NORTH CAROLINA

WAKE COUNTY

OFFER TO PURCHASE AND CONTRACT

WHEREAS, The Wake County Board of Education, a body corporate, (“Buyer”) hereby agrees to
purchase and Carey B. Hunter, unmartied (“Seller”), hereby agrees to convey a £23.3 acre portion (“Subject
Property™) of a parcel of land (“Hunter Property”), together with all improvements located on the northern side
of S. Salem Street, east of its intersection with I-540, White Oak Township, in or near the Town of Apex, Wake
County, North Carolina, together with all right, title and interest which Seller may have in all creeks, streams,
rights-of-way, roads, streets and ways bounding said property. The Subject Property is further identified by a
legal description shown in Exhibit “A”, and upon Maps shown on Exhibits “B” and “C”. Exhibit “A”, “B” and
“C” are attached hereto and made 2 part of this Offer to Purchase, with the exact location and acreage of the
Subject Property to be determined by a formal survey to be obtained by Buyer. The Hunter Property is more
particularly described as all of that certain parcel having Wake County PIN 0731-64-1147, Wake County REID
0034346, and street address of 1525 S. Salem Street, Apex, NC 27502,

NOW, THEREFORE, in consideration of the rutual covenants and undertakings herein contained
and the earnest money deposit set forth below and for other good and valuable consideration, the receipt and
sufficiency of which are hereby expressly acknowledged and confessed, the parties hereto agree to the following
terms and conditions:

1. PURCHASE PRICE: The purchase price for the Subject Property is One Hundred Thirty Thousand
($130,000.00) Dollars per usable acre based upon a boundary survey to be obtained by Buyer prior to
closing. The purchase price shall be paid by Buyer to Seller as follows:

A, $25,000.00 in earnest money shall be paid by check to Howard, Stallings, From, Atkins, Angell &
Davis, P.A, with the delivery of this contract, to be held in trust until the sale is closed, at which time
it will be credited to Buyer, applied to payment of the purchase price and disbursed to Seller at
closing, or until this agreement is otherwise terminated and it is disbursed in accordance with the
terms of this agreement.

B. Buyer shall pay Seller the balance of the purchase price, subject to prorations and the Earnest Money
as provided herein, at closing by check or wire transfer of funds to Escrow Agent.

C. Buyer and Seller acknowledge that the Subject Property to be purchased includes a total of 323.3
acres of land more or less. The exact location and acreage shall be determined by a formal survey to
be provided by Buyer, as described in paragraph 2.L. hereinbelow.

D. For purposes hereof the term “‘usable acte” and “usable acreage” shall mean the gross acreage of the
Subject Property, less any land lying within an existing right-of-way or easement for roads on or
abutting said Subject Property, streets or utilities upon the Subject Property and depicted on the
survey described in Paragraph 1.C hereinabove.

2. CONDITIONS: The obligation of Buyer to purchase the Subject Property is subject to the satisfaction at
or prior to closing of the following conditions:

A. The Wake County Board of Education must approve all terms and conditions of this contract.

B. The Wake County Board of Commissioners must, prior to closing disburse to Buyer sufficient funds
to pay the full balance of the purchase price for the Subject Property.

C. Within one hundred fifty (150} days from the date upon which the Wake County Board of
Education approved this Offer to Purchase and Contract, (“Due Diligence Period”), Buyer must be
able to obtain, at its expense, the following;



M

2

©)

®)

(©)

0

)

A survey of the Subject Property, acceptable to Buyer by a registered land surveyor and a legal
description that conforms to the survey.

A determination that there will be no adverse effect to the intended use of the Subject Property
due to the existence of rock or other unsuitable soil conditions;

An environmental assessment of the Subject Property to determine the existence of conditions
that may be governed by Federal, State, or Local Environmental Laws. Failure to determine
such conditions by this inspection shall not relieve Seller of its obligation to indemnify Buyer
from any claims under Federal, State, or Local Environmental Laws as requited by other
sections of this Offer to Purchase and Contract. Buyer shall promptly deliver to Seller 2 copy
of such environmental assessment when the same becomes available, at no expense to Seller.
The results of the Buyer’s tests and investigations shall not be made available or disclosed to
any third party until a copy has been provided to Seller.

