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January 31, 2018

BY ELECTRONIC AND US MAIL

Rodney Poole, Esquire

Land Use and Administration
City Hall, Room 511

1001 East Broad Street
Richmond, Virginia 23219

RE:  Proposed amendment of Ordinance No. 2000-410-2001-10 (last amended by
Ordinance No. 2001-220-231) (the “CUP Ordinance”)

Dear Mr, Poole:

On behalf of DAV III, LLC (“DAV III”), Development Associates of Virginia, LLC (“DAV?”),
and Tivoli LLC (“Tivoli”) (together the “Adjacent Owners™), I am writing to summarize the Adjacent
Owners individual and collective concerns regarding Harper Associates’ (the “Applicant™) proposed
amendments (the “Application”) to the above referenced ordinance which authorized the Shops at
Stratford Hills Community Unit Plan (the “CUP”).

By way of background, when the CUP Ordinance was originally adopted by City Council on
January 8, 2001, the majority of the acreage was owned by DAV 111, or its affiliates.! In various
transactions occurring in 2003-2004, DAV III sold the majority of the land included in the CUP to
Chippenham North, LLC (“Chippenham North”) and Woody Real Estate Investments, LLC (“WRE”,
together with Chippenham North, the “Developers™), who subsequently developed the property (or a
portion thereof) as The Shops at Stratford Hills (the “Shopping Center””). When the Developers
purchased the Shopping Center property from DAV III, they agreed to provide certain easements in favor
of DAV III and DAV, and to abide by development conditions intended to protect and facilitate the
development potential of the remainder of the property.

Currently, a number of the Applicant’s proposed CUP amendments violate and/or frustrate the
express terms of the easements and conditions negotiated between the Developers and DAV III (as well
as third-party beneficiary rights that DAV also holds). As an owner of property that is subject to the CUP
Ordinance and whose rights will be directly harmed by the Applicant’s proposed amendments, DAV III
objects to the proposed CUP Ordinance (as do the other Adjacent Owners) for the reasons set forth herein.

e DAV III currently owns two parcels identified as “Future Development™” and “Lot 14
Future Development” (on Exhibit 1 to the Application (the “Proposed Plan”)

1 Harper Associates, LLC, filed as the applicant for the CUP pursuant to a power of attorney executed by DAV IIL
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(collectively the “Future Development Area I).2 The parcels are addressed and
designated as 7045 Forest Hill Ave Rear (parcel ID C004-0823/071) and Lot 14,
2580 Gravel Hill Road Rear (parcel ID C004-0826/004), respectively. Together, the
parcels comprise approximately 15 acres and both are included in and subject to the
current CUP. DAYV III has not joined this zoning case as an applicant and does not
consent to the Applicant’s seeking modifications to the CUP Ordinance that will
directly harm DAV III’s interests.

e DAV owns property located south of Future Development Area I on the other side of
the Norfolk Southern Railroad (“Future Development Area I1”). This property
includes the tract known as 6891 Forest Hill Ave, parcel ID C004-0945/005, and
several other adjacent parcels. DAV owns contractual property rights that will be
adversely affected by the proposed amendments to the CUP Ordinance

e Tivoli owns the property located at 6929 Forest Hill Ave, known as parcel ID C004-
0703-010 (the “Tivoli Parcel”). The Tivoli Parcel is located adjacent to and directly
east of the two parcels identified as “Phase II Outparcel” (the “Outparcel”) on the
Proposed Plan.

A. Existing Easements

By an easement agreement dated August 1, 2003 (the “Easement Agreement”), Chippenham
North and WRE granted DAV III an easement for ingress and egress across the internal roadways in the
Shopping Center (the “Easement Roadways”) for the benefit of Future Development Area I and Future
Development Area I1.> A copy of the Easement Agreement is attached hereto for reference. The
Easement Roadways are identified on Exhibit C to the Easement Agreement, however they are not
identified on the Master Plan or otherwise shown on any other plan as required by the City’s CUP
application process. The Easement Agreement also grants DAV III the right to widen, upgrade, and
landscape the roadway located in “Lot 13” [currently Cherokee Road and its appurtenant right-of-way
(the “ROW™)].

The Easement Agreement also grants DAV III a perpetual exclusive easement for the right and
privilege to place signage on the Shopping Center property, and grants DAV III the right, with the
permission of the City of Richmond, “to obtain a second free-standing sign on or near Fore Hill Avenue
(including within [the ROW] to the extent space permits.....) solely for the benefit of [Future
Development Area I and Future Development Area I1].*

An earlier deed covenants that “a portion of [the ROW] will be developed as [an Access Road] in
order to serve an access for...[Future Development Area I and Future Development Area II].> Currently,
Cherokee Road serves as the sole access for both of these areas to Forest Hill Avenue.

2 The Proposed Plan is entitled “Exhibit 1- CUP Amendment of the Shops at Stratford Hills”, and is dated January
31, 2017 (as revised), as was prepared by McKinney and Company.

3 See Easement Agreement at p. 5, Section 2.a.

4 See Easement Agreement at p. 24, Section 8.e.

5 See Reciprocal Cross Access and Signage Easement and Road Construction and Maintenance Agreement, dated
July 23, 2003, at p. 3, which includes DAV III, L.L.C. as a third party beneficiary, attached hereto.
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B. Proposed CUP Amendment and Existing Property Right Conflicts
1. Landscape Plan

The Applicant currently proposes to retain existing plantings [sycamores and Leyland
cypress](the “Existing Plantings™) that are currently located in the Easement Roadways, as part of its
proposed landscaping. The Existing Plantings are shown on the Conceptual Landscape Plan, dated April
6, 2017 (as revised)(the “Landscape Plan”), included with the Application. The Existing Plantings are
located with the ROW and contravene the express terms of the Easement Agreement. DAV Il and DAV
cannot agree to the continued presence of the Existing Plantings, and have requested that the Applicant
remove all landscaping in the ROW (along with any portion of the existing dirt stockpile) that are in the
Easement Roadways. As such, the Landscape Plan currently contains plantings that are subject to
removal, which results in there being no additional screening required under the proposed CUP
amendment until such time as DAV III seeks to widen Cherokee Road.

2. Proposed Signage

The Application proposes two additional freestanding signs to be located as shown on the
Proposed Plan. One of these new signs would be located on the south/west corner of the Cherokee
Road/Forest Hill Avenue intersection. If the Applicant’s current request for additional signage is
approved, there are few, if any, other locations on Forest Hill Avenue and Cherokee Road where DAV III
might be able to place additional signage per its signage rights granted in the Easement Agreement. This
is particularly true given that any request for additional signage (as to both size and location), will need
City Council approval. As such, the Applicant’s current request frustrates and is inconsistent with DAV
III’s rights under the Easement Agreement. For this reason, DAV III and DAV object to the Applicant’s
request for additional signage.

C. Objection to Direct Access to Forest Hill Avenue

In lieu of the two median breaks which were originally proposed, the Applicant is currently
proposing an additional entrance from Cherokee Road which curves north (the “Alternative Access”) to
access the Outparcel. An Autozone and a Valvoline are being proposed for development on the
Outparcel, which will be added to the CUP if the Application is approved. The Adjacent Owners support
the two entrances off Cherokee Road, including the Alternative Access (provided that the Alternative
Access be designed and constructed so that it will not need to be modified, improved or reconstructed
once Cherokee Road is widened). While Tivoli is concerned regarding the additional traffic that will be
using the proposed direct access from the Outparcel to Forest Hill Avenue (the “Direct Access”), Tivoli
and the Applicant are working to address some of the traffic impacts. Provided the parties are able to
come to terms on these issues, Tivoli does not currently object to the Direct Access.

Thank you for allowing the Adjacent Owners to provide the Planning Commission with a
summary of their current concerns regarding the proposed amendments to the CUP Ordinance.
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M. Ann Neil Cosby \&
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Enclosures

cc: Matthew J. Ebinger, AICP, City of Richmond
T. Preston Lloyd, Jr., Esquire
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EASEMENT AGREEMENT

oI

THIS EASEMENT AGREEMENT (this "Agreement”), made as of this day of

August, 2003, among CHIPPENHAM NORTH, LLC, a Virginia limited liability company

("CN") [for recording purposes, to be indexed as both Grantor and Grantee], WOODY REAL

ESTATE INVESTMENTS, LLC, a Virginia limited liability company ("Woody") [for -

recording purposes, to be indexed as both Grantor and Grantee] and DAYV I, L.L.C., a Virginia
limited lability company ("DAV") [for recording purposes, to be indexed as Grantee), recites

A

and provides as follows:

RECITALS
A CN is the owner of certain parcels of property located south of State Route 683,

Forest Hill Avenue ("SR 683") in the City of Richmond, Virginia, as more particularly described
as Lots 9 and 13 (collectively, the "CN Parcel") on the subdivision plat by Target Surveys, Inc.,
dated March 15, 2002, last revised July 24, 2003, entitled "PLAT SHOWING EASEMENT
DEDICATION, CONSOLIDATION AND SUBDIVISION, THE SHOPS AT
STRATFORD HILLS, CITY OF RICHMOND, VIRGINIA" recorded in the Clerk's Office,
Circuit Court, City of Richmond, Virginia (the "Clerk's Office") immediately prior hereto (the
"Subdivision Plat"). CN acquired the CN Parcel by deed recorded in the Clerk's Office as

Instrument No. 02-018497, page 511.

B. Woody is the owner of certain parcels of property adjacent to the CN Parcel,
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located south of SR 683 in the City of Richmond, Virginia, as more particularly described as Lots
3,4,5,6, 7,8, 10 and 11 (collectively, the "Woody Parcel") on the Subdivision Plat. Woody
acquired the Woody Parcel by (i) that certain Deed dated June 12, 2002, recorded June 13, 2002
in the Clerk's Office as Instrument No. 02-018495, page 470 (the “Woody Deed™), as corrected
by that certain Deed of Correction recorded December 19, 2002 as Instrument No. 02-040004,
page 619 and (ii) that certain Deed dated June 12, 2002, recorded June 13, 2002 in the Clerk’s
Office as Instrument No. 02-018496, page 491, as corrected by that certain Deed of Correction
recorded December 19, 2002 as Instrument No. 02-040005, page 640.

C. DAV is the owner of certain parcels of property adjacent to the Woody Parcel and
the CN Parcel, located south of SR 683 in the City of Richmond, Virginia, as more particularly
described as Lots 12 and 14 on the Subdivision Plat. DAV, or its affiliate, is also the owner of
certain real estate south of the railroad tracks abutting such Lots 12 and 14, east of Chippenham
Parkway and north of the Powhite Parkway, as roughly shown on Exhibit F attached hereto and
incorporated herein (the "Benefited Property" and, collectively with Lots 12 and 14, the "DAY
Parcel").

D. In connection with the development of the CN Parcel and the Woody Parcel
(collectively, the "Property") and the DAV Parcel, CN and Woody desire to grant to (i) one
another reciprocal access and utility easements across their respective parcels and (ii) DAV and
the owners of the DAV Parcel from time to time and the DAV Parties (as hereinafter defined)
certain construction rights and access, utility and temporary construction easements, all as more

particularly set forth herein.
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AGREEMENT
In consideration of the mutual promises hereinafter set forth, and other good and valuable

consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the parties

hereto agree as follows:

1. (rant of Cross Easements Between CN and Woody.

a. Easement. CN and Woody, as their interests may appear, hereby
establish and grant a nonexclusive easement for the benefit of the CN Parcel, the Woody Parcel,
each other, and their agents, successors, assigns, customers, invitees, licensees, tenants and
employees, over, through and around the internal roadways of the CN Parcel and the Woody
Parcel (the "Internal Roadways"), as shown on the plat entitled "INGRESS/EGRESS ROADS,
THE SHOPS AT STRATFORD HILLS, RICHMOND, VIRGINIA" prepared by McKinney
and Company, dated May 29, 2002, and last revised June 25, 2003, attached hereto as Exhibit A
and incorporated herein ("Exhibit A"), for ingress and egress, roadways, and walkways for the
customers, invitees, licensees, tenants and employees of all businesses and occupants of the
buildings constructed on the CN Parcel and the Woody Parcel.

b. Limitation. CN and Woody shall use reasonable efforts to ensure that
their customers and invitees shall not be permitted to use the Internal Roadways except for
shopping or transacting business on the CN Parcel or the Woody Parcel.

C. Utility and Service Easements. Subject to the requirements and limitations

of Paragraph 4 herein, CN and Woody, as their respective interests may appear, hereby establish
and grant a nonexclusive easement for the benefit of each other, the CN Parcel, and the Woody
Parcel, on, across and under the portion of the CN Parcel and the Woody Parcel (the “Utility

Easement Area”), as more particularly shown as “20° UTILITY EASEMENT” and “80°
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Utility Easement” on Exhibit B, attached hereto and incorporated herein to install, use, maintain
and repair utility services and distribution systems (including storm drains, sewers, utilities and
other proper utility services necessary for the orderly development and operation of the
improvements to be built on the Property), now or hereafter installed on, across or under the
Utility Easement Area to the extent necessary to service the Property. Notwithstanding anything
in this Agreement to the contrary, CN and Woody, as their interests may appear, shall have the
right to relocate such Utility Easement Area and any of the aforementioned utility services and
distribution systems in the Utility Easement Area on its respective property (so long as such
relocation does not change the points of connection of the Utility Easement Area to Lots 9 or 12
on the Subdivision Plat) upon thirty {30) days prior written notice to all of the other parties to this
Agreement. Such relocation shall be subject to Sections 4 and 5 herein, and any party who
exercises the foregoing right (the “Relocating Party”) shall provide, at its expense, to all of the
other parties hereto as soon as possible following such relocation, an “as-built” survey
identifying the new casement area which will be the subject of the relocated easement and the old
utility easement area which will be terminated as a result of the relocation, and an amendment to
this Agreement (the “Amendment”). The Amendment must be in a form reasonably satisfactory
to such other parties hereto, may reference the same substantive requirements and obligations as
contained herein, shall have attached to it the above referenced survey (which Amendment shall
reference that such survey shall amend, or replace, as appropriate, Exhibit B), shall confirm and
grant a non-exclusive easement for the relocated utility services shown pursuant to such survey to
all parties benefiting hereunder from such previously granted Utility Easement Area which has
been relocated (and the Relocating Party shall establish that the grant of the relocated utility

services area is free and clear of all liens and monetary encumbrances which would be superior to
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such easement grant, and such grant is not inconsistent with other encumbrances then éffecting
the relocated utility services area) and shall terminate the previously granted Utility Easement
Area which is being relocated. Provided such utilities being relocated are able to be dedicated to
and maintenance accepted by Governmental Authoﬁties (as such term is defined herein) for use
as public utilities, such relocation shall be, instead of the private easement described above,
subject to a dedication by the Relocating Party of the relocated utility services by easement
acceptable to and accepted by the City of Richmond, Virginia. Upon the completion of the
relocation, the Relocating Party agrees that they will execute and have acknowledged the
necessary documents to complete such dedication to the City of Richmond, Virginia. From and
after the date of the granting of the public easement described above, the parties hereto will
terminate that portion of the Utility Easement Area relocated by such public easement.

d. Water Flow. CN and Woody, as their respective interests may appear,
hereby establish and grant a nonexclusive easement for the benefit of each other, the CN Parcel
and the Woody Parcel to use, maintain and repair any storm water drainage system (the "Storm
Drainage System") now or hereafter located on either parcel, together with the right to discharge
surface water runoff across portions of either parcel in accordance with the design of the Storm
Drainage System. Any alteration in the natural water flow which may occur to and on either the

| CN Parcel or Woody Parcel as a natural consequence of normal construction activities and the
existence of the party's improvements (including, without limitation, building and building
expansion, curbs, drives and paving) shall be permitted.

