FIRST AMENDMENT TO THE LLAND DISPOSITION,
OPTION. AND DEVELOPMENT AGREEMENT

This FIRST AMENDMENT tg the Land Disposition, Option, and Development Agreement (the
“Amendment”) is made as of the 26’ day of J4 , 2017, by and between CRAIG DAVIS
PROPERTIES, INC., a North Carolina corporation (“Developer”) and THE ECONOMIC
DEVELOPMENT AUTHORITY OF THE CITY OF HAMPTON, VIRGINIA, a poiitical
subdivision of the Commonwealth of Virginia (the “Authority™).

WITNESSETH:

WHEREAS, Developer and Authority entered into a Land Disposition, Option, and Development
Agreement (the “Agreement”} dated May 21, 2014;

WHEREAS, by the terms of the Agreement the Authority appointed the Developer as the master
developer for the “Property” (as more particularly described in the Agreement) and obligated Developer
to prepare a master development plan (the “Master Plan”) for the Property delineating roads, utilities,
infrastructure improvements, and “Sites” (as defined in the Agreement);

WHEREAS, the Agreement contemplated that the Property would be developed as “commercial
office buildings with incidental mixed uses™;

WHEREAS, the Developer and the Authority have agreed, based on existing market conditions,
that use of the Property for multifamily residential and retail use is appropriate and consistent with the
Authority’s goal of furthering the development of HRCN (as defined in the Agreement);

WHEREAS, the Developer has prepared the Master Plan for use of the Property as multifamily
residential and retail uses which Master Plan shall be approved by the Authority simultaneous with the
approval of the Amendment and is attached to this Amendment as Exhibit A;

WHEREAS, the Developer has exercised its right to acquire two Sites as shown on the
“Subdivision Plat,” (defined below) consisting of Parcel CDP-1 (“Parcel CDP-1”) containing
approximately 7.968+/- acres and Parcel CDP-2 (“Parcel CDP-2"), containing 3.263+/- acres. The
Purchase Price for both of which, as determined pursuant to Section 3.1.1 of the Agreement shall be, in
the aggregate, $1,235,410;

WHEREAS, Section 2.2.2 of the Agreement provides that the Authority (1) will manage and
supervise the design and construction of the “Infrastructure Improvements” (as defined in the
Agreement and shown on the Master Plan); and (2) shall pay for the costs of Infrastructure Improvements
outside of the boundaries of the Sites (which includes public streets, water and sanitary sewer lines and
storm water drainage);

WHEREAS, the Authority at its sole cost and expense is obligated by the terms of the Agreement
to prepare and record the Subdivision Plat to subdivide the Property to create the two Sites to be acquired
by the Developer;

WHEREAS, the Authority and Developer have agreed that in order to meet the Developer’s time
line for development of the Property it will be more expeditious to the Authority for the Developer to
manage and supervise the design and construction of the Infrastructure Improvements and the preparation
of the Subdivision Plat;



WHEREAS, the Developer has caused to be prepared a subdivision plat (the “Subdivision Plat”)
for the dedication of the public streets and creation of the two (2) Sites to be acquired by the Developer,
which Subdivision Plat is attached hereto as Exhibit B, and has caused to be prepared certain plans for
the construction of the Infrastructure Improvements (the “Infrastructure Plans”) which Infrastructure
Plans are attached hereto as Exhibit C,;

WHEREAS, the Developer has prepared a budget (the “Infrastructure Budget™) for the design,
permitting, and construction of the Infrastructure Improvements which Infrastructure Budget shall be
approved by the Authority simultaneous with the approval of this Amendment and is attached hereto as
Exhibit D (the total of all of the costs set forth on the Infrastructure Budget, $1,663,410, is referred to

below is “Total Budgeted Amount™);

WHEREAS, the Authority and the Developer have agreed that, following the closing on the
conveyance of the two Sites to the Developer or its affiliated entities, that Developer will be responsible
for the construction of the Infrastructure Improvements in accordance with the Infrastructure Plans and
the Infrastructure Budget;

WHEREAS, the Authority and the Developer have agreed that the sole purpose of the Authority
Grant, as provided for in Article VI of the Agrecment, shall be for the payment of certain Infrastructure
Improvements costs as set forth in this Amendment and with any amount in excess of the Infrastructure
Improvement cost to be paid to Developer as compensation for its assumption of the obligation to
complete the Infrastructure Tmprovements, regardless of their actual cost;