An appraisal by a MAI appraiser, acceptable to Buyer, that reflects the value of the Subject
Property as equal to or exceeding the purchase price. If the Subject Property does not equal or
exceed the purchase price but sufficiently supports the price so as to be acceptable to the
Board of Education and the Board of Commissioners for approval of the contract and funding,
this condition will be deemed satisfied.

Approval of the Wake County Board of Commissioners of funding of Buyet’s putrchase of the
Subject Property under N.C. G.8. Section 115C-426.

The Wake County Board of Education must be able to confirm with the Town of Apex a
reasonable expectation that it will be able to acquire a zoning designation to its satisfaction to
construct and operate educational and related facilities.

Approval from the Town of Apex, Wake County and/or the North Carolina Department of
Transportation to construct suitable means of ingress and egress from the Subject Property to
S. Salem Street.

Approval from the Town of Apex, Wake County and/or the North Carolina Department of
Environmental Quality or such other governmental agencies as are necessaty to construct a
suitable sewer system to support an elementary school upon the Subject Property, or connect
to public sewer setvice that is otherwise available with sufficient capacity for Buyer’s purposes.

D. Seller agrees that it has an affirmative duty to cooperate with Buyer in Buyer’s testing and
investigation of the Subject Property for an environmental assesstnent and shall disclose any and all
information about the Subject Property that may be useful in such an assessment provided however,
that the cost of investigation shall be paid by the Buyer. Seller shall furnish at closing an affidavit
and indemnification agreement in 2 form suitable to Buyer stating that:
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Buyer is relieved of any liabilities, claims, penalties, fines, costs, or charges that may occur as a
result of any action against the Subject Property under Federal, State, or Local Environmental
Laws as a result of any environmental conditions arising from circumstances occurting during
the period of Seller’s ownership and caused by acts or omissions of Seller, its agents or assigns
(for these purposes, “Seller’s agents or assigns” excludes Buyer, its agents, employees or other
representatives);

To the best of Seller’s knowledge, the Subject Property is not the subject of any active or
pending action by the North Carolina Department of Environmental Quality (DEQ) or its
successor agencies, or any federal, state or local agencies under any federal, state or local
environment laws or regulations;



(3) To the best of Seller’s knowledge, the Subject Property is not subject to any casualty damage.
Any casualty damage to the Subject Property arising out of or resulting from the acts of Buyer,
its agents, employees or other representatives is excluded,

(4) To the best of Seller’s knowledge, there is no Hazardous Material (as hereinafter defined) on
the Subject Property, whether such Hazardous Material was placed by spill, release, discharge,
disposal or storage, (b} nor has any Hazardous Matetial penetrated any waters, including, but
not limited to, streams crossing or abutting the Subject Property or the aquifer underlying the
Subject Property. Hazardous Material as used in this Offer to Purchase and Contract means
any hazardous or toxic substance, material, waste or similar term which is regulated by local
authorities, the State of North Carolina and/or the Federal Government including, but not
limited to, any material substance, waste or similar term which is:

(a) defined as Hazardous Material under the laws of the State of North Carolina, as
amended from time to time;

(b) defined as a hazardous substance under Section 311 of the Federal Water
Pollution Control Act (33 U.S.C. Section 1317), as amended from time to time;

() defined as a hazardous waste under Section 1004 of the Federal Resource
Conservation and Recovery Act (42 U.S.C. Section 6901 et. seq.), as amended from time to
time;

(d) defined as 2 hazardous waste substance under Section 101 of the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. Section 9601 et.
seq.), as amended from time to time;

