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I.

Recommendation: Adopt Ordinance

/I.

Applicant: City of Norfolk
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III.

Description:
This agenda item is an ordinance approving revisions to a purchase and sale agreement
previously approved by ordinance no. 47,506 adopted by City Council on January 29, 2019
between the City of Norfolk (the "City") and EDC Homes — The Tern, LLC ("EDC Homes")
authorizing the conveyance of property located at 21st Bay Street and Shore Drive to EDC
Homes.

IV.

Analysis
The approval of this ordinance will alter the terms of the purchase price timing and clarify the
purchaser's obligations with respect to undergrounding of utilities at the project site. The
purchaser will develop the property into a mixed-used neighborhood consisting of
approximately 96 dwelling units, including a mix of four-story townhomes, three-story
townhomes, and carriage house style townhomes, and 13,000 square feet of commercial
space for restaurant and retail use.

V.

Financial Impact
The purchase price for the property is $1,420,000.00, to be paid in three (3) equal annual
installments of $448,333.33 (plus the Deposit), which obligation shall be secured by a letter
of credit.
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VI.

VII.

VIII.

IX.

Environmental
There are no known environmental issues associated with this property.
Community Outreach/Notification
Public notification for this agenda item was conducted through the City of Norfolk's agenda
notification process.
Board/Commission Action
N/A
Coordination/Outreach
This letter and ordinance have been coordinated with the City Manager's Office and the City
Attorney's Office.

Supporting Material from the City Attorney's Office:
•

Ordinance

•

Proposed Purchase and Sale Agreement
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e of the City
NORFOLK, VIRGINIA

ORDINANCE No.
AN ORDINANCE APPROVING REVISIONS TO A PURCHASE
AND SALE AGREEMENT, PREVIOUSLY APPROVED BY
ORDINANCE NO. 47,506 ADOPTED BY CITY COUNCIL
ON JANUARY 29, 2019, BETWEEN THE CITY OF
NORFOLK, AS SELLER, AND EDC HOMES - THE TERN,
LLC, AS BUYER, FOR REAL PROPERTY CONSISTING OF
7.28 ACRES, MORE OR LESS, AND LOCATED
GENERALLY AT 21ST BAY STREET AND SHORE DRIVE
IN THE EAST OCEAN VIEW SECTION OF THE CITY OF
NORFOLK.
- - WHEREAS, the City of Norfolk ("Seller") owns and EDC
Homes - The Tern, LLC ("Buyer") has offered to purchase certain
real

property

containing

7.28

acres,

more

or

less,

located

generally at 21st Bay Street and Shore Drive in the East Ocean View
section

of

the

City

of

Norfolk,

such

parcels

being

more

particularly described in Exhibit B of the Purchase and Sale
Agreement attached hereto as Exhibit A (the "Property");
WHEREAS, Buyer intends to develop the Property as a
mixed-used neighborhood consisting of approximately 96 dwelling
units,

including

a

mix

of

four-story

townhomes,

three-story

townhomes, and carriage house style townhomes, and 13,000 square
feet of commercial space for restaurant and retail use;

WHEREAS, by ordinance number 47,506 adopted by City
Council on January 29, 2019, the Purchase and Sale Agreement was
approved by City Council;
WHEREAS, the parties have agreed to alter the timing for
payment of the purchase price to account for unanticipated costs
to the Buyer and to clarify the Buyer's obligations with respect
to placing utilities underground;
WHEREAS, the parties desire to revise the Purchase and
Sale Agreement by approving the revisions reflected in Sections 2,
12, 20, 21, 22, 24 and 25 of Exhibit A; now, therefore
BE IT ORDAINED by the Council of the City of Norfolk:
Section 1:- That the Purchase and Sale Agreement
(the "Agreement") between the City of Norfolk, as Seller,
and EDC Homes - The Tern, LLC, as Buyer, a copy of which
is attached hereto as Exhibit A, wherein the City of
Development
sell
and
Equity
Norfolk
agrees
to
Corporation, Inc. agrees to purchase certain real
property consisting of 7.28 acres, more or less, and
located generally at 21st Bay Street and Shore Drive in
the East Ocean View section of the City of Norfolk,
subject to the terms and conditions set forth in the
Agreement, is hereby approved.
Section 2:- That the City Manager and other proper
officers of the City are authorized to execute the
Agreement for and on behalf of the City and to do all
things necessary and proper to carry out its terms.
Section 3:- That this ordinance shall be in effect
from and after the date of its adoption.
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PURCHASE AND SALE AGREEMENT
THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is made as of the
day of
, 2019 by and between the CITY OF NORFOLK, a municipal corporation
of the Commonwealth of Virginia (the "Seller"), and EDC HOMES — THE TERN, LLC, a
Virginia limited liability company (the "Developer").
1.
Property. Subject to the terms and conditions of this Agreement, Seller shall sell to
Developer and Developer shall purchase from Seller certain real property and any improvements
located thereon (the "Land") located in the East Ocean View section of the City of Norfolk,
Virginia and containing 7.28 acres, more or less, as shown generally on Exhibit A attached hereto
and made a part hereof, together with all easements, covenants and other rights, if any, appurtenant
to the Land (collectively, the "Property"). A legal description of the Property is attached hereto as
Exhibit B.
2.
Consideration; Purchase Price; Letter of Credit. The purchase price (the "Purchase
Price") for the Property shall be One Million Four Hundred Twenty Thousand and 00/100 Dollars
($1,420,000.00). In consideration for Seller's conveyance of the Property to Developer, Developer
shall pay to Seller the Purchase Price and Developer shall design, construct, and equip the Property
for the Intended Use, as hereinafter defined, at Developer's sole cost and expense in accordance
with the terms of this Agreement. The Purchase Price, less the Deposit, as hereinafter defined,
shall be paid by Developer by wire transfer in three equal annual installments in the amount of
Four Hundred Forty-Eight Thousand Three Hundred Thirty-Three and 33/100 Dollars
($448,333.33) each (the "Installment Payments") on each anniversary of Closing commencing on
the second anniversary of Closing and continuing each year thereafter until the fourth anniversary
of the Closing Date (together, the "Delayed Consideration"). Developer's obligation to pay the
Delayed Consideration shall be secured by a letter of credit in accordance with the terms of Section
20 of this Agreement. In the event the Developer extends the Due Diligence Period, as hereinafter
defined, the Additional Deposit shall be credited against the Purchase Price at Closing and each
Installment Payment shall be reduced to reflect the additional Deposit.
3.
Deposit. Within five (5) business days after a fully executed copy of this Agreement
is delivered to Developer, Developer shall pay the sum of Seventy-Five Thousand and 00/100
Dollars ($75,000.00) (the "Deposit") to the Seller to be held in escrow. The term "Deposit" shall
collectively refer to the Initial Deposit and any Additional Deposit made pursuant to Section 5(b)ii
below. The Deposit shall be credited against the Purchase Price at Closing.
4.
Intended Use/Permitted Use. As additional consideration for Seller's conveyance
of the Property to Developer, Developer shall develop the Property as a mixed-use neighborhood
consisting of approximately ninety-six (96) dwelling units — a mix of four-story townhomes, threestory townhomes and carriage house style townhomes (the "Intended Use") consistent with
Developer's proposal, dated October 31, 2017, attached hereto as Exhibit C (the "Developer's
Proposal").
In addition to the Property, Developer has entered into an agreement with Rilada LLC and
Talbot Park LLC for Developer's purchaser of certain parcels of land and the improvements
Equity Development Corporation - City of Norfolk - Purchase and Sale Agreement.City Revisions.March15

thereon located adjacent to the Property, which parcels have the addresses of 4035 and 4039 East
Ocean View Avenue and 8623 21st Bay Street (together the "Zeno Property"). As additional
consideration for Seller's conveyance of the Property to Developer, Developer shall cause the Zeno
Property to be redeveloped as part of the Project as restaurant and retail space containing
approximately thirteen thousand (13,000) square feet of leasable space and in accordance with the
renderings attached hereto as Exhibit D. Seller's development of the Property, including the Zeno
Property, for the Intended Use is referred to herein as the "Project".
5.

Right of Entry; Due Diligence Period; Inspection.

(a)
At all reasonable times prior to Closing, Developer, its agents, employees,
designees, representatives and contractors (collectively, the "Developer Parties"), at Developer's
sole cost and expense, shall have the right to do the following: (i) to enter the Property to perform
such tests, inspections and examinations of the Property as Developer deems advisable; (ii) to
make investigations with regard to title to the Property, soil and environmental tests (including
invasive testing), matters of survey, flood plain of the Property, utilities availability, zoning and
building code, and other applicable governmental requirements with regard to the Property; and
(iii) to erect signage marketing the Project in accordance with the signage provisions set forth in
Section 5.7 of the Norfolk Zoning Ordinance. Developer shall indemnify, defend and hold Seller
harmless from and against all cost, loss, damage and expense, including reasonable attorneys' fees,
arising out of the activities of Developer and the Developer Parties upon the Property pursuant to
this Section 5(a). The preceding indemnity obligation shall survive termination of this Agreement.
Seller agrees to cooperate with Developer and the Developer Parties in Developer's activities
hereunder so long as Seller does not incur any out-of-pocket expense. In this regard, upon Seller's
execution of this Agreement, Seller agrees to furnish Developer with copies of all surveys, title
policies, environmental reports, soil reports and engineering studies or other documentation
relating to the Property in Seller's possession or control, if any.
If Developer determines that the results of its inspections, investigations and the
like are unsatisfactory to Developer, Developer may terminate this Agreement by giving Seller
written notice thereof pursuant to Section 29 below on or before the expiration of the Due
Diligence Period (as defined below). Further, so long as Seller is not in default under the terms of
this Agreement, in the event Developer terminates this Agreement, Developer shall provide Seller
a copy of all environmental and engineering reports prepared by Developer or Developer's agents.
(b)
(i)
The "Due Diligence Period" shall be a period of ninety (90) days
running from the date that Developer receives a fully executed copy of this Agreement from Seller.
(ii)
Developer shall have the right to extend the Due Diligence Period
for one (1) additional period of sixty (60) days by giving Seller written notice thereof prior to the
expiration of the Due Diligence Period together with an additional deposit in the amount of
Twenty-Five Thousand and 00/100 Dollars ($25,000.00) (the "Additional Deposit").
(iii) If Developer terminates this Agreement at any time on or before the
expiration of the Due Diligence Period, as extended in accordance with the terms set forth herein,
the Seller shall immediately (within seven (7) days of receiving notice of termination) return the
entire Deposit to Developer, and neither party shall have any further liability to the other under
2

this Agreement, except as otherwise expressly provided in this Agreement and except with respect
to provisions which by their terms survive the termination of this Agreement. If Developer
terminates this Agreement after the expiration of the Due Diligence Period, Developer's right to a
refund of the Deposit shall be governed the provisions of Section 21 below, except as otherwise
expressly provided in this Agreement.
(c)
Developer will accept the Property from the Seller at Closing, as hereinafter
defined, subject to the terms and conditions set forth in this Agreement. Except as expressly set
forth in this Agreement, Developer shall accept the use and conveyance of the Property "as is."
Title. Developer may elect to notify Seller of any Title Objections, as hereinafter
6.
defined, in accordance with the provisions of this Section 6.
(a)
No later than sixty (60) days after Developer receives a fully executed copy
of this Agreement, Developer shall obtain an owner's title commitment (the "Title Commitment")
for the Property issued by a reputable title insurance company in the amount of the Purchase Price,
and within fifteen (15) days after Developer's receipt of such commitment and copies of all of the
documents which are the basis of each requirement and each exception in the Title Commitment
shall notify Seller of any matters reported in the Title Commitment that are unacceptable and any
matters disclosed by any physical survey obtained by Developer (such matters are referred to
herein as the "Title Objections").
The Seller shall have a reasonable time to cure any Title Objections, but
(b)
Seller shall have the option of declining to cure any Title Objection by providing written notice
thereof to Developer within fifteen business (15) days after receipt of Developer's written notice
of such Title Objections, and if the Seller declines to cure any Title Objection or does not cure any
Title Objections that it has agreed to cure, the Developer shall have the right either to waive such
Title Objections in writing and take title to the Property subject to such Title Objections which
shall be considered "Permitted Exceptions" or to terminate this Agreement within five (5) days
after the later of the expiration of the Due Diligence Period or receiving written notice from Seller
of Seller declining to cure and to receive the return of its Deposit as its exclusive remedy for
termination of this Agreement and any related claim.
At Closing, as hereinafter defined, Developer shall obtain, at its expense, an
(c)
ALTA Owner's Policy of Title Insurance in the amount of the Purchase Price or such other amount
as required by its lender.
If this Agreement is terminated pursuant to this Section 6, the Seller shall
(d)
the
Deposit and any Additional Deposit to Developer, and neither party shall
return
immediately
have any further liability to the other except as expressly provided in this Agreement.
All matters of title that are shown as exceptions in the Title Commitment
(e)
and which do not constitute Title Objections or that are Title Objections which are either (i) cured
by Seller or (ii) waived by Developer in writing as provided above shall be referred to collectively
as the "Permitted Exceptions".
7.