WHEREAS, the Authority and the Developer have agreed that the Authority shall have no
obligation for the development of the Project on the CDP Property (as those terms are defined in the
Agreement) other than as set forth in this Amendment; and

WHEREAS, the Infrastructure Plans have been prepared based on the assumption that capacity in
existing stormwater management facilities that are currently designated for use in the development of the
“Project” (as defined in the Agreement) will be used to satisfy the stormwater requirements for the
development of the Sites and Infrastructure Improvements and the Authority has agreed that, at the time
of development of the Project, it will expand the capacity of the existing stormwater facilities or create
new facilities to the extent necessary to meet the stormwater management requirements of the Project, all
at the sole cost and expense of the Authority.

AMENDMENT

NOW, THEREFORE, in consideration of the recitals set forth above and other good and valuable
consideration, the receipt and sufficiency are hereby acknowledge by the Developer and the Authority,
the Developer and Authority agree as follows:

1. The Developer and the Authority agree that the facts set forth in the recitals set forth
above are true.
2. The Agreement is hereby amended as follows:
(a) The following definitions contained in Article 1 are hereby amended as follows:



Escrow Agent shall mean Old Point Trust & Financial Services, N.A., a national banking
association with a corporate office in Newport News, Virginia. For the purposes of the Earnest Money
Deposit set forth in Article 111, the Site Escrow Agent will be as defined in Section 3,1.3 hereof.

Project means the sequential development of buildings and related improvements located
on the CDP Property.

(b) Article I is further amended to wholly delete the definitions of (1) “Return on
Equity;” (2)”Shell Building”; (3) “Shell Building Commencement Date”; and (4) “Shell Building
Completion Date.”

©) Section 2.2.1 is hereby amended and restated as follows:

Master Development Plan, The Developer shall prepare or cause to be
prepared, at its sole cost and expense and in collaboration with the Authority, a master
development plan for the Property, which shall delineate roads, utilities, infrastructure
improvements (including, but not limited to, sidewalks, crosswalks, decorative pavement,
landscaping, street lighting, street trees and tree wells), and building sites (hereafter
referred to as a “Site” or “Sites” for development as multifamily residential and retail
uses (“Master Plan”). The Master Plan shall be subject to approval of the Authority. The
Property shall be developed in substantial conformance with the Master Plan. Minor
modifications to the Master Plan may be made to accommodate environmental,
engineering, architectural, topographic or other development conditions, or site
plan/subdivision plat approval requirements as required by applicable law, subject to the
approval of the Directors of Community Development and Economic Development .

(d Section 2,2.2 is hereby amended and restated as follows:

Infrastructure Improvements, The Developer shall be responsible for the
design and construction of all roads, utilities, and infrastructure improvements shown on
the final Master Plan (“Infrastructure Improvements”) in accordance with the
Infrastructure Plans. The costs of Infrastructure Improvements outside of the boundaries
of any Site, including water and sanitary lines, stormwater drainage, and public streets,
except for any public street improvements necessary to connect Floyd Thompson
Boulevard to Commander Shepard Boulevard (“Public Infrastructure Improvements™)
shall be paid for by the Authority; provided, however, the Authority’s obligations under
this Section shall be subject to approval and appropriation by the City and shall be
limited to the extent provided in this Section below, Notwithstanding the foregoing to
the contrary, the Authority shall be obligated to cause Dominion Virginia Power to install
street lights on the new street to be created by the Subdivision Plat (Darden Way) and on
each of the other streets that abut either Parcel CDP-1 or Parcel CDP-2 (other than
Commander Shepard Boulevard on which street lights have already been installed). The
Authority agrees to pay one-half of the actual costs of said installation up to a maximum
amount of $47,500.00 and the Developer shall pay the remaining balance of the actual
costs of installation as stated on the invoice from Dominion Virginia Power to the City of
Hampton, Department of Public Works. The parties agree that the amount payable by




Developer for the streef lights may be paid out of the Escrow Account and each agrees to
give the Escrow Agent instructions to that effect.