2. Grant of Easements to DAV.

a. Access. CN and Woody, as their respective interests may appear, hereby

establish and grant a nonexclusive easement for ingress and egress for the benefit of the DAV
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Parcel, DAV and its agents, affiliates, successors, assigns, customers, invitees, licensees, tenants
and employees, and any parties entitled, directly or indirectly, to have access to the DAV Parcel
from within or outside the DAV Parcel (DAV and its agents, affiliates, successors, assigns,
customers, invitee’s, tenants and employees, and any parties entitled, directly or indirectly, to
have access to the DAV Parcel from within or outside the DAV Parcel, being collectively
réferred to herein as the "DAYV Parties"), over, through and across (i) a portion of the Internal
Roadways, as shown as the "EASEMENT ROADWAYS" on the plat entitled "EASEMENT
ROADWAYS, THE SHOPS AT STRATFORD HILLS, RICHMOND, VIRGINIA"
prepared by McKinney and Company, dated May 29, 2002, and last revised June 25, 2003,
attached hereto as Exhibit C and incorporated herein (the "Easement Plat"), and (ii) in the area
shown on the Easement Plat as the "80' EASEMENT FOR INGRESS AND EGRESS"
(collectively, with the Easement Roadways, the "Access Easement Areas").

b. Construction. Subject to the requirements and limitations of Paragraphs 4 and
5 herein, in the event that the utilities and roadways to be constructed or installed in the Access
Easement Areas and the Utility Easement Area pursuant to the final site plan approved by the
City of Richmond, Virginia entitled "THE SHOPS AT STRATFORD HILLS, PHASE ONE,
COMMUNITY UNIT PLAN, CITY OF RICHMOND, VIRGINIA" prepared by McKinney
and Company, dated December 20, 2001, revised April 25, 2003 (the "Site Plan"), are not
constructed and installed by the time such activities are required to have been so constructed and
installed to meet the reasonable usage needs of the DAV Parcel, DAYV shall have the right (but
not the obligation) to construct and install all roads within the Access Easement Areas and/or to
connect into any roads constructed therein and/or to construct and install all utilities pursuant to

the Site Plan and/or connect or tap into any utilities constructed pursuant to the Site Plan. Any
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costs for such construction and/or installation which is an obligation of CN pursuant to the
Community Unit Plan, Ordinances #2000-410-2001-10 and 2001-220-231 ("CUP") shall be paid
by CN and if such costs are paid by DAV after failure of CN to do so pursuant to the CUP, which
CN acknowledges DAV shall have the right to do, DAV shall be promptly reimbursed by CN,
upon demand, with proof of payment together with supporting documentation. At its own cost
and expense, DAV shall have the right (but not the obligation), and CN hereby grants and
conveys fo the DAV Parties the right, (i) to construct and maintain a road or roads within the area
shown on the Easement Plat as the “80° Easement for Ingress and Egress,” and (ii) to construct
and maintain utilities within such eighty (80) foot easement area. If constructed by any of the
DAV Parties, and at their request, CN agrees to dedicate a utility easement to the City of
Richmond for the utility line located within such eighty (80} foot easement area.

C. Improvement to Lot 13. Subject to the requirements and obligations of

Sections 4 and 5 herein, in the event any of the DAV Parties have an approved site plan from the
City of Richmond, Virginia for the development of any of the Benefited Property, DAV or its
designee shall have the right to widen and upgrade the roadway located in Lot 13 on the
Subdivision Plat and any installation or construction of roadways and related improvements
associated therewith and construct and install landscaping and other improvements required or
permitted by the City of Richmond, Virginia (the "Lot 13 Improvements") in Lot 13 on the
Subdivision Plat ("Lot 13"). Any costs for the same incurred by DAV shall be paid by DAV.
The foregoing rights set forth in this Paragraph 2.c. shall not be valid or enforceable by DAV
during such periods of time, and to the extent, that they unreasonably impair or limit access to
Lot 8 or Lot 10 by the ownt;rs thereof or their licensees, concessionaires, agents, servants,

contractors or employees. To the extent such foregoing rights increase the cost of constructing,
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developing or operating the retail facilities on Lot 8 or Lot 10, such costs shall be paid by CN
pursuant to Paragraph 7.a. of this Agreement or if not covered by this Agreement, be paid by CN
(or reimbursed by CN to the then owners of Lots 8 and/or 10), as acknowledged by CN’s

execution hereof.

d. Utility Easements.  Subject to the requirements and obligations of

Sections 4 and 5 herein, if applicable, CN and Woody, as their respective interests may appear,
hereby establish and grant (1) a nonexclusive utility casement to and for the benefit of the DAV
Parties and the DAV Parcel to construct, install, hook, tap or connect to, upgrade, use, maintain
and repair utility services and distribution systems, not including the pump station, and lines in
the Utility Rasement Area and in the balance of Lot 13 in which roads are not currently required
1o be constructed pursuant to the Site Plan, to the extent necessary to only service the DAV
Parcel, and (2) an exclusive sanitary sewer easement to and for the benefit of the DAV Parties
and the DAV Parcel to use, maintain, repair, construct, install, hook, tap or connect to (a) the
DAV Force Main (as hereinafter defined), and within ten (10) feet on either side of it, and (b)
another sanitary sewer line to be installed by DAV (or its designee) in the balance of Lot 13 in
which roads are not currently required to be constructed pursuant to the Site Plan, and a
nonexclusive utility easement for gravity flow lines and pipes constructed by or on behalf of CN
within Lot 13 to the public connection in Forest Hill Avenue, and within ten (10) feet on either
side of it, and the right of DAV (or its designee) to construct, install, maintain, repair and use
additional gravity flow lines and pipes in the balance of Lot 13 (in which roads are not currently
required to be constructed pursuant to the Site Plan) to Forest Hill Avenue to the extent necessary
to only service the DAV Parcel. Unless the utility services are not timely constructed in

accordance with the Site Plan, or properly maintained, DAV acknowledges that in order to
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service Lots 12 and 14 on the Subdivision Plat and the improvements to be constructed thereon
for water and sanitary sewer services, DAV will only need to hook, tap or connect to (1) the water
line located at the southern portion of Lot 13, (ii) the 4” force main sewer line located at the
southern end of Lot 13 (east of the 4” force main to be utilized by other parties) (the “DAV Force
Main™) and (iii) the water line located at the westernmost portion of Lot 9. CN and Woody
acknowledge and agree that neither of them nor their respective successors or assigns shall have
any right to use the DAV Force Main. DAV and its successors and assigns are the only parties
having rights to use the DAV Force Main as described in Section 2(d) above. CN reserves the
right, at its sole expense, co-existent with the easements granted herein, to widen the roads within
Lot 13 to the extent that it obtains approval from the City of the Richmond, Virginia through a
modification to the Site Plan.

e. Grant_of Additional Easements. Subject to the requirements and

obligations of Sections 4 and 5 herein, CN hereby agrees to timely execute, acknowledge and
deliver to utility companies nonexclusive easements in Lot 13 to and for the benefit of the DAV
Parties and the DAV Parcel to permit the utility companies to construct, install, upgrade, use,
maintain and repair gas, telephone, electricity, cable and other services customarily used by
similar users of the DAV Parcel. Subject to the requirements and obligations of Sections 4 and 5
herein, at the request of DAV, CN shall grant nonexclusive easements in the CN Parcel in
reasonable locations to hook, tap or connect to any and all such facilities constructed in the CN
Parce] unless such facilities are separate utility lines which serve only Lot 10 or Lot 8, whether
constructed by CN (or their respective successors or assigns) or by others and the right to extend
such services to the DAV Parcel (collectively, the "Related Easement Area"). All extensions of

those services from the point of connection on the CN Parcel to the DAV Parcel shall be made
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underground at locations on the CN Parcel which shall cause the least inconvenience to the users
of the CN Parcel. Following the construction, installation, hook, fap or connection to, upgrade,
maintenance or repair of any utility or service line pursuant to the easements granted m this
Paragraph 2(e), DAV shall return the CN Parcel as much as reasonably possible to its condition
prior to DAV's construction, installation, hook, tap or connection to, upgrade, maintenance or
repair of any such utility or service line. In the event CN fails to timely grant the easements
described in this Section 2(e), DAV shall have the right to do so as attorney-in-fact on behalf of
CN, and this power of attorney is coupled with an interest and, therefore, is irrevocable. CN
agrees to make reasonable efforts with all vtility companies providing services to the CN Parcel
to extend those services to the northern property line of Lot 12 on the Subdivision Plat.

f. Temporary Construction Easement.  Subject to the requirements and

obligations of Sections 4 and 5 herein, CN and Woody, as their respective interests may appear,
hereby establish and grant a nonexclusive temporary construction easement ("Temporary
Construction Easement") for the benefit of the DAV Parcel, DAV and its contractors, affiliates,
agents, successors and assigns (a) in the Utility Easement Area, (b) in the Access Easement Areas
and (c) within ten (10) feet on both sides of such easement areas to take advantage of and utihize
the easements granted to DAV in this Agreement. DAV shall also have the right to trim, cut and
remove all trees, limbs, undergrowth and shrubbery of any kind on or in the Access Easement
Areas, the Utility Easement Area and the Related Easement Area that interfere with the owners
of the DAV Parcel’s use of the same pursuant to this Agreement. DAV, at its sole cost and
expense, shall remove all of its trash and other debris from the Access Easement Areas, the
Utility Easement Area and the Related Easement Area and restore, as much as possible, the

Access Easement Areas, the Utility Easement Area and the Related Easement Area to its prior or

10
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a better condition following completion of the temporary construction period.

3. Indemmfication.

a. CN and Woody shall indemnify, defend and hold harmless each other and
each of their respective agents, employees, tenants, licensees, invitees, contractors, successors
and assigns (the "Indemnitees"), from any and all damages, losses, injuries to person (including
death) and property, liabilities, costs, claims, demands, suits, proceedings, causes of action and
expenses, including, without limitation, reasonable attorneys' fees and costs, incurred or suffered
by each other or the Indemnitees arising out of or in connection with the use by the non-
indemnifying party or its agents, employees, tenants, licensees, invitees, contractors, successors
and assigns of the other party's property pursuant to any of the casements granted herein;
provided, however, that such damages, losses, injuries to person (including death) and property,
liabilities, costs, claims, demands, suits, proceedings, causes of action and expenses are not
incurred as a result of the negligence or willful misconduct of the party seeking such indemnity.

b. DAV shall indemnify, defend and hold harmless CN, Woody and the
Indemnitees from any and all damages, losses, injuries to person (including death) and property,
liabilities, costs, claims, demands, suits, proceedings, causes of action and expenses, including,
without limitation, reasonable attorneys' fees and costs, incuired or suffered by CN, Woody or
the Indemnitees arising out of or in connection with DAV’s or DAV’s agents, employees,
tenants, licensees, invitees, or contractors, use of the CN Parcel or the Woody Parcel pursuant to
any of the easements granted herein; provided, however, that such damages, losses, mjuries to
person (including death) and property, liabilities, costs, claims, demands, suits, proceedings,
causes of action and expenses are not incurred as a result of the negligence or willful misconduct

of the party seeking such indemnity.

11
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4, Owner Fasement Requirements.

a. Construction Requirements. To the extent CN, Woody and DAV (or their

respective successors in interest) wish to construct, install, upgrade, hook, tap or connect to,
modify or add utility lines within the Utility Easement Area or the Related Easement Area or
utilize the Temporary Construction Easement pursuant to the rights set forth herein (the "Utility
Work"), each of CN, Woody or DAV (or their respective successors in interest) shall have the
right (but not the obligation) to do so provided cach complies, at the appropriate time, with the
following requirements in this Paragraph 4, and in Paragraphs 5 and 6;

(1) All atility hines shall be underground except (a) for ground
mounted electrical transformers, (b) as may be necessary during periods of construction,
reconstruction, repair or temporary service, {(c) as may be required by Governmental Authorities,
(d) as may be required by the provider of the utility service, and (e) fire hydrants;

(ii) At least thirty (30) days prior to performing the Utility Work, the
party performing the Utility Work shall provide the other parties with a written notice describing
the need for use of such easement, shall identify the proposed location of the utility line, the
nature of the service to be provided, and the anticipated commencement and completion dates for
the work;

(iiiy The party performing the Utility Work shall be subject to the
indemnities set forth in Paragraph 4.c., and prior to commencing any work on the other parties’
property, excluding emergency work, the party constructing the utility lines within the easement
shall provide (or cause to be provided) to the other party on whose property the work is to be
comhenced, evidence of insurance coverage as required in Paragraph 5 so long as such

construction activity is occurring;
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(iv)  The party performing the Utility Work shall obtain all permits and
approvals and shall pay all costs and expenses with respect to its installation or construction of
any utility line. Once constructed, the party performing the Utility Work shall maintain (or cause
to be maintained), or replace and/or relocate, as necessary, any utility line in a safe and good state
of repair and condition, and in compliance with all governmental requirements, as quickly as
reasonably possible and after normal business hours whenever reasonably possible. All costs
incurred with respect to the construction and maintenance of any utility lines shall be paid by the
party performing the Utility Work (except to the extent dedicated to and accepted by the City of
Richmond or other public authority). Except in the case of a maintenance emergency where such
work may be initiated after reasonable notice, and except for work commenced after notice
provided under clause (ii) above, the party on whose property the work is to be commenced shall
be provided at least thirty (30) days prior notice before commencement of any other work;

(v) No Utility Work shall be commenced (except for emergencies)
during the months of November, December or January which shall affect, except in an
immaterial way, the utility service or access to Lot 10, as shown on the Subdivision Plat;

(vi)  No Utility Work shall interfere with or diminish, except in an
immaterial way, the utility service to any party during that party’s business hours; and if an
electrical line/computer line is being relocated, or in case of an emergency, then the party
performing the Utility Work shall coordinate. such “interruption with the party affected to
minimize any detrimental effects;

(vii) No Utility Work shall reduce or unreasonably impair the usefulness

or function of any other party’s utility lines;
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(viii)  All Utility Work shall be performed without cost or expense to the
parties not performing the Utility Work;

(ix)  All Utility Work shall be completed using materials and design
standards required by Governmental Authorities;

(x)  All Utility Work shall be approved by the provider of such utility
service and the appropriate Governmental Authorities, if required; and

(xi)  The party performing the Utility Work shall furnish an “as-built”
survey fo the other parties hereto, at the party performing the Utility Work’s expense,
documenting the location of the new or relocated utility lines.

b. Insurance. Prior to commencing any construction activities within the

Property, the parly commencing such construction activities shall maintain or cause to be
maintained in full force and effect at least the minimum insurance coverages set forth below and
the party who owns the portion of the Property where the work is to be-performed shall be named
as an “additional insured” under the following policies as they apply to the Property (pursuant to
a CG 2010 11-85 version Form B endorsement, or equivalent):

(i) Commercial General Liability Insurance with a combined
single limit of liability of Five Million Dollars ($5,000,000.00) for bodily injury, personal injury
and property damage, arising out of any one occurrence.

(i)  Workers’ compensation and employer’s liability insurance:

(a) Worker’s compensation insurance as required by any
applicable law or regulation.

(b)  Employer’s liability insurance in the amount of $1,000,000

each accident for bodily injury, $1,000,000 policy limit for bodily injury by disease and
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$1,000,000 each employee for bodily injury by disease.

(i)  Automobile Liability Insurance for owned, hired and non-owned
automobiles. The limits of lability shall not be less than $1,000,000 combined single limit each
accident for bodily injury and property damage.