Survey. Intentionally Omitted.
3

8.
Restrictive Covenants. The Seller has determined that in order to carry out the
objective of maintaining, retaining, improving and expanding existing development, and to set a
prevailing high standard in aesthetics, public policy is best served by the imposition of conditions
and restrictions upon the Property. To that end, it is hereby specified that, as part of the
consideration for this transaction, the use of the Property to be conveyed is expressly subject to
the covenants, restrictions, limitations and conditions set forth in Exhibit E attached hereto and
made a part hereof, which covenants are to be imposed as covenants running with and binding
upon the aforesaid Property (the "Restrictive Covenants"). The Restrictive Covenants set forth in
(c) though (k) of Exhibit E shall expire forty (40) years after the date of this Agreement. It is
intended and agreed hereby that the Restrictive Covenants shall be covenants running with the
land and that they shall in any event, and without regard to technical classification or designation,
legal or otherwise be binding upon the Developer and its successors and assigns. The Restrictive
Covenants shall be Permitted Exceptions.
The Restrictive Covenants are intended for the benefit of the Property provided that (i)
only the Seller and any successor or assignee of the Seller that is a local governmental agency shall
have the right, power and authority to enforce the Restrictive Covenants; and provided, further,
that the Seller shall have the right, power and authority (without the necessity of obtaining the
consent of Developer) to waive compliance by Developer or any successor assignee of Developer
with any of the Restrictive Covenants whenever it makes a determination, in its reasonable
discretion, that such non-compliance or default does not materially interfere with the objectives of
the Seller as a municipality with regard to development. In addition to, but not in lieu of, any other
right or remedy for breach of any one or more of the Restrictive Covenants, the Seller shall be
entitled to seek injunctive relief, without necessarily showing monetary or special damages and
without posting bond or security for a bond for the award of a permanent injunction. The violation
of any of the Restrictive Covenants, and the exercise of any right or remedy for breach of any of
the Restrictive Covenants, shall not destroy, impair or otherwise affect the lien of any recorded
instrument given by Developer or any of its successors or assigns to secure repayment of a loan or
loans made for any purpose, or any loan to refinancing any such loan, or cause a reversion or
forfeiture of title. Seller and Developer recognize that the development and operation of the
Property in a manner which is in the best interests of both parties may from time to time require
the confirmation, clarification, amplification or elaboration of the Restrictive Covenants in order
to deal adequately with circumstances, which may not now be foreseen or anticipated by the
Parties. The parties, therefore, reserve unto themselves the right to enter into such interpretive,
implementing, amendatory or confirmatory agreements from time to time as they may deem
necessary or desirable for any such purpose without obtaining the consent or approval of any
person not a party to this Agreement, except as may be expressly otherwise provided in this
Agreement.
9.
Design Review; Review by Planning. The design and materials of any
improvements to the Property and the Zeno Property are subject to review and approval by the
City of Norfolk Architectural Review Board (the "ARB"). If not already submitted, no later than
sixty (60) days after Developer receives a fully executed copy of this Agreement, Developer shall
submit the proposed design of the Project to the ARB.
If Developer wishes to make modifications to the design of the Project as approved by
ARB, Developer shall submit such proposed modifications to the ARB for review and approval.
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Any such submission shall clearly identify all changes, omissions and additions as compared to
the previously approved Project design documents. If the ARB determines, in its reasonable
judgment, that the proposed modifications are not acceptable, the Seller shall so notify Developer,
specifying in reasonable detail in what respects such proposed modifications are not acceptable,
and Developer shall either (a) withdraw the proposed modifications, in which case construction of
the Project shall proceed on the basis of the Project design previously approved by the ARB, or (b)
revise the proposed modifications in response to the ARB's objections and resubmit such
modifications to the ARB, within thirty (30) days after receipt of such notice of objections, for
review and approval.
If at any time prior to the expiration of the Due Diligence Period, Developer determines
that it will be unable to obtain ARB approved on terms satisfactory to it for its proposed design or
materials for the improvements to the Property, Developer may terminate the Agreement by written
notice to Seller in which event Seller shall promptly refund the Deposit to Developer and neither
party shall thereafter have any rights against, or liability to, the other.
Developer shall hereafter submit plans to the City's Department of Planning and
Community Development (the "Planning Department") when the design is approximately 30%
complete, (b) when the design is approximately 60% complete, and (c) when the design is
sufficiently complete such that Developer's contractor can proceed with construction (the "Final
Plans"). The City's Planning Director, or his/her designee, shall review the design submissions
for the Property. Developer may not proceed with construction until the Final Plans for the
Property are approved by the Department of Planning and Community Development and, in order
to enforce this Section 9, the Seller shall be entitled to seek injunctive relief without the necessity
of showing monetary or special damages and without posting bond or security for a bond for the
award of a permanent injunction. Review by the Department of Planning shall be limited to
confirmation that the design at the 30% stage, the 60% stage, and the Final Plans are in substantial
conformance with the previous plans approved by ARB and are otherwise consistent with this
Agreement, the Developer's Proposal, and the City of Norfolk Zoning Ordinance.
10.
Zoning. If not already submitted, no later than sixty (60) days after Developer
receives a fully executed copy of this Agreement and if the current zoning classification of the
Property does not permit the Intended Use, Developer shall submit a completed application to the
City's Department of Planning and Community Development for rezoning of the Property to a
zoning classification that permits the Intended Use. The Seller shall sign such application as the
owner of the Property.
11.
Approvals. Developer is solely responsible for securing all governmental permits,
licenses and other approvals on terms satisfactory to Developer including, but not limited to, site
plan, subdivision plat, zoning, building permits, and environmental permits necessary for
Developer's development of the Property for its Intended Use. Upon the full execution of this
Agreement, the Seller shall notify Developer of its representative for the Project who will be
responsible for assisting Developer with coordinating the City of Norfolk approvals required
hereunder. The Seller, upon further written notice, may change its designee. Developer
acknowledges that the City approvals required for development of the Project are administrative
functions of the City of Norfolk that are separate from and independent of this Agreement.
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12.
Utilities. Developer shall be responsible for confirming the existing water and
sanitary sewer systems adjacent to or downstream of the Property are adequate to support the
Project. Any water or sanitary sewer system upgrades necessary to support the Project shall be
designed and constructed by the Developer at the Developer's expense. The Developer shall be
responsible for the relocation of any utilities which is necessitated by the construction on the
Property and for connecting to water, storm and sanitary sewer lines currently located in public
rights of way, and all costs thereof shall be paid and borne by Developer. Connection fees and
tap fees for such public utilities serving the Property will be Developer's responsibility.
Except as otherwise expressly set forth herein, Developer shall cause all electric,
telephone and other utility lines serving the Project (the "Franchise Utilities") that are within the
boundaries of the Property and the Zeno Property and within the public rights of way
immediately adjacent to the Property and the Zeno Property to be placed underground at
Developer's cost and expense; provided, however, if Developer causes the trenches necessary for
the Franchise Utilities to be placed underground to be dug within the public rights of way
immediately adjacent to the Property and the Zeno Property, including the necessary conduits,
ductways, manholes, handholes, appliances, and devices (including but not limited to switches,
taps, transformers and the like), and in accordance with Dominion Energy Virginia's reasonable
specifications, the City shall cause Dominion Energy Virginia to place the electrical tap lines in
such trenches in the public rights of way adjacent to the Property and the Zeno Property up to a
maximum of 1,300 circuit feet. Developer shall cause all electrical lines from the tap line in the
public rights of way to the Property and the Zeno Property to be placed underground. Developer
shall be responsible for granting or obtaining all necessary easements to allow the Franchise
Utilities to be placed underground.
13.
Financing Commitment. Prior to Closing, Developer shall provide evidence
reasonably satisfactory to Seller that Developer has obtained a financing commitment evidencing
Developer's financial ability to design, construct and equip the Project for its Intended Use and
thereafter to market the same in accordance with the standards set forth in this Agreement (the
"Financing Commitment"). If the Seller is not satisfied with the Financing Commitment
submitted by Developer, the Seller shall provide Developer with written notice of the reason or
reasons why the Financing Commitment is unacceptable to the Seller. Seller agrees not to
unreasonably withhold, delay or condition its approval of the Financing Commitment.
Permits. At no cost to the Seller, Seller shall execute as owner, as may be required,
14.
all building permit applications, plans of development, utility permit applications, utility
easements, and such other documents as may be reasonably required for Developer to obtain land
disturbance and building permits for the Project. Developer agrees to indemnify, defend, and save
Seller harmless from any liabilities resulting from incorrect information therein, unless such
information was provided by Seller.
Sidewalks. Developer, at Developer's cost and expense, shall upgrade, reconstruct,
15.
and, in the absence of a sidewalk, construct sidewalks in accordance with the City of Norfolk's
Complete Streets specifications where such streets abut or are within the Project. The sidewalk
improvements and construction shall be completed as part of Developer's development of the
Project.
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16.
Construction Schedule. The Project shall be completed in two (2) phases in
accordance with the phasing plan attached hereto as Exhibit F or as otherwise required by law.
Developer shall commence construction of the Phase One of the Project on or before that date
which is sixty (60) days after the Closing Date (the "Construction Commencement Deadline").
Developer shall provide written notice to the Seller of the date of the commencement of
construction within five (5) business days after such commencement. The following work (the
"Phase One Required Work") shall be completed by the Developer no later than that date which
is thirty (30) months after the date of commencement of construction, subject only to extensions
for Permitted Delays, as hereinafter defined (the "Phase One Construction Completion
Deadline"): (a) the residential buildings shall have been completed in Phase One such that a
certificate of occupancy has been issued for a majority of the buildings; (b) all of the amenities in
Phase One have been entirely completed; and (c) all of the existing commercial properties in Phase
One have been renovated to the point of issuance of final certificates approving the shell condition
of such buildings. Final completion of all Phase One construction shall occur within twelve (12)
months after the Phase One Construction Completion Deadline.
Developer shall commence construction of Phase Two of the Project on or before that date
which is sixty (60) days after the Phase One Required Work has been completed (the "Phase Two
Construction Commencement Deadline"). Developer shall provide written notice to the Seller of
the date of the commencement of construction within five (5) business days after such
commencement. The following work (the "Phase Two Required Work") shall be completed by
the Developer no later than that date which is thirty (30) months after the date of commencement
of construction of Phase Two, subject only to extensions for Permitted Delays, as hereinafter
defined (the "Phase Two Construction Completion Deadline"): (a) the residential buildings shall
have been completed in Phase Two such that a certificate of occupancy has been issued for a
majority of the buildings, and (b) all of the amenities in Phase Two have been entirely completed.
Final completion of all Phase Two construction shall occur within twelve (12) months after the
Phase Two Construction Deadline.
17.
Failure to Meet Construction Schedule. In the event that (a) Developer fails to
commence construction of Phase One by the Phase One Construction Commencement Deadline,
or Phase Two by the Phase Two Construction Commencement Deadline, or (b) once commenced,
Developer ceases construction for ninety (90) consecutive days (other than, in either case, because
of a Seller Delay or a Permitted Delay), except if the Developer makes reasonable effort to
recommence construction, then such ninety (90) day period will be extended to one hundred twenty
(120) days, the Seller shall be entitled, but not obligated, to terminate this Agreement upon thirty
(30) days' prior written notice to Developer and unless Developer cures such failure or
recommences construction, as the case may be, within such thirty (30) day period, this Agreement
shall terminate except for the Seller's remedies as outlined below. In the event a delay in
construction of the Project is caused by a Seller Delay or an Unavoidable Delay, the Construction
Commencement Deadline, the Phase One Construction Completion deadline. Phase Two
Construction Commencement Deadline and/or the Phase Two Construction Completion Deadline
shall be extended but only by the number of days of delay caused by such Seller Delay and/or
Unavoidable Delay; provided, however, there shall be no extension of any of such deadlines unless,
(x) within ten (10) business days after the occurrence of any such Seller Delay and/or Unavoidable
Delay, Developer provides written notice to the Seller of the occurrence of such Seller Delay and/or
Unavoidable Delay, (y) within ten (10) business days after conclusion of such Seller Delay and/or
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Unavoidable Delay, Developer provides an additional written notice to the Seller of the total
number of days of such Seller Delay and/or Unavoidable Delay and of the adjusted deadlines, and
(z) the Seller agrees to the date(s) of such adjusted deadline in writing, which agreement shall not
be unreasonably withheld, conditioned or delayed. Any Seller Delay and/or Unavoidable Delay
properly documented in accordance with the terms of this Section 17 shall be referred to herein as
a "Permitted Delay," and the terms "Construction Commencement Deadline" Phase Two
Construction Commencement Deadline, Phase One Construction Completion Deadline, and/or
"Phase Two Construction Completion Deadline", as used herein, shall be deemed to mean such
deadline as adjusted by any Permitted Delays.
Notwithstanding anything to the contrary contained herein, the parties understand and
acknowledge that the dwelling units to be constructed as part of the Project are intended to be sold
to third parties and, therefore, if Developer, in the exercise of its reasonable business judgment,
decides at any time that the conditions in the residential real estate for-sale market in the area in
which the Project is located do not support the commencement of construction of Phase Two of
the Project it may delay such construction of such phases for a period not to exceed two (2) years
and any delay caused thereby shall be deemed to be a "Permitted Delay" for all purposes except
liquidated damages, provided that Developer provides written notice to the City of its intent to
delay commencement of construction. The foregoing notwithstanding, Developer's decision to
delay commencement of Phase Two shall not be a Permitted Delay for purposes of the liquidated
damages set forth in Section 25 below and any failure to Substantially Complete Construction of
the entire Project prior to the Project Construction Completion Deadline, as hereinafter defined,
after the any applicable notice and cure period, shall be grounds for the City to invoke is remedy
of liquidated damages. As used herein, "Project Construction Completion Deadline" shall be that
date which is five (5) years after the date of Closing, subject to extension for Permitted Delays but
excluding delays caused by Developer's decision to delay commencement of construction pursuant
to this paragraph.
In the event this Agreement is terminated by the Seller pursuant to this Section 17, the
Seller shall have the right, but not the obligation, to re-enter and take title to the Property, in which
event Developer shall execute a deed re-conveying the Property as well as all improvements
thereon to the Seller, subject to any mortgage or deed of trust ("Mortgage") and other loan
documents secured by the Project and to which the Property is subject pursuant to the Financing
Commitment and further subject to any tenant leases already in place for premises at the Project;
provided the Seller shall contemporaneously pay Developer the Reverter Payment, as hereinafter
defined, for the Property in accordance with Section 25 of this Agreement. In the event the Seller
has the right to terminate this Agreement as provided in this Section 17, but does not exercise its
right to terminate and the Project is Substantially Completed on a date after the applicable
Construction Completion Deadline, then Developer shall pay liquidated damages to the Seller for
such delay for each day between the Construction Completion Deadline and the date the Project is
Substantially Completed. The amount of liquidated damages for each day of such delay shall be
the difference between real estate taxes that would be payable if the Project had been Substantially
Completed on the Construction Completion Deadline and the actual real estate taxes that are
assessed for the days between the Construction Completion Deadline and the date the Project is
Substantially Completed. Developer agrees this provision is a valid and enforceable liquidated
damages provision and the City's Real Estate Assessor's assessment of the amount owed by
Developer as liquidated damages shall be accepted by Developer as the proper amount.
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Notwithstanding anything to the contrary in this Agreement, upon Substantial Completion of the
Project, the Seller's right of re-entry and re-conveyance of title as set forth above and in Section
25 herein shall lapse and terminate.
Notwithstanding the foregoing to the contrary, Seller agrees that its right to enter and take
title to the Property shall not be applicable or to any building and the land on which it is located
which has been conveyed by Developer to an unaffiliated third party. Seller agrees to provide,
upon request of Developer, a written release of its right to enter and take title to any purchaser of
a dwelling unit constructed as part of the Project.
18.
Staging Area and Construction Operations. The Seller has no obligation to
Developer and/or its contractor to provide a staging area or any particular construction easements
for construction of the Project. Seller agrees that prior to the Closing it will cause all equipment
and materials to be removed from the portion of the Property currently being used as a staging area
pursuant to the NRHA lease, as hereinafter defined, will cause the tenant under the NRHA lease
to clean and grade the staging area, and will terminate the NRHA lease and any other lease or
agreement permitting use of such area by another party. Developer shall see that any pile driving
or use of generators and power tools is not started before 8:00 a.m. and ceases by 7:00 p.m.
19.
Representations and Warranties. Seller makes the following representations and
warranties to Developer, which shall survive Closing:
(a)
Seller is the legal and equitable owner of the Property, with the full right to
convey the same without the joinder of any other person or party, and without limiting the
generality of the foregoing, Seller has not granted any option contract, right of first refusal or other
sales contract pursuant to which any other party has any right to purchase any interest in the
Property or any part thereof.
(b)
There are no leases, tenancies or other rights of occupancy relating to or
affecting any portion of the Property, except for that certain Agreement of Lease, dated August 9,
2018, between Norfolk Redevelopment and Housing Authority, as predecessor-in-interest to the
Seller, and T.A. Sheets General Contractors, Inc., as tenant, for use of a portion of the Property for
use as a staging area (the "NRHA Lease").
(c)
There are no pending or, to Seller's actual knowledge, threatened, judicial,
municipal or administrative proceedings affecting the Seller or any portion of the Property
(including condemnation proceedings) or affecting Seller's right to sell any portion of the Property.
To Seller's actual knowledge, the Property is not in violation of any
(d)
wetlands or environmental law, or other zoning, subdivision or land use law.
(e)
To Seller's actual knowledge, the Property does not contain any Hazardous
Materials (as defined in Exhibit G attached hereto), other than incidental or trace quantities not in
violation of Environmental Requirements (as defined in Exhibit G attached hereto), and the
Property has not been used for the use, manufacturing, storage, discharge, release or disposal of
Hazardous Materials.
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To Seller's actual knowledge, Seller is not aware of any environmental or
(1)
other engineering study that reveals environmental, soil or other conditions within the Property
that would materially adversely affect development of the Property for the Intended Use.
20.