(e} defined as hazardous waste ot toxic substance, waste, material or similar term in
any rules and regulations, as amended from time to time, which are adopted by any
administrative agency including, but not limited to, the Environmental Protection Agency,
the Occupational Safety and Health Administration, and any such similar State or Local
agency having jurisdiction over the Subject Property whether or not such rules and
regulations have the force of law; or

(f) defined as hazardous or toxic waste, substance, matetial or similar term in any
statute, regulation, rule or law enacted or adopted at any time after the date of this
Agreement by local authorities, the State of North Carolina, and/or the Federal
Government; and

(5) To the best of Seller’s knowledge, Seller has complied and caused the Subject Property to
comply with all laws and ordinances, and all rules and regulations of all authorities having
jurisdiction over the Seller, the Subject Property, or the use thereof, relative to any Hazardous
Material; and

(6} To the best of Seller’s knowledge, there is no other property presently owned or used by Seller,
the existence of such Hazardous Material upon or discharge of such Hazardous Material from,
which might cause any charge or lien upon the Subject Property.

Buyer’s obligation to purchase the Subject Property is expressly conditioned upon the foregoing
representations of Seller being true and accurate on the date hereof and on the date possession of
the Subject Property is transferred by Seller to Buyer; and these representations and warranties shall
be deemed extended through the date possession is transferred unless Seller advises Buyer in
writing of any changes prior to transfer of possession. These representations and warranties shall
survive closing and transfer of possession.



. Seller shall disclose to Buyer within 30 days of the execudon of this contract, any information
regarding the use of the Subject Property, or any portion thereof, in a manner that is regulated by
Federal, State, or Local Environmental Laws to the degree Seller has knowledge.

There must be no restrictions, easements, or governmental regulations other than zoning regulations
that would prevent the reasonable use of the real property for public school and administrative
purposes. If such conditions exist, it is the responsibility of the Seller to inform the Buyer of any
such conditions and Seller will exert all commercially reasonable efforts to cure same ptior to
closing. If Seller is unsuccessful in timely curing said conditions, Buyer may cancel this agreement,
whereupon all deposit monies shall be returned to Buyer, o, in the alternative, Buyer may waive the
objectionable conditions and close pursuant to the terms of this agreement. Notwithstanding the
foregoing, Seller has disclosed to Buyer that the Town of Apex long range transportation plans as
currently exist illustrate the Town’s desire for future transportation improvements that may impact
the Subject Property, and that Seller has no control or ability to impact amendment of such plans.

. All deeds of trust, liens, leases and other monetary charges against the Subject Property which can be
satisfied by the payment of money must be paid and canceled by Seller prior to or at closing. Any
liens and charges resulting from the actions of Buyer or Buyer’s agents, employees or other
representatives are the responsibility of Buyer and are excluded herefrom.

. Title must be delivered at closing by Special Warranty Deed and must be fee simple marketable title,
free of all encumbrances and assessments except ad valorem taxes for the current year (prorated as
described in Paragraph 5-A), utility easements and unviolated restrictive covenants, neither of which
materially affect the value of the Subject Property and such other encumbrances as may be assumed
or specifically approved by Buyer. The Subject Property must have legal access to a public right-of-
way.

Seller shall provide to Buyer copies of any unrecorded surveys and environmental studies and/or
reports in their entirety which Seller may have received and or commissioned regarding the Subject
Property within 30 days of the execution of this contract by all parties. Seller shall execute such
appropiiate releases as Buyer may request to authorize and direct the appropriate consultant to
release and transfer consultants” work product to the Buyer for its use and benefit.

Should Buyer elect for any reason not to proceed with the acquisition of the Subject Property prior
to the expiration of the Due Diligence Period, Buyer shall notify Seller and the Escrow Agent that it
has elected to terminate the Purchase Agreement. If requested by the Escrow Agent, Seller shall
confirm in writing that the Purchase Agreement has been terminated, that the Eatnest Money shall
be returned to Buyer, and that neither Seller nor Buyer has any further rights, duties and obligations
one to the other except as specifically provided in this Agreement. Within five days of the
notification of Seller of Buyer’s election to terminate, Buyer will provide to Seller copies of all due
diligence studies procured in the Buyer’s investigaton of the Subject Property and will advise its
consultants that they are released to discuss their findings with Seller.