(iv)  Each such policy shall provide that the same shall not be cancelled,
allowed to expire, nor reduced in amount or coverage below the requirements set forth above
without at least thirty (30) days prior written notice to each insured. If any of the insurance
policies are cancelled, expire or the amount or coverage thereof is reduced below the level
required, then the party commencing the construction activities shall immediately stop all work
on and use of one of the other parties’ property until either the required insurance is reinstated, or
replacement insurance is obtained, and evidence thereof is given to the party on whose property
work is being commenced.

c. Indemnification. The party commencing such construction activities

agrees to defend, protect, indemnify and hold harmless the other parties hereto from and against
all claims or demands, including any action or proceedings brought thereon, and all costs, losses,
expenses and liability of any kind relating thereto, including reasonable attorneys’ fees and cost
of suit, arising out of or resulting from the injury to or death of any person, or damage to the
property of any person located on the Property or the DAV Parcel, if any claim or demand is in
connection with their Utility Work; provided, however, the foregoing obligation shall not apply
to claims or demands based on the negligence or willful act or omission of one of the other
parties, its licensees, concessionaires, agents, servants, or employees, or the agents, servants, or
employees of any licensee or concessionaire thereof. In the event it is determined that the party

commencing such construction activities was not at fault, then the other party shown to be at
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fanlt shall reimburse the party commencing such construction activities for ail reasonable costs
and/or expenses incurred by it in defending against such claim or demand.

d. If any party does not comply with the obligations set forth in Paragraphs 5
and 6 below, the other party or parties adversely affected shall have a right to obtain a judgment
against the non-complying party plus interest at the rate set forth in Section 19 herein on all sums
reasonably and customarily incurred by the other party adversely affected to unrelated third
parties to cure the non-complying party’s non-compliance to the extent such non-compliance
either relates to required insurance or materially and adversely affects the operation or use of the
improvements (existing or to be constructed) on Lot 8, Lot 10 or the DAV Parcel, but only after
prior written notice is given at the addresses and in the manner described in Paragraph 18 below
to the non-complying party and the non-complying party has not cured the same in a reasonable
period of time.

5. Contractor Insurance Requirements.

a. Coverage Amount. Prior to commencing any construction activities on the

Property, the party commencing such construction activities shall obtain or require its contractor
to obtain and thereafter maintain so long as such construction activity is occurring, at least the
minimum insurance coverages set. forth below and the party who owns the portion of the
Property where the work is to be performed shall be named as an “additional insured” under such
policy as it applies to the Property (pursuant to a CG 2010 11-85 version Form B endorsement, or
equivalent):
1 Workers’ compensation and employer’s liability insurance:
(a) Worker’s compensation insurance as required by any

applicable law or regulation.

16




pp11LO NGB

(b)  Employer’s liability insurance in the amount of $1,000,000
each accident for bodily injury, $1,000,000 policy limit for bodily injury by disease and
$1,000,000 e#ch employee for bodily injury by disease.

(1)  Commercial General Liability insurance covering all operations by
or on behalf of the contractor, which shall include the following minimum limits of liability and
coverages:

(a) Required coverages:

(1) Premises and Operations.

(2)  Products and Completed Operations.

3) Contractual Liability, insuring the indemnity
obligations assumed by contractor under the contract documents.

(4) Broad Form Property Damage (including

Completed Operations).

(5) Explosion, Collapse and Underground Hazards.

(6)  Personal Injury Liability.

(b)  Minimum limits of-liability:

(N $1,000,000 each occurrence (for bodily injury and
property damage).

(2)  $1,000,000 for Personal Injury Liability.

3) $2,000,000 aggregate for Products and Completed
Operations.

(4)  $2,000,000 general aggregate applying separately to
this project.

17




Py L1 BGHS

(iii)  Automobile lability insurance including coverage for owned, hired
and non-owned automobiles. The limits of Hability shall not be less than $1,000,000 combined
single limit each accident for bodily injury and property damage. The contractor shall require
each of his subcontractors to include in their liability insurance policies coverage for automobile
contractual liability.

(iv)  The contractor shall also carry umbrella/excess liability insurance
in the amount of $5,000,000. If there is no per project aggregate under the Commercial General
Liability policy, the limit shall be $10,000,000.

b. Continuing Coverage. Prior to concluding construction activities on Lots

8 or 10, the party commencing or completing such construction activities shall cause the
coverage set forth in (ii)-(b)-(3) above to be extended for a three (3) year period following final
completion of work.

6. Dedication. The parties agree that, if at any time any portion of the Access
Easement Areas, or sanitary sewer and/or gravity flow lines within Lot 13 are able to be
dedicated to and maintenance accepted by a governmental body or agency (the "Governmental
Authorities") for use as a public right-of-way or public utilities, as the case may be, they will
exccute and have acknowledged the necessary documents to complete such dedication, and the
access and ufjlity easements granted herein shall terminate with respect fo such portion or
portions of the Access Easement Areas and utility lines within Lot 13 so dedicated and accepted
for maintenance. In the event CN fails to timely convey the land to be dedicated to
Governmental Authorities as described in this Section 6, DAV shall have the right to do so as
attorney-in-fact on behalf of CN, and this power of attorney is coupled with an interest and,

therefore, is irrevocable.
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7. Maintenance and Repair.

a Upon completion of the Internal Roadways, CN, or such other party as
designated by CN in any document reflecting the maintenance responsibilities pertaining to the
Internal Roadways, shall maintain the Internal Roadways in good condition and repair,
reasonably clear of waste, debris, dirt, ice and snow, and with a suitable asphalt surface, with
each party (other than the owners and occupants of the DAV Parcel) responsible for a pro rata
share of the expense of such maintenance (the "Maintenance ‘Costs") as computed by
multiplying the total annual amount of the Maintenance Costs by a fraction, the numerator of
which shall be the acreage of the respective portion of the total property being served by the
Internal Roadways owned by the party being charged, and the denominator of which shall be the
total acreage of the property being served by the Internal Roadways. Any Maintenance Costs
which would otherwise have been owed by the owners or occupants of the DAV Parcel based on
the foregoing formula will, instead, be the responsibility of the owners of the CN Parcel.

b. Notwithstanding the foregoing sentence in Paragraph 7(a), if damage is
done to the Internal Roadways, including damage resulting from use of the Internal Roadways by
construction vehicles utilized in the development of any real property entitled to use the Internal
Roadways hereunder {other than damage or deterioration due to normal use) by any party hereto,
its respective contractors, tenants, guests, permittees and invitees, the Internal Roadways shall be
promptly repaired to an equivalent or better condition than before such damage by and at the sole
expense of the party who caused the damage or whose contractors, tenants, guests, permittees or
invitees caused the damage. If the damage is not promptly repaired within thirty (30) days after
written notice is sent by the affected party to the party causing such damage, or such work to

repair the damage has not been commenced within such thirty (30) days or, if commenced, has
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not been diligently pursued to completion thereafter, then the affected party hereunder may effect
the repair of such damage and all reasonable and necessary costs incurred for such repairs made
shall be paid by the party who caused, or whose contractors, tenants, guests, permittees and
invitees caused, such damage within thirty (30) days after presentation of the bill and supporting
documentation. If not paid within thirty (30) days thereafter, the amount due shall bear interest
as set forth in Section 19 from the date of presentation of the bill and supporting documentation
until paid, and the nonperforming party shall be obligated to pay all costs incurred by the party
incurring the expense in collecting amounts due from the nonperforming party including, without
limitation, court costs and reasonable attorney's fees. If the alleged non-performing party
prevails in such action (as determined by the court), the party who brought such action shall
reimburse the alleged non-performing party its reasonable attorneys’ fees.

c. All parties required to pay a pro-rata share of Maintenance Costs shall pay
its share within thirty (30) days after receipt of a written request together with copies of invoices
for such maintenance and/or repair from CN or a maintenance company designated by CN to
maintain the Easement Roadways (the "Maintenance Contractor"). If not paid within thirty
(30) days, the amount due shall vbear interest as set forth m Section 19 from the date of
présentation until paid, and the nonperforming party shall be obligated to pay all costs incurred
by CN in collecting amounts due from the nonperforming party including, without limitation,
court costs and reasonable attorney's fees. CN, or the Maintenance Contractor performing such
maintenance and/or repair, is hereby granted an easement across all of the parcels which make up
the Internal Roadways, as appropriate, for the purpose of performing such maintenance and/or

repair.
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d. In the event the Easement Roadways (which are a portion of the Internal
Roadways) are not maintained (including snow removal) or the utilities constructed pursuant to
the Site Plan are not maintained pursuant to either Paragraph 7(a} herein or the terms of the
Operations and Easement Agreement by and between Chippenham North, Woody, Target
Corporation and Ukrop’s Supermarkets, Inc. (which shall be recorded for the operation of the
Phase One Property), DAYV shall have the right (but not the obligation) upon thirty (30) days
prior notice to CN and Woody, unless there is an emergency situation, to maintain (including
snow removal) the Easement Roadways and the utilities constructed pursuant to the Site Plan.
Any costs for such construction or maintenance of such roads or utilities shall be paid by CN and
if such costs are paid by DAV after failure of CN to do so, DAV shall be promptly reimbursed by
- CN, upon demand, with proof of payment together with supporting documentation.

c. Following the completion of the Lot 13 Improvements from time to time,
CN agrees to maintain, repair and replace (or cause to be maintained, repaired or replaced) all
such roads, landscaping and other improvements constructed by or on behaif of DAV in Lot 13;
provided, however, any maintenance, repair or replacement which is caused by defects in the
construction of the Lot 13 Improvements during any applicable warranty period under the
construction contract (which shall be no less than one year) shall either be performed by the
contractor who originally performed the work or by such other contractor selected and paid for by
DAV.

8. Grant of Signage Rights.

‘a. Sign Easement. CN hereby grants and conveys to DAYV, its respective

successors and assigns for the benefit of the DAV Parcel, a perpetual exclusive easement for the

right and privilege to place or affix identification panel(s) (1) in the position {(both sides)
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specified in Exhibit E, attached hereto and incorporated herein, to the sign structure to be located
on that portion of Lot 1 shown as Sign Area "B" on Exhibit D attached hereto and incorporated
herein ("Sign Area B"), pursuant to the rights granted in that certain Reciprocal Cross Access
and Signage Easement and Road Construction and Maintenance Agreement, dated February 25,
2003, by and between Louise H. Moore and CN ("Moore Agreement"), and (2) in the position
(both sides) specified in Exhibit E to the sign structure to be located on that portion of Lot 3
shown as Sign Area "A" on Exhibit D ("Sign Area A"); Exhibit E is referred to herein as the
“Sign Exhibit".

b. Sign Access. The foregoing easement granted in paragraph 8.a. above
shall include reasonable access over, across and upon the CN Parcel and the easement area
subject to the appurtenant sign easements granted to CN in the Moore Agreement (the "Moore
Easement Area") to permit such panel(s) to be installed, replaced, maintained and operated
(including to obtain power to the same).

C. Sign Construction, Maintenance, Replacement and Use. CN shall cause

the sign structures to be located in Sign Area A and Sign Area B to be constructed in accordance
with the criteria set forth in the Sign Exhibit. In the event a sign structure is not in place within
Sign Area A or Sign Area B, then the aforesaid easement grant shall also include the right for
DAYV to construct, reconstruct, replace, maintain and operate a sign structure within Sign Area A,
or Sign Area B, as the case may be, together with reasonable access over, under, upon, through
and across the CN Parcel and the Moore Easement Area to install, replace, maintain, repair and
operate such sign structures and to provide power to the same. If DAYV elects to construct the
sign structure(s), the design thereof shall be as specified on the applicable Sign Exhibit, but, at

DAV’s option, modified and reduced in size. The foregoing easement, together with all rights
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and privileges specified, shall be for the benefit of the DAV Parcel and shall be binding on,
enforceable against, and a burden on, the CN Parcel. DAV shall have the right to release the
easement, and, upon such release, DAV shall remove its panel(s) and thereafter have no further
rights, duties or responsibilities with respect to the sign structure(s). Provided, however, the
easements granted in this Section 8.a. shall not be valid and enforceable by DAV and its
successors and assigns and shall be usable by others hereunder until the earlier of (i) DAV’s
election to use for marketing of its proposed development which shall not be before October 1,
2006 or (ii) the approval by the City of Richmond of a final site plan for the development of any
of the DAV Parcel and, in either event, following sixty (60) days written notice from DAV to CN
and Woody of the same at the addresses last known by DAV. In any event, any usage by others
of the sign panels in the easement area granted hereunder to DAV shall immediately terminate
after such sixty (60) days and such user(s) shall pay all costs and expenses in removing their
signs. Any expense incurred by DAV in removing such signage shall be promptly reimbursed by
such users upon written demand by DAV with evidence of such costs. DAV shall pay directly all
bona fide third party costs, regardless of nature or origin, necessary to install and maintain its
identification panels (including backlighting) to the sign structures located in Sign Area A and
Sign Area B and following attachment thereof, its pro-rata share of all costs (which are based on
the size of its sign panels as compared to the total size of all of the sign panels) to maintain and
provide power to the sign structures located in Sign Area A and Sign Area B pursuant to existing
governmental regulations, in a safe condition and in a good state of repair. The identification
panels to be attached fto the sign structures located in Sign Area A and Sign Area B by DAV shall
be consistent with the design of the then existing sign panels.

d. Additional Panel Easements, CN reserves the right to grant additional
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panel casements, subject to the restrictions set forth herein, for the remaining panel areas
specified on the Sign Exhibit, and each such additional grant shall include and recognize the
easement right and privileges granted herein to DAV, and shall specify which panel space on the
sign structures are the subject of the easement grant. A copy of the recorded easement shall be
delivered to DAV and each other party holding a prior panel easement with respect to the subject
sign structure. -

e. Additional Signage. In the event of any increases in signage rights by the

City of Richmond, Virginia for the sign located at Sign Area A, DAV, and its successors and
assigns, shall receive a proportionate increase equal to its percentage allocation of the square
footage signage shown on the Sign Exhibit (that is, 18.7% of such increased signage). In the
event of any increases in signage rights in the sign located at Sign Area B, CN, Woody and their
successors and assigns shall have exclusive use of the first twenty (20) square feet of increased
signage for the benefit of the CN Parcel and the Woody Parcel, and the balance of the increased
signage shall be for the exclusive benefit of DAV and its successors and assigns for the benefit of
the DAV Parcel. If and when any of the DAV Parcel is developed with improvements thereon,
DAV and its successors and assigns shall have the right, with the permission of the City of
Richmond, Virginia, to obtain a second free-standing sign on or near Forest Hill Avenue
(including within Lot 13, to the extent space permits without adversely affecting the signs in Sign
Area A or Sign Area B) solely for the benefit of the DAV Parcel (and CN hereby grants a sign
easement to DAV for such purpose in a location to be mutually agreed upon between such parties
and, at DAV’s request, CN shall execute and deliver a sign easement confirming the sign
location). In the event CN fails to timely grant the easements described in this Section 8.c., DAV

shall have the right to do so as attorney-in-fact on behalf of CN, and this power of attorney is
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coupled with an interest and, therefore, is irrevocable. DAV acknowledges and agrees that the
construction of a second free-standing sign described above shall be architecturally consistent
with the then existing signs in the Sign Easements or as otherwise approved by the City of
Richmond, Virginia.

f. Sign Condemnation. CN shall be entitled fo receive the portion of any

condemnation award relating to the sign structure, including any relocation benefits, and CN
shall cause a new sign structure to be constructed on the CN Parcel in accordance with the
applicable Sign Exhibit in a replacement location reasonably acceptable to all parties hereto with
consent for the same not to be unreasonably withheld. If the award received for the sign structure
is less than the cost to replace the sign structure, DAV shall pay its allocable share of the
deficiency based on the panel area allocated to DAV pursuant to the applicable Sign Exhibit once
the replacement sign has been constructed and DAV has received an invoice with supporting
documentation. Further, as a condition to payment aforesaid, CN shall grant and convey to DAV
and its successors and assigns all easements, rights and benefits to such relocated sign structure
as granted and conveyed for the original structure under this Agreement.

g. Assignment by DAV. DAYV shall have the right to assign its right to any

of the sign panels located on signs on Sign Area A or Sign Area B granted in this Section 8 to an
owner or occupant of any of the DAV Parcel, subject to any applicable restrictions set forth
herein, and each such additional grant shall recognize the sign easement for which written notice
was delivered to DAV pursuant to Section 8(a) right and privileges granted to others. A copy of
the assignment document shall be delivered to CN and Woody and each other party holding a
prior panel easement for which written notice was delivered to DAV pursuant to Section 8 (a)

with respect to the subject sign structure.
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9. Not for Public Benefit. The easements, rights of use and covenants created herein

are not for the benefit of the general public, but are intended only for the mutual benefit of CN,
Woody, DAV and any other present owners of a portion of the DAV Parcel, and their respective
successors, assigns, tenants, subtenants, guests, invitees, customers, employees, agents and
independent contractors.

