is subordinate or prior to the lien of this Deed of Trust;

) the death, incompetence, merger, consolidation, reorganization,
dissolution, or termination of existence of the Grantor; or the pledge, lease or other disposition of
all or substantially all of the assets of the Grantor;

(vi)  the inability of the Grantor to pay its debts as they mature, the
insolvency of the Grantor, the filing of a petition by or against the Grantor under the
provisions of any bankruptcy, reorganization, arrangement, insolvency, liquidation or
similar law for relief of debtors, the appointment or application for appointment of any
receiver for the Grantor or the property of the Grantor, the issuance or service of any
attachment, levy, garnishment, tax lien or similar process against the Grantor or the
property of the Grantor, the entry of a judgment against the Grantor, or an assignment for
the benefit of creditors by the Grantor: or
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(vii)  the determination by the Bank that (A) there has occiwred an
adverse change in the financial condition of the Grantor, (B) the value of the Property has
been impaired, or (C) there has oceurred or developed an event or condition which Impairs
the prospect of payment or performance of any of the Obligations,

Section 5.2. Acceleration of Note, Upon the occurrence of a Defanlt, the entire unpaid
principal amount of the Note, all acerued but unpaid interest thereon, if any, and all other sums now or
hereafter secured by this Deed of Trust shall, at the option of the Bank, immediately become due and
payable,

Section 5.3. Surrender of Possession. Upon the occmrrence of a Default the Grantor
shall, upon demand of the Bank, promptly surrender to the Bank or the Trustees, or their émployees or
agents, the actual possession of the Property (the term “Property” as hereinafter used in this Article V shall
mean all of the Property or any part thereof, as the Bank shall select), and the Bank or the Trustees, or their
employees or agents may enter and take possession of the Property, without the appointruent of a receiver
or filing an application therefor, and may exclude the Grantor and its employees and agents wholly
therefrom. If the Grantor shall fail, upon demand, to surrender the Property, the Bank or the Trustees may
obtain a judgment or decree requiring the Grantor to surrender immediate possession of the same,

Section 5.4. Right to Manage Property,

(a) Right to Manage, Bte. Upon any entering or taking possession of the Property
pursuant to Section 5.3 of this Deed of Trust, the Bank or the Trustees may use, manage, operate and
control the Property and, in so doing, shall have access to the books, papers and accounts of the Grantor
relating to the Property and may collect all of the Income from the Property. In addition, the Bank or the
Trustees may (i) complete any construction then in process on the Property; (ii) maintain and restore the
Property and make such repairs, additions and improvements thereto and thereon, and purchase or
otherwise acquire such additional fixtures, equipment and other property as they may deem necessary to
facilitate the operation of the business of the Property; (iii) contest or compramise any claim or
encumbrance against the Property (including, without limitation, any lien prior or subordinate to the lien of
this Deed of Trust); (iv) employ such counsel, accountants, contractors and other persons as any of them
shall deem necessary to assist it; (v) insure or keep the Property insured; (vi) perform all acts required of
the Grantor with respect to the Property, including acts required of it under any Léase; and (vii) exercise all
of the rights and powers which the Grantor possessed with respect to the Property to the same extent as the
Grantor conld have exercised the same. Any amounts collected from the Property shall, after deducting
therefrom sums expended pursuant to the provisions of this Section 5.4(a), be, at the option of the Bank, )]
applied to the payment of such of the Obligations as may be then due in such order as the Bank may
determine or (i) held by the Bank as additional collateral for the Obligations. :

®) Appointment of Attorney-in-Fact, For the purpose of carrying out the provisions
of Section 5.4(a) of this Deed of Trust, the Grantor hereby irrevocably appoints the Bank and the Trustees,

any one of whom may act, the true and lawful attorneys-in-fact for the Grantor and authotizes them, or any
one of them, to perform any act described in Section 5.4(a) and any and all actions necessary and incidenta]
thereto. This power of attorney is a power coupled with an interest which cannot be revoked.
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Section 5.5. Appointment of Receiver, Upon the occurrence of a Default, the Bank,
upon application to a court of competent jurisdiction, shall be entitled as a matter of right and without
notice, to the appointment of a receiver to take possession of and to operate the Property and to collect all
amounis assigned hereunder. The receiver shall have all of the rights and powers permitted under the laws
of Virginia.