(e) Section 2.2.2 is hereby further amended to provide that the Developer shall
manage and supervise the design and construction of the Infrastructure Improvements on the following

terms:

(i).  the Developer shall enter info a construction contract with Hoy Construction
(“Hoy™), consistent with the approved Infrastructure Budget and shall cause Hoy to commence work on
the Infrastructure Improvements promptly after the Closing and administrative approval of the
Infrastructure Plans by the City of Hampton (and may cause Hoy to commence clearing and grading work
for the Infrastructure Improvements following the Closing upon approval of an erosion and sediment
control plan by the City of Hampton and the issuance of a land distribution permit) and to thercafter
diligently prosecute such work to completion,

(ii).  at the Closing the Developer shall pay to the Authority the amount of
$1,129,182.10 (the “Developer Amount™), which is equal to the difference between (A) the Purchase
Price ($1,235,410), and (B) the sum of (I} the amounts previously paid by the Developer towards the
Total Budgeted Amount in accordance with the Infrastructure Budget, as approved by the Authority
($61,928.90), (II) the total amount of “Option Fees” (as defined in the Agreement) ($44,299.00)
previously paid by the Developer to the Authority in accordance with the Agreement, amount of I and II
$106,227.90 collectively referred to as the “Credit Amount”™). The Authority agrees to pay the
Developer Amount to the Escrow Agent, as provided in Section 3.1.2.

(iii).  in addition to the Developer Amount, the Authority shall be obligated to pay
to the Escrow Agent towards the design and construction of Infrastructure Improvements the amount of
the Authority Grant, as that term is defined in the Agreement;

(iv).  the Developer shall be cobligated to pay to the Escrow Agent the amount of
any fees payable (o the Developer that are included in the Infrastructure Budget;

(v).  the Developer shall be obligated to pay all of the costs of constructing the
Infrastructure Improvements including any amounts in excess of the Total Budgeted Amount, including
any costs (the “Unanticipated Costs™) incurred due to unforeseen inadequate soil conditions subject to
reimbursement to the extent of the funds in the Escrow Account;

(vi).  the Authority shall grant to the Developer, Hoy and all subcontractors and
their respective employees and invitees a right of entry onto the portion of the Property outside of the
Sites following the Closing for the purpose of constructing the Infrastructure Improvements; and

(vii).  the Authority agrees to cooperate with the Developer and Hoy fo obtain the
necessary approvals and permits from the City, including but not limited to, the Subdivision Plat and the
Infrastructure Plans; and, at the appropriate time, to execute and cause to be recorded the Subdivision
Plat.

{H Section 3.1.2 is hereby amended and restated as follows:

3.1.2 Closing. The closing (“Closing™) of each Site acquisition shall
occur within five (5) days after the recordation of the Subdivision Plat. The Authority
agrees to cause the Subdivision Plat to be recorded as soon as possible after the execution
of this Amendment and the approval of the Subdivision Plat. Closing shall take place at



the offices of Developer’s Counsel or at such other location as the parties may agree. At
Closing, Developer (or the settlement agent for the Closing) shall pay to the Authority
which shall in turn pay to the Escrow Agent for deposit in an interest bearing federally
insured account (the “Escrow Account”) the Developer Amount and the amount of the
Authority Grant ($428,000.00). The Escrow Agent shall receive and hold such amounts
in escrow to be applied to pay the costs of the Infrastructure Work (and Developet’s
share of the street lights) as the work progresses in accordance with the terms of the
escrow agreement attached hercto as Exhibit E (the “Escrow_Agreement”). At the
Closing, the Authority shali also pay to Escrow Agent the Option Fees paid by Developer
to the Authority in the amount of $44,299 and shall deliver to Developer a good and
sufficient deed (the “Deed”) conveying marketable title to each Site by Special Warranty
of Title, The Deed shall include (i) a covenant by the Developer to commence and
complete construction of the Infrastructure Improvements within the time period set forth
herein, and (ii) the purchase option and reversionary clause as contemplated by Section
7.3.2 and 7.3.3. The Site(s) will be conveyed subject to any and all easements,
conditions, covenants, conditions and restrictions of record which affect the Site(s) and
any additional ¢asements, covenants, conditions and restrictions which may be agreed to
by the parties, which additional easements, covenants and restrictions shall run with the
land, The preceding sentence shall not be constroed to limit in any way Developer’s right
to object to any matter of survey or title as provided in Section 4.4. The Authority shall
cause the Deed and any additional easements, covenants, conditions and restrictions as
agreed to by the parties to be recorded. Developer shall be responsible for the following
closing costs: (a) fees and grantee taxes for recording the Deed and Memorandum of
Repurchase Option in the Clerk’s Office, (b) title insurance premiums, (c¢) financing
costs, and (d) its own attorney fees and other expenses. The Authority shall be
responsible for the following closing costs: (a) grantor’s tax on the Deed, if any; (b) any
governmental assessments or special owner’s association dues or assessments pending or
confirmed as of the date of Closing, and (c) its own attorney fees and other expenses.
Any current year governmental assessments or special owner’s association dues or
assessments for the Sites shall be pro-rated between the parties on a calendar year basis,
The Authority shall be obligated, at it is cost and expense, to prepare and record whatever
subdivision plat, if any, that is required by the City in order to lawfully convey the
Site(s). Section 3.1.3 shall be amended to replace the term “Escrow Agent” with the term
“Site Escrow Agent.”