Covenants.
(a)

Seller makes the following covenants to Developer:

(i)
While this Agreement is in effect, Seller will neither negotiate nor
enter into any back up contract for the sale of any portion of the Property.
(ii)
While this Agreement is in effect, Seller shall not enter into any new
leases or other rights of occupancy with respect to any portion of the Property.
(iii) Seller agrees to use good faith reasonable efforts to assist Developer
with the applications for the City approvals required herein and with meeting the deadlines for
Developer's approvals set forth herein in order to enable Developer to satisfy the conditions set
forth in Section 21(a)(iii) below, but Developer acknowledges that the City approvals required for
development of the Project are independent administrative functions of the City of Norfolk that
are separate from and independent of this Agreement.
(b)

Developer makes the following covenants to Seller:

Developer agrees, at its sole cost and expense, to use commercially
(i)
reasonable efforts to satisfy the conditions set forth in Section 21(a)(iii).
(ii)
Developer shall include a reference to the rental restriction set forth
in Exhibit E in its marketing materials, shall include the rental restrictions in its deed of
conveyance for each dwelling unit sold, and shall require that each dwelling owner receive the
written approval of any rental of a dwelling unit by the community management association.
Developer or any entity affiliated with Developer shall not be permitted to lease dwelling units in
the Project.
(iii) Promptly after the execution and delivery of this Agreement,
Developer shall commence and diligently prosecute its due diligence investigations and studies
related to the Property and the feasibility of the Project. Developer shall commence and diligently
prosecute any necessary applications, architectural and engineering work, negotiations, letting and
execution, as the case may be, of construction, demolition, and utility relocations or abandonment,
contracts or commitments, necessary or appropriate for the commencement of construction in
accordance with the terms hereof. Notwithstanding the foregoing, to the contrary, in no event
shall Developer have the obligation to prosecute the obtaining of any permit or approval if it
determines that any such permit or application will not be issued or granted on terms that are
acceptable to it provided, however, Developer expressly acknowledges that its right to terminate
this Agreement and to receive a refund of the Deposit after the expiration of the Due Diligence
Period is limited to the circumstances set forth in Section 21 below.
(iv) Developer shall cause the site to be designed in keeping with the
"Green Infrastructure" and "New Urbanism" concepts presented in the Developer's Proposal to
10

the extent such concepts can be incorporated into the Project considering the changes in the site
layout which have occurred since the time of Developer's Proposal.
(v)
Prior to Closing, Developer shall obtain a letter of credit upon terms
and conditions acceptable to Seller in the amount of One Million Four Hundred Twenty Thousand
and 00/100 Dollars ($1,420,000.00) to guaranty the payment by Developer of the Delayed
Consideration (the "Letter of Credit"). Developer shall keep the Letter of Credit in effect until
such time as the Delayed Consideration is paid in full to Seller provided the amount of the Letter
of Credit may be reduced by the amount of each Annual Installment of the Delayed Consideration
actually paid to the Seller upon (A) payment to the Seller of each Annual Installment and (B)
Developer's receipt from the Seller of a letter, signed by the City Manager or his designee and
addressed to the financial institution issuing the Letter of Credit, acknowledging that the Annual
Payment has been received in accordance with the terms of this Agreement and indicating the
amount by which the Letter of Credit may be reduced. In the event the Letter of Credit is not
renewed by Developer and a copy of such renewed Letter of Credit is not provided to the Seller at
least ninety (90) days prior to its expiration each year, Seller shall have the right to payment of the
then current full amount of the Letter of Credit. There shall be no conditions to payment of the
Letter of Credit to the Seller other than presentation by the Seller to the financial institution on the
agreed upon form. The Letter of Credit shall be issued by a financial institution reasonably
acceptable to Seller. Failure of Developer to pay any Installment Payment to Seller on or before
its due date, without any notice or cure period required, and any Event of Default, as hereinafter
defined, under this Agreement by the Developer shall be cause for the Seller to present the Letter
of Credit to the financial institution for payment.
21.

Conditions.

(a)
The obligation of Developer under this Agreement to purchase the Property
from Seller is subject to the satisfaction of each of the following conditions (any of which may be
waived in whole or in part by Developer in writing on or prior to the Closing Date, as defined
below):
Title to the Property shall be good and marketable, and subject to no
(1)
liens, encumbrances, leases, licenses, rights of occupancy, security interests, restrictions, rightsof-way, easements or encroachments (collectively "Exceptions") other than the Permitted
Exceptions. Developer's title insurance company shall be prepared to issue, at its standard
premium rates, a title insurance policy insuring the title to the Property, subject only to the
Permitted Exceptions, in the amount of the Purchase Price.
(ii)
Any rezoning of the Property, as provided in Section 10 hereof, shall
have been obtained and all appeal periods have expired or any appeals have been finally
adjudicated upholding the rezoning.
(iii) Developer shall have received all governmental permits, licenses
and other approvals on terms satisfactory to Developer including, but not limited to, site plan,
subdivision plat, zoning, building permits, and environmental permits necessary for Developer's
development of the Property for its Intended Use.
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(iv) Developer shall have received approval of the Final Plans by the
City's Planning Director, as required by Section 9 hereof.
(v)
As of the Closing Date, (A) Seller's representations and warranties
shall be true and correct in all material respects, and (B) Seller shall have performed all of its other
obligations under this Agreement.
(vi) No laws, statutes, ordinances, governmental orders, regulations,
rules or requirements shall have been enacted, adopted, issued or otherwise promulgated by a
governmental entity or agency that would prevent the use and development of the Property in
accordance with this Agreement.
In the event that any of the foregoing conditions to Closing have not been met or
waived in writing by Developer on or before the Closing Date, Developer shall have the right to
terminate this Agreement at any time thereafter by written notice to Seller. If the termination is
because the condition(s) set forth in Sections 21(a)(i), 21(a)(ii), 21(a)(v) or 21(a)(vi) above are not
satisfied, then upon Developer's demand the Seller shall return the Deposit to Developer within
seven (7) days of the demand. If (A) the termination is because the condition(s) set forth in Section
21(a)(iii) or 21(a)(iv) above are not satisfied and the termination occurs after the expiration of the
Due Diligence Period, as extended in accordance with the terms hereof, and (B) Seller is not then
in default under this Agreement, then the Seller shall retain the Deposit as its sole and exclusive
remedy for Developer's termination. In the event of such termination, thereafter, this Agreement
shall be deemed terminated and neither party shall have any further obligation to the other (except
as otherwise expressly provided in this Agreement) and except for the breach of any covenant
which causes a non-satisfaction of the condition giving rise to such termination.
(b)
The obligation of Seller under this Agreement to sell the Property to
Developer is subject to the satisfaction of each of the following conditions (any of which may be
waived in whole or in part by Seller in writing on or prior to the Closing Date):
All representations, warranties, acknowledgments and covenants
(i)
made by Developer in this Agreement shall be true and correct in all material respects, and shall
continue to be true and correct in all material respects as of the Closing Date.
(ii)
No laws, statutes, ordinances, governmental orders, regulations,
rules or requirements shall have been enacted, adopted, issued or otherwise promulgated by a
governmental entity or agency other than the City that would prevent the use and development of
the Property in accordance with this Agreement.
(iii) Developer will submit to City in accordance with the City's zoning
regulations two (2) copies each of (A) the plan of development for the Project and (B) the
application for the land disturbance permit and the building permit for the Project.
(iv) Developer shall have obtained a Financing Commitment in
accordance with the terms of this Agreement.
A certificate from the Virginia Board of Contractors or other
(v)
evidence that may be commercially reasonable to satisfy the Seller that the General Contractor
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selected by Developer to construct the Project is a registered contractor in good standing with the
Virginia Board of Contractors.
(vi) The applicable City department shall have approved the Final Plans
in accordance with Section 9.
(vii) Seller shall have received a copy of Developer's executed
construction contract and the construction schedule referenced in Section 16 above.
(viii) Seller shall have closed on its purchase of the Zeno Property either
prior to, or concurrently with, the Closing; and
(ix)

Seller shall have received a copy of and approved the Letter of

Credit.
22.
Closing. If all of the conditions to Closing as set forth in Section 21 above have
been satisfied or waived in accordance therewith, the closing ("Closing") shall be held in the Office
of the Developer's closing agent/attorney, on or before the date which is sixty (60) days after the
expiration of the Due Diligence Period, as extended in accordance herewith, or on the first business
day thereafter if such date falls on a weekend or holiday (the "Closing Date"); provided, however,
all documents requiring execution on behalf of the Seller may be executed prior to Closing and
delivered by the Seller to the closing agent/attorney in escrow. The Closing Date and time shall
be subject to change based on mutual written agreement of the parties; provided, however, that
Developer shall have the right to accelerate the Closing Date upon ten (10) days' written notice to
Seller.
(a)
At the Closing, Seller, in addition to any other documents required to be
delivered under the terms of this Agreement, shall deliver fully executed copies of the following:
A special warranty deed (the "Deed") to the Property, duly executed
(i)
and acknowledged by Seller conveying good, marketable fee simple title to the Property, free and
clear of all liens and encumbrances, and subject to no Exceptions other than the Permitted
Exceptions and in proper form for recording. The Deed shall describe the Property by reference
to a duly recorded subdivision plat.
(ii)
A standard owner's affidavit as customarily required by title
companies pertaining to mechanic's liens and absence of tenants in occupancy of the Property.
The owner's affidavit shall also contain a covenant by Seller that is acceptable to the title company
to insure over any gaps in time between the filing of the Deed and the actual recordation thereof
(iii) A certificate to the effect that Seller's representations and warranties
set forth in Section 19 of this Agreement are true and correct in all material respects as of the
Closing Date or updating the warranties set forth in Section 19 of this Agreement to reflect the
facts existing as of the Closing Date. If the certificate reflects facts that are material and adverse
to Developer's acquisition and ownership of the Property for its Intended Use, then Developer
shall have the right to terminate this Agreement by written notice to Seller and the Deposit shall
be released to Developer.
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(iv) A settlement statement in a form that is mutually acceptable to both
Developer and Seller (the "Settlement Statement").
(v)
Seller shall deliver to the Developer any other documents or
instruments required hereunder or reasonably requested by Developer, Developer's Title Company
or Developer's Lender in order to consummate the transactions contemplated herein provided such
instruments do not result in an amendment to the terms of this Agreement.
(b)
At Closing, Developer, in addition to any other documents required to be
delivered under the terms of this Agreement, shall deliver the following:
(i)

A counterpart signed copy of the Settlement Statement.

(ii)

The Purchase Price minus the Deposit by wire transfer.