Section 5.6. Environmental Audit. Upon the occurrence of a Default, the Bank may
undertake or direct to be undertaken a full or partial environmental andit and site inspection of the
Property, taking all reasonable measures to determine the condition of the Property and the Grantor’s
compliance with applicable environmental Legal Requirements and the Grantor shall cooperate fully with
such audit and inspection.

Section 5.7, Right to Cure Defaults. If any Default occurs hereunder or under any of the
Loan Documents, the Bank or the Trustees, without prior notice to or demand upon the Grantor and
without waiving or releasing such Default (in addition to any other rights and remedies they may have),
may, but shall be under no obligation to, make any payment or take such action ag may be necessary to
cure the Default, If the Bank makes any payment or takes any action to satisfy the requirements of any
instrument imposing a lien on the Property which is prior to the lien of this Deed of Trust, the Bank shall be
subrogated to the rights of the holder of such prior lien.

Section 5.8. Foreclosure. Upon the occurrence of a Default, the Bank, at its option, may
effect the foreclosure of this Deed of Trust by directing the Trustees to sell all of the Property, any one or
more parcels of the Property (if more than one) or any portion or portions thereof, as the Bank may select,
at public auction at such time and place and upon such terms and conditions as may be required or
permitted by applicable law, after having first advertised the time, place and terms of sale not less than
once a week for two successive weeks (the last day of which may be the day of sale) in a newspaper having
general circulation in the city or county in which the Property lies. In the event of any such sale, the Bank
way bid for and purchase the Property (or such portion thereof as may be offered for sale) and shall be
entitled to apply all or any part of the amount secured by this Deed of Trust as a credit to the purchase
price. At any foreclosure sale, such portion of the Property as is offered for sale may, at the Bank’s option,
be offered for sale for one total price, and the proceeds of such sale accounted for in one account without
distinction between the items of security or without assigning to them any proportion of such proceeds, the
Grantor hereby waiving the application of any doctrine of marshalling. If less than all of the Property is
sold at foreclosure and any of the Obligations remain outstanding after the sale proceeds are applied
thereto, this Deed of Trust shall continue as a lien on the Property remaining unsold, and the Bank may at
any time thereafter direct the Trustees to sell the same as provided above,

Section 5.9. No Reinstatement, If a Default shall have occurred and the Bank or the
Trustees shall have commenced to exercise any of the remedies permitted hereunder, then a tender of
payment by the Grantor or by anyone on behalf of the Grantor of the amount necessary to satisfy all sums
due hereunder, or the acceptance by the Bank of any such payment so tendered, shall not, without the prior
consent of the Bank, constitute a reinstatement of the Note or this Deed of Trust,

Section 5.10. Indemnification by Grantor. The Grantor shall indemmify and save

harmless the Bank and the Trustees from and against all liabilities, claims, damages, penalties, fines,
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losses, costs and expenses (including, without limitation, attorneys’ fees) arising from (i) any personal
injury or damage to property occurring on or about the Property, (ii) the breach by the Grantor of any of its
obligations under this Deed of Trust (including, without limitation, the Grantor’s covenants in Section 3.13
of this Deed of Trust) and (iii) the exercise and performance by the Bank or the Trustees of their powers
and duties under this Deed of Trust and the other Loan Documents and, in the case of the Trustees, as a
result of their serving in such capacity hereunder; provided, however, that the Grantor shall not be required
to inderunify the Bank or the Trustees against acts which are the result of their respective willful
misconduct or gross negligence. I any action, suit or proceeding is brought against the Bank or the
Trustees for which the Grantor is required to provide indemnification under this Section 5.10, the Grantor,
upon request and at its expense, shall defend such action, suit or proceeding, or cause the same to be
defended by counsel designated by the Grantor and approved by the Bank. Such approval shall not be
withheld unreasonably and shall not be required in the case of defense by counsel designated by any
insurance company undertaking such defense pursuant fo any applicable policy of insurance. The
obligations of the Grantor under this Section 5.10 shall survive payment of the Note and acquisition by the
Bank of the Praperty or any portion thereof at foreclosure or by deed in lieu of foreclosure,

Section 5.11. Remedies Cumulative. No right, power or remedy conferred upon or
reserved to the Bank or the Trustees by this Deed of Trust is intended to be exclusive of any other right,
power or remedy, but each and every such right, power and remedy shall be cumulative and concurront and
shall be in addition to any other right, power and remedy given hereunder or under the other Loan
Documents or now or hereafter existing at law or in equity.