. The Subject Property alone is insufficient to accommodate the projected site needs for an
elementary school. In addition to submitting this Offer to Putchase and Contract to Seller, Buyer is
concutrently submitting Offers to Purchase and Contract to the Owners of parcels located adjacent
and near to the Subject Property. The assemblage properties are depicted and identified on Exhibit
B attached hereto. Buyer must in its sole discretion determine the suitability and sufficiency of
acreage of the combination of all the parcels to accommodate the location of an elementary school
and related educational uses thereon during the Examination Period, and must be able to acquire all
parcels upon acceptable terms with closing occurting on or before the closing date described in
Paragraph 16 hereinbelow.

Buyer shall be responsible for the preparation and recordation of any plat that is necessary to
subdivide the Subject Property from the balance of the Hunter Property, and to recombine it with
the adjacent tracts set forth in Section 2.K. and identified on Exhibit B. To the extent Seller’s



approval and execution of a plat is required for recordation, Seller will not unreasonably withheld or
delay such approval ot execution. :

3. FAILURE OF CONDITIONS: If any of the conditions in this document are not met, Buyer has the
option to waive the satisfaction of any unsatisfied conditions. If Seller breaches the contract in any other
way, Buyer shall recover its earnest money deposit without prejudice to any other remedies it may have for
the breach. If Buyer breaches the contract, Seller shall be entitled to the earnest money deposit without
prejudice to any of the remedies they may have for the breach.

4. SELLER REPRESENTATIONS AND WARRANTIES: Selter makes the following representations and
warranties to and for the benefit of Buyer which shall be true on the date of closing as though such
representations and warranties were made at such time and shall survive the passing of title:

A. ASSESSMENTS: Seller warrants that to the best of Seller’s knowledge there are no encumbrances
or special assessments, either pending or confirmed, for sidewalk, paving, sewer, water, or other
improvements on or adjoining the Subject Property. Any encumbrances and assessments resulting
from the actions of Buyer or Buyet’s agents, employees or other representatives are the
responsibility of Buyer and are excluded herefrom.

B. CLAIMS AND SUITS: Seller has not entered into any agreement including leases or rental
agreements with reference to the Subject Property and to the best of Seller’s knowledge neither
Seller nor the Subject Property are subject to any claim, demand, suit, unfiled lien, proceeding or
litigation of any kind, pending or outstanding, ot to the knowledge of Seller, threatened or likely to
be made or instituted which would in any way be binding upon Buyer or its successors or assigns or
affect or limit Buyer’s full use and enjoyment of the Subject Property ot which would limit or restrict
in any way Seller’s right or ability to enter into this contract and consummate the sale and purchase
contemplated hereby.

C. COMPLIANCE WITH APPLICABLE LAWS: To the best of Seller’s knowledge, Seller has
complied with all applicable laws, ordinances, regulations, statutes, rules and regulations affecting the
Subject Property and to the best of Seller’s knowledge no portion of the Subject Property has been
used for the production, storage or disposal of toxic or hazardous waste materials of any kind.

D. FOREIGN PERSON: Seller is not a “foreign persons” as defined in the Foreign Investor
Reporting and Property Tax Act and shall provide an affidavit at least ten (10) days prior to closing
in a form satisfactory to Buyer to such effect.

5. PRORATIONS AND ADJUSTMENTS: Unless otherwise provided, the following items shall be prorated
and adjusted between the parties or paid at closing:

A. At closing, ad valorem taxes on real property shall be pro-rated between Buyer and Seller to the date
of closing for the year in which closing occurs. All “roll back™ taxes, if any, shall be the
responsibility of Seller. All ad valorem and “roll back” taxes (if any), shall be calculated and paid at
closing from the proceeds due at closing. Buyer and Seller understand that the prorated amounts
may be based upon tax rates and/or valuations that may change after closing but before the end of
the year in which closing occurs. Should the actual tax bill be different than the amount estimated at
closing, Buyer and Seller will promptly adjust and pay to the other party as appropriate any
additional taxes prorated against the actual tax bill. As part of the consideration of this sale, this
term and condition shall survive closing and shall not merge upon delivery of the deed.