10.  Waivers, Consents and Modifications. Waivers and consents respecting this

Agreement shall be binding only if in writing and signed by the party against whom such waiver
or consent is sought to be enforced. Except as to be amended by the OEA, as further described in
Section 16, this Agreement may be amended, in whole or in part, at any time or from time to
time, only by an instrument (1) executed and acknowledged by the parties hereto (or their
respective successors in interest) and (ii) recorded in the Clerk's Office.

i1. Binding Nature of Covenants. Each and all of the covenants, obligations,

restrictions, conditions and provisions contained in this Agreement (whether affirmative or
negative in nature) shall be construed as covenants running with the land intended to be benefited
or burdened thereby and shall bind and inure to the benefit of CN, Woody and DAV and their
respective successors and assigns, and every individual, partnership, association, corporation,
limited liability company or other entity having any fee interest in the CN Parcel, the Woody
Parcel and the DAV Parcel at any time to the extent that any such parcel, as the case may be, is
affected, benefited or bound by the covenant, restriction, condition or provision in question or
such covenant, restriction, condition or provision is to be performed on or by the owner of such
parcel. Each party hereto may grant to its successors, assigns, employees, agents, contractors,
tenants, licensees or invitees any of its rights and benefits under this Agreement. All of the

parties hereto agree that upon the conveyance of any parcel affected by this Agreement, the prior
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owner of such conveyed parcel, as thc case may be, shall no longer have any obligations
whatsoever under this Agreement with respect to such conveyed Parcel except during their
ownership period, as the obligations herein shall pass with each parcel to each successive owner
such that no prior owner(s) of the respective parcels shall have any obligations under this
Agreement for events occurring with respect to such conveyed parcel for periods of time

extending beyond their ownership period.

12.  Captions and Headings. The captions and headings contained in this Agreement

are included herein for the convenience of reference only and shall not be construed to limit or
enlarge the terms hereof or otherwise affect the meaning or interpretation of this Agreement.

13. Relationship of Parties. Nothing contained in this Agreement shall be construed

in any manner to create a partnership or co-venture relationship between or among any of the

parties hereto.

14.  Governing Law. The parties hereto agree that all matters of construction and

interpretation with regard to this Agreement shall be governed by the laws of the Commonwealth
of Virginia.

15. Entire Agreement. Except for the agreements set forth in (i) that certain Deed,

Restrictive Covenants, Reservations and Agreements by and between DAV and Pony Farm
Associates, L.L.L.P. (“Pony Farm™), as sellers, and CN, as purchaser, dated June 12, 2002 and
recorded June 13, 2002 in the Clerk’s Office as Instrument No. 02-018497, page 511, (ii) that
certain Deed, Restrictive Covenants, Reservations and Agreements by and between DAV and
Pony Farm, as sellers, and Woody, as purchaser, dated June 12, 2002 and recorded June 13, 2002
in the Clerk’s Office as Instrument No. 02-018495, page 470, as corrected by that certain Deed of

Correction recorded in the Clerk’s Office as Instrument No. 02-040004, page 619 on
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December 19, 2002, and (iii) that certain Deed, Restrictive Covenants, Reservations and
Agreements by and between BFML Associates II, L.L.C., as seller, and Woody, as purchaser,
dated June 12, 2002 and recorded June 13, 2002 in the Clerk’s Office as Instrument No. 02-
018496, page 491, as corrected by that certain Deed of Correction recorded in the Clerk’s Office
as Instrument No. 02-040005, page 640, as clauses (1), (ii) and (iii) above are revised by that
certain Deed of Confirmation dated July __, 2003 by and between BFML Associates II, L.L.C.,
Pony Farm, DAV, Woody and CN, recorded prior hereto, this Agreement contains all the
agreements of the parties hereto relative to the grant of the easements provided herein and the
other rights and obligations set forth herein with respect to the CN Parcel, Woody Parcel and the

DAY Parcel.

16.  Operation and Easement Agreement. CN and Woody shall enter into an Operation

and Easement Agreement ("OEA") with respect to the Property and any term of this Agreement,
as between CN and Woody, shall, notwithstanding anything herein to the contrary, terminate and
the OEA shall supercede and control such terms of this Agreement; provided, however, the OEA
shall not limit, diminish or adversely affect the rights and benefits granted to, or reserved by,
DAV hereunder or expand or create any duties, responsibilities or obligations of DAV or the
DAYV Parties hereunder.

17.  Force Majeure. The parties to this Agreement shall be excused from performing
any obligation or undertaking provided for herein, other than the paymént of money, for such
period as such performance is prevented, delayed, retarded or hindered by fire, earthquake, flood,
explosion, adverse weather conditions, riot, insurrection, mob violence, sabotage, inability to
procure (or general shortage of) labor, equipment, facilities, materials or supplies in the open

market, failure of transportation, strike, lockout, action of any labor union, laws or orders of
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Governmental Authorities or any other cause not within the reasonable control of the party
prevented, delayed, retarded or hindered thereby, including reasonable delays for adjustment of
insurance proceeds in the event of an insured casualty.

18.  Notices. Any notices required to be sent hereunder shall be sent (i) by certified
mail, return receipt requested, postage prepaid or (ii) by };repaid guaranteed overnight delivery
service, to the parties at the following addresses or such other addresses as may from time to time

be designated by written notice given as herein required:

Ifto CN: Chippenham North, L.L.C.
' 410 N. Ridge Road, Suite 100
Richmond, Virginia 23229
Attn: Russell B. Harper

If to Woody: Woody Real Estate Investments, L.L.C.
410 N. Ridge Road, Suite 100
Richmond, Virginia 23229
Attn: Russell B. Harper

If to DAV: DAV HI, LL.C.
: c/o Jonathan S. Perel
P.O. Box 8984
Richmond, Virginia 23225

With a copy to: McGuireWoods LLP
One James Center
901 East Cary Street
Richmond, Virginia 23219
Attn: Real Estate Department
(Charles R. Swartz)

If to Target as the Target Corporation

owner of Lot 10: Property Development
Attn: Property Administration
1000 Nicollet Mall
Minneapolis, MN 55403

If to Ukrop’s as the Ukrop’s Super Markets, Inc.

owner of Lot 8: 600 Southlake Boulevard

Richmond, VA 23236-3992
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Attn: General Counsel

Notices will be deemed received three (3) days after mailing or the next business day after

deposit with a gnaranteed overnight delivery service.

19.  Interest. Any interest allowed for herein shall be from the due date to and

including the date such payment is received by the party entitled to the interest, at the lesser of:

a. The highest rate permitted by law to be either paid on such type of obligation by
the party obligated to make such payment or charged by the party to whom such payment is due,

whichever is less.

b. The prime rate, plus three percent (3%). As used herein, “prime rate” shall mean
the rate of interest published from time to time as the “Prime Rate” in the Wall Street Journal
under the heading “Money Rates”; provided, however, that (i) if more than one such rate is
published therein the prime rate shall be the highest such rate and (it) if such rate is no longer
published in the Wall Street Journal or is otherwise unavailable, the prime rate shall be an
average of the comparable indexes of short term loan interest rates charged by the three largest
U.S. banks to corporate borrowers.

20. Authority; Further Assurances. Each party warrants and represents to the other

party that they have the full power and authority to make, deliver, enter into and perform the
terms and conditions of this Agreement. The parties hereto agree to take any further action as
may be reasonably required to fully effectuate the terms and provisions of this Agreement and the
transactions contemplated herein.

21.  Recitals. The foregoing recitals are incorporated herein by this reference and
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made a part hereof.

22. Counterparts. This Agreement may be executed in any number of counterpatts,
each of which when so executed and delivered will be deemed to be an original and all of which
counterparts taken together will constitute but one and the same instrument.

23.  Remedies. Any specific remedies set forth in this Agreement shall not limit any
other remedies available at law or in equity.

[Signatures follow on following pages]

IN WITNESS WHEREOQF, the parties have placed their signatures and seals on this
Agreement as of the date and year first written above pursuant to all necessary authority.

CHIPPENHAM NORTH, LLC,
a Virginia limited liability company
By: Chippenham North Associates, L.L.C.,
A Virginia limited liability company, Manager

By: /) ’5 / /\\
Name: Russell B. Harper
Title: Manager

COMMOE;Y?.LTH OF VIRGINIA

CITY/COUNTY OF /) chmond _ towit I /
The foregoing instrument was acknowledged before me this ’ , day of auﬂ b !,

2003, by Russell B. Harper, as Manager of Chippenham North Associates, L.L.C., a Vﬁéim’a
limited Lability company, Manager of Chippenham North, LLC, on behalf of the company.

g{}rlw?%mﬂ LJLM%\&/

"Notary Public

My commission expires: '7/

[Additional Signature Pages Follow]
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WOODY REAL ESTATE INVESTMENTS, LLC
a Virginia %d liability company
By: 75

Name: Qucm(rg '.U,.,—

Title: Manager N

COMMONWEALTH QF VIRG

CITY/C%MTV OF , to-wit:
foregoing i ent was acknowledged before me this “ ifl}y of Quﬁ U )t,"

fru
2003, by KUS [é . ﬂzﬂw , as Manager of Woody Real Estate Invesinents,
LLC, a Virginia limited liability cémpany, on behalf of the company.

My commission expires: 7[ 3| oo /’ Ka}m"\ L(D W

Notary Public

[ Additional Signature Page Follows On Next Page]
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DAV L.LC.,

a Virginia limited liability company
By: DAYM Corporation, ifs lanager
By: -

Name: _ fMavanae et
Title: __ [ fed  Prerptodt

R
L4

COMMONWEALTH OEAVIRGINIA

CITY/COUNTY OF m"{ , to-wit: W
The fopegoing i ent was a&nowl}eﬂgedﬂb for this Zﬁﬁ day of ,

2003, byﬂéﬂﬂ&ﬂ&m as (298 /th DAVM Corporation{/Manager of

DAV IIL, I.L.C., a Virginia limited liability cdg pany, on behalf of the company.
My commission expires: /3¢ 0/ W
b )

Notaryf’\\lic
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EXHIBIT C
(Plat with Easement Roadways and 80’ ingress/egress easement)
[see attached]
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EXHIBIT D
(Sign location plat)
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EXHIBIT E
(Sign Exhibit)
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EXHIBIT F

(Benefited Property)
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Tax Map Nos.: C004-0703/001; Prepared by and
C004-9703/002; return to: :
C004-0823/026; and David V. DuVal, Esgq.
a portion of C004-0823-030 Williams, Mullen, Clark & Dobbins -
P.O. Box 1320 ‘

, Richmond, Virginia 23218»1‘320
03~ 029928
RECIPROCAL CROSS ACCESS AND SIGNAGE EASEMENT AND
ROAD CONSTRUCTION AND MAINTENANCE AGREEMENT
THIS RECIPROCAL CROSS ACCESS AND SIGNAGE EASEMENT AND ROAD
CONSTRUCTION AND MAINTENANCE AGREEMENT (this "Agreement") made as of
this gﬁf’ﬁay of July, 200_3, ‘between LOUISE H. MOORE, an individual, as sole successor by

operation of law to John F. Moore and Louise H. Moore and LOUISE H. MOORE, TRUSTEE

OF THE JOHN ¥. MOORE FAMILY TRUST UNDER WILL DATED FEBRUARY 21,

1994 (colleétively, with Louise H. Moore, "Moore") [for recording purposes, Moore to be

indexed as both Grantor and Grantee], and CHIPPENHAM NORTH, LLC, a Virginia limited

liability company ("CN") [for recording purposes, CN to be indexed as both Grantor and .

Grantee]; WOODY REAL ESTATE INVESTMENTS, LLC.a Virginia limited liabil_ity '
company (“Woody”), as a third party beneficiary [for recording purposes, Woody to be indéxed_

as Grantee]; and DAV I, L.L.C., a Virginia limited liability company ("DAV"), as a third party

- beneficiary [for recording purposes, DAV to be indexed as Grantee]; recites and proy}ides as

follows:
RECITALS

A Mbpre is the owner of certain parcels of property located on the south line of State

Route 683, Forest Hill Avenue ("SR 683") in the City of Richmond, Virginia, all as more

| particularly described as Parcels 1, 2 and 26, being a part of Lot 1, Lot 2 and Lot 13 as shoWn_ on-
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Sheet 4 of 7 of the subdivision plat by Target Surveys, Inc., dated March 15, 2002, last revised

July34, 2003 entitled "PLAT SHOWING EASEMENT DEDICATION, CONSOLIDATION

AND SUBDIVISION, THE SHOPS AT STRATFORD HILLS, CITY OF RICHMOND,

- VIRGINIA" (the "Subdivision Plat"), which is attached hereto as Exhibit A and by this reference

. rﬁade a part hereof (collectively, the "Moore Parcel"). Moore and her husband acquired the

Moore Parcel by deeds recorded in the Clerk's Office, Circuit Court, Cityrof Richmond, Virginia -

(the "Clerk's Office"), in Deed Book 270, page 1947 and Deed Book 601, page 373., and by instru-

ment 01-021724. _ '
B. CN is the owner of that certain parcel of property adjacent to the Moore Parcel

located on the south line of SR 683, City of Richmond, Virginia; _identiﬁed as P_a'rcel ‘28; and

being shown as a portion of Lot 13 on the Subdivision Plat. Lot 13 on the Subdivision Plat,

~ along with Lot 9, are owned by CN and collectively, shall be referred to as the "CN Parcel". CN

ééquired the CN Parcel by deed from DAYV and Pony Farm Assodiafes L.L.L.P., dated Juﬁe 12,
2002 and recorded on June 13, 2002 in the Clerk's Office as Instrument Nq. 02-018497.

C. Woody is the owner of certain parcels of !aﬁd, located soﬁth of SR 683 in the City
of Richmond, Virginia, lying adjacent to and in the vicinity of th_e CN Parcel, more particﬁlarly
deécribed on the Subdivision Plat as Lots 3,4,5,6,7,8,10 apd 11 (collectively, the "Woody
Parcel"). | | | |

D. DAYV is the owner of certain parcels of land loc'até.d so,uih of SR 683 in the City of

Richmond, Virginia, lying adjacent to and in the vicinity of the CN Parcel, more particu!arly :

| described on the Subdivision Plat as Lots 12 and 14, and DAV, br_ its affiliate, is the owner of

certain other real estate south of the railroad tracks abutting such L(_)ts 12 and 14, east of

* Chippenham Parkway and north of the Powhite Parkway (the .'éBeneﬁted Traéts"', and with Lot 12
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and 14, the "DAV Parcel").