Section 5.12. Waiver Relating to Remedies. The Grantor (i) hereby waives, to the full
extent provided by law, any requirement that the Bank or the Trustees present evidence or otherwise
proceed before any court, clerk or other judicial or quasi-judicial body before exercising the power of sale
contained in this Deed of Trust and (ii) agrees that upon the occurrence of a Default, neither the Grantor
nor anyone claiming through or nnder the Grantor will seek to take advantage of any moratorium,
reinstaternent, forbearance, appraisement, valuation, stay, extension, homestead exempiion or redemption
law now or hereafter in force, in order to prevent or hinder the enforcement of the provisions of this Deed
of Trust and hereby waives to the full extent that it may lawfully so do, the benefit of all such laws.

Section 5.13. Costs Incurred by Bank and Trustees, Any and all costs and fees

(including attorneys’ fees) incurred by the Bank or the Trustees in exercising their rights and remedies
under this Article V, together with interest thereon at the Interest Rate, shall be payable by the Grantor on
demand and shall be secured by this Deed of Trust.

Section 5.14. Waiver of Jury Trial. THE GRANTOR IRREVOCARBLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
SUIT, ACTION, PROCEEDIN G, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO
THIS DEED QF TRUST, WHETHER SUCH SUIT, ACTION, PROCEEDING, OR COUNTERCLAIM
IS INSTITUTED BY THE BANK, THE GRANTOR, THE TRUSTEES OR ANY OTHER PARTY.
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ARTICLE VI
THE TRUSTEES

Section 6.1. Any Trustee May Act; Substitution Permitted. The powers of the

Trustees may be exercised by either Trustee or by any successor Trustee with the same effect ag if
exercised jointly by both of them. The Grantor hereby grants to the Bark, in its sole discretion, the right
and power to appoint a substitute trustee or trustees for any reason whatsosver. Such substitution shalf be
made by an instrument duly execnted and acknowledged and recorded where this Deed of Trust is recorded,

Section 6.2. Compensation and Expenses. The Grantor shall pay the Trustees just
compensation for any and all services performed and all their reasonable expenses, charges, counsel fees
and other obligations incurred in the administration and execution of the trusts hereby created and the
performance of their duties and powers hereunder, which compensation, reasonable expenses, fees and

disbursements shall constitute a part of the Obligations secured hereby,

Section 6.3. Performance of Duties; Liability, The Trustees shall perform and fulfill

faithfully their obligations hereunder, but they shall be under no duty to act until they receive notice of the
occurrence of a Default from the Bank and arrangements have been made which are satisfactory to them
for the indemnification to which they are entitled, the payment of their compensation and the reimbursement
of any expenses they may incur in the performance of their duties, They shall have no liability for their
acts except willfil misconduct or gross negligence.

ARTICLE VII
MISCELLANEOUS

Section 7.1, Successors and Assigns. This Deed of Trust shall inure to the benefit of
and be binding on the parties hereto and their respective heirs, personal representatives, successors and
assigns,

Section 7.2, Severability. If any provision of this Deed of Trust, or the application
thereof in any circumstance, is deemed to be unenforceable, the remainder shall not be affected thereby and
shall remain enforceable,

Section 7.3. Applicable Law, This Deed of Trust shall be govemed by and construed in
accordance with the laws of the Commonwealth of Virginia,

Section 7.4, Notices. Any notice or demand required or permitted under this Deed of
Trust shall be deemed given when actnally received by the addressee, or deposited in the United States
mail, postage prepaid, by registered or certified mail, addressed to the respective party at the address first
set forth above (or addressed in such manner as the party being notified shall have requested by such
written notice to the other parties). .
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Section 7.5, Approvals and Consents, All approvals and consents required or permitted
by this Deed of Trust shall be in writing, shall be signed by the party from whom the consent or approval is
sought and, unless otherwise provided herein, may be withheld by such party in its sole discretion.

Section 7.6, Amendments. This Deed of Trust may only be amended, supplemented or
terminated in writing, signed by all of the parties hereto,

Section 7.7. No Partnership. Nothing in this Deed of Trust shall be construed as making
any party a partner or joint venturer with any other party.