(iii) Evidence reasonably satisfactory to the Seller that Developer has
been validly formed as a corporation, is in good standing, and is qualified to do business in the
Commonwealth of Virginia and the City of Norfolk.
(iv) A written opinion of counsel of Developer, in form commercially
reasonably satisfactory to the Seller (assuming that all signatures are genuine, and further assuming
that all documents presented to such counsel as copies conform with the originals) and subject to
other customary assumptions and qualifications, stating (1) that Developer is a corporation, duly
organized and validly existing under the laws of the Commonwealth of Virginia; (2) that
Developer has the power to enter into the transactions contemplated by this Agreement (including,
without limitation, entry into this Agreement); (3) that all actions by Developer required to be
authorized in the transaction contemplated by this Agreement have been duly authorized; and (4)
that this Agreement and all documents required to effectuate the transactions contemplated hereby
which are to be executed by Developer (including, without limitation, all agreements and
instruments to be executed by Developer at the Closing) have been duly executed and delivered
by Developer, and constitute binding obligations of Developer but excluding any enforceability
opinion.
(v)
Resolutions of the Developer's Board of Directors/Managers
("Board"), authorizing Developer to consummate the transactions contemplated herein, such
resolutions to be in form and substance reasonably satisfactory to the Seller, executed by the
Board's Manager, President or Vice-President in their respective capacity and accompanied by a
certificate executed by the Board's Secretary, if applicable.
(vi) The Letter of Credit in accordance with the terms and conditions of
Section 20 of this Agreement.
(vii) Any other document or instrument required hereunder or reasonably
requested by the Seller in order to consummate the transactions contemplated herein consistent
with the terms of this Agreement, which document or instrument will be in form and substance
reasonably acceptable to the Developer and the Seller and provided any such document or
instrument does not result in an amendment to terms of this Agreement.
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(c)
Utilities, including, without limitation, water, sewer and stormwater charges
shall be prorated as of the Closing Date.
(d)
Seller is exempt from grantor's tax in connection with the recordation of the
Deed. Developer shall pay all other recordation costs, including state and local recordation taxes
in connection with the recordation of the Deed and any subdivision plat. Each party shall pay its
respective attorneys' fees.
23.
Possession. Possession of the Property shall be delivered to Developer as of the
Closing Date, free and clear of all leases, tenancies and rights of occupancy.
24.
Default. The occurrence of any of the following shall be an event of default by
Developer under this Agreement:
(a)
The filing by Developer of a voluntary proceeding under present or future
bankruptcy, insolvency, or other laws respecting debtors' rights.
(b)
The consent by Developer to an involuntary proceeding under present or
future bankruptcy, insolvency, or other laws respecting debtor's rights.
The entering of an order for relief against Developer or the appointment of
(c)
receiver, trustee, or custodian for all or a substantial part of the property or assets of Developer in
any involuntary proceeding, and the continuation of such order, judgment or decree unstayed for
any period of thirty (30) consecutive days.
(d)
The failure of Developer to perform or to observe any covenant, obligation,
condition or requirement of this Agreement not specifically named as a default in this Section 24,
and the continuation of such failure for thirty (30) days after written notice from Seller specifying
the nature and extent of any such failure, or, if such default cannot reasonably be cured within such
thirty (30)-day period, the failure either (i) to commence to cure such default within such thirty
(30)-day period and to diligently continue to pursue such effort to cure to completion, or (ii) to
cure such default within a reasonable time after the expiration of the first thirty (30)-day period, in
no event to exceed ninety (90) days after the written notice of default.
25.
Remedies; Right of Reverter. Upon the occurrence and continuance of any event
of default described in Section 24 or any other breach of this Agreement, Seller may elect to
terminate this Agreement by giving written notice of such termination to Developer, and this
Agreement shall terminate as of the date specified in such notice (which date shall be on or after
the date of the notice of termination). In the event that termination pursuant to this Section 25
occurs after Closing, Seller may exercise its right to repurchase the Property in accordance with
the terms and conditions set forth below. In addition to the remedies set forth herein, a nondefaulting party shall have available to it all other rights and remedies provided in this Agreement,
at law, and in equity. Remedies under this Agreement shall be cumulative and not restrictive of
other remedies. Notwithstanding the foregoing to the contrary, if Developer's default (and
expiration of all applicable cure periods) occurs prior to the Closing, Seller's sole and exclusive
remedy shall be to terminate this Agreement and retain the Deposit as liquidated damages provided
this limitation shall not be deemed to extinguish or limit any obligations of Developer to indemnify,
defend, and hold the City harmless which are expressly set forth in this Agreement.
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In the event that termination under this Section 25 occurs after Closing, in addition to its
other remedies, Seller may elect to reenter and take back title to the Property, in which event
Developer shall immediately execute a deed re-conveying the Property as well as all improvements
thereon to the Seller, subject to any Mortgage and any tenant leases already in place for premises
at the Project and provided the Seller pays for the Property in accordance with the provisions of
this Section 25. Seller agrees to execute and deliver to Developer's lender an agreement
confirming the subordination of Seller's reverter rights to any Mortgage or deed of trust securing
such lender in form and substance reasonably satisfactory to Seller.
In the event the termination is because of a default under Section 17(a), the reconveyance
of title of the Property to the Seller shall be subject to the Seller paying at the time of such
reconveyance the Purchase Price actually paid to Seller prior to such reconveyance minus the
Deposit. In the event the termination is because of a default under Section 17(b), the reconveyance
of title of the Property and all improvements thereon to the Seller shall be subject to the Seller
paying, at the time of such conveyance, the Reverter Payment, as hereinafter defined. The
"Reverter Payment" shall be (a) the sum of the Purchase Price actually paid to the Seller prior to
such reconveyance less the Deposit and (b) an amount equal to ninety-five percent (95%) of the
Fair Market Value, as hereinafter defined, as of the date of such notice of termination of all
improvements constructed on the Property as of the termination date less the outstanding principal
balance (and all accrued but unpaid interest thereon) under the Mortgage through the date of such
reconveyance. For purposes of this Section 25, "Fair Market Value" shall have the meaning set
forth in Exhibit H attached hereto and made a part hereof.
In the event that the Seller has the right to terminate this Contract as provided in this Section
25 or to repurchase the Property, but does not exercise its right to terminate or repurchase, then in
such event, Developer shall pay liquidated damages for such delay for each day between the
Construction Completion Date and the date the Project is Substantially Completed. The amount
of liquidated damages per day for such delay shall be the difference between the real estate taxes
that would be payable if the Project had been Substantially Completed on the Construction
Completion Date and the actual real estate taxes that are assessed for the days between the
Construction Completion Date and the date the Project is Substantially Completed. Purchaser
agrees this provision is a valid and enforceable liquidated damages provision and the City of
Norfolk Real Estate Assessor's assessment of the amount owed shall be accepted by Purchaser as
the proper amount.
26.
Condemnation. If before the Closing all or any portion of the Property is taken
under the power of eminent domain or is transferred in lieu of such taking and such taking or
transfer materially interferes with Developer's contemplated development of the Property,
Developer may, at its option, (i) terminate this Agreement by notice to the Seller within thirty (30)
days after Developer is notified of such taking or transfer, in which case return of the Deposit shall
be the sole and exclusive remedy or (ii) proceed to Closing.
Risk of Loss and Insurance. After Closing, the Developer shall bear the risk of loss
27.
on the Property and all improvements thereon, including the Project. Developer agrees that in the
event the Project is partially or fully damaged or destroyed prior to Final Completion of the entire
Project and subject to the Project's lender allowing the use of insurance proceeds for
reconstruction, Developer shall rebuild the Project at its costs, including the costs of design,
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construction and equipping same in accordance with the terms set forth herein. Failure to
commence reconstruction within a reasonable time or failure to complete reconstruction on a
construction schedule reasonably comparable to the construction schedule applicable to the initial
construction of the Project shall entitle Seller, at the Seller's option, to terminate this Agreement
and have the Property reconveyed to Seller on the terms described in Section 25 with respect to a
default under Section 17(a). Any delay in the completion of construction of the Project due to a
fire or other casualty shall be a Permitted Delay provided that Developer commences
reconstruction within a reasonable time of such fire or other casualty and completes such
reconstruction on a construction schedule reasonably comparable to the construction schedule
applicable to the initial construction schedule for the Project.
Beginning on the Closing Date, Developer shall, at its sole expense and cost, keep the
Property and all of the improvements, including the Project, on the Property insured, on forms and
by companies acceptable to Seller subject to the prior rights of the Project's lender, for the benefit
of Developer and Seller, in an amount equal to not less than the full insurable value (a) against loss
and damage by fire, and (b) against loss or damage from risks covered by standard form of
endorsement for use in Norfolk, Virginia. In no event shall the coverage amount be less than the
amount it would take to design, construct and equip the Project in the event of partial or complete
destruction of the Project.
Prior to Closing, Seller shall bear the risk of loss of the Property and any existing
improvements. However, any improvements on the Property are to be demolished by Developer
after Closing. Accordingly, any damage or destruction of all or any part of improvements on the
Property prior to Closing in no way obligates the Seller to rebuild the improvements and shall not
affect Developer's obligation to close or alter the Purchase Price.
28.
Assignment. Developer's rights under this Agreement may not be assigned or
otherwise transferred without the express written consent of the Seller, which consent shall not be
unreasonably withheld or delayed; provided, however, Purchaser may assign this Agreement to an
Affiliate (as defined below) of Purchaser. For purposes of this Section 28, "Affiliate" means any
legal entity, which controls, is controlled by, or is under common control with another entity with
the Purchaser. A permitted assignment shall not relieve the Purchaser from its obligations under
this Agreement. Any purported assignment of this Agreement or of any right, title or interest
hereunder not complying with this Section 28 shall be void and of no force or effect.
29.
Notices. All notices, requests, and consents under this Agreement shall be in
writing and shall be delivered either in person (when delivered) or sent by registered or certified
mail, return receipt requested, postage prepaid (three (3) business days thereafter), or by overnight
mail by a nationally recognized overnight carrier (one (1) business day thereafter) addressed to the
respective parties hereto as follows:
Seller:

City Manager
City of Norfolk
810 Union Street
1101 City Hall Building
Norfolk, VA 23510
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With a
copy to:

And with a
copy to:

Developer:

With a
copy to:

City Attorney
City of Norfolk
810 Union Street
900 City Hall Building
Norfolk, VA 23510

Director of Development
City of Norfolk
999 Waterside Drive, Suite 2430
Norfolk, VA 23510
EDC Homes — The Tern, LLC
Attention: Nicholas Jacovides
1439 N. Great Neck Road, Suite 201
Virginia Beach, VA 23454

Vincent J. Mastracco, Esq.
Kaufman & Canoles
150 West Main Street, Suite 2100
Norfolk, Virginia 23510

Notices shall be deemed effective upon mailing (whether by overnight mail or registered or
certified mail) or, in the case of delivery, upon delivery to the specified address. Addresses may
be changed by notice given pursuant to this provision.
30.
Governing Law; Venue. This Agreement shall be governed by, construed and
enforced under the laws of the Commonwealth of Virginia. In the event of a dispute between the
parties with respect to the subject matter of this Agreement, venue shall be in the state courts in
the City of Norfolk.
31.
Entire Agreement. This Agreement sets forth the entire agreement and
understanding between the parties with respect to the contemplated transactions and supersedes all
prior agreements, arrangements and understandings.
32.
Confidentiality. Any representations or warranties of the Seller with respect to
confidentiality and nondisclosure of Developer's Confidential Information, as defined herein, are
subject to disclosures required by a court of competent jurisdiction and/or applicable laws,
including, without limitation, the Virginia Freedom of Information Act
Non-Waiver. Failure of any party at any time or times to require performance of
33.
any provisions hereof shall in no manner affect the right to enforce the provision at a later time.
No waiver by either party of any condition, or the breach of any term, covenant, representation or
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warranty contained in this Agreement, whether by conduct or otherwise, in any one or more
instances, shall be deemed a further or continuing waiver of any condition or covenant,
representation or warranty of this Agreement.
34.
Amendment; Modification. No amendment, modification or alteration of the terms
of this Agreement shall be binding unless in writing, dated subsequent to the date hereon and duly
executed by the parties herein.
35.
Relationship of Parties. This Agreement is not to be construed to create a
partnership or joint venture between the parties.
36.
Negotiated Document. The parties acknowledge that the provisions and language
of this Agreement have been negotiated and agree that no provision of this Agreement shall be
construed against any party by reason of such party having drafted such provision of this
Agreement.
37.
Headings. The captions and section headings are for convenience only and shall
not be used in construing or enforcing any of the provisions of this Agreement.
38.

Execution. This Agreement is executed under seal.

39.
Survival. All covenants, representations and warranties made by the Seller or
Developer shall survive the Closing and any investigation at any time by or on behalf of the Seller
or Developer.
40.
Dates. If any period or date under this Agreement would expire or fall on a weekend
or holiday, such period or date shall be extended until the first business day thereafter.
41.
Time is of the Essence. Time is of the essence in the performance of the parties'
respective obligations set forth in this Agreement.
Successors; Assigns. This Agreement shall inure to the benefit of and be binding
42.
upon the parties to this Agreement and their respective successors and permitted assigns.
Severability. If any one or more of the provisions contained in this Agreement shall
43.
for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision hereof, and this Agreement shall
be construed as if such invalid, illegal or unenforceable provision was not contained herein.
44.
Low and Moderate Income and Resident Job Opportunities. Developer shall make
commercially reasonable efforts to include provisions in the construction contracts for
development of the Property (i) requiring the contractor to make a good faith effort to see that jobs
at the Property are made available to Norfolk residents and to low and moderate income persons
and (ii) prohibiting any contractor or any commercial tenant of the Property from discriminating
on the basis of race, color, religion, sex, sexual orientation, gender identity, age, disability, genetic
information, marital status, political affiliation, whistleblower activity, parental status, military
service, or any other characteristic protected by federal or state law. Developer will cooperate with
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the Seller in alerting the contractors and tenants to any training programs or other job opportunity
sponsored by the Seller and will encourage participation in such programs.
45.
Brokers. Seller and Developer each represent and warrant that no broker to whom
a commission, fee or other compensation is payable is or has been involved in or brought about
the transactions contemplated by this Agreement. To the extent permitted by applicable law,
Developer and Seller shall each indemnify, defend, and hold the others harmless from any and all
claims, obligations, liabilities, costs or expense (including reasonable attorneys' fees) incurred as
a result of any claim for brokerage commissions, fees or other compensation by any person or
entity who alleges having acted or dealt with the indemnifying party in connection with the
Property or the transactions contemplated by this Agreement. The parties' obligations under this
Section 45 shall survive the Closing and any termination of this Agreement.
46.
Counterparts; Copies. This Agreement may be executed in one or more
counterparts and each such counterpart shall be deemed to be an original. All counterparts so
executed shall constitute one instrument and shall be binding on all of the parties to this Agreement
notwithstanding that all of the parties are not signatories to the same counterpart. Facsimile copies
and photocopies of this Agreement signed by the parties shall be binding and enforceable as if the
same were an executed original.
Recording. This Agreement or a mutually agreeable memorandum hereof may be
47.
recorded at the option of either party.