(g) The following Section 3.3 shall be added to the Agreement as follows:

3.3.  Easements. The Developer shall dedicate to the City, Authority,
and/or utility providers, as applicable, such easements as may be required in connection
with the development at no cost, including but not limited to easements for construction
and maintenance of utilities, drainage, etc,, whether such easement is on the Property or
on adjacent or neighboring parcels owned by Developer, including, but not limited to
those easements identified on Exhibit F. In addition, the Authority will cooperate with
the Developer to apply for vacation of easements held by the City on the Property if
vacation of easements is necessary in connection with the development and provided
that such easements are no longer required by the City, including but not limited to, those
easements identified on Exhibit G.

(h) Article V, Project, shall be wholly amended and restated as follows:

5.1 CDP Property Stormwater Infrastructure. The Authority shall be




obligated, at its own cost and expense, to provide stormwater management facilities
sufficient to meet the requirements of the Project either by expansion of the capacity of
its existing facilities or by the construction of new facilities on other property owned by it
in a timely manner that will not delay the commencement of occupancy in the Project or
increase the cost of the Project (the “Additional Stormwater Infrastructure”).

5.2 Deleted.
5.3 Deleted
5.4 Deleted.

6] Article VI, Authority Grant, shall be amended and restated as follows:

6.1 Authority Grant. The Authority agrees that it will make a Grant
to the Developer in the amount of $428,000 (the “Authority Grant”), which amount will
be paid in escrow to the Escrow Agent at Closing for deposit in the Escrow Account and
will be disbursed to the Developer under the following terms and conditions:

6.1.1 Infrastructure Improvements and Unanticipated Costs.
The Developer shall submit to the Authority a request for reimbursement of funds

accompanied by a detailed description of the completed Infrastructure Improvements,
invoices and such other documentation as may be necessary to support the amounts for
which reimbursement is requested, including the ATA form of pay application of the
Contractor which has been reviewed and approved by the project engineer. Provided that
the requested reimbursement amount is consistent with the approved Infrastructure
Budget, the Authority shall approve the request for reimbursement to be paid to
Developer by the Escrow Agent within five (5) business days after receipt of the request,

6.1.2 QGrant Excess. Upon completion of the Infrastructure
Improvements and termination of the obligation to make disbursements as provided in
Section 6.1.1, all amounts remaining in the Escrow Account, if any, together with
accrued interest thereon, shall be paid to the Developer notwithstanding any provision to
the contrary contained in the Escrow Agreement.

6.1.3. Deleted.
6.1.4 Deleted.
6.1.5 Deleted.

€ Any and all references to the ‘Shell Building” and any terms related solely
thereto and not otherwise amended herein are deleted.

(k) Anti-Discrimination Provision. The following is added as a new Article XIII:

Developer is an Equal Opportunity Employer. In keeping with this policy, Developer
shall not discriminate against any employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability or any other basis prohibited by State
law relating to discrimination in employment, except where there is a bona fide



occupational qualification reasonably necessary to the normal operation of the
Developer. Similarly, Developer will continue to administer all other personnel matters
(such as compensation, benefits, transfers, lay-offs and training) in accordance with the
requirements of federal and state law. In addition, Developer will use its best efforts to
recruit well qualified minorities for its work force, and Developer's representatives will
meet with representatives of the Authority from time to time to identify appropriate
techniques for such recruitment, Developer shall also require that each of its construction
contractors or subcontractors are also Equal Opportunity Employers and that they extend
the same policies as set forth in this Agreement to their respective personnel.