Section 7.8, Renewal or Extension, Xtc. The Grantor agrees that the rights of the Bank
and the obligations of the Grantor hereunder are absolute and unconditional, and without in any way
affecting such rights and obligations, and without notice to or further cansent of the Grantor (&) advances
may be made from time to time under the Note, (b) the Obligations, or any part thereof, may be renewed or
extended beyond maturity, the interest rate may be adjusted, and the terms of the Obligations may
otherwise be modified, as often as may be desired, all as agreed to between the Grantor and the Bank, (c)
the Bank may release or discharge any party who is or may become liable for the Obligations, (d) the Bank
may release or discharge any collateral which is or may become security for the Obligations and () the
Bank may do, or fail to do, any other act which might, but for the provisions of this Section, constitute a
legal or equitable discharge of the Grantor’s obligations hereunder. The Grantor farther waives any right it
may have to require the Bank to proceed against any other party liable for the Obligations or any other
collateral securing the Obligations before exercising any remedies herein granted to the Bank.

Section 7.9. Failnre to Exercise Rights. No delay or failure to act by the Bank or the
Trustees, however long continued, with respect to any right, power or remedy available to them shall be
construed as a waiver of any such right, power or remedy or of any Default, No waiver of any right, power
or remedy or of a Default shall be effective unless such waiver is in writing and signed by the Bank, and
any such waiver shall be effective only in the specific instance and for the specific purpose for which it is
given,

406226_1.D0C_NC Development (Deed of Trust)
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WITNESS the following signature and seal.

NC DEVELOPMENT, L.L.C. [SEAL]

Aame: tf 7 ot ol
Title: /z:{;if xj’ﬁi

STATE OF M f%/ﬂ//f}

CITY/COUNTY OF ___Zyg., 27 o wit:

20056 The foregoin fmstrument was acknowledged before me thi H -ﬁ; of £ CJ%
ir y , a8 ) '?7_of NC Development,
C.,a Vlrgmla limited liability company, on behalf of the company.

My commission expires: 7/ '3/ / il
Notary Registration No.: :i 22% ?‘-7’

W 49 [SEAL]

Notary Public

ROBERT D, DAIN
Notary Pubiic

Commonwealth of Virginia
| 132897 ¥
Y, My Commission Explres Jul 31, 2013 |
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EXHIBIT A Bbﬂ 6959

THE LAND

All that certain lot or parcel of land, lying and being situate on the northern side of Hope Drive, in the City of
Winchester, Virginia, designated as Lot 2, containing 2.578 acres, more or less, as set forth on that certain plat
titled “Boundary Survey Lots 1 & 2, Phase II-A, HOPE DRIVE SUBDIVISION” dated January 11, 2006, drawn
by Thomas J. Stark, L.S., which plat is attached to and made a materia] part of that certain Amendment of
Supplemental Subdivision Plat dated January 6, 2006, of record in the Clerk’s Office of the Circuit Court of the
City of Winchester, Viriginia, as Instrument No, 060000159,

AND BEING the same property coveyed to NC Development, LL.C,, a Virginia Limited Liability Company by
Deed from Direct Partners, L.L.C. a Virginia Limited Liability Comparny dated August 20, 2007, or record in the
Office of the Clerk of the Circuit Court for the City of Winchester, Virginia as Instrument Number 070003077.
Reference is made to the aforesaid plat, deed and the references contained therein for a futher and more particular
description of the property conveyed herein.

oo ISTRUNENT g000ROoR88
RECORDED IR THE CLERK'S (FFICE oF
wINCHESTER Op

QUTOBER 285 2009 &7 miziipy
ERK
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tearaaalo poo ff #03 EC
THIS IS A SUPPLEMENTAL DEED OF TRUST

"B
THIS SUPPLEMENTAL DEED OF TRUST made and entered into this /26 day of
/V‘lgﬂ;g ply, 2012, by and between NC DEVELOPMENT. L.L.C., a Virginia limited Lability

company, party of the first part, hereinaiter called Grantor, and KURT J. MARX of 2071 Chain