[Remainder of page intentionally left blank.]
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WITNESS the following signatures and seals:

SELLER:

CITY OF NORFOLK

By:
Name: Douglas L. Smith
Title: City Manager
Date of Execution:

ATTEST:

City Clerk
Contents Approved:

Chief Deputy City Manager
Approved as to Form and Correctness:

Assistant City Attorney

COMMONWEALTH OF VIRGINIA
CITY OF NORFOLK, to-wit:
Sworn to and subscribed before me, a Notary Public in and for the City and State aforesaid,
by Douglas L. Smith, City Manager of the City of Norfolk, and Richard A. Bull, Clerk of the City
, 2019.
of Norfolk, this
day of

Notary Public
My Commission Expires:
Registration No.:

[Signature pages continued on next page.]
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[Continuation of Signature Pages to Purchase and Sale Agreement (City of Norfolk / EDC
Homes — The Tern, LLC)]

PURCHASER:

EDC HOMES — THE TERN, LLC

By:
Name:
Title:
Date of Execution:

COMMONWEALTH OF VIRGINIA
CITY OF NORFOLK, to-wit:

by
this

Sworn to and subscribed before me, a Notary Public in and for the City and State aforesaid,
of EDC Homes — The Tern, LLC
, 2019.
day of

Notary Public
My Commission Expires:
Registration No.:
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EXHIBIT B
Legal Description of Property
PARCEL ONE:
ALL THAT certain lot, piece or parcel of land, with the buildings and improvements thereon,
situate in the City of Norfolk, Virginia, and known, numbered and designated as Parcel YY, as
shown on a plat entitled "Subdivision of Parcel 1 (M.B. 42 Pg. 135-135A) and Lots 1-15,
Inclusive, Block 35, East Ocean View Plat A, Section No. 2 (M.B. 4 PG. 79, Va. Beach)
Norfolk, Virginia," which plat was prepared by Ward M. Holmes, Land Surveyor, P.C., dated
November 16, 2016 and recorded in the Clerk's Office of the Circuit Court of the City of
Norfolk, Virginia in Map Book 75, at Page 105, reference being made to said Plat for a more
particular description of the Property.
IT BEING a portion of the same properties conveyed to Norfolk Redevelopment and Housing
Authority by the following Deeds recorded in the Clerk's Office of the Circuit Court of the City
of Norfolk, Virginia as follows:
Deed of TIDEWATER EQUITY GROUP, INC. dated July 15, 1999, and duly recorded in the
Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, as Instrument Number
990022514.
Deed of Woodrow W. Houck and Melva A. Houck, husband and wife, dated January 13, 1999,
and duly recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, as
Instrument Number 990001300.
Deed of TIDEWATER EQUITY GROUP, INC. dated November 1, 1999, and duly recorded in
the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, as Instrument Number
990031576.
PARCEL TWO:
ALL THOSE certain lots of land, with the buildings and improvements thereon, situate in the
City of Norfolk, State of Virginia, and known, numbered and designated as Lots Forty-One (41),
Forty-Two (42), Forty-Three (43), Forty-Four (44), Forty-Five (45), and Forty-Six (46), in Block
No. Sixteen (16), and all that portion of Lots One (1), Two (2), and Three (3), in Block No.
Seventeen (17), lying south of the highway known as "Shore Drive," along with Lots Thirteen
(13), Fourteen (14), Fifteen (15), Sixteen (16), Seventeen (17), Eighteen (18), Nineteen (19),
Twenty (20), Twenty-One (21), Twenty-Two (22), Twenty-three (23), Twenty-Four (24),
Twenty-Five (25), Twenty-Six (26), Twenty-Seven (27), Twenty-eight (28), Twenty-Nine (29),
and Thirty (30) in the said Block No. Seventeen (17), in East Ocean View, known, numbered and
designated as such upon Plat A, Section No. 2, made by S.F. Day, C.E., of the Property of East
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Ocean View Land Company, Inc., which said plat is duly recorded in the Clerk's Office of the
Circuit Court of the City of Virginia Beach, Virginia, in Map Book 4, at Page 79.
IT BEING the same property conveyed to Norfolk Redevelopment and Housing Authority by
Deed of BAY BREEZE ASSOCIATES, a Virginia general partnership, dated March 9, 1993,
and duly recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, in
Deed Book 2475, at Page 0469.
PARCEL THREE:
ALL THOSE certain lots, pieces or parcels of land, with the buildings and improvements
thereon, situate, lying and being in the City of Norfolk, Virginia and being known, numbered and
designated as Parcels 1424-A and 1424-B, as shown on a plat entitled "Resubdivision of Lots 36,
37, 38, 39 & 40, Block 16 East Ocean View Plat A, Section No. 2 (M.B. 4 PG. 79 Va. Beach)
Being Disposition Parcel 1424 for Norfolk Redevelopment and Housing Authority, Norfolk,
Virginia," which plat was prepared by Rouse-Sirine Associates, Ltd., dated August 27, 2014 and
recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia in Map Book
72, at Page 144, reference being made to said Plat for a more particular description of the
Property.
LESS AND EXCEPT that certain lot, piece or parcel of land, with the buildings and
improvements thereon, being known, numbered and designated as PARCEL 1424-B2, as shown
on a plat entitled "Resubdivision of Parcel 1424-B Shown on Plat Entitled Resubdivision of Lots
36, 37, 38, 39 & 40, Block 16, East Ocean View, Plat A, Section No. 2, Being Disposition Parcel
1424 for Norfolk Redevelopment and Housing Authority (M.B. 72, P. 144)", which Plat was
recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, in Map Book
74, at Page 8, and conveyed to Talbot Park, LLC by Deed of Norfolk Redevelopment and
Housing Authority dated August 18, 2015, and recorded in the Clerk's Office of the Circuit
Court of the City of Norfolk, Virginia, as Instrument Number 150023236.
IT BEING a portion of the same property conveyed to Norfolk Redevelopment and Housing
Authority by Deed of SUNNY SIDE VALLEY CORPORATION dated July 15, 1999, and duly
recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, as Instrument
Number 990021530.
PARCEL FOUR
ALL THOSE certain lots or pieces of land situate in the City of Norfolk, Virginia, in East Ocean
View, together with the buildings and improvements thereon, and known and designated as all
those portions of Lots Numbers Thirty-Three (33), Thirty-Four (34), Thirty-Five (35), Thirty-Six
(36), and Thirty-Seven (37), in Block Number Seventeen (17), lying south and west of the
property line of the Virginia State Highway known as "Shore Drive"; and Lots Numbers ThirtyEight (38), Thirty-Nine (39), Forty (40), Forty-One (41), Forty-Two (42), Forty-Three (43),
Forty-Four (44), Forty-Five (45), Forty-Six (46), Forty-Seven (47), and Forty-Eight (48), all of
the said Lots enumerated in this paragraph, in the said Block Number Seventeen (17), being
known, numbered and designated as such on Plat A, Section No. 2, made by S.F. Day, C.E., of
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the property of The East Ocean View Land Company, Inc., which plat is duly recorded in the
Clerk's Office of the Circuit Court of the City of Virginia Beach, Virginia, in Map Book 4, at
Page 79, to which said plat reference is hereby made.
IT BEING the same property conveyed to Norfolk Redevelopment and Housing Authority by
Deed of CHESAPEAKE SHOPS, LLC, a Virginia limited liability company, dated October 27,
2016, and duly recorded in the Clerk's Office of the Circuit Court of the City of Norfolk,
Virginia, as Instrument Number 160023373.
Note: A close examination of the current plat of Block 17 on the plat referred to above shows a
miniscule piece of Lot 32 south of Shore Drive. However, the conveyance of this Parcel Four
into NRHA did not include any part of Lot 32. Therefore, no part of Lot 32 is included in the
description of Parcel Four in this Deed.

PARCEL FIVE
ALL THOSE certain lots, pieces or parcels of land, with the buildings and improvements
thereon, now or formerly numbered 4020 Pleasant Avenue (sometimes now or formerly being
known as 9601 21st Bay Street), situate, lying and being in the City of Norfolk, Virginia, and
also known, numbered and designated as Lots Forty-Seven (47) and Forty-Eight (48), in Block
Sixteen (16), as shown on Plat A, Section 2, made by S. F. Day, C.E., of the Property of the East
Ocean View Land Company, Inc., which said plat is duly recorded in the Clerk's Office of the
Circuit Court of the City of Virginia Beach, Virginia, in Map Book 4, at page 79.
IT BEING the same property conveyed to Norfolk Redevelopment and Housing Authority by
Deed of the Secretary of Housing and Urban Development dated July 17, 1991, and duly
recorded in the Clerk's Office of the Circuit Court of the City of Norfolk, Virginia, at Deed Book
2344, page 298.
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EXHIBIT C
Developer's Proposal
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EDC
HOMES
October 31, 2017
Mr. John C. Kownack
Executive Director, Norfolk Redevelopment and Housing Authority
555 E. Main St.
Norfolk, Va. 23510
Re:

Letter of Intent to purchase "East Ocean View Development Opportunity Shore
Drive Site". 7.34 acre parcel in East Ocean View.
To be known for the purposes of this document as The Tern
Mr. Kownack,
Please let this letter and accompanying documents serve as an amended offer to any and
all information that Equity Development Corp. Inc. DBA - EDC Homes has already provided the
city of Norfolk Economic Development Department as well as the City of Norfolk's City
Manager's office.
EDC Homes' offers $1,500,000.00 for the land described above. Our development's
highest and best use 95 town home and 7,500 sf restaurant and retail space (all of which have
pending Letters of Intent) will be developed using a state of the art "Green Infrastructure"
approach to storm water management that protects, restores or mimics a natural water cycle. The
Tern's development design is in keeping with the "New Urbanism" style which promotes
environmentally responsible habits and a pedestrian friendly, healthy lifestyle as well as a
walkable neighborhood to compliment East Ocean View's revival.
We believe, as does the local community, that The Tern is the most appropriate use of
decades old vacant land to appropriately bookend the "Pleasant Avenue Corridor" with the Bay
Oaks Park and development.

Wannest regards,
Nick Jaccivides

Presi
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Homes
& CEO

Development of land and site improvements for the proposed
development known as The Tern, located in Norfolk, Virginia
Issuing Office and Point of Contact
Mr. John C. Kownack
Executive Director, Norfolk Redevelopment and Housing Authority
555 E. Main St.
Norfolk, Va. 23510

nick@edchomes.com
Email Address

757-460-9096 ext 110
Telephone Number

757-460-4079
Fax Number

Offeror Contact Information:
Primary Contacts for Negotiating. Contracting, and Administration
EDC HOMES

Nicholas Jacovides — President
4640 Shore Drive - Suite 113
Virginia Beach, VA 23455
Office: 757.460.9096 ext. 110 Fax: 757.460.4079
Email: nicknitedchonies.comWeb: www.edchomes.com
EDC HOMES

Trevor Spiers - Director Large Scale Developments. & Acquisitions
4640 Shore Drive - Suite 113
Virginia Beach, VA 23455
Office: 757.460.9096 ext. 114 Cell: 757.342.0493
Email:trevor@edcliontes.com
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Executive Summary of Proposal
Equity Development Corporation (EDC HOMES) propose to redevelop approximately 7.34
acres between Ocean View Avenue, Pleasant Avenue Bay Avenue, 2151 Bay Avenue and 22nd Bay
Avenue Into a new town home and restaurant/retail neighborhood known as The Tern. This
residentially mixed development will be comprised of 21 four story town homes, 39 three story
town homes, 35 carriage home style town homes and a 7500 sf multi-bay restaurant/retail
structure.
EDC Homes has significant experience with Infill new construction homes, commercial
construction as well as town home neighborhood development.
Our environmentally
responsible site design, especially when it comes to working In flood zones, should assure
everyone that neighborhood "resiliency" is one of our highest priorities. We also have done
considerable historic restorations in delicate neighborhoods both in and outside the City of
Norfolk. In the last six years, EDC Homes has developed and sold well over 500 single family
homes the majority of which have been In the city of Norfolk. We plan to utilize this vast
experience to develop The Tern Into Norfolk's most sought after new community and
restaurant/retail destination.
The Tern will be developed using state of the art "Green infrastructure," an approach to
storm water management that protects, restores or mimics the natural water cycle. The
development design is in keeping with the "New Urbanism" style which promotes
environmentally responsible habits and a pedestrian friendly, healthy lifestyle, walkable
neighborhood. Our homes will all have rear loading attached garages that can be accessed from
efficiently designed rear alley ways. The town homes we are proposing will be designed in the
Costal Living Cottage style with design elements evocative of homes in East Beach and Ocean
View. Our four story homes will have elevators Included in their design while the three story
units will have an elevator option for those who also wish to have that efficiency. We seek to
create a sense of place that will complement the existing neighborhoods utilizing a design
aesthetic and lifestyle that will appeal to current and potential new residents alike.
By fusing together the Coastal Living style town homes with an attractive, walkable site
design, we envision a true sense of community where neighbors walk to and from the beach,
stopping off at a friend's front porch to share a cocktail or regale one another about the dolphins
they saw that morning while paddle boarding. Because many of the homes will have their front
yards closely bordering the surrounding streets, they will Invariably become the stewards of The
Tern. Residents will Join together under their beach umbrellas then later at their favorite new
restaurants where memories will be made and lifelong friendships forged.
While newer neighborhoods such as East Beach and Broad Creek have used many of the
same principles that we propose for The Tern, this development offers a unique opportunity to
utilize these principles on a smaller, more Intimate scale. Our state of the art Green Infrastructure
3
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will be the perfect example the City of Norfolk can reference for any and all future developments
that may be proposed. EDC Homes anticipates similar results for The Tern as we've experienced
at our West Ocean View town home development Captain's Landing relative to desirability, sense
of community and transformative effects in the East Ocean View community.
As new construction on this proposed scale and price point does not currently exist In
East Ocean View, The Tern will offer a unique opportunity all potential home buyers. Our town
homes will be between 1,600 and 2,600 sf with attached garages and priced from $285,000 for
our carriage homes all the way up to $480,000 for our four story town homes with elevators. At
these price points The Tern is an affordable alternative to new construction neighborhoods such
as East Beach as well as competing properties outside the city of Norfolk. With its location across
the street from the picturesque Chesapeake Bay and given its unique Costal Living Cottage
character, The Tern will be attractive to young professionals, families, military veterans and
retirees alike. We have specifically designed these home sizes and price points to target a
clientele who we are confident will be owner occupants further promoting home ownership that
has become a hallmark of EDC Homes' product in Ocean View.
We have secured Letters of Intent from (see all three attached LOI's) Ocean's acid Ales
Restaurant which_ will have a two story space to Include a rooftop outdoor area, a Winand.
Tapas Restaurant as well as Freedom Surf Shop from Virginia Beach for a stand up paddle_bnard
store and surf boutiqve. These are exciting prospects for Ocean View because of Its Immediate
proximity to the Chesapeake Bay and residents' and visitors' thirst for new and exciting
restaurants and shops. All three will be perfect additions to Ocean View's rejuvenation.
EDC Homes looks forward to the opportunity of working with the City of Norfolk to
develop this pristine waterside land into a neighborhood that will not only reshape a significant
corridor of East Ocean View, but will provide an prosperous and attractive addition to the local
architecture that all in the City of Norfolk can be proud of.