E. A portion of Lot 13 will be developed as a road for ingress and egress from SR

. 683 over Lot 13 and parts of the Moore Parcel (the "Access Road") in order to serve as an access

for the CN Parcel, the Woody Parcel, and the DAV Parcel. A turning lane of the Access Road
and a portion of the Access Road shall pass on, over, across and through (i) the northern and
southeastern portions of Parcel 26 of the Moore Parcel, respectively, as shown on the plats

attached hereto and made a part hereof as Exhibit B1 and Exhibit B2, respectively, which plats

are both dated June 4, 2002, prepared by Target Surveys, Inc., and entitled "PLAT SHOWING
INGRESS/EGRESS EASEMENT PARICEL 26, PROPERTY OF JOHN F. AND LOUISE H.
MOORE" (referred to herein as the "Turning Lane Plat" and the "Easement Plat", respectively)
and (ii) the western portions of Parcel 1 and Parcel 2 along the boundary lines with Parcel 28 of
the Moore Parcel , as shown on Sheet 4 of 7 of the Subdivision Plat which is attached hereto as
Exhibit A.

F. CN desires to grant to Moore for the benefit of the Moore Parcel an access
easement across the Access Road and a portion of Parcel 28 for the purpose of ingress and egress
to and from SR 683.

G. Moore desires to grant to CN, Woody and DAV (and its affiliates as to the
Benefited Tracts) an access easement across the portion of the Moore Parcel to be developed as
the Access Road for the benefit of the CN Parcel, Woody Parcel, DAV Parcel and other property
adjacent to and cast of the Access Road, if acquired by CN or Woody.

H. CN intends to construct advertising displays (the "Signs") on the Moore Parcel in

the approximate location designated as the "Sign Easement" as shown on the plat attached hereto
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~and made a part hereof as Exhibit C, Which plat is dated June 4, 2002,.prepared by Target

Surveys, Inc., and entitled ."PLAT SHOWING SIGN EASEMENT PARCEL 2, PROPERTY éF
LOUISE H. MOORE" (the "Sign Plat"). |

L Moore and CN desire to enter into this Agreement to provide for (i_j reqiﬁrocél
cfoss access easemeﬁts, (ii) the construction and maintenance of the Access Roéui and nghts fqr_
the future widening of thé .Accéss Road, (iii) the obligation of ihe_mai'nt¢1iance' expenses@lating
to the Access Road, (iv) providing a right to construct the .Signs on the Moore Parcel (the f'Sign,
Easement"), (v) providing a rig.ht of vehicular and pedestrian iqgress aﬁd egress ovéf and aqr(;ss |
the Moore Parcel to the Signs to periodically change the material on the Signs and_to éonduct |
regular maintenance and upkeep of the Signs (the "Sign Access E'asement"), (vi) maintaipihg
clear and unobstructed lines of sight over the Moore Parcel from the Signs to.SR 683f(.the' "Sight
Easement"), and (vii) providing the.:“ necessary utility easements across the Moore Parcei fo the

Signs (the "Utility Easement").

AGREEMENT
In consideration of the mutual promises hereinafter set -erth,_ and other good and valuable
consideration, the receipt and sufficiency of which are hereby mu‘tually acknowledged, the partié_s

hereto agree as follows:

i. Road Design/Construction.
(a)  CN agrees that it, or its assigns, shall des'ign_ and construct the Access
Road, in accordance with plans and specifications to be approved By all necessary governmental

authorities.
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(b) As a condition to the grant of the easements contained herein, CN agrees
to complete the Access Road (i) at its sole cost in a good and workmanlike manner, (ii) free of
any mechanic's and materialmen's liens filed against either the Moore Parcel or the CN Parcel,
and (1i1) in accordance with all applicable governmental requirements.

(c) Any further construction of the Access Road shall be constructed at the
sole cost of the then owner of the CN Parcel, or any part thereof, or the then owner of the DAV
Parcel; provided, however, nothing shall prevent CN from constructing all or part of the Access
Road should it deem such construction necessary. Any further construction of the Access Road
by any party owning all or a part of the CN Parcel, or the then owner of the DAV Parcel, shall be
subject to the terms and conditions of Section 1.(b)(i-ii1) above.

2. Access Easements.

(a) Moore hereby grants to CN , Woody and DAV (and its affiliates as to the
Benefited Tracts), their respective successors and assigns, and respective invitees, guests,
occupants, fenants, confractors and licensees, for the use and benefit of the CN Parcel, Woody
Parcel, DAV Parcel and other property adjacent to and east of the Access Road, if acquired by
CN or Woody, and their respective owners, successors, assigns, invitees, guests, occupants,
tenants, contractors and licensees as are enfitled to the use of the Access Road as permitted by, or
reserved from, CN, a perpetual, non-exclusive access easement on, over, across and through the
portion of the Access Road located on the Moore Parcel for vehicular and pedestrian entry,
mgress and egress to and from SR 683, as shown on Exhibit B1 and Exhibit B2. In addition,
Moore hereby grants to CN, Woody and DAV (and its affiliates as to the Benefited Tracts), and

their respective successors and assigns and their agents, employees and contractors, (i) temporary
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construction easements over and adjacent to the portiéns of the Access Road located on or
adjoining to the Moore Parcel, which are necessary for the sole purpose of constructing the
Access Road, and (ii) a perpetual non-exclusive access easement on, over, across and through the
portion of the Access Road located on the Moore Parcel for maintenance and repair of the Access
Road pursuant to Paragraph 3 hereof. The temporary construction easement shall automatically
- terminate upon full completion of the construction of the Access Road or any future widening
thereof.

| (b) CN hereby grants to Moore and her successors and assigns and her
invitees, guests, occupants, tepants, contractors and licensees, for the use and benefit of the
Moore Parcel, a perpetual non-exclusive access easement on, over, across and through the Access
Road and a portion of Parcel 28, for vehicular and pedestrian entry, ingress to and egress from
the Moore Parcel and SR 683 in a locatioﬁ to be determined upon development of the CN Parcel
and in accordance with all governmental requirements.

| ©) The easements granted pursuant to Paragraphs 2(a) and (b) above (the

"Access Easements") are intended to be easements for access, construction and maintenance
only, and shall not Be used for parking. Each party hereto grants to the other parties designated
herein that portion of th¢ Access Easement located on its parcel with GENERAL WARRANTY
and ENGLISH ,COVENANTS OF TITLE, free and clear of all liens, encumbrances, deeds of
trust or other security interests. No owner of any part of the real property encumbered by the
Access-Easements shall be permitted to construct any improvements within the easement area,
except for landscaping, signage, and utility lines necessary for the development of the respective

parcels, and then only to the extent that such improvements do not inferfere with vehicular and




pedestrian access and are cdﬁstructed in accordance with all applicable requirements of any
governmental body or agency with jurisdiction over the property upon which the Access
Easémentsr are located.

(d) CN and Moore agree to indemnify, déff_:nd and hold harmless each Otilﬁl‘, .
and each of its agenfs, employees, tenants, licensees, invitees, contractors, succcésors and assigns :
.(the -"Indemnitees“); from any and all damages, losses, -injurieé to person (including deati_"l) and
pfoperty; liabilities, costs, clafms', rd'émands, suits, procéed—i'ngs, cauées of action and expenses,
including, without limitation, reasonable attorneys' fees and costs, incurred or suffe.red‘by the-
Iﬁdemniteés arising out of or in connection with the faiiure Byth@ indemnifying party to pe@it'
the free and uninterrupted exercise of the rights granted in this Agreelﬁent or {0 p(_érform all its
obligations under this Agreement; provided, however, that such daﬁiages, losses? injuries to
person (including death) and pfopefty, liabilities, costs, claims, demands, suits, proceediﬁgs,
causes of action and expenses were not incurred as a result of the negligence or willful |
misconduct of the party seeking spch indemnity.

(e) CN and Moore agree that, if at any time any portion of the Access Road is
dedicated toa govemmenia] body or égenoy (thé "Govemme'r_ital Authérities") for use 'as. a public
| right-of-way, they Wili execute and have acknowledged the neceséarjk documents to éomplete

-~ such dedication and -the easements granted'in this paragraph 2 and the maintenance obligations
sét forth in paragraph 3 shall automatically terminate with respect to such portion or portions-of
| the Access Road so dedicated. | |

3. Maintenance and Repair of the Access Road. |
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(a) Upon_completi_ot_i of the Access Road, CN, or such other party as
designated by CN (the "Maintenance Contractor") in any document reflecting the maintenanee-
responsibilities pertaining to the Access Road, shall maintain the Access Road in good condition
and repaif, reasonably clear of waste, _debris; dirt, ice and snow; and With a suitable asphalt
surface (the "Maintenance Costs"), with the Moore Parcel having no responsibility to contribute a
pro-rata share of the expeﬁse of such Maintenance Costs. Notwithstanding anything herein to the
confrary, a purchaser of the Moore Parcel from CN or pursuant to an assignment of the Purchase
Agreement (as defined below in Section 5) shall be responsible for the Maintenance Costs
attributable to the Moore Pareel. ' Until such time as the Moore Parcel is purchased from €N or
pursuant to an assignment of the Purchase Agreement, CN shall be responsible for the
Maintenance Costs attributable to the Moore Parcel. Such Maintenance Coste attributable to the
Moore Pe:rceI‘ shall be computed by multi;ﬁlying the total annual amount of the Maintenance
Costs by a fraction, the numerator of which shall be the acreage of the respective portion of the
Moore Pafcei, and the denorﬁinat_or which shall be the acreage of all of the property served by the
Access Road and required by CN to contribete to such costs.

(b) Notwithstahding the foregoing sentence, the partics hereto agree that any
damage done to the Access Road, including 'damage resulting from-uSe of the Access Road by
construction vehicles utilized in the development of eny real property entit.I_e-d to use the Access
Road hereunder (other than deterioration due to normal use) by any party, its respective
contractors, tenants, guests, permittees and invitees, shell_ be promptly repaired to an-equivalent
or better condition than before such damage, b.y and al_t.the sole expense of such party who caused

the damage, or whose contractors, tenants, guests, permittees or invitees caused the damage. If
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‘the damage is not promptly repaired within thirty (30) days after written notice by CNV of such
dmnage, then CN, may effect the repair of such damage and all reasonable cpsts incurred for :sﬁch
repairs made éhall be paid by the party who caused or whose confractors, tenants, 'guegts, '

. permittees and inviteés caused, such damage, within thir_ty_ (30) days after ‘présentation of the bill.
If not paid within thirty (30) days, the amount due shall bear_interest at eighteen prert:ent (1 8%) |

per aﬁnum from the déte of pre'sentationrun'tii paid, and the -nonperfdrr‘ning party shall be "
obligated'to pay all costs incurred by CN in collecting amounts due from the noriperformiﬁg-

party including, without limitation, court costs and reasonable attorney's fees. . |

(c) All owners of property using the Access Road and fequired to I;ayé
prorata share of Maintenance Costs shall pay its share within thirty (30) days afté: receipt ofa
wﬁtten request together with copies of paid invoices for such maintenance and/or repéi,r from CN
or the Maintenance Contractor, unless otherwise agreed in writing by the parties hereto. if not
paid within thirty (30) days, the amount due shall bear interest at eighteen percent (.1 8%) per
annuri from the date of presentation until paid, and the nonperforming party shall be obl-igate'd to
pay all costs incurred by CN in collecting amounts due from the no;lperfonning party including,
without limita_tion; court costs and reasonable gttqrney's fees.’r CN, or the Maintenance Contractor
performing such maintenance and/or repair, are hereby granted an eaéement ac‘ros:s all of _the

* parcels which make up the Access Road, as appropriate, for the. éurposé of perform.ihg Sucﬁ

rﬁajntenance and/or repair. | | |

(d)  Notwithstanding anything herein fo the c'ontrafy,rCN,_ Woody ._an‘d/(')r.DAV,
or fheir successors and assigns, shall have the right to-enter _into subSequent agreemenlts sétting

 forth the maintenance obligations of the Access Road as between the parties to such agreements.
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4 Sign Easements.

(a)  Grant of Easements. Moore hereby grants and conveys to CN, Woody and

DAV (and its affiliates as to the Benefited Tracts) and their respective successors and assigns,
with GENERAL WARRANTY and ENGLISH COVENANTS OF TITLE, free and clear of all
liens, encumbrances, deeds of trust or other security interests, as a burden running with the
Moore Parcel, the Sign Easement, which term as defined above shall expressly include the grant
of the Sign Construction and Maintenance, Sign Access Easement, Sight Easement and Utility
Easement, for the use and benefit of the CN Parcel, the Woody Parcel and the DAV Parcel and
their respective owners, successors, assigns, invitees, guests, occupants, tenants, confractors and
licensees as are entitled to the use of the Sign Easement as permitted by, or reserved from, CN,
subject to the terms and conditions contained herein, which grant shall be binding upon Moore
and CN, and their respective successors and assigns, until such time as CN, Woody and DAV, or
their respective successors or assigns, executes an instrument in recordable form vacating and
terminating the Sign Easement.

(b) Sign Construction and Maintenance. CN, Woody and DAYV (and its

affiliates as to the Benefited Tracts) shall have the right to construct, place and maintain the
Signs, or a replacement structure(s) of comparable size, on the Moore Parcel within the bounds
of the area designated on Exhibit C as "Sign Easement". CN shall maintain the ground area
within the Sign Easement, which maintenance obligation shall include, but not be limited to,
trimming and cutting of brush, grading the ground, and planting grass, bushes or

flowers. CN shall, at its sole cost and expense, immediately remove all trash and

-10-
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other debris from the Moore Parcel left by or caused by CN in constructing, maintaining or
repairing the Signs.

- () Sign Access Easement. CN, Woody and DAYV (and its affiliates as to the

Bén_eﬁted Tracts) shall have the right of vehicular and pedestrién ingress and egress over and
across the Moore Parcel, as defined as the Sign Access Easement, in the location designated as
the Sign Easement on Exhibit C for the benefit of the CN Parce_l, the Woody Parcel and the DAV
Parcel _an_d their respective owners, successors, assigns, invitees, guests, occupants, tenants,
contfa_ctor# and licensees as are entitle(i to the Sign Easement as permitted by, or reserved from,
CN. CN shall be solely responsible at its sole cost and expense for constructing and maintaining
the rbadway through the Sign Access Easement, if necessary, in a manner which shall allow for

. vehicular angl pedestrian access; provided, however, said roadway shall not be constructed of
matt_:rials. more permanent in nature than lbo.se sfone or gravel compacted sufficiently to allow

vehicular access (i.e., no paving or concrete roadway).

-11-
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(d)  Sight Easement. CN, Woody and DAV (and its affiliates as to the
Benefited Tracts) shall have the right to trim and cut any tree limbs, bushes or overgrowth on
Moore's Parcel which lie in the area designated on Exhibit C ras the "Sign Easement" and whi.ch,
in the sole discretion of CN, Woody and DAV (and its afﬁliates as to the Benefited Tracts),
interferes with the line of sight between the Signs and vehicular frafﬁc travelling on SR 683 for
the benefit of the CN Parcel, the Woody Parcel and the DAV Pal_"'cel and their respect-ilve ;).wners',
successors, assigns, invitees, guests, occupants, tenants, cdntractors and licensees as are enﬁtléd
to the Sign Easement as permitted by, or reserved from, CN; provided, however, such trimmiﬁg
and cutting shall be done in accordance with all governmental laws, regulations and ofdinaﬁces.
Moorel shall be p_rohibited from constructing any improvements within the Sight Easement which
would adversely affect the line of sight through the Sight Easement.