3. The Authority confirms that it has approved the Master Plan attached hereto as Exhibit
A. The parties agree that the Master Plan is conceptual as to Parcel CDP — 2 and is subject to
modification by Developer with any modifications subject to approval by the Authority.

4. The Authority confirms that all funds that it is required to pay towards the cost of the
Infrastructure Improvements have been appropriated by the City and that no further action in that regard
is required.

[Continued on next page]



IN WITNESS WHEREOF, the Authority has caused this Amendment to be duly
executed in its name and on its behalf by its Chairman, and the Developer has caused this Amendment to
be duly executed in its name and behalf by its President and CEO.

AUTHORITY:

THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF HAMPTON

By: %d/———&jﬁf——

Name: E| r b
Title: Chairman

DEVELOPER:
CRAIG DAYIS PROPERTIES, INC,

W'L,/M QM (SEAL)

By:
f Crai@/M. Davis, President and CEO




EXHIBIT A — MASTER PLAN
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AMENDED AND RESTATED ESCROW AGREEMENT

This Amended and Restated Escrow Agreement (the “Escrow Agreement”) dated May _, 2017
is by and among Craig Davis Properties, Inc., a North Carolina corporation ( the “Developer” ), the
Economic Development Authority of the City of Hampton, Virginia, a political subdivision of the
Commonwealth of Virginia (the “Authority” ), and Old Point Trust & Financial Services, N.A., a national
banking association with a corporate office in Newport News, VA, as Escrow Agent (the “Escrow
Agent”): :

WHEREAS, Developer and Authority entered into that certain Land Disposition, Option, and '
Development Agreement dated May 21, 2014 (the “2014 Agreement”) regarding the enhancement and
development of certain real property and improvements thereon in the business park kinown as Hampton
Roads Center — North Campus and which is more particularly described in the Confract;

WHEREAS, Developer and Authority amended the 2014 Agreement by that certain First
Amendment to the Land Disposition, Option, and Development Agreement dated April , 2017 (the
“First Amendment”; with the 2014 Agreement and the First Amendment collectively referred to as the
“Contract™);

WHEREAS, Developer and Authority agreed that certain funds as set forth in Section 2.2.2 of the
Contract shall be held in escrow under the terms set forth in Article VI of the Contract;

WHEREAS, pursuant to Article I, the escrow agent for the purposes of Article VI shall be the
Escrow Agent;

WHEREAS, Escrow Agent did not participate‘ in negotiation of, and therefore shall not be made a
party to the Contract; and '

WHEREAS, BEscrow Agent is willing to serve in said capacity under the terms set forth in this
Escrow Agreement, :

NOW THEREFORE, in consideration of the premises herein, the parties hereto do hereby
covenant and agree as follows:

1. The recitals stated above are, by this reference, incorporated into and made part of this Escrow
Agreement.

2. The Escrow Agent is not and shall not be otherwise deemed a party to the Contract or any -
subcontract related thereto as a result of entering into this Escrow Agreement.

3. Except as otherwise defined herein, all terms defined in the Contract shall have the same
meaning for the purposes of this Escrow Agreement as in the Contract.

4, The Escrow Agent will act as sole escrow agent to receive the Authority Grant under Section
2.2.2 of the Contract and make payments therefrom under the Contract in accordance with the terms and
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conditions set forth in this Escrow Agreement. This Escrow Agreement shall be deemed to constitute the
entire agreement among Developer, Authority, and the Escrow Agent regarding the matters pertaining to
the Escrow Agent and the transactions contemplated hereby. ‘

5. There is hereby established in the custody of the Escrow Agent a special fund designated as
the “Infrastructure Fund” to be held and administered by the Escrow Agent for the benefit of Developer
and Authority in accordance with the Contract and this Escrow Agreement.

6. (a) The Authority has directed the Infrastructure Fund be deposited with and held by Old
Point National Bank, a federally insured financial institution with its corporate headquarters located in the
City of Hampton, Virginia in an interest bearing account of Old Point National Bank.

(b) Any investment earnings and income on the Infrastructure Fund shall become part of the
Infrastructure Fund, and shall be disbursed in accordance with Section 7 of this Escrow Agreement.

(¢) The Escrow Agent shall send statements to the Authority on or before the 15th day of each
month reflecting activity, including but not limited to earnings, disbursements, and expenses, for the
Escrow Account for the preceding month.