Advantages of The Tern
The Tern is designed to provide a unique opportunity for new residents to own new
construction homes built with the highest quality design and materials in a walkable community
with an emphasis on outdoor living. Our homes will complement the existing East Ocean View
community while at the same time become a distinctive affordable new choice for potential
home buyers.
With the overwhelmingly positive feedback we've received from the Ocean View
residents we believe our plan will be a very successful development for the site. The Tern is
designed to have an appropriate density, scope and scale to complement the existing community
and will have a very positive impact on neighborhood property values.
4

35

The restaurant and retail space will assist in making East Ocean View a destination area
for Norfolk residents as well as vacationers who might otherwise frequent the Virginia Beach
Oceanfront. The Tern will have a huge Impact on the "Pleasant Avenue Corridor" by bookending
the east end of the corridor while the soon to be restored Bay Oaks Park bookends the west end.
And now that EDC Homes has earmarked and offered space to be made available for the future
Bike Share Program, The Tern will be an invaluable asset to the connectivity modern cities strive
for In today's mobile society. Our waterside community will be the perfect fit for the citizens of
Norfolk as well as future visitors to enjoy Ocean View's white sandy beaches. They will be able to
go for a bike ride, paddle board just outside our break waters or gather together after a long day
to enjoy our restaurants.

Economic Impact of The Tern
Based on the value all units sold while raising the property values a modest 3% annually and using
Norfolk's $1.15/$100 MIL rate as It Is today, the below formula shows the real estate tax impact
our development will have over the industry wide accepted usable residential home life time of
60 years.
ECONOMIC IMPACT OF Mt

Unit Gross

TERN

Salim

Annual Tar
Revenue.
Year One
I' ik'l
, .e-i- 4 Sou',

Total Number of units 95

Reel /stele Ti
Revenue will
IS Annual
Property Value
In
010114
AO Years

$32,340,000 $371,910 $58,513,877
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The National Association of Home Builders (NAHB) has developed a model to estimate the
economic benefits home building generates by means of local economic activity, Including new
income and jobs for residents, and additional revenue for local governments.
The model captures the effect of the construction activity Itself, the ripple impact that occurs
when income earned from construction activity is spent and recycles In the local economy, and
the ongoing impact that results from new homes becoming occupied by residents who pay
taxes and buy locally produced goods and services.
Areas Covered by NAHB Local Impact Studies
in this partial map provided by NAHB in their 2015
generic study the dark green shading Indicates studies
covering metro areas and non-metro counties. You can
see that Hampton Roads Is a metro area that has been
covered by NAHB analytics. Thus the study results
certainly apply to Hampton Roads.

For purposes of the NAHB model, a local area must be
large enough to include the places where construction
workers live and spend their money, as well as the
places where the new home occupants are likely to
work, shop, and go for recreation. The NAHB model
produces impacts on Income and employment in 16
industries and local government, as well as detailed
information about taxes and other types of local
government revenue.

How the Model Works

The NAHB model is divided Into three phases. Phases I and II are one-time first year effects.
Phase I captures the effects that result directly from the construction activity itself and the local
industries that contribute to it. Phase II captures the effects that occur as a result of the wages
and profits from Phase I being spent in the local economy (the multiplier effects). Phase III is an
ongoing, annual effect that Includes property tax payments and the result of the completed
unit being occupied.
Phase I — Local Industries Involved in Homebuilding
The Jobs, wages, and local taxes (including permit, utility connection, and Impact fees)
generated by the actual development, construction, and sale of the home. These Jobs include
on-site and off-site construction work as well as Jobs generated In retail and wholesale sales of
components, transportation to the site, and the professional services required to build a home
and deliver it to its final customer.
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Phase II —The Ripple or Multiplier Effect
The wages and profits for local area residents earned during the construction period are
spent on other locally produced goods and services. This generates additional Income for local
residents, which is spent on still more locally produced goods and services, and so on, This
continuing recycling of income Is usually called a multiplier or ripple effect.
Phase III — Ongoing Annual Effect
The local jobs, income, and taxes generated as a result of the home being occupied. A
household moving into a new home generally spends about three-fifths of Its income on goods
and services sold in the local economy. A fraction of this will become income for local workers
and local businesses proprietors. In a typical local area, the household will also pay 1.25 percent
of its income to local governments In the form of taxes and user fees, and a fraction of this will
become Income for local government employees.
The Tern
We have adapted the 2015 generic national average study by the NAHB. They analyzed the
estimated initial one-year and ongoing annual Impacts of building 100 single-family homes In a
typical local area. Detailed available in the appendix. Yet this estimate can be very useful for
developers and governments alike as they contemplate the approval (governments) and the
profitability and risk profile (developers) of a project.
We modified the study's results by recognizing that the average Tern home price is 81% of the
Study's average home pike. The Tern will have 95 homes versus the study's 100. Thus many
home volume / price sensitive study numbers were reduced using the simple formula (The Tern
number = 81% X 95% X study number). To be even more conservatives we did not include the
beneficial economic impact of the 7,500 square feet of retail space included in The Tern project.
The following summarizes the results:

Phase I and II- First Year Effects"`
The estimated one-year impacts of building 95 single-family homes In a typical local area
include:
•

$24.6 million In local Income,
$2.7 million In taxes and other revenue for local governments, and

•

351 local Jobs.

•
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Phase III — Continuing Annual Effects*
The additional, annually recurring impacts of building 95 single-family homes In a typical local
area include:
•

$4.0 million in local income,

•

$0.9 million In taxes and other revenue for local governments, and

•

69 local jobs.

*The economic benefit estimates of The Tern are based on a nationally recognized
methodology.
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Methodology for Addressing Site/Environmental Conditions
Based on years of experience building hundreds of homes In the area our development team Is
intimately familiar with the existing environmental and site conditions at The Tern location.
Whether It's the sensitivity to the soil conditions, or understanding the flooding and ponding
conditions on Pleasant Avenue, EDC Homes believes we are the ideal developer for this project.
Through our relationships with the community and its leaders our vision addresses all key
environmental issues.

The Tern site and surrounding areas range In elevation from three to five feet above mean high
water and are therefore prone to flooding, The East Ocean View Drainage Study sites
inadequate piping and lack of proper curbs and glitters as key components contributing to
flooding and the unhealthy standing water that often sits in pools for extended periods of time.
By 1) installing storm water storage and treatment management systems, 2) installing curb and
gutters along streets, and 3) by raising the elevations of building areas to direct water flow per
accepted Best Management Practices (BMP's), our Low Impact Development of 95 town
homes will allow for extensive green spaces and the use of infiltration devices to treat and
disperse storm water before it gets to offsite discharges.
By restraining storm water flow we can reduce flooding by achieving better than
predevelopment flow rates that lacked the use of controlled practices. EDC Homes proposes
the use of innovative practices such as underground storage in open areas and
treatment/reduction devices like filterras to mention Just two. These methods of storm water
storage and treatment are less obtrusive than traditional storm water ponds.
Drought sensitive landscaping is one of the last pieces to the puzzle. In addition to storm water
management, we recognize water conservation Is an environmental challenge to both Ocean
View and the City of Norfolk. At our homes we typically plant low water dependent fescues and
Bermuda grasses along with hardy plantings that are able to survive Intense summer heat with
low water consumption.

9
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Examples of The Tern Proposed Architectural Styles

Inviting generous sized front balconies, LP or fiber cement plank siding, decorative trim
features, tasteful landscaping and appropriate colors make one harken back to days of old
when a neighborhood's design was a direct reflection on those who lived there.

10
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Town homes will be tastefully designed with inviting balconies to take advantage of the
beautiful Chesapeake Bay views. Front porches will again encourage outdoor living and a sense
of community.

The classic designs of our town homes coupled with attractive exterior features and in home
elevators will give one the sense of luxury living at a manageable price point.

11

42

Summary of EDC Homes Experience
For over 20 years, EDC Homes, a licensed Class A contractor, has built quality new
construction homes throughout Hampton Roads, Led by president & CEO Nick Jacovides, our
family-owned company Is committed to providing the best quality homes to our customers with
innovative designs and modern features, We specialize in building homes catering to the families
of Hampton Roads In new subdivisions as well as in established more mature neighborhoods.
Our emphasis has been in serving buyers In the $250,000 to $650,000 price range as we have
seen a lack of upscale yet affordable homes in the local marketplace serving this large market
segment.
In Norfolk alone, we have developed and sold well over 400 homes in the last six years.
Based on the value added by EDC Homes to each rebuilt or infill home, Norfolk's average annual
tax revenue on each property increased from approximately $800 to $2,700 (an average increase
of 338%) or a total gross annual tax revenue Increase of $1,080,000 per year. If we assume an
average life of 60 years for the new properties and keeping the MIL rate as It is today with a
modest 3% annual increase In property values, the implied cumulative tax revenues over the time
frame will be close to $170 million due to EDC Homes' activities in just the last six years.
Our attention to design, quality, style and efficiency has made us a leader in the building
community throughout Hampton Roads, In the last eight years and despite crippling blows to
homebuilders from the credit crisis and a crash in the housing market, EDC Homes has risen to
become one of the most highly regarded builders throughout Hampton Roads. This year we were
recognized as one of the top five single family home builders in Hampton Roads with our primary
concentration of sales in the city of Norfolk. We are also far and away the most active builder in
in both the city of Norfolk and, importantly In the Ocean View community, which gives EDC
Homes a most unique perspective no other builder can claim.
EDC Homes maintains an off-site materials warehouse in the Norfolk Industrial Park and
is fully supported by an in-house accounting and an external accounting auditor. We are a wellstaffed development firm with project managers, an on staff engineer, several general
contractors and numerous sub-contractors.
EDC Homes' Director of Large Scale Development & Acquisitions, Trevor Spiers, served
honorably in the United States Marine Corps. This military experience coupled with Trevor's
contacts have been invaluable to EDC Homes' outreach to Norfolk's huge military community.
Many EDC homes have been purchased by active and retired military buyers and we try to price
our properties to be within reach of military off-base housing allowances.
In the last 14 years we have worked with Norfolk Redevelopment and Housing Authority,
Portsmouth Redevelopment and Housing Authority and the city of Suffolk's Historic Society. This
experience includes restoring historic neighborhoods where the sensitivity to appropriate
12
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architecture as well as community involvement were critically important to the projects' success.
As evidenced by letters of support from the East Ocean View Civic League, EDC Homes takes great
pride in our ability to work in concert with communities, to gather their input, listen to their
concerns, then apply as much of that Information as we can to Improving our project and
addressing the concerns of communities. We believe this strategy along with our commitment
to excellence is the hallmark of our much sought after homes.

13
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LivingE V
East Ocean Vim.; Civic • I e,,afotit,!
3 February 2017
City of Norfolk
810 Union Street
Director of Planning and Community Development, Suite SOB
City Hail Building
Norfolk, VA 23510
Subject: Letter of Support for EDC purchase of NRHA property located on Shore Drive and Pleasant
Avenue.
I am pleased to give my support and that of the East Ocean View Civic League for a request fora letter
of support for the project currently called The Tern being proposed by EDC Honres In East Ocean View. I
met personally with Mr. Trevor Splers, Large Scale Development Acquisitions for EDC, regarding Iris
request. On February 2, 2017, Mr. Splers and his team met with the membership of the East Ocean View
Civic League and described the proposed project to Include 73 luxury condos and 27 townhomes to be
situated on the land currently owned by NRHA. There was a lot of discussion around this project arid
some concern that the proposed density was too much for this property. While membership liked the
Idea of the condos, there was definite concern with the lack of parking given the beach access that sits
across from this property. There was also concern voiced regarding the fact the project will sit so close
to Shore Drive If they use only a 15' setback for the condo project (the maximum required by the city).
The Condo project would be a very tall building sitting on an Important corner. While the 73 condos
may be absorbed as they appeared to appeal to some of our older residents due to the elevator access
and proposed pricing, there was definite concern for placing 100 units of housing on this property when
the townhouses were factored in.
A vote was taken after Mr. Splers' presentation and only 9 dissenting votes were cast for his project.
Membership hopes the Input given to Mr. Splers will be Incorporated Into his plans should the sale of
the land move forward. EOVCL Is excited to see new development and eagerly embraced the proposed
commercial component as part of the condo project. We believe a project such as this will bookend the
project currently planned around Bay Oaks Park by NRHA and hopefully stimulate infill development
along Pleasant Avenue between 1" Bay Street and 22"' Bay Street. We hope the City will support their
offer to purchase the land.
Sincerely,
//Original Signed//
Ann M. Bolen
President, East Ocean View Civic League
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Recent Subdivision Protects

EDC Homes negotiated with the City of Norfolk and NRHA to purchase vacant property on the
east and west sides of Chesapeake Street and East Ocean View Avenue to build a 38 unit town
home development named Captains Landing.
We engineered our site plan, re-zoned the
property to Urban Residential (UR) zoning and worked successfully with all city architectural
review boards. This development was organized and designed with Input from the Cottage Line
and Bayview civic leagues as well as Councilman Tommy SmIgiel who all generously wrote letters
of support. There was a substantial amount of infrastructure work required on this site which
not only served Captain's Landing, but also the surrounding neighborhood where the current
storm water system was severely inadequate. Nearly complete and sold out, this beautiful town
home development has easy access to the Chesapeake Bay and, with our three sorry units having
top floor balconies, provide unrivaled water views.
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Once completely occupied with an average price of +/- $300,000, and assuming an average life
of 60 years for these new properties, if we assume the MIL rate remains as It is today and assume
a modest 3% annual increase In property values, the Implied cumulative tax revenues to Norfolk
will be in excess of $50,000,000.
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MARKETING PLAN
While building well designed homes and creating a desirable community is certainly the
foundation of any successful development, the way In which you market the product and the
market segments you target are both critically important to how successful that development
will become. EDC Homes will soon choose one company to partner with from the very few truly
qualified marketing companies In the region.