- (e) Utility Fasement. CN, Woody and DAYV (and its affiliates as to the

Benefited Tracts) shall have the right, at its sole costs and expense, to install any necessary
utilities for the operation of the Signs, as determined in the sole discretion of CN, Woody or
DAYV (and its affiliates as to the Benefited Tracts), within that area designated on Exhibit C as |
the "Sign Easement" for the benefit of the CN Parcel, the Woody Parcel and the DAV Parc.el and
their respective ownefs, Successors, assigns; invitees, guests, occupants, tenants, éonfractors an(i
licensees as are entitiéd to the Sign Easement as permitted by, or reserved from, CN, Moore
agrees to cooperate with any public utility companies by executing and acknowledging aﬁy
necessary documents in order for said utilities to be installed within t.he.Utility Easement.

()} Indemnification. CN shall indemnify, defend and hold harmless Moore,

and its agents, employees and invitees, from and against any and all claims, demands, liabilities

-12-
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and acts arising out of the use of the Sign Easement by CN.

(g)  Transfer and Assignment. Notwithstanding anything in this Agreement-to
- the contrary, CN shall have the right to transfer or assign any, all, or a portion of the Sign
| Eésemcnt, Sign Access Easement, Sight Easement and Utility Easement o its successors or

assigns, CN’s successors or assigns, or the owners of properties adjacent to-the CN Parcel.

5. Easement Purchase. If CN or its assignee dd_es not purchase the Moore Parcel
‘pursuant to the terms of that certain Purchase Agreement by and between Louise H. Moore and
Chippenham North, LLC, dated June 9, 2000, as amended, a copy of which is attached hereto
and incorporated herein as Exhibit D (the "Purchase Agreemeﬁt“), this Agreement and all
easements granted herein shall automatically terminate unless CN or its assignee delivers a cash
paynient of $5,000.00 to Moore if CN or Moore fail to perform under the Puichase Agreement
‘producing‘ a termination thereof.

6. Not for Public Benefit, The easements, rights of use and covenants created herein

- are not for the benefit of the general public, but are intended only for the mutual ber_leﬁt of
Moore, CN, Woody and DAYV (and its affiliates as to the_ Benefited Tracts), and the‘ir.;especti_ve
SUCCESSOrs, assigns, tenants, subtcnaﬁts, guests, invitees, ICustomer's, e_m'pl'oyces, aéents and
independent contractors. Notwithstanding the abovg, the parties hereto agree to dedicate the
—Access Road should such dedication be accépted and agréed to by the appropriate governmental

- authorities.

7. Waivers, Consents and Modifications: Waivers and consents respecting this

Agreement shall be binding only if in writing and signed by the party against whom such waiver

or consent is sought to be enforced. This Agreement may be amended, in whole or in part, at dny

-13-
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time or from time to time, only by an instrument (i) executed and acknowledged by the parties

hereto, and Woody and DAV and (ii) recorded in the Clerk's Office.

8, Binding Nature of Covenants. Each and all of the covenants, obligatiqps,
restrictions, conditions and provisions contained in this Agréement (whether afﬁlfmative or
negative in nature) shall be construed as covenants running with the land int_en_d.edlto' be 'beneﬁted
-or burdened thereby aﬁd shall bind and inure to the benefit of Moore, CN;_Woody and DAV (and
its afﬁliateé as to.the Benefited Traéts), their respective successors and assigns, and every
iﬁdividual, partnership, association, corporation, limited liability company or. o',th‘ér_' entity having
any fee interest in the Moore Parcel, CN Parcel, Woody Parcél, or DAV P@réél at anyztim'e to the
extent that such parcels, as the case may be, are affected, béneﬁted or bound_ byithe co‘vef;ant,
restriction, condition or provision in question or such covenant, restriction, cop#ition o_f
provision is to be performed on or by the owner of such parcel. Each paﬁy h’e_,ref_d méy gfant to
its successors, assigns, employees, agents, contractors, tenants, licensees or in"/iteeé any of its
rights and benefits under this Agreement. All the parties hereto agree ___ihat upon .t-he con\}cyatice
of the Moore Parcel or CN Parcel, neither Moore nor CN, as. the case may be, shall have any 4
obligations whatsoever under this Agreement, as the obligatiqns 'here:iﬁ shﬁll' paés With'thé |
respective parcels to each successive owner such that no prior oﬁnér(s) of.thé _'r_e'speétive parcels
~ shall have any.obligétions for events occurring for periods of timé gxt_eﬁding beydxi‘-d't'héir.‘ |
ownershiﬁ period. DAV and Woody, as ownet/agent of the DAV Parcel and the' Wo@dy'?arcel,
respectively, are third party beneficiaries under this Agreement. | |

9. _Gen_dgr. Whenever the text of this Agreément 50 rcquires, thc:@aéculiﬁe gender

includes the feminine and the neuter and a singular number includes 't.he_ ﬁlural.' :

-14-
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10.  Captions and Headings. The captions and headings contained in this Agreement
- are included herein for the convenience of reference only and shall not be construed to limit or
enlarge the terms hereof or otherwise affect the meaning or interpretation of this Agreement.

11.  Relationship of Parties. Nothing contained in this Agreement shall be construed

in any manner to create a partnership or co-venture reiationship between any of the parties hereto,
-~ and none of the parties hcreto‘ shall be considered partners or co-venturers for any purpose
whatsoever. |

12.  Goveming Law. The parties héreto agree that'all matters of construction and
interpretation with regard to this Agreement -shéll be governed by-the laws of the Commonwealth

of Virginia.

i3. Entire A,Qreernent. This Agreement contains .éIl_ the promises, agreements,
‘conditions, inducements and un&erétandings between t-he parties hereto relative to the grant of the
-¢aseme'r_1ts and other rights by each party hereto to the Qtfner with respect to the Moore Parcel and
the CN Parcel and there are no promises, agreements,_:Condiltions,. understandings, inducements,
warranties. or r@presentations, oral or w_ritteﬁ, expre;ssed'or imi)liéd, relating thereto between them
other than as herein set forth or expressly referred to herei.n. '

14.  Force Majeure. Each person or entity from time to time subject to the terms of
this Agfeement shall be excused from performing any‘§b1igati0n, of undertaking provided fo.r
~ herein, other than the payment of money, for such period. as such performance is prevented,
delayed? retarded or hinderéd by ﬁre, earthquake, ﬂood; explésion, adverse weather conditions,
riot, insurrection, mob violence, sabotage, inability to procure (or general shortage of) labor,

equipment, facilities, materials or supplies in the open market, failure of _tfansportation, strike,




lockout, action or any labor union, laws or orders of governmental authorities lo'rAany other cause

not wiihin the reasonable control of the party prevented, delayed, retarded or _hiﬁdered thereby,

which ev‘er_lt-s or conditions are generally referred to as "force majeure” conditions or occutrences,
' incl_uding reasonable delays for adjustment of insurance proceeds in the event of an insured

casualty.

- 15.  Recording Costs. Any recording costs related to the 'recording of this instrument -
shall be evenly split between the paﬁies to this Agreement.

16.  Notices. Any notices required to be sent hereunder shall be sent (i) by certified
mail, return receipt requested, or (it) by prepaid guaranteed OVemight_délivery service, to the
parties at the following addresses or such other addresses as mziy_ from ti_me' to tim_e be designated
~ by written notice given as herein required: |
If to Moore:  Louise H. Moore

' 3125 Archdale Road _
~ Richmond, Virginia 23235
If to CN: | Chippenham North, LLC
410 N. Ridge Road, Suite 100 .

Richmond, Virginia 23229
Attn: Russell B. Harper

Notices will be deemed received three (3) days after mailing or the next business day after
deposit with a guaranteed overnight delivéry service.

17.  Authority; Further Assural_ices.' Each party warrants and represents to the other

party that they have the full power and authority to make, deliver, enter into and perfbrm the

terms and conditions of this Agreement. The parties hereto agree to take all such further action

-16-
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~asmay be reasonably required by any party to fully effectuate the,tenns__and prOYi_sionS of thls
Agreement and the transactions conte_mplated herein, | )
18. | Recitais. The foregoing recitals are incqrporated herein by this referenee a’pd
made a part hereof.
19.  Counterparts. This Agreement may be executed in any number of e_ounterpa_rts,
each of which when so executed and deli_vered will be deemed to be'an original and all 0_1; which

counterparts taken together will constitute but one and the same iﬁStrument.

[Signatures follow on next page]

-17-
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IN WITNESS WHEREOF, the parties have placed their signatures and seals on this

Agreement as of the date and yéar first written above pursuant to all necessary authority.

CHIPPENHAM NORTH, LLC, |
a Virginia limited liability company

By: Chippenham North Associates, L.L.C.,
A Virginia limited liability company, Manager

we C)G/L—

Name: Russell B. 'Harper
Title: Manager

~ COMMONWEALTH OF VIRGINIA
CITY/M OF Qtj\mon d , to-wit:

The foregoing instrument was acknowledged before me this j_’_ day of A’L«_Q/U-O'J,/
2003, by Russell B. Harper, as Manager of Chippenham North Associates, L.L.C., a Vifginia
limited liability company, manager of Chippenham North, LI.C, on behalf of the company.

3!‘900’7

AR

Notar'y Public

My commission expires: ’7

[Additional Signature Page Follows On Next Page]

-18-
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LOUISE’H MOORE

- COMMONWEALTH OF VIRGINIA

CI-FY{COUNTY OF %M,to-wit:

“The foregoing instrument was acknowledged before me this g’:lay of ;]144 ,
2003, by Louise H. Moore. 4

My commission expires: (-/ / ?d/&ﬁ

Notary Public

-19-
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JOHN F. MOORE FAMILY TRUST, Under Will
Dated February 21, 1994

LOUISE'H. MOORE, TRUSTEE

COMMONWEALTH OF VIRGINIA

GHY/COUNTY OF { Mﬁ {4 QQ , to-wit:

. The foregoing instrument was acknowledged before me this & day of 9&4_7
2003, by Louise I Moore, as the trustee of the John F. Moore Fam;ly Trust und€r Will dated

February 21, 1994 on behalf of the Trust.

My commission expires: l./ / 20 /0 5 _

T

Notary Public

-20-
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EXHIBIT A

SHEET 4 OF 7 OF SUBDIVISION PLAT

4qu‘
0%

[see attached]
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EXHIBIT B]

TURNING LANE PLAT

[see attached]
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EXHIBIT B2

EASEMENT PLAT

{see attached)




PG 1210 NS

' FHUVEL | AMUATTMAIY \VILASCLIM TU L s

EXHIBIT B2

JANIAY TUH
153404 OL

//

3

N/F
GRTV, L.L.C.
-~ PARCEL 28

PARCEL 26

N/F
PERGERSON
PARCEL 24

R=362.50'
A=17.66'

C.B.=N14"50'38"E
CH.=17.66

'INGRESS/EGRESS
EASEMENT
5690

R=270.00"
A=48.19

C.B.=S11°07° 36" W
CH.=48.13 .

|
N

£'18¢ 3.9v.5LT0S

J

28°66¢ M, 90,09.Z0N.

N/F
GRTY, L.L.C.
PARCEL 30

PLAT SHOWING
tNQRESS/EGRESS EASEMENT |

.PARCEL 26
PROPERTY OF

JOHN F. AND LOUISE H"MOOHE

DEED BOOK 601 PAGE. 373
CITY OF RICHMOND ViRGINIA -

7%
3 DAVID R. WHEELING >

TARGET SURVEYS, INC.
8807 SUDLEY ROAD, SUITE 201

MANASSAS, VIRGINIA 20110 ‘
TEL: (703)368—-8828  FAX: (703)365—7998




Cppi2tl eHS

EXHIBIT C
SIGN EASEMENT

[see attached]
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EXHIBIT D
PURCHASE AGREEMENT

[see attached]
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“A.:_:J'LN-—B}'-EBBZ 11:17 HARPER ASSOCIATES B84 282 6544 P.E3

PURCHASE AGREEMENT

This PURCHASE AGREEMENT (tbe "Agreement™) is mado and entered into as of
2000, by and betweon Jotn F, Moore & Louise H. Moore ("Seller”) and HD.C.,

- LLC,a V‘irglma limited liabflity con;pany and/or its assigns (“Purc.haser )

In conmdcrataon of the rowtual covenants, terms and conditions set forth horam, the parties here to

agma as follows:

1. Salc and Purchase.  Seller shall sell and Purchaser shall purchase, two tracts of land
delineated in red on & survey by Potts and Miner, datéd Septmhcr 2, 1986, last revised February 13, 1997
diled “Plat showing threc parcels of land situated oh Forest Hill Avenue at Cherokee Road, in the City of
Richmond, Virginia®, 8 copy of which is attached hercto and made a part hereof as Exhibit A with all

. roprovemecds thereon and appurtenances thereio belonging containing approﬂmatcly 2221 acres less snd

exoept a strip of land appmximnxcly 4 feet in depth across the front of the tracts (a total of 836 square fest)

' which has been acquired by the City of Richmond for the installation of 2 sidewalk, cwbs and gutters on
~ Forest Hill Avenue (the "Land") However, sub_;wt to Seller's and Purchaser’s mutual acceptance which hatl -
_pot be unreasonsbly mthhcld, the exact acrca,gc and boundaries of tho Land shall be determined by

Purchaser during the feasibility study penod The last date on which Seller or Purchnsm' executes the
Agreement chall be hereinafier referred to as the "Comrencement Date"..
2. Pirchoge Price.  The purchase pnce for the Land shall bc Eight Hundred Fifty Thousand

- Doltars and 00/100 ($350,000. 00) (the "Purchase Price™ payahle as follows:

- (@) Ten Thousand Dollars and 00/100 ($10,000.00) earnest deposit paxd to the Escmw,

" Agent within ten (10) days after the Commencemeat Date and deposited in a non-interest bearing account

(the "Deposit™), and
(t)  The balance due at cloging.
3, Feasibxh :

(@ Fora penod of one hundred fifty (150) days from the Commenwmem Date,_

- Purchaser shall have the right to eater onto the Land at reasongble times to conduct wetlands studies, soil

borings and analysis, water and sewer location availability, any other enginecring, or environmental studies,
and title search and surveys which in ite sole discretion it detcmunw ¢ necessary. Purchaser shall also

. " have the ng:ht during said one hundred fifty (150) day period to make any and all other tests studies, or
B ana.lys;s in order to determine the feasibility of this transaction. Purchaser shall hold Seller harmless for any
* damage of expense resulting from Purchaser’s sotivities on the Laud. In the event Purchager determines that
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the Land is not appropriate for development in accordance with its mt-t]ons or that the Lmd is not
approptiate for development as a result of title dcfect ot environmental contacnmanon, Pmchmmay upon |
written notice to the Seller thhm said one hundred fifty (150) days. termmatc tha agreanmt and Bsetow
Agmtshailretumto Pm‘chascrﬂm Deposit
4, Closing. Date. Closing shall teke plact: at a time and place mutuaﬂy agreeabla ‘to both
parties, wluoh date shall be wio later than thirty (30) days after receipt ofappmval ofa]l nccassary sm,-,,
grading, and uhhtws plaus, but not later than two hundred ten (210) days fmm the Commencmmt Date;
however, if Purchaset has adhered in good faith to the terms and condmons of the Agrcemenh and ns in
pursuit of the site plan approvals, Scller ‘shall grant Purchaser two (2) thirty (30) day extension pmod(s) to
close within, If Purchaser has not obtained site grading and utilities plans appmval or Seller cannot convey
clear end markctablc fee simple title 1o the Land within the said one hundred ﬁfcy (150) day and extension
pcnod(s), the Agreement shall autamanca]iy tmmmﬂto if Closing has not occum:d wmun two umdred
seventy (270) days aﬁer the Commancemenr Date. -