(d) The Escrow Agent shall pay sums from the Infrastructure Fund in accordance with the
instructions received and as contained on the forms on Exhibit A attached hereto. No payments shall be
made to any entities/persons other than the parties hereto. The Escrow Agent shall not provide any tax
services including, without limitation, the preparation of 1099 forms for distributions to entities or
persons receiving funds from the Infrastructure Fund.

7. Investment earnings shall become part of the Infrastructure Fund to help offset the cost of
the Escrow Agreement. All amounts, including investment earnings, remaining in the Infrastructure Fund
upon completion of the Infrastructure Improvements under the Contract shall be immediately paid to the
Developer.

8. Notwithstanding any provision contained herein to the contrary, the Escrow Agent,
including its officers, directors, affiliates, employees and agents, shall:

(a) not be liable for any action taken or omitted under this Escrow Agreement so long as it shall
have acted in good faith and without fraud, malice or gross negligence; and shall have no responsibility to
inquire into or determine the genuineness, authenticity, or sufficiency of any release, check, or other
documents or instruments submitted to it in connection with its duties hereunder;

(b) be entitled to deem the signatories of any documents or instruments submitted to it
hereunder as being those purported to be authorized to sign such documents or instruments on behalf of
the parties hereto, and, absent any obvious indication of forgery or fraud, shall be entitled to rely upon the
genuineness of the signatures of such signatories without inquiry and without requiring substantiating
evidence of any kind; and have no liability for acting upon any written and/or facsimile and/or e-mail
instructions presented by Developer and/or Authority or in connection with the Escrow Agreement which
the Escrow Agent in good faith reasonably believes to be genuine;
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(¢)  be entitled to refrain from taking any action contemplated by this Escrow Agreement in the
event that it becomes aware of any disagreement between the parties hereto pertaining to disbursements
from the Infrastructure Fund, execution of any release, acceptance certificate or satisfaction of a Payment
Request;

(d) have no responsibility or lability for any diminution in value of any assets held hereunder
which may result from any investments or reinvestment made in accordance with any investment or
reinvestment instruction from Developer and/or Authority;

(e) be entitled to compensation for its services hereunder which Developer and Authority
represent to be between 1 and 5 checks per month and in reliance upon those numbers Escrow Agent
shall use the fees set forth on Exhibit B, which is attached hereto and made a part hereof. Should the
actual usage be more than 5 checks more or less than the monthly estimate, then the Escrow Agent may
adjust the schedule by an appropriate percentage such that the monthly minimum fee will not be less than
the fee quoted on Exhibit B and for reimbursement of its out-of-pocket expenses including, but not by
way of limitation, the fees and costs of attorneys or agents which it may deem reasonably necessary to
engage in the performance of its duties hereunder, all to be paid by the Authority;

(f) to the maximum extent permitted by Virginia law, subject to applicable Virginia
constitutional limitations, and without waiver by the Authority of its sovereign immunity or any other
defenses available to a political subdivision of the Commonwealth of Virginia, be indemnified and saved
harmless by Developer and Authority, jointly and severally, from all losses, costs, and expenses,
including attorney fees which may be incurred by the Escrow Agent as a result of its acceptance of the
Infrastructure Fund or arising from the performance of its duties hereunder, unless the Escrow Agent shall
have been adjudged to have acted in bad faith or to have been grossly negligent, and such indemnification
shall survive its resignation or removal, or the termination of this Escrow Agreement until extinguished
by any applicable statute of limitations; ' ‘

(g) in the event any dispute shall arise between the parties with respect to the disposition or
disbursement of any of the assets held hereunder, be permitted to interplead all of the assets held
hereunder into the General District Court for the City of Hampton, Virginia or Circuit Court for the City
of Hampton, Virginia, depending upon the amount involved, and thereafter be fully relieved from any and
all liability or obligation with respect to such interpleaded assets, unless the basis for the dispute is related
to the Escrow Agent’s failure to perform according to the terms of this Escrow Agreement. The parties
further agree to pursue any redress or recourse in connection with such a dispute not related to the Escrow
Agent’s failure to perform according to the terms of this Escrow Agreement, without making the Escrow
Agent a party to same; '