They will serve as our on-site Real Estate

professional. The selected partner will be the company that best exemplifies our professional
approach to customer care, a company that stays Involved with the transaction throughout the
process and which reliably relays valuable customer feedback EDC can utilize to Improve our
service.
EDC Homes is extremely proactive in our marketing approach. We are very active In social media
and have arguably the most easily navigable websites of any builder on line. We have an
excellent reputation with members of our military community and are often called upon to build
homes for military families transferring into the area. Our listings are linked to dozens of home
finder websites and our staff Is dutiful and courteous to all inquiries.
We offer a generous home buyer referral program to previous clients which has been quite
successful. Most importantly, because we are a local builder, and to Importantly distinguish EDC
from large national builders, our president Nick Jacovides takes great pride in being able to be
reached personally by new home buyers who may have questions or concerns.
Our marketing plan for The Tern shall consist of the following
•

A grand ground breaking ceremony

•

A dedicated website for The Tern

•

Three model homes, one for each design, to Increase our presales

•
•

Full time real estate representatives on site 7 days a week to assist potential home buyers
Grass roots marketing with the community to help us build homes for their neighbors

•

Weekly open houses that will be attended by agents from several companies

•

Technology based marketing efforts

•

Large presence on social media and home finder websites

•

A weekly presence in all local newspapers

•

An owner occupied marketing strategy aimed at families, young professionals and

•

retirees
Quarterly progress reports at the East Ocean View Civic League meetings
16
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Why Select The Tern For Your Home?
Every sound marketing plan must begin by asking why someone would choose to live in our
new town home community. Top reasons to select The Tern are proximity to a pristine
underutilized beach and an easy commute to both Norfolk Naval bases, Naval Station Norfolk
and JEB Little Creek,
Our proposed price points are considerably less than what one would pay in northern states
with oceanfront areas, areas from which many retirees (Baby Boomers) will seek to relocate In
retirement to own homes near the water. Virginia Beach and Outer Banks' homes this close to
a beautiful beach are also far more expensive than The Tern proposed prices.
Naval families will find easy commutes to work from home at The Tern and our price points
are right in their off base housing allowance sweet spots. Given the likely increase In defense
spending we expect solid demand from the growing Norfolk military community.
Ocean View in general has been undergoing a surge in residential investment. Most significant
has been the East Beach development, a community that rivals the best that beach front
communities from Virginia Beach to Cape Cod have to offer. From a broad Ocean View
standpoint, East Beach sets a luxury standard that EDC Homes intends to translate to The Tern
and that we ultimately expect will migrate further down Pleasant Avenue.

Who Will Our Target Buyer Be?
Using the ESRI Tapestry "LifeMode" methodology we have distilled a large population of
potential buyers into distinct groups with very specific age ranges and average incomes. Based
on these data points our marketing strategy can be molded to efficiently attract buyers with
the highest likelihood of appreciating the value of The Tern.

Target Market Segments
We believe our new home buyers will come from among the following ESRI labeled market
segments. This Is only a partial target population hut importantly, using these category
definitions EDC can fine tune its marketing strategy around specific targeted age groups and
income levels.
Bright Young Professionals: This is a large market, primarily located In urban outskirts of large
metropolitan areas. These communities are home to young, educated, working professionals.
One out of three householders is under the age of 35, Slightly more diverse couples dominate
this market. More than two-fifths of the households live in single-family homes; over a third
17
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live In 5+ unit buildings. Labor force participation is high, generally white-collar work. Residents
of this segment are physically active and up on the latest technology. The median age for this
group is 32.2 and the median household income is $50,000.
Golden Years: Independent, active seniors nearing the end of their careers or already In
retirement best describes Golden Years residents. This market is primarily singles living alone or
empty nesters. Those still active in the labor force are employed in professional occupations;
however, these consumers are actively pursuing a variety of leisure Interests—travel, sports,
dining out, museums, and concerts. They are involved, focused on physical fitness, and enjoying
their lives. This market is smaller, but growing, and financially secure. The median age for this
group is 51 and the median household income is S61,000.
Military Proximity: One of the youngest markets, prospects of Military Proximity are marriedcouple families just beginning parenthood, with an average household size of 3.34. The Armed
Forces is the common bond for these consumers. Most of the labor force are on active duty or
have civilian jobs on military bases. The labor force participation rate, with the Armed Forces, is
close to 80%, highest among Tapestry markets. Moving is routine to Military Proximity
householders; 40% have recently lived elsewhere. Consumers live a young, active lifestyle with
a focus on their families. These communities are located throughout the United States, but
mainly in the South and West. The median age for this group Is 22.4 and the median household
income is $41,000.
Boomburbs: This is the new growing market segment. These are young professionals with
families that have opted to trade up to the newest housing In the suburbs. The original
Boomburbs neighborhoods began growing in the 1990s and continued through the peak of the
housing boom. Most of those neighborhoods are fully developed now. This is an affluent
market but with a higher proportion of mortgages. Rapid growth still distinguishes the
Boomburbs neighborhoods, although the boom Is more subdued now than It was 10 years ago.
So is the housing market. Target residents are well-educated professionals with a running start
on prosperity. The median age for this group is 33.6 years with a median household income of
$105,000.
Laptops and Lattes: Laptops and Lattes prospects are predominantly single, well-educated
professionals in business, finance, legal, computer, and entertainment occupations. They are
affluent and partial to city living—and Its amenities. Many residents walk, bike, or use public
transportation to get to work; a number work from home. Although single householders
technically outnumber couples, this market Includes a higher proportion of partner households.
Residents are more interested in the stock market than the housing market. They are active and
health conscious, and care about the environment. The median age for this group is 36.9 and
the median household Income is $93,000.
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Trendsetters: Armed with the motto "you're only young once," this group of prospects live life
to its full potential. These educated young singles aren't ready to settle down; they may own or
rent homes or vehicles and choose to spend much of their disposable income on upscale city
living and entertainment. Dressed head to toe In the most current fashions, their weeknights
and weekends are filled discovering local art and culture, dining out, or exploring new hobbles.
Their vacations are often spontaneous, packed with new experiences and chronicled on their
Facebook pages. The median age for this group is 35.5 and the median household income Is
$51,000.
Enterprising Professionals: The prospects are well educated and climbing the ladder in STEM
(science, technology, engineering, and mathematics) occupations. They change jobs often and
therefore choose to live in condos, town homes, or apartments; many still rent their homes.
The market is fast-growing, located in lower density neighborhoods of large metro areas.
Enterprising Professionals residents are diverse. This young market makes over one and a half
times more income than the US median, supplementing their income with high-risk
Investments. The median age for this group is 34.8 and the median household income is
$77,000.
This summary of our marketing plan just scrapes the surface of our overall approach but gives a
broad Impression of how EDC will target very specific demographic groups and income
segments. We have seen many clients In the process of selling our homes In Norfolk and we
know our market well.
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Proposed Project Timeline

December 1, 2017

Execute Option Agreement

December 15, 2017

Submit Rezoning and re-subdivision pkgs. to the City of Norfolk

January 8, 2018

Meet with the Architectural Review Board

January 15, 2018

Submit initial site plan to the City of Norfolk

February, 2017

Meet with the city of Norfolk Planning Commission

May, 2018

Site plan approval

May, 2018

Execute contract

June, 2018

Begin site work construction

September, 2018

Begin building unit construction

January, 2019

Restaurants and retail store open

July, 2021

Construction substantially completed and units sold

August, 2021

Completion of The Tern development

**Our plan will be appropriately phased construction in order to achieve maximum efficiency
and quality. Market conditions may have an Impact on construction progression.
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The Tern Development Team
Developers
EDC Homes
NRHA Guild Builder
EDC HOMES
Nicholas Jacovides — President
4640 Shore Drive - Suite 113
Virginia Beach, VA 23455
Office: 757.460.9096 ext. 110 Fax: 757.460.4079
Email: nick(ikdchomes.comWeb: www.cdchomes.com
EDC HOMES
Trevor Spiers - Director Large Scale Developments & Acquisitions
4640 Shore Drive - Suite 113
Virginia Beach, VA 23455
Office: 757.460.9096 ext. 114 Cell: 757.342.0493
Email:trevor@cdchomes.coni
Architects & Land Planners
Work Program Architects (WPA)
208 E. Plume St.
Norfolk Va 23510
Contact - Mel Price
Office: 757.227.5310
Cox, Kliewer & Company
2533 Virginia Beach Blvd.
Virginia Beach, Va. 23452
Office: 757.431.0033
Engineering
WPL Site Design
242 Mustang Trail Ste. B
Virginia Beach, Va. 23452
Office: 757.431.1041
Financial Institutions
Towne Bank
Union Bank
Fulton Bank
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LETTER OF INTENT
THIS LETTER OF INTENT (the "letter") made of

thisV th day of July, 2077 (the

"Execution Date"),

BETWEEN:

Freedom Surf Shop of 1361 'Laskin Rd Virginia Beach, Vn 23451
(the "Lesee(s)")

-ANDliDC Homes of 4640 Shore Dr. Virginia Beach, Va. 23455
(the "Lessor")

BACKGROUND;
A. The Lessor is the possible future owner and developer of the future tiiit t.Iiipment
tentatively named "The Tern".
II The Lessee would like to lease a commercial condo at the above location ior
parposo of opening a Freedom Surf Shop which sells Stand Up Paddletioards and
surf inspired clothing among other items.
This Letter will establish the basic terms to be used in a future real estate lease agreement
beta Lien the Lessor and the Lessee. The terms contained in this Letter arc nit comprehensive
and it is expected that additional terms may be added, and existing terms may he changed or
deleted. The basic terms are as follows:

Non-Binding
1. This letter does not create a binding agreement between the Lessee and the Lessor
and will not be enforced. Only the future lease agreement, duly eNOCU tail by the
Lessor and Lessee, will be enforceable. The terms and conditions of any future !ease
agreement will supersede any terms and conditions contained in this Letter. The
Lessorand Lessee are not prevented from entering into negotiations a ith other third
parties with regard to the subject matter of this Letter.
Transaction Description
2. The subject property is located north of Pleasant Avenue along Shore Drive and
between Twenty First Bay Street and Twenty Second Bay Street.
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Lease Rate
3. The Lease rate has not yet been established.
Representation
4. The Lessor represents and warrants that the Real Estate to be leased t, ill be fro., and
clear of any liens, judgments or rights of others which may prevent the property
from being leased.
This Letter accurately reflects the understanding between Lessor and Lessee. signed on thisz'fh
day of July. 2017.

(Seal)

Peri
Freedom Suit

Per:
UDC P

p (Lessee)

/1014-1/

(Seal)

nes (Lessor)
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LETTER OF INTENT

THIS LETTER OF INTENT (the "Letter") made as of this 28''' day of June, 2017 (the "Execution
Date"),
BETWEEN:

Clinton Minarik and Lexmin Capital LLC of 9581 27'1' Bay St. Norfolk, VA 23518
(the "Purchaser(s)")
-ANDEDC Homes of 4640 Shore Di. Virginia Beach, VA 23455
(the "Seller")
BACKGROUND:
A.

The Seller is the possible future owner and developer of the future development tentatively
named "The Tern".

B. The Purchaser would like to purchase a commercial condo at the above location with the
intent of establishing a Wine Bar and Cafd, with an On/ Off Beer and Wine ABC License.

This Letter will establish the basic terms to be used in a future real estate purchase agreement between the
Seller and the Purchaser. The terms contained in this Letter are not comprehensive and it is expected that
additional terms may be added, and existing terms may be changed or deleted. The basic terms are as
follows:

Non-Binding
1. This Letter does not create a binding agreement between the Purchaser and Seller and will not
be enforced. Only the future purchase agreement, duly executed by the Seller and Purchaser,
will be enforceable. The terms and conditions of any future purchase agreement will
supersede any terms and conditions contained in this Letter. The Seller and the Purchaser are
not prevented from entering into negotiations with other third parties with regard to the
subject matter of this letter.
Transaction Description
2. The subject property is located north of Pleasant Avenue along Shore Drive and between
Twenty First Bay Street and Twenty Second Bay Street.
Purchase Price:
3. The purchase price has not yet been established.

Page 1
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Representation
4.

The Seller represents and warrants that the Real Estate to be sold will be free and clear of any
liens, charges, encumbrances or rights of others which will not be satisfied out of the sales
proceeds. If the representation of the Seller are untrue upon the Closing Date, the Purchasers
may terminate future agreement without penalty.

This Letter accurately reflects the understanding between Seller and Purchaser, signed on this 28th day of
June, 2017.

1L4
Clinton Minarik (Purchaser)

Per:

d)

(Seal)

Lexmin Capital LLC (Purchaser)

Per:
EDC Homes

/

(Seal)

ler)

Page 2
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LkTIER OE INTENT
THIIS LETTER OF MITEN

(the "letter' j nude of this 26,1, day of Jidy, 2UI7 (the

"Execution Date"),
lAL

WEEN:

Ftebn PAtifora

on the. Ray LORI iriokuut Rd. Virginia Poach, VA
t

"Purchas.:r(sr)
-

D-

irgieta Beach, Ve. 21455
rmes of 4640 Short Dr. ,
Phi: "Feller")

RACKGR 0
A. Inc icssor ia the posrlhie future 01.,11•Yr nerd dervdoperrnt Um folvre dir,elorrrierO
tentati"ely fleeced 'The Tam'',
B, The leave would Oise to lease a commercial ctaido at the ;thrive lecation for the
purpose of opening a fad and lieverage restaurant.
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3. The Lease 'die has not vet I•e•en ostablisted.
Representation
4. The Lessor ntpresents and warrants that the Real Estate to be leased will ht' free and
clea r of any liens, judgments or rights of others which may prevent the property
from being leased.
This Letter accurately reflects the understanding between Lessor and Lessee, signed on this
I31July, 2017.