5. Title Insurmce. le:hascr ghall obtain the Title Insurancc connmunmt (the Comnnhnmt“) N

g igsued by an msurancc company (the “Title Company") regularly doing busmess in thc Connnonwwlﬂl of -
vngmia and reasonably sausfactory to the Purchaser. In the event the Commitment rcveals any title defects
that are not acceptablc 10 the Purchaser, Pumhaser will notify the Seller in wrmng of such defects. - The
Seller shall havc, no obhganon to, but may at its.clection, nnmed.lately cure such dcfm Prowded however,
if the Seller elects Tot to cure such defects, the Purchascr shail have thc nghz {o cither cure suoh dedect with
an shatement in Purchase Price or terminate th:s Agreement and Escrow Agcm shall retum the Deposlt to
Purchaser and neithicr party shall have any further clanns against the other _

6. Title and Deed. - At the Closmg, Seller shall convey 10 Pmchaw by General Wanmty Deed
in a form scceptable o Purchaser, marketable fee simple title to the Land free and clear of any and ol
encumbrances, subject only to the standard permitred cxccpnons and o:ustmg eascmencts. At the closmg,
Purchaser shall be able to obtam, o standard form AL'I‘A QOwner's T:tle Insurance: Pohcy (thc "Pohoy")
_ jesued by the Title Company. msunng merketoble fos simple title to Purchaser in the fall amount of the
Purchase Price and containing no exceptions or conditions other than the standard pmmtted excephons
7. Condemnatlon If, prior to the Closing, all or any part of the Land shall be oondcmned by
povemnmenital or other lawful authonty Purchaser shall have the option of; (@ comp]cbng the purchase, in
. which event all condemnation proceeds or claims thereof shall be assigned to Purchaser, or (b) canceling the
.Agrement. in which event the Agreement shall be tcnnmatod with nb:thar parly ha\nng any nghts aga_mst :
the other and the Deposit refunded {o Purchsser, :




pG1216 AGHS

Can-m3-2em2 11717 HARPER ASSOCIATES ' 604 202 6544  P.@5

_ §.  Taxes and Assessments Real property taxes snd rent, if any, sholl be prorated and adjusted
10 Lhe date of Closms Taxes for all prior years shall be paxd by Seller, mcludmg Virginia "roliback” taxes.
msmcnts, either general or spesial, for improvements completed prior to the date of Closing, whether
" matured or unmatured shall be paid in full by Seller. All other gssessments shall be paid by Purchaser. Both
| pm-ug;agrccwexmmeanymxmorfmmquuedwbeﬁ}edmmnnecuonvmhmysxmhtaxes "

9, Defiult by Purchaser, I Purchaser shall defeult in the performance of any ferms and
conditions ofthe Agreemient, Of if the Closing shall not occur through the fault of Purchaser, Seller may, as

B jts sole and exclusive remedy, terminate the Agreement and the Escmw Agent shall give the Depostt to

'- Seller as Jiquidated damages.
- 10. Default by Seller. 1f Seller fails or rcﬁ;ses to GOmply fully with the terms of the Agm:mcm
- because of unmemhamabﬂlty of tifle to the Land or for any other causc, Purchaset may, at its option, (a)

o pmcgﬂd with the Agmemem and purchase the Lend, subject to a mutually acceptable sbatement in the |
}pmchasc Price, of () pursuc any other lcga] or equitable remedy, mcludm5 without lmntanon a suit for
et pafomm h | |

11. " Prokerage Fees. Purchaser shaH pay Dominion Commercial Realty, LLC a commission

| outs:dc of closmg. All partmi acknowlcdgc that Dominion Commercial Realty, LLC represents the

. Purchaser. Seller is under no obhgatmn to pay eny real estato com:mssmn.
12. Notxces All notices and other communications reqmred or permitted to be given hmmndax
" shallbein wntmg and shall be sent by certified of registered mail addressed as follows:

- Ifto Purchaser “Russell B. Harp.er | With Copy To: | Jeffrey D. Doxey, CCIM
| | HD.C.,LLC. | | * Dominion Commercial Realty
410 N Ridge Rd #100 - 5511 Staples Mill R, # 105
" Richmond, Virginia, 23229 Richmond, Virginia 23228
" [fto Seller: John F. Moore & Loiuse H. Moore
3125 ArchdaleRd.

Richmeond, Virginia 23235

| 13; _@M 'I’histnhaseAgroemem'is assignable without prior written consent of Seller.
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14_ - Closing Cogts. Notwithstanding an)-ﬂung to 1h¢ contraty coniamed hmm, the Closmg costs. shall,

 bepaid as follows:
By Seller: 7 S
- () Expenses of placing title in prbper cpndi'tion;_ .
()  Preparation of General Warvanty Deed; and
(c) Gmntofs tax.
- By Purchaser:
()  Preparation of Mortgage, Dced of Trust of oﬂm aprphcabia ﬁnanmng msn'uments
(b) Reconding fees a-rzd Grantee's Tax; and - '
_ (c) Tide insurance cxammahon and prennum . ,
15. Condmons_ ‘The obhganons of Pum]mser undcr the Agrecmcmt are subject 1o tbs sansfactmn onor
before the Closing of all conditions contained in the Agreement, mcl dmg each of the followmg' (1) Sel]er
sha]l have performed all ofi its covenants contained in the Agreement, and all of Seller's mpmuutanom and
g warranties contained in the Agreement shall be frue and accurate in all respects. (2) Purchas:r’s appmval of
Seller's title to the Land and any cncroaohmcnt, defect, private restrictions, or oﬂmr matter aﬁ‘eoung the
status of title to the Land except for matters approved or decmed approved by Pmchasar In addition, the
title insurance company conducting the titte examination shall be prcpmd fo issue to Pumhaser at stanﬂml
rates, an owner's title insurance policy in the amount of the Purchase Pnoc (3) Sellar ghall not enter into
-any agrccmcms, Jeases, ot other. undertakmgs with respect to the Land or any part thereof (4) Seller shall
" not submit or file any ‘applications in any way n:lalcd to the mmng or annexation of the Land or any
appllcablc master plan ot comprchenmw p]an other than those prapared or approved by Pumhasa: in-writing. -
(5) From the date hereof until the Closmg, there shall not have occurrcd any matmnl changc to, or
7 detenorabon of the title to or the physical condition of the Land, or any part thereof. (6) No oondomnatlon :
or similar action or proceedmg shall have been threatened or instituted agamst the Land or any porhon
‘thereof. (7) There shall not be in effect or threatencd any legal impedient whntsoevcr, mc]udmg any
'-govcmmentanY' imposed morstorium, law, regulation, ordinance, ruhng, rule or onder, that could restrict, '
jmpeds, o substantially delay Purchaser in the development of the Land. (8) The Land shal] be free from
haz,arclous waste and a1y hazardous substances including friable asbestos in any nnprovmnent. (9) All
A utility services including water, gas; electrical, storm sewer, and. samtaxy sewer to the Land can be made
avallable with sufficient capacity and at a cconomlcally fcasible cost. (10] Purchnscr shall have obtained |

zoning and all site plan appmvals required to develop its proposed usagc snd related unprovemenm on tlm

Lend.
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| 16. Entire Apreement. The Agreement contains the entire agreement between Seller and Pmchasu- and
there are no other terms, conditions, promises, undm-ta]un.gs, statements or mpmscntattons, zxprcsscd or

implied, concerning the sele eontemphted by the Agreement.
17 Momﬁcanons The terms of the Agrccment may not be amended, waived or terminated orany, but

only by an mstmm ent in writing signed by the Setler and h:rchaset

18. Successors. The Agreement shall inure to the benefit of and bind the pamas hereto and thmr

respective SUCCESSOrs and essigns. ,
19. Countgarts The Agreement shall be cxeouted in two or more coxmt@rpéﬂs, each of Which shall be

deemed an original, but all of which together shall constitate one of the same instrument.
20. Survwal All of the rcprescntanons, warranties, covenants and agreement made in, or pwrsuant to
the. Ageemcnt made by Seller shall survive the Closing. and ghall not merge into the Deed m' eny other
document ot instrument executed and delivered in connection hemw:th :
2L Prevmlmg Pagy_ Ifonher party comumnences an action against the other party- whethex at law orin
equity arising out of or in connection with the Agreernent, the prevailing party shall be enmled to have and
recover from the losing party reasonable attorney's fees nd ¢O5ts of the suit,
22, 1031 Exchange. Seller reserves the right to conduct an exchange for this propesty and will admc

‘Putrchaser in wntmg.
23,  Agency. John F. Moore is 2 licensed Real Estate Broker in the state of Virginia,

24, Laam The Agrecm-t is subject 1o the leage between Seller and Patricia G. Newcomb dated March
11, 1999 a copy of which is attached hercto as Bxhibit B and to the Jeases between Seller and Rod
. Corporation dated Scptembr:r 30, 1986 and October 1, 1986, as amended, Rod Corporation havmg merged
wﬂh GRTV Coxpomtmn and GRTV Corporation having succeeded 10 all rights, obligatjons and inferests of |

- ‘Rod Corporation.

“THE REMAINDER OF THIS PAGE IS NT'ENTIONALLY LEFT BLmK-
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IN WITNESS WHEREQF, the partics bave Gxécuted the Agreement in triplicate as of the day and
ym.r first above written. E
SELLER:
- JOHNF.MOORE

ato ofAcoeptanW_é/ﬁ;Z&QﬁQ_

LOUISEH MOORE

'-'Dateoonceptancc é/ﬁ/zﬁﬁﬁ |

' PURCHASER:
- HDLC, LLC.,a
¢ Virginie limited liability company

____.-By‘ ey

_ Russell B. Harper
I ManegerMomber

Date of Acceplance: 1 VA~ 1 2lap

i MichedloMy Docureny/HampetMoon Agreatint 6700
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| First Amendment to the Contract - hle (
.By and Between s ,
John F. Moore and Loulse H. Moare ("Seller) ~ Mawe p?J *}0‘“ )
And o - S .
H.D.C., LLC ("Purchaser”) S C‘m’.? N

 This First Amendment to the Contract between Seller and Purchaser dated 3une 9, 2000, by Seller
and exeauted on November21, 2000, by Purchaser, shall modify the following sections: - i

') Section 3. Feasibilit Study The Feasibilty period shall be extended to July 31, 2001.

9. n 4. Closing D Closing shall take place at a tme and place mutually agreeable to
both parties, which date shall be no later than thirty (30) days after recelpt of all necessary
site, grading and utility plans, but not later than ninety (50) days from the end of the
Feasibility Perlod; however, if Purchaser has diligently pursued approvais, Sefler shall- grant
purchaser one (1) thirty (30) day extension period to close within. If Purchaser has not
obtained site grading and utilities plan approvai or Seller cannot convey clear and marketable
fee simple title to the Land within one hundred twenty (120) days from the end of the
Feasibility Period the Agreement shall automatically terminate. o

T, Sech . Brokerage The Purchaser agrees to pay Dominion Commercial Réalty, LCa
' :commission of three (3%) percent of the gross sales price at dosing. -~ -

4. Section 12, Notices Dominion Commercial Realty’s new address s _
- - 8003 Franklin Farms Drive, Sulte 201
Richmond, VA 23229 -
5. Al parties agree that facsimile signatures shall be deemed originals.
All other terms and conditions of the Contract shall remain In full forcé- and effect.

SELLER: ' WITNESS OR ATTEST:

JohnF.Moore 2 o I

Its:
Date of Acceptance:
Louise H,Moore

Its:
Date of Acceptance: Kbl 22,200/

PURCHASER: WITNESS OR ATTEST: |

DGy LIC ol N

A Virginia limited liability company W , o -
B: 1S lhe 1A ites

Its: Mpso— ' R ‘ _

Date of Acceptance: Ylrof 2y '
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' second Amendment to the Contract :

b
By and Between | 5 . U ,_K\
John F. Moore and Louise H, Moore (*Seller”) O\.IF o |

. COPY M.D.C., LLCA(?‘gurchaser") M 00 QE

. Thls cacond Amendment to the Contract between Seller and Purchaser dated June 9, 2000, by Seller
and executed on November2l, 2000, by Purchaser, shall modiify the following sections:
'{.  Section 3, Feasibility Study The Feasibility Perlod shall be extended to January 31, 2002.

3. Section 4. Closing Date  Closing shall take place ot 2 time and place mutually agreeable to
both parties, which date shall be no later than thirty (30) days after recelpt of all necessary
site, grading and utility plans, but not later than ninety (90) days fom the end of the
Feasibility Period; however, If Purchaser has diligently pursued approvals, Seller shall grant

" purchaser one (1) thirty (30) day extension period to close within. If Purchaser has not -
' obtalned site grading and utilitie3 plan approval or Seller cannot convey clear and marketable
foe simple tite to the Land within one hundred twenty (120) days from the end of the
Feasibility Period the Agreement shall automatically terminate. L

13, Brokera 55 The Purchaser agrees to pa}? Dominion Commercial Rezlty, LLC a
commission of three (3%) percent of the gross sales price at closing. ' '

4. Section 12, Notices Dom'inion Commerclal Realty's nevﬁ address is:
' : , . 8003 Franklin Farms Drive, Suite 201

Richmond, VA 23229
5.  All parties agree that facsimlle signatures shall be deemed ariginals.

Al other terms and conditions of the Contract shall remaln In ful! force and effect.

‘SELLER: | © WITNESS OR ATTEST:
John F. Moore | o
M — | —
Date of Acceptalice: ' a

Louise H, Moore -

By: _ afm'?“- %7 e
Its: -
Date of Acceptance: gl /0 s

DQ_RCHASER: : WITNESS OR ATTEST:

A Virginia ‘li/mjted liabjlity company

By: 2 £ zjww,agmﬂ ;

i rvevea - | o
Date of Acceptance: 2/ 1101
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1EASE

+

:ls Leasa {"Lease"), nade thim 11th day of l!aroh. 1999, betwean
John F. Moore =nd Louise H. Moore, -('I.esaar'), anpd Patrioia G. Hnwcomb s

("Leasca"):
1, Letsor hersby lenace to Leanee n.nd Lenase leanasd i‘z‘om lesoor 7

" gor the term, at the rental,. snd upon a1l of the condt'tiunl ut forth_'
herain, the real prop#rty knewn RS 2005 Porest. I{i:l.l ﬁvanu-. l\ichmmd.
virginia 2322§ haing more particulariy shown on & copy of the attachead
g¢ite plan preparsd by Paster apd Miller, certiﬁed aurveyorn nnd datod
May 29, 1969, last revised September 15, 1969 less md cxcapt a atrip of
| land approxmataly four feet In depth aoroee “the antlra rront o:t the
proparty whioh h&a been acquirnd by the c:.ty of Riohuond ror the hmta].].-
ation of a sidewallc. curbs and gutters on Forest Hll.l ‘Avenue ('Prn:lun‘)

2. The term of thln Iease is for a pericd of five yenra nnd one

and one-half monthe oommenc ing Barch 15, 1999 and ending - April 30, 200%,
3. The Pramises are to ba used as a restaurant ll.ldrfor‘ no other

purpose. Entertainment shall be prohibited.

i, Tesses covenants to péy to Leodor, ae sﬁ:mthl)r lnqtallwentu_of
rent for tha Premises during the term of this ﬁaee.'.payahle nonthﬁli in |
advance on or defore the :ru-st day of each month, at 3125 Archdale noad. '
Richrond, Yirginia 23235 of &t auch other place or ‘to eueh other person

a8 Lesser Tram time to time may designate In writing, tha_;l‘ouowinz Sling s .