(h)  only have those duties as are specifically provided herein, which shall be deemed purely
ministerial in nature, and shall under no circumstance be deemed a fiduciary for any of the parties to this
Escrow Agreement. The Escrow Agent shall neither be responsible for, nor chargeable with, knowledge
of the terms and conditions of the Contract or any other agreement, instrument, or document between the
other parties hereto, in connection herewith. This Escrow Agreement and all attachments and exhibits to
this Escrow Agreement, sets forth all matters pertinent to the escrow contemplated hereunder, and no
additional obligations of the Escrow Agent shall be inferred from the terms of this Escrow Agreement or
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any other Agreement or oral statements of any party. In no event shall the Escrow Agent be liable for any
incidental or consequential damages or expenses arising out of the services provided hereunder;

(i) have the right, but not the obligation, to consult with legal counsel of its choice;

(i) have the right to perform any of its duties hereunder through agents, attorneys, custodians
or nominees;

(k) not be required by any provision of this Escrow Agreement to expend or risk its own funds
in the performance of its duties if it shall have reasonable grounds for believing that repayment of such
funds is not reasonably assured to it; and

(I} receive fees from the Developer in accordance with 8 (e) and Exhibit B, including, but not
limited to_ an account setup fee at the time the account is established and transaction fees which will be
deducted from the account funds at time of transaction and at time of payment;

9, This Escrow Agreement shall be binding on the parties hereto and their successors in interest.

10. (a) The parties agree that, for tax reporting purposes, all interest or other income from
investment of the Infrastructure Fund shall, as of the end of each calendar year and to the extent required
by the Internal Revenue Service be reported as having been earned by the Developer whether or not
income was disbursed during a particular year.

(b) At the time funds are initially deposited into the Infrastructure Fund, the parties shall
provide the Escrow Agent with certified tax identification numbers by furnishing appropriate W-9 or W-8
and such other forms and documents that the Escrow Agent may request. The parties understand that if
such tax reporting documentation is not provided and certified to the Escrow Agent, the Escrow Agent
may be required by the Internal Revenue Code of 1986, as amended, and the Regulations promulgated
thereunder, to withhold a portion of any interest or other income earned on the investment of monies or
other property held by the Escrow Agent pursuant to this Escrow Agreement,

11. The Infrastructure Fund shall terminate upon the occurrence of the earlier of (a)the
presentation of a proper Payment Request and Acceptance Certificate with the portion thereof designated
“Final Acceptance Certificate” properly executed by Developer and Authority or (b) the presentation of -
an Order by a Court to disburse the Infrastructure Fund in accordance with the Order, or (¢} written
agreement of Developer and Authority that includes a schedule for payment of all remaining moneys in
the Infrastructure Fund. '

12, The Bscrow Agent may at any time resign by giving at least 30 days written notice to
Developer and Authority, but such resignation shall not take effect until the appointment of a successor
Escrow Agent. The substitution of another party to act as Escrow Agent under this Escrow Agreement
may occur by designation by the Authority. In addition, the Escrow Agent may be removed at any time,
with or without cause, by an instrument in writing executed by the Authority. In the event of any
resignation or removal of the Escrow Agent, a successor Escrow Agent selected by the Authority shall be
appointed by an instrument in writing executed by Developer and Authority. Such successor Escrow
Agent shall indicate its acceptance of such appointment by an instrument in writing delivered fo
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Developer and Authority, and the predecessor Escrow Agent. Thereupon such successor Escrow Agent
shall, without any further act or deed, be fully vested with all the powers, rights, duties and obligations of
the Escrow Agent under this Escrow Agreement, and the predecessor Escrow Agent shall deliver all
moneys and securities held by it under this Escrow Agreement to such successor Hscrow Agent. A
successor Escrow Agent shall have no duty to inquire into the acts or omissions of any predecessor
Escrow Agent; nor shall a Successor Escrow Agent any liability for the acts or omissions of any
predecessor Escrow Agent.

13.  The Escrow Agent incurs no liability to make any disbursements pursuant to the Escrow
Agreement except from funds held or received in the Infrastructure Fund.