Bridge Road, Vienna, Virginia 22182 and R. SCOTT RITTER of 2071 Chain Bridge Road,
Vienna, Virginia 22182, Trustees, either one or both of whom may act, parties of the second

part; and UNITED BANK, 4095 Valley Pike, Winchester, Virginia 22602, party of the third

part, the Beneficiary.
WITNESSETH:
WHEREAS, United Bank (the “Lender”), whose {‘naﬂing address is 2071 Chain Bridge
Road, Vienna, Virginia 22182, is the beneficiary of a certain Deed of Trust dated October 5,
2007, recorded October 10, 2007 made by Courthouse Plaza, L.L.C,, a;West Virginia limited
Hability company, to securé United Bank in the amount of Nine Hundred Sixty Thousand Dollars
($960,000.00) (the *Courthouse Plaza Indebtedness"), of record in Deed of Trust Book 2222 at
Page 643; with Assignment of Rents dated October 5, 2007, recorded October 10, 2007, in Deed
RBook 881 at Page 44, as corrected and re-recorded in Peed Book 887 at Page 619 (the
“Courthouse Plaza Deed of Trust™); and, ‘
WHEREAS, United Bank (the “Lender"), whose mailing address is 2071 Chain Bridge
Road, Vienna, Virginia 22182, is the beneficiary ofa certain Deed of Trust dated October 9,
2007, recorded October 11, 2007 made by East Coast Capital Investments, L.L.C., a Virginia
limited liability company, securing a Note in the amount of One Million One Hundred Sixty
Thousand Dollars ($1,160,000.00) (the "East Coast Capital Investments Indebtedness”), of
record in Deed of Trust Book 2188 at Page 287; as modified by Modification of Dead of Trust
dated April 8, 2008, recorded April 28, 2008, of record in Deed of Trust Book 2259 at Page
582; with Assignment of Rents dated April 8, 2008, recorded April 28, 2008, of record in the

Page 1 of 7
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aforesaid Clerl's Office in Deed Book §37 at Page 0012 (the “East Coast Capital Investrents
Deed of Trust”); and

WHEREAS, the Courthouse Plaza Indebtedness and the East Coast Capital Investments
Indebtedness collectively are referred to hereafter as the “Indebtedness;™ and,

WHEREAS, the Grantor has requested that additional security be provided in order to
better secure tie Lender up to the amount of Two Hundred Thousand Dollars ($200,000.00) of
the Indebtedness to which the Borrowers, Courthouse Plaza, L.L.C., East Coast Capital
Investments, L.L.C. and NC Developments, L.L.C., have agreed and the Grantor herein has
agreed to place the additional collateral as described on Schedule A atiached hereto to better
secure the aforesaid Indebtedness and, further, to agree to the cross collateralization of the
Courthouse Plaza Deed of Trust and the East Coast Capital Investments Deed of Trust with this
Supplemental Deed of Trust.

NOW, THEREFORE, THIS SUPPLEMENTAL DEED OF TRUST:

That for and in consideration of the premises and the surm of Ten Dollars (§10.00), cash
in hand paid, and other good and valuable consideration, the receipt of which is hereby
acknowledged by the party of the first part, the said party of the first part does hereby grant and
convey with General Warranty and with English Covenants of Title, unto the said KURT .
MARX and R. SCOTT RITTER, TRUSTEES, parties of the second part, the following
described real estate; 320 Hope Drive, Winchester, Virginia 22601 - SEE SCHEDULE A
ATTACHED HERETO.

In Trust, nevertheless to secure the payment in full, both principal and interest of said
Indebtedness up to the amount of Two Hundred Thousand Dollars ($200,000.00), which is
secured by aforesaid Courthouse Plaza Deed of Trust and the East Coast Capital Investments
Deed of Trust, which Indebtedness is payable to United Bank, together with interest as stated
therein, and to this end to secure up to the amount of Two Hundred Thousand Dollars

{$200,000.00) of the Indebtedness evidenced by the aforesaid Note in whatsoever form it may

Pape 2 of 7
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hereafter assume, by renewal or renewals, in whole or in part, by change of parties, makers,
endorsers or otherwise, until the fill amount of said Indebtedness has been fully paid and
discharged.