Per:

/

RIR; I lo
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U01ION

November 27, 2017

Mr. Charles E. Rigney, Sr.
Director of Economic Development
City of Norfolk
500 E. Main Street, Suite 1500
Norfolk, VA 23510
RE:

EDC Homes, LLC & The Tern

Dear Mr. Rigney,
Nick Jacovides, President and CEO of EDC Homes, LLC asked that I provide a letter outlining Union Bank
& Trust's appetite for providing acquisition, development and construction financing for the above captioned
project. I have worked closely with this firm for many years and while at TowneBank, facilitated the
financing for the highly successful Captain's Landing project. Mr. Jacovides and I have discussed at length
The Tern and I remain very interested in providing the financing for this project. Union Bank & Trust enjoys
a significant banking relationship with the firm and accordingly, we view the firm as highly capable and a
valued client of our bank.
Should you have any specific questions, please feel free to call me at (757) 985-4791,
cerely yo

Michael J. Kos
Senior Vice President

Union First Markel Bank

kl Toll Free 800.990.4828
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'44 bankaMnion.com

Member FDIC

Summary and Conclusion
The site at the eastern end of the Pleasant Avenue corridor is truly ready for a worthwhile
development. The EDC Homes' proposal responds to the current lack of density and offers an
attractive and environmentally sensitive development that will attract future retail
development to compliment what we are developing. The economic impact of this 95 unit
residential community partnered with the restaurants and surf shop will be an invaluable
addition to Ocean View and Norfolk in general.
The proposed architectural styles of The Tern will compliment East Beach's look and transfer
that elegant feel across Ocean View Blvd. and deep into the Pleasant Avenue corridor. EDC
Homes has a proven track record of building beautiful homes throughout Hampton Roads with
a heavy emphasis on Norfolk and particularly Ocean View. EDC Homes knows how to hit the
right piece points and bring an ever more prosperous buyer to Norfolk. Captains Landing is a
great example of this and reflects the unique skill set of a builder who can work cooperatively
with the city and the community to produce a beautiful development on time and as promised.
EDC Homes clearly appreciates the importance of a sound marketing plan and will provide all
resources necessary to attract the right mix of targeted buyers to the site. We expect new
military expenditures to be a wind at our back for that market segment.
EDC Homes Is a privately owned firm and will he taking on significant economic and financial
risk planning and implementing a large residential development like The Tern. If history Is any
Indication, the US economy may be in the mid to late stages of a typical growth cycle and the
Federal Reserve has begun to raise interest rates right on schedule. At the same time real
wages in the US have not grown as in past cycles and home ownership rates are struggling to
come up to prior levels. This set of risks, potentially higher mortgage rates and stagnant real
incomes, offers a real challenge to any new development.
EDC Homes is well aware of these cyclical risks but is nonetheless enthusiastic about moving
ahead with The Tern based on a belief that Ocean View offers such an attractive waterside
lifestyle solution for so many diverse market segments that economic and financial risks can be
manageable.
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EXHIBIT D
Zeno Property Improvements

THECITY OF
OLK

CITY PLANNING

August 23, 2018
Mr. Trevor Spiers
EDC Homes
1439 N. Great Neck Road
Virginia Beach, VA 23454
Re: The Tern Commercial & Amend Waypoint Model—#18-84
Dear Mr. Spiers:
On August 23, 2018 the City Planning Commission reviewed your application for the
commercial design and the amended side elevations of the Waypoint town home design.
The City Planning Commission granted design approval for the commercial design, materials
and the end elevations of the Waypoint model as presented.
Enclosed is a copy of the stamped approved plan. Please retain this letter and enclosed plan,
as loss of these documents could necessitate resubmitting to Architectural Review Board and
Planning Commission.

Leonard M. Newcomb, Ill
Acting Planning Director

City Hall Building, Room 508 / 810 Union St, Norfolk, Virginia 23510
Ph (7571 664-4752 / Fax (7571 441-1569
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EXHIBIT E
Restrictive Covenants
Use of the Property to be conveyed is expressly subject to the following covenants,
restrictions, limitations and conditions, which are to be imposed as covenants running with and
binding upon the aforesaid Property and Project for forty (40) years commencing on the date of
this Agreement:
(a)
The Property shall not be used for industrial purposes, but shall be used
only for residential purposes (including multi-family, condominium and live/work units) and/or
commercial purposes.
(b)
There shall not be entered or executed any agreement, lease, covenant,
conveyance or other instrument whereby the sale, lease or occupancy of Property is restricted on
the basis of race, creed, color, religion, sex, national origin, disability or family status.
(c)
The Developer agrees on behalf of itself, its successors and assigns, not to
discriminate upon the basis of race, creed, color, religion, sex, national origin, disability or
familial status in the sale, lease, rental, use or occupancy of the Property herein described or any
improvements thereon. This covenant being given for the benefit of the public, the United States
is recognized as a beneficiary thereof and is entitled to enforce it for its own benefit or that of the
public.
(d)
The Developer agrees, on behalf of itself, its successors and assigns, that
the Property, and all improvements constructed on the Property, will be maintained in a sound
condition and neat appearance. Necessary repairs, maintenance and upkeep will be performed by
the Developer (including its successors and assigns in title) so as to preserve the attractive
appearance, the physical integrity, and the sanitary and safe condition of all buildings and
structures, and surrounding land comprising the Property.
(e)
Any land area within the Property not occupied by structures, hard
surfacing, or vehicular driveways shall be kept planted with grass, trees and plants or shrubbery
or in such other manner as may be permitted by the City of Norfolk's laws and regulations and
shall be maintained in a commercially reasonable condition and neat appearance. In the event of
a default by Developer, its successors or assigns, in the planting or maintenance obligations set
forth in this paragraph, which default continues for a period of thirty (30) days after receipt by
Developer, its successors or assigns, as the case may be, of written notice thereof from the
Seller, the required planting and maintenance work may be completed by the Seller (except the
Seller shall not take any action to satisfy the alleged default by the Developer, or its successors
or assigns, if the Developer, or its successors or assigns, i) files suit within the thirty day time
frame ("stay" until a court of competent jurisdiction issues a ruling and all applicable appeals
have been decided or the time to appeal has expired or the case has been dismissed by the
Developer or its successors or assigns, as the case may be) or ii) notifies the Seller within the
thirty day time frame that it disputes the Seller's decision in which case the parties shall
negotiate in good faith on a resolution during the next thirty days after the expiration of the
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notice time to the Developer, or its successors or assigns, as the case may be, as indicated above)
at the sole cost and expense of Developer, its successors and assigns, as the case may be, from
time to time and in keeping with this covenant, and Developer, its successors or assigns, as the
case may be, shall reimburse Seller for the commercially reasonable costs thereof within thirty
(30) days after receipt of an invoice therefor.
Developer agrees, on its own behalf and on behalf of its successors and
(f)
assigns, that any improvements on the Property will be maintained by Developer, or its
successors or assigns in a commercially reasonable manner, condition and with a neat and well
maintained appearance. Necessary repairs, maintenance and upkeep of the improvements will be
performed so as to preserve the attractive appearance, physical integrity, and the sanitary and
safe condition of the buildings and other improvements on the Property. In the event of a default
by Developer, its successors or assigns, in the repair, maintenance or upkeep obligations set forth
in this paragraph, which default continues for a period of thirty (30) days after receipt of written
notice thereof by Developer, its successors or assigns, as the case may be, the required repairs,
maintenance and upkeep may be completed by the Seller (except the Seller shall not take any
action to satisfy the alleged default by the Developer, or its successors or assigns, if the
Developer, or its successors or assigns i) files suit within the thirty day time frame ("stay" until a
court of competent jurisdiction issues a ruling and all applicable appeals have been decided or
the time to appeal has expired or the case has been dismissed by the Developer, its successors or
assigns, as the case may be) or ii) notifies the Seller within the thirty day time frame that it
disputes the Seller's decision in which case the parties shall negotiate in good faith on a
resolution during the next thirty days after the expiration of the notice time to the Developer, its
successors or assigns, as the case may be, as indicated above) at the sole cost and expense of
Developer, its successors and assigns, as the case may be, from time to time and in keeping with
this covenant, and Developer or its successor or assigns, as the case may be, shall reimburse
Seller for the commercially reasonable costs thereof within thirty (30) days after receipt of an
invoice therefor.
Any service area, service facility or mechanical equipment located on the
(g)
side of the Project site which is adjacent to a public right-of-way shall be enclosed or adequately
screened by landscaping or other materials otherwise consistent with the design of the Project.
(h)
All trash and recyclable collection receptacles shall be kept inside
buildings or within enclosures constructed of the same or similar architectural materials and
details as the dwelling units.
Gas, electric and other utility services within the Project shall be
(i)
underground. No utility line or connection to any utility line at or above ground level shall be
permitted within the boundary of the Property or in the public right-of-way immediately abutting
the Property.
Rental of more than twenty percent (20%) of the dwelling units at the
(j)
Project (whether single-family homes, townhomes, or condominiums) at any one time is
prohibited. Developer shall include this restriction in its marketing materials and in its deed of
conveyance for each dwelling unit sold and shall require that the written approval of any rental
of a dwelling unit by the community property owners' association. The approval of the lease of a
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dwelling unit by the property owners' association shall be limited to a determination of whether
the proposed lease would result in the violation of the twenty percent (20%) restriction.
(k)
A property owners' association shall be established to govern the
management and maintenance of the Property and the improvements thereon.
The foregoing restrictions, limitations and conditions shall only be enforceable against the
owner, at the time of violation, of the portion of the Property to which any violation relates, except
that paragraph (j) shall be enforceable against the Developer and the property owners' association.
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EXHIBIT F
Phasing Plan
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EXHIBIT G
Environmental Definitions
Hazardous Materials. "Hazardous Materials" shall mean any substance which is or
contains (i) any "hazardous substance" as now or hereafter defined in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. §9601
et seq.) ("CERCLA") or any regulations promulgated under or pursuant to CERCLA; (ii) any
"hazardous waste" as now or hereafter defined in the Resource Conservation and Recovery Act
(42 U.S.C. §6901 et seq.) ("RCRA") or regulations promulgated under or pursuant to RCRA; (iii)
any substance regulated by the Toxic Substances Control Act (15 U.S.C. §2601 et seq.); (iv)
gasoline, diesel fuel, or other petroleum hydrocarbons; (v) asbestos and asbestos containing
materials, in any form, whether friable or non-friable; (vi) polychlorinated biphenyls; (vii) radon
gas; and (viii) any additional substances or materials which are classified or considered to be
hazardous or toxic under Environmental Requirements (as hereinafter defined) or the common
law, or any other applicable laws relating to the Property. Hazardous Materials shall include,
without limitation, any substance, the presence of which on the Property (A) requires reporting,
investigation or remediation under Environmental Requirements; (B) causes or threatens to cause
a nuisance on the Property or adjacent property or poses or threatens to pose a hazard to the health
or safety of persons on the Property or adjacent property; or (C) which, if it emanated or migrated
from the Property, could constitute a trespass.
Environmental Requirements. "Environmental Requirements" shall mean all laws,
ordinances, statutes, codes, rules, regulations, agreements, judgments, orders, and decrees,
enacted, promulgated, or amended, of the United States, the states, the counties, the cities, or any
other political subdivisions in which the Property is located, and any other political subdivision,
agency or instrumentality exercising jurisdiction over the owner of the Property, the Property, or
the use of the Property, relating to pollution, the protection or regulation of human health, natural
resources, or the environment, or the emission, discharge, release or threatened release of
pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or waste or
Hazardous Materials into the environment (including, without limitation, ambient air, surface
water, ground water or land or soil).
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EXHIBIT H
Fair Market Value
The "Fair Market Value" shall mean the fair market value of the Property and
improvements constructed for the Project (excluding any portions that have been sold to unrelated
third parties) as of the date of such of termination as determined by mutual agreement reached
within twenty (20) days of the date of notice of termination by the Seller, or, in the absence of such
agreement, by appraisal as follows. If the parties are unable to reach agreement on the Fair Market
Value within such twenty (20) day period, then within ten (10) days thereafter Developer shall
name one appraiser and the Seller shall name a second appraiser. The appraisers so chosen will
meet within ten (10) days after the second appraiser is appointed and if, within thirty (30) days
after the second appraiser is appointed, the two appraisers are not able to agree upon the Fair
Market Value, they shall appoint a third appraiser. In the event the two appraisers are unable to
agree upon such appointment within ten (10) days after the aforesaid time, then either Party may,
as promptly as possible thereafter, request the American Arbitration Association to appoint a third
appraiser. The decision of the appraisers so chosen shall be given within a period of thirty (30)
days after the appointment of such third appraiser. The decision in which any two appraisers so
appointed and acting hereunder concur shall in all cases be binding and conclusive upon the parties.
Each Party shall pay the fees and expenses of the original appraiser appointed by such Party and
the expenses of the third appraiser, if any, shall be borne equally by the parties. Any appraiser, no
matter by whom designated, shall be a member in good standing, with the "MAI" designation, of
the Appraisal Institute with at least ten (10) years' experience as a real estate appraiser in the
Hampton Roads, Virginia area. Notwithstanding anything to the contrary in this Agreement, the
Seller's right to take back the Property is and shall be subject and subordinate to the rights of
Developer's lender and the lien of any Mortgage or regulatory agreement held by any lender for
the financing of the Project and subject to tenant leases and/or contracts for the purchase of
dwelling units already in place for premises at the Project on the date of the notice, with copies of
such leases and/or purchase contracts to be provided to the Seller at the time of re-conveyance of
the Property to the Seller.
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