‘March 15, 1999 through #pril 30, 1999 -‘$1.390.06 per mohth

May I, 1999 through A‘prii 30, 2004 - $l.'520.05 porlnonth |

5, Laxsse ouvenants‘no‘t_ t0 overload the _'bﬁildl.nsr,ﬁét to assign
this Leasdé or sub-rent the Pra_mis‘e. or any part t_.hqroof Qlthouf thc
written consent af Lgsaor. and to 1eava. the Premieu in good rep;ax-l._x';

6. 211 notices shzll be given in w'riti.hs”to ‘the ;"tollo;?-dn‘g aédrnaéen

Lessor: John F. Moore L ' L '

: 125 Archdale Road
ichmond, Virginia 23235
Lesoee: Patrioclia G, Neweomnb

7300 Dennisvills Roed
srella, Virginia 23002

- Exaibit B
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Either Leusser or Lescee Moy change.tne notioe adﬂfeus by giving written
notice tharaot to ﬂmA ather ;Snrt;r.'

7. Leasagr shill not be rasponubln for ioss of or dnmga to property -
placed on the Frealses by Lessea or others during the term of thie Lease.
1£, without fault or nsgllgenee of Lessee, the Prenises are ‘danmaged,
destroyod or condenned so ws to render the Premises unuultahlo for opera-
tien of Luau s businc::, Leasee may t:rnlnate this Laase on Hl‘lttm
notice delxvernd to Lesser within thirty (30] days aftar sWoh oalualty or
‘condepnation. This Lease shall not be terninated 1T the Prelisea are
damaged 20 @8 to render ths Premises tamporarily unsuitable for the opora-
t.‘nan of leansa's .bualnoan. or 1f & portien of the Prumhaﬁ ie rendex‘od
ﬁntanan}ablo'nu % Tesult of & p&rtial condemmition., In elithey event,
howcve'r, A reasonzble abatement of rent shall be wads durinx the 'period
oi‘ rapal? or pestoretion of the FPremises) provided 't.ha't ne a‘batenmt of
rent shall be made 25 a vesult of a partial condémnation whioh does not
'matnriany adversely aﬂ'nct leasée*s business in the pronices, I.uuo
'ﬂhall not be entitlad {o share in any condewnation award. Anything in
‘thia paragraph te the contrnry notwithstundlnt. in the event the cnnunlty
causes danaze to the Premises in axcess of $25,000,00 Leaser nay tnulmtq
this Lease upon giving written notice Jalivered to loasoe within thirty

{30} days after such canunlty.
B. Lensss herady waives the beneflt of the Homeatead ‘Exemp‘tclun laws

of thé'Stgtn of Virginia ae.to nll obligations hereunder and agreﬂl to
gAy all expenses inourred in collecting the sams, including 33 1/2%
attorncy's fees in oase the clalm 1# placed with an attornsy for collsc-
tion. ' _ '
9f Leszes thall not make any altgrntlonu of, additions to or ¢h§n5°.5
in the bullding, paint tha intoriof or exterior briek or nﬁko‘cBAngaa in
- ooler of painted areas without the Lessor'a written oonaent. ‘All such
altsrations, additlons or changsea shall be- the property o:t‘ Lessnr. Leés’ee
- agrees. to hava all such work done by licensed contraotoru and Lensee sha11
be tnllly_rasponaible for a1l 1iah111ty in oonnection with the work.
10. This cantract represents the final understanding betwssp the
parties; no represenfation shall be binding on Lesaor unlese oontained

ba:ro in.

.-
L] » - - .
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11. Lersee has Inspected and examined the Prenises and ngrani. to
ancept the sape in an “as is° condition, it being undarnﬁood Laaeor ig
under ro obligation to nake any repairs to the Promlua durl.ng the

;perlod of this Lease, or any renawal thereaf, cxcept as px‘ovm.d in
pavagraph 25 herein. |

12, Lesaar shall not be 1lsble for sny danuge to person or propnrty
by or from gas, electriclity, firo, water, ice, snow, storm, sowarlga. or
any other oause. .

13. Lesnee agrees to pay, and to defend, indednify end aﬁvn hexm-

tens Leasor from end against any and al)l 11:1:.1111:1“, lonsaa. danagea.

costa, €¥pensed (ineluding reasonable a‘t:'torneys' feea) in cmnaotinn with
any injury te, or the death of Bny pereon in, on of about thn Prmi.uol

or any damage to o1 loss of property on the Premiaea \mleca suoh injury-,
death, damkge or loss arises out of or reaulta :t‘ron the \vdllrul nianon-
duat ef Lessor, '

k. M1 items of indebtedness or demage whioh may. hcm owing to
Lessor by lassee under the covenants and provislons nereof shall ‘be con=-
gidered as ltems of rent, and Lessor shall have the saxe liens md the
sart remedies Tor the collection thereof as ars providad horein_ and by
law for the oolleetion of rent. o .

1%, Upon the trreaoh of any sovenant herein oontainod. ot tha .
repudistion of the Leaso ‘by Lsgges, or ithe rauuro of Lesses to ‘nove in
the Premlses at the Veginning of the term, or the abanaanmnnt or vaoation
of the Premises by Lesses, ar Lesszes's bsing. ad.judioatud a bankrupt, or
_the appoiniment of a Recejver or Trustee of the Leeses'd property. the
total rent harein provided for, wheiher scerued or not, ¢hall iﬁmdintuy
becoms due and payable, and Leesor ahall havq"the rlght o enter the |
Prewisee et once, by force or otharwiss, wlthbﬁt_b_tlng 1la‘b.h. t¢ my.
progetution therafor, and to distrain for ran'li. and alsa. to m-r#ﬁt th§ '
Prenisns as agent for lecsee for the unexplred portion of the term nnd. |
x-eceivn the rent therefor: or Lessoy may mmsdmtaly temxnnte this Lange;
providaing that ne 1thor terminating this Lease under this parngrap‘h nor -
recovering possession of the Premiece shall depri.ve t,eeeor of any othar
nction ¢¥ remedy mgainat the Lessee for possenaim. for ren'l:. or for -

dapages.

-3- . . - .
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16, The fallure of sither party hareto to inlht on the atrlet

oboervanae 'b,y the other party of any cov-mnt hﬂ'dn contnlnad shall in
no way ba construsd ss a wa:lver of & future broaoh of t}u mame or ather

" govenanta,

17. Lessor shell have the right to enter thc Prulun ﬁurmg
reascnable hush\eu hourx in ordar to examing- the @pne, or to exhiblit
the Premises to prospective purchassre and t-nantl- lossar shall have
the right to erect and miintain "for sale” emd "ror 10!"" oigns on the
Premises during the 1ast three montha of the térm or’ nomr teruimtim.

18. ILessee shall, prior to the surrandor of poﬂuuim. hmm the
Prowisse thoroughly clssred, snd in the event or :raum to so 0lenn,
shall pay Loscor the coot of huving samé dauie, - m:ua aolmonngu
receipt of three door keys to the buildlng. nesna uhan uurrender
to Lessor all but not less thnn three door kayu lt the. umlnntim of
this Leass, : : ,

19. Lsssor. acknowledgep recalpt of $1, 32!3 oo dopouitod hy Lasses ne
aacurity for tha performance of ‘him obligauont haraundsr. Ieusor uay.
but shsll not “pe obligated, to apply eaid sun or & portion therecf dn

- paywent of any obhgatxon of Leseeo, or av nlpbnrnmnt of eny dansges

guffersd on acoount of any breaoh by Lessee. Any balmce renaminx upon
ternination of the Lease which in in exeua of my clam hy Lessor ahall.
be pald to Lasna. :

20. Should Lessee at eny time during t.hn tor- ot thin Luaaa. nn
to pay rent by tha Sth day of any nonth, x,euor w conont a 1atc char;c
of 10 canteg for oach dollar of each payment to oovar ‘the oxtra oxpanse
involved in handling delinqusnt paynentu. CN $35 ¢o. chargu utu 17
imposed on &1l returned chacka.

21, In the¢ event of any damage to ths Pmniua dus to burglary
Tepsee shall restere tha Promises to ite orlgiml atato.r :

22. leosee shall replace all glnan and pluta 510“ broken during

" the tenancy, regardlesg of the manner in whicn came way hnve been broken.

23, 4ny aizn to be ereoted on the Pranlaen ahnll be nubjact. to
the approval of Lesser. such epproval not to 'b. unrunombly wi.t‘hhcld.
g4, If Lessor shall be required by law to abate any nu:.amee on
the Preniuea + or make any improveméntsa or r-pairs durl.nc ﬂu tax:-n at thu

Lesse, LeBsece schall pay 8ll coats and cxpenaeﬂ_ thcrp_of..

A
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25, Leesee shall do all hecessary malntenanos, nake ®ll replace-
ments and repairs, interior and exterior, Including painting and replace-
ment of paving regquired to keep the Premises in good condition, except
Igeaof ehall make =11 roof repaira if the need Yor such repalrs was ﬁof.
caused by tﬁa 2ot or negleot of I.eg‘s-n. 1ta  employees, agenta, customers
or visltors, . .

26. Lesses shal} pay for all sewer service charges, water, gas,
eloctric current, ond all ether ubilitiee merved to the Premises during
tne term hereof. * o o
' 27. lessee shall provide adequate covered facilitias for trash and
garbage and ahall keep the Premisee in = neat end orderly candition at all
times, Jlesses ehall apply herbicide as required ‘ta keep paving free of
grass and weeds and ghall watsr Anhrubu'_ae.‘!"equir‘ad during dry weather. -
Leggee shall cut the grass areas and maintaln theis in & neat and ordarly
condition. ' ' |

26. leasee agrees that it 'wiu.-' at fts own ooBt and expenee, nafty
a public liability lneurence policy with .atin,og;'a.ei 1irits of not lése than
five hundred thousand dollars ($300,000.00) &t 811 tines during the term
of this Leass; with Lessor named as "almo 1hsuro‘d" and Lensss wll)
deliver to Lessor n Certificate of Insurance showing sane to be in force
and effsct, . | _ -

29. Llessee shall comply with the reguirsmente of Lessor's insurance
gompanles yertaining to fire suppression ;-'ystems located on the Premises.

30. leseor end Lesses acknowledgs thet John F. doore i& 1icensad
58 & real estate broker by the Stats of r_vi,rginia.

ITHESS the :tol."Lowlng signatures,

' fﬂ?‘%fﬂ‘-ﬂv‘rﬂ PQSQM,L a0 Vaue o
. Moore, Lesxor atriole G, Newcomd

L/

Touies H: Moora
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FOURTH AMENDMENT TO PURCHASE AGREEMENT S

' ps FOURTH A\MENDMENT TO PURCHASE AGREEMENT (s “Fourth
* Amendment”), is cffective as of July 12, 2002, by and berween LOUISE H. MOORE (“Seller™)
“and CHIPPEN NORTH, LI C, a Virginia limited fiability company (“Purchaser’™). -~

RECI 1.8:

, A © Reference is inade to that cenain Purchase -Agreém:m,’ as'ajngnded,' daté& _Jﬁn'e_??, '
2000 (the «agreement ), by and berween Seller and HD.C,, L,LQC,(“HDC“); 'HDC assignedits
rights in the Agreement o Purchaser by Agreement of Assignment of Purchase Agresment, dated
June 12, 2002, 2 <0PY of which i1 artached hereto 25 Schedule 1. o

B, Upon the rerms ar.d conditions more particularly ,dcsm‘bed_hm;p,'.mpuﬁg now

desire to amend the Agreement. Al] capitalized terms nart otherwise defined herein shalt have the

rneaning ascribed to them in the Agreernent. ' ‘ S
WITNESSETH

{HAT, for and in consicieration.of the suan of One Dollar (§1.00), cash in hand paid, the
“murual covenants set forth hercin, and other good and Valuabl_e_COﬁSidﬁqtion,- the 1 -.p; and
sufficiency of which are hereby acknowledged, the parties agree 85 follows: . ““x o

' 1. The Closing Dat. in S_ﬁction 4 of the Agrecment, a3 Aamcnde&-’oy- ‘Sec_tibnz'_ of the
Second Amendment to the Contract dated August 1 2001, is hereby amended as follows:
Closing shall teke place not later than May 15, 2004, time being of the essence, provided,
nowever, Purchaser may close on any earlier date with thirty (30) days prior wrirten notice
sent to Seller in accord.nce with the terms of Section 12 of the AgreemenL: Purchaser
waives any right to object to any marters under the Feasibility Stody Period, as referenced
'in Section 3 of the Aprement, 25 emended, and waives the right 10 have Closing subject 1o
7 ob};aining a site plan appeoval for the development of the subject property.
' 2 Section 15 of thi: Agreement, entitled Conditions, is hcreBy ameﬁded by adding the
. following condition: - L Py acaime’
Q1) Simultancously with the execution of this Fourth Amendment, Seller shell execute
the following documents: - _ - _
, (a) the acknowledgment and acceptance of the' Community Unit Plai;, 'a's anaéhed
hereto as Exhibit A; ' e

(v) the Final Qubdivision Applicartion, as artached hereto as _Exhi‘bit B;

©-HE3ReE3 V2 an‘ co Moare Coj sXads 1
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(e) the Arnendmc ot of, Moore Agrecmm!; -Lease, Second Lease, Easeuicpt and

Guaranthas attached hereto a8 ExhibitF. . - ,
‘ ok AN Mwedrap'ﬂsum e T Bar AL T TRED L.
2y I» addition to thi: execution of the documents in ubsection (11) above, Seiler
agrees that it shall, upon requesl by Purchaser, execure & document substantially similar to the
Reciprosal Cross Access and Signage Easement and - Road Construction and Maintenance
Agreement, 2 dreft of which is attached hereto as Exhibit E and which document is being revised
by Purchaser 1 comply ‘with construction and subdivision issues relered to Purchaser's
‘development of sdjacent propert /, In order to provide Purchaser with (i) an access easement across

ortions of Seller’s property for the construction of an 8ecess road - for Purchaser's intended
development of adjacent propeity as @ revail shopping center, (i) signage easements, and (iii)
construction and maintenance ea serents for the road and signege. . | ' o

3. Upon recording ¢f that certain Subdivision Plat referenced in Exhibit B hereto (the
vSubdivision piat™), Purchaser shall convey the property adjoining Lot 2 (as ‘defined on the
Subdivision Plat) to the east and crosshatched on the Subdivision Plat attached hereto as Bxhibit G
to Seller (the vparce] 28 Land™) Upon conveyance of the Parce] 28 Land 10 Seller, the Parcel 28

Land shall be aclded 1o the Land, as defined in the Agreement, such that the Purcheser’s purchase

of the Land, should-itproceed-u Lsettlementunder-the Agreementy sha l&ircludg the Parce] 28 Land

with ne change to the Purchase Price set forth in the Agfeem% | |

4 Eixcept &S amen.léd herein, all other terms and conditions of the Agremem: .n're
ratified and confirmed and remsin as »statcd‘the:ein,.‘ -

IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be
executed pursuant to due authoity, all s of the date first above written. '

Seller:

Aariis T Ko
TY OUISE H. MOORE

Date executed: | Yuly /&, 2002

a23823 ¥2 + Mnondnene €0 KOOKS cor erace 2
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 asss 2

walseuN V2 -

smeninent & HoO¥a con it

HHEREFER HoSlALiHECD

CHIPPENHAM NORTH, LLC

pp1231 NENS

-

Neme: Russell B. Harpet
Title: Maneger

Date executed: July 18, 2002

TOTAL P.B6 -
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