This Supplemental Deed of Trust expressly incorporates all provisions, conditions and
covenants as set forth m the Deed of Trust dated October 5, 2007, of record in Deed of Trust
Book 2188 at Page 125 in the Office of the Clerk of the County Comrnission for Berkeley
County, West Virginia, as corrected and re-recarded in Deed Book 2222 at Page 643; and
Assignment of Rents dated October 5, 2007, recorded October 10, 2007, in Deed Book 881 at
Page 44, as corrected and re-recorded in Deed Book 887 at Page 619; and all provisions,
conditions and covenants as set forth in the Deed of Trust dated October 9, 2007, recorded
October 11, 2007, of record in Deed of Trust Book 2188 at Page 287, as modified by
Modification of Deed of Trust dated April, 8, 2008, recorded Aprit 28, 2008, ofrecord m Deed
of Trust Book 2259 at Page 582, with Assignment of Rents dated Aprﬂ é, 2008, recorded Aprit
28, 2008 ofrecord in Deed Book 897 at Page 0012, and any supplements thereto, the same as if
said provisions, conditions and covenants were fully set forth herein.

The Grantor herein agrees that in the event that this supplemental Deed of Trust containg
any provision contrary to or in conflict with that certain Deed of Trust dated October 5, 2007, of
record in Deed of Trust Book 2188 at Page 125 in the Office of the Clerk of the County
Commission for Berkeley County, West Virginia, as comrected and re-recorded in Deed Book
2222 at Page 643; and Assignment of Rents dated October 5, 2007, recorded October 10, 2007,
in Deed Book 881 at Page 44, as corrected and re-recorded in Deed Book 887 at Page 619, and
all provisions, conditions and covenants as set forth in the Deed of Trust dated October 9, 2007,
recorded October 11, 2007, ofrecord in Deed of Trust Book 2188 at Page 287, as modified by
Modification of Deed of Trust dated April, 8, 2008, recorded April 28, 2008, of record in Deed
of Trust Book 2259 at Page 582, with Assignment of Rents datgd April 8, 2008, recorded April
28, 2008 of record in Deed Book 897 at Page 0012, the terms of said Deeds of Trust and the

supplements thereto shall govern.
Page 3 of 7
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It is understood and agreed that a default under the terms of either the Courthouse Plaza
Deed of Trust or the East Coast Capital Investments Deed of Trust shall constitute a default

under the terms of this Supplemental Deed of Trust.

WITNESS the following signature and seal:

NC DEVELOPMENT, L.L.C.

By: //%54—%/( "4/ (SEAL)

e Qaw%w Lt MG

M&’vf-
By: (SEAL}

COMMONWEALTH OF VIRGINIA,
CITY OF WINCHESTER, TO-WIT:

The foregoing instrument was acknowledged before me this I day of Febrvary;
2012, by Watblo., Coyans /! , Member/Manager of NC Development, L.L.C.

My Commission expires __ € / =d / 20,44

RegistrationNo. _ /3§ 7% 7 W
‘\\\“\IIII!H""

& o\ STAg ", ~ NOTARY PUBLIC

§ FUBLIC
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WITNESS the following signatures and seals:

EAST COAST CAPITAL INVESTMENTS, L.L.C.

By: %2«4&;4% (SEAL)

¢ Matthf;vs;;}?. Carroll, Member/Manager
Ry 9

R
A

By {7

v o (SEAL)
Claudio Buone, Member/Manager

COMMONWEALTH OF VIRGINIA,
CITY OF WINCHESTER, TO-WIT:

e
The foregoing instrument was acknowledged before me this_ &0 day of M
2012, by Matthew F. Carroll and Claudio Buono, Members/Managers of East Coast Capital

Investments, L.L.C.

My Commission expires é‘/ 30 / Y- 2id

Registration No. /37T z : Z
“\“\HNIIHH["’”

\\\\\ ””J - 7 >
S o W 875, % NOTARY PUBLIC

andd

= My ooy H
TEAWLS
3 A ~ZL30 0/ o ®%~ §
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WITNESS the following signature and seal:

COURTHOUSE PLAZA, L.L.C.