B. Alllate listing penalties, if any, shall be paid by Seller.
C. Rents, if any, for the Subject Property shall be retained by Seller, calculated to the date of closing.

D. All crop allotments, if any, shall be retained by the Seller.
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E. Seller shall be responsible for any brokerage commissions due as a result of this sale. Buyer by its
execution hereof confirms that licensed real estate brokers Bill Turner and Clyde Douglass presented
the Subject Property to Buyer for its consideration in the capacity of Seller’s Agent or Sub-Agent, i)
Buyer’s dealings with Turner and Douglass wete as a Seller’s Agent or Sub-Agent and not as a
Buyer’s agent. Buyer agrees to indemnify and hold Seller harmless against any real estate commission
claimed by any other parties allegedly representing Buyer in this transaction. Seller by its execution
hereof states that if it has been represented by a real estate broker in this transaction, the identity of
said broker has been disclosed, and that Seller is solely responsible for any brokerage commissions
due said broker as a result of this sale.

LABOR AND MATERIAL: Seller shall furnish at closing an affidavit and indemnification agreement in a
form satisfactory to Buyer at least ten (10) days prior to closing showing that all charges for labor or
materials, if any, furnished to the Subject Property within 120 days before the date of closing have been paid
and agreeing to indemnify Buyer against all loss from any claim arising therefrom.

CLOSING EXPENSES: Seller shall pay for the preparation of a deed which shall be prepared by Seller’s
attorney and for the revenue stamps required by law. Seller shall pay for any affidavits required by this
contract. Buyer shall pay for recording the deed. Buyer and Seller shall each pay their respective attorney’s
fees.

EVIDENCE OF TITLE: Seller shall deliver to Buyer within 30 days after the executton of this offer by all
parties copies that are reasonably available without cost of all title information available to Seller, including
but not limited to title insurance policies, attotneys’ opinions on (tle, surveys, covenants, deeds, notes and
deeds of trust and easements relating to the Subject Property.

ASSIGNMENT: This contract may not be assigned without the written agreement of all parties, but if the
same is assigned by agreement, then the same shall be binding on the assignee and his heirs.
Notwithstanding the foregoing, Buyer shall have the right to assign this Offer to Purchase and Contract to
Wake County, or take title to the Subject Property at closing in an entity affiliated with Buyer as may be
necessary for acquisition to support the intended school use without necessity of written agreement by
Seller.

BINDING EFFECT: This contract shall be binding and shall inure to the benefit of the parties and their
heirs, successors and assigns.

SURVIVAL: Any provision of this agreement which by its nature and effect is required to be observed,
kept or performed after the closing shall survive the closing and remain binding upon and for the benefit of
the parties until fully observed, kept or performed.

SELLER’S AUTHORITY: Seller warrants and represents that it has full and complete power and authority
to enter into this contract in accordance with all the provisions contained herein and that there is no person
or entity that has any interest in the Subject Property other than the parties to this agreement. Should Seller
fail to convey title to Buyer under the terms and conditions of this contract, Seller shall be immediately
liable and shall immediately reimburse the Wake County Board of Education for all expenses incurred in its
attempt to acquire and assemblage that includes a total of approximately 23.3 acres, provided that the
amount to be fecovered shall not exceed Seventy Five Thousand and No/100 Dollars ($75,000.00).
Reimbursement of expenses shall not telieve Seller of its responsibility to convey approximately 23.3 acres
and Buyer does not waive any additional remedies it may have as to petformance by Seller.

RIGHTS OF BUYER PRIOR TO CLOSING