14.  Any notice, consent or request to be given in connection with any of the terms or provisions
of this Escrow Agreement shall be in writing and be given in person, by facsimile transmission or courier
delivery service or by mail, and shall become effective (a) on delivery if given in person, (b) on the date
of delivery if sent by facsimile with receipt confirmed by telephone or by courjer delivery service, or
(¢) four business days after being deposited in the mails, with proper postage prepaid for first-class
registered or certified mail. '

Notices shall be addressed as follows:

if to Developer: Craig Davis Properties
8000 Weston Parkway, Suite 360
Cary, North Carolina 27513
Attention: Craig Davis

With a copy to: Kaufman & Canoles, P.C.
150 W. Main street, Suite 2100
Norfolk, VA 23510
Attention: Charles E. Land, Esquire

if to Authority: Economic Development Authority of the
City of Hampton, Virginia
One Franklin Street, Suite 601
Hampton, VA 23669-3578

With a copy to: Vanessa T. Valldejuli, City Attorney
22 Lincoln Street, 8 Floor
Hampton, VA 23669

if to the Escrow Agent: Old Point Trust & Financial Services, N.A.
11780 Jefferson Avenue
Newport News, Virginia 23606
Attention: Eugene M. Jordan, Il
President & CEO



15. In the event any provision of this Escrow Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof. '

16.  This Escrow Agreement may not be amended except by a written instrument executed by

all the parties hereto.
17. This Escrow Agreement shall be deemed to be a Virginia contract and shall be

governed as to all matters whether of validity, interpretations, obligations, performance or
otherwise exclusively by the laws of the Commonwealth of Virginia, and all questions arising
with respect thereto shall be determined in accordance with such laws. Regardless of where
actually delivered and accepted, this Agreement shall be deemed to have been delivered and
accepted by the parties in the Commonwealth of Virginia. Any and all suits for any claims or for
any and every breach or dispute arising out of this Agreement shall be maintained in the
appropriate court of competent jurisdiction in the City of Hampton, Virginia.

18. This Escrow Agreement may be executed in several counterparts, each one of which shall
constitute an original and all collectively shall constitute but one instrument.

19. In the event any provision of this Escrow Agreement conflicts with the Contract, the
terms of the Contract shall prevail.

[Signatures on the Following Page] '



In Witness Whereof, Craig Davis Properties, Iﬁc., the Economic Developmént Authority of the City of
Hampton, Virginia, and the Escrow Agent have caused this Escrow Agreement to be executed by their
duly authorized representatives.

Craig Davis Properties, Inc.

By:

Tts:

Economic Development Authority of the City of Hampton, Virginia

By:

Its:

Old Point Trust & Financial Services, N.A.

By:

Its:




ExXHIBIT A

ESCROW AGREEMENT
PAYMENT REQUEST AND ACCEPTANCE CERTIFICATE
To: Old Point Trust & Financial Services, N.A.

Attn: Fugene M. Jordan, II
11780 Jefferson Avenue
Newport News, Virginia 23606
Phone Number: (757) 599-2205 Fax Number: (757) 873-9365
Email: gjordan(@oldpointtrust.com

The Escrow Agent is hereby requested to pay from the Infrastructure Fund to the business designated
below the sum(s) set forth below/on the attachment. The amount shown below/on the attachment is due
and payable under the invoice(s) of the Payee attached hereto and has not formed the basis of any prior
request for payment(s). :

AMOUNT:

Amount typed out ($.00)

Routing Number:

Account Number:

Payee: Craig Davis Properties, Inc.

Payee’s Federal ID Number:

Date: ' , Date:
Signature Signature.
Name: . Name:
Title: Title:
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EXHIBIT B

ESCROW AGREEMENT
(ESCROW AGENT FEE SCHEDULE)

The Escrow Agent shall be entitled to fees for its ordinary services as follows:

$00.00 setup fee and $100.00 per payment under the Escrow Agreement. These fees are payable by the
Economic Development Authority of the City of Hampton, Virginia and shall be paid from the
Infrastructure Account at the time a payment is made from the Escrow Account.

CUSTOMER NOTICE REQUIRED BY THE USA PATRIOT ACT

To help the US government fight the funding of terrorism and money laundering activities, US
Federal law requires all financial institutions to obtain, verify, and record information that identifies each
person (whether an individual or organization) for which a relationship is established.

What this means to you: When you establish a relationship with Old Point Trust & Financial
Services, N.A., we will ask you to provide certain information (and documents) that will help us to
identify you. We will ask for your organization's name, physical address, tax identification or other
government registration number and other information that will help us to identify you. We may also ask
for a Certificate of Incorporation or similar document or other pertinent identifying documentation for
your type of organization.
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EXHIBIT G - DRAWING SHOWING EASEMENTS TO BE VACATED
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