By: M éy (SEAL)

“ Matthew F. Carroll, Manager

COMMONWEALTH OF VIRGINIA,
CITY OF WINCHESTER, TO-WIT:

42,
The foregoing instrument was acknowledged beforeme this 32 dayof M
2012, by Matthew F. Carroll, Member/Manager of Courthouse Plaza, L.L..C,

My Commission expires & / J / =LAk

Regisiration No. _ /3 &7 ¥~

\‘\\\\\“”“””“m” JOT Y PUBLIC

{ REG, 1
¥ £138747 5 0
[+ )

Lo,
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SCHEDULE A

All that certain lot or parcel cfland, lying and being situate on the northern side of Hope Drive in
the City of Wmcﬁester, Virginia, designated as Lot 2, containing 2.578 acres, more o less, as set
forth on that certain plat titled “Boundary Survey Lots 1 & 2, Phase 1I-A, Hope Drive
Subdivision” dated January 11, 2006, drawn by Thomas J. Stark, L.S., which plat is attached to
and made a material part of that certain Amendment of Supplemental Subdivision Plat dated
January 6, 2006, of record in the Clerk's Office of the Circuit Court of the City of Winchester,
Virginia, as Instrument No. 06-0000159; AND BEING the same property conveyed to NC
Development, L.1..C., a Virginia limited liability company, by Deed from Direct Partoers, L.L.C,,
a Virginia limited lability company, dated August 20, 2007 of record in the aforesaid Clerk's
Office as [astrument No. 07-0003077. Reference is made to the aforesaid plat, deed and the
references contained therein for a further and more particular description of the property
conveyed herein.

Tax Map No. 270-06-2

Property Address: 320 Hope Drive
Winchester, VA 22601

Page 7 of 7
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Label Matrix for local noticing
0423-5

Case 17-50630

Western District of Virginia
Harrisonburg

Wed Nov 8 14:20:32 EST 2017

NC Development, L.L.C.
P.0. Box 31
Winchester, VA 22604-0031

City of Winchester
PO Box 263
Winchester, VA 22604-0263

Dale A. Davenport, Esquire
Hoover Penrod PLC

342 South Main Street
Harrisonburg, VA 22801-3628

East Coast Capital Investments, LLC
115 Winterberry Court
Winchester, VA 22602-6829

MAINSTREET BANK

c¢/o Law Offices Dwayne L. Garrett, P.C.

2568A Riva Road, Suite 301
Annapolis, MD 21401-7449

Respiratory Care Associates, L.C.
304 Hope Drive
Winchester, VA 22601-6800

B. Webb King

Office of the United States Trustee
210 First Street, Suite 505
Roanoke, VA 24011-1620

Dwayne Garrett

Law Offices of Dwayne L. Garrett, PC
2568A Riva Road, Suite 301
Annapolis, MD 21401-7449
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Hoover Penrod PLC

342 SOUTH MAIN STREET
Harrisonburg, VA 22801-3628

United Bank
4095 Valley Pike
Winchester, VA 22602-2475

Commonwealth of VA, Dept of Tax
P.0. Box 2156
Richmond, VA 23218-2156

Dwayne L. Garrett

2568 A Riva Rd

Suite 301

Annapolis, MD 21401-7449

Eukarya Family Center
P.0. Box 664
Winchester, VA 22604-0664

Mainstreet Bank
10089 Fairfax Blvd
Fairfax, VA 22030-1742

USTrustee

Office of the United States Trustee
210 First Street, Suite 505
Roanoke, VA 24011-1620

Beth C Driver

Hoover Penrod PLC

342 S. Main Street
Harrisonburg, VA 22801-3628

Hannah White Hutman

Hoover Penrod, PLC

342 South Main Street
Harrisonburg, VA 22801-3628

Mainstreet Bank

¢/o Law Offices of Dwayne L. Garrett, P.
2568A Riva Road, Suite 301

Annapolis, MD 21401-7449

Access Independence, LLC
322 Hope Drive
Winchester, VA 22601-6800

Courthouse Plaza, LLC
115 Winterberry Court
Winchester, VA 22602-6829

Dwayne L. Garrett, Esquire

Counsel for Creditor, MainStreet Bank
Law Offices of Dwayne L. Garrett, PC
2568A Riva Road, Suite 301

Annapolis, MD 21401-7449

IRS
PO Box 7346
Philadelphia, PA 19101-7346

Mark B. Callahan, Esq.
Clark & Bradshaw, P.C.

92 N. Liberty Street
Harrisonburg, VA 22802-3733

Valley Health System

220 Campus Blvd

Suite 420

Winchester, VA 22601-2889

Dale A. Davenport
342 South Main Street
Harrisonburg, VA 22801-3628

The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.
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(u) OakCrest Commercial Real Estate
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(d)United Bank
4095 Valley Pike
Winchester, VA 22602-2475

End of Label Matrix

Mailable recipients 25
Bypassed recipients 2
Total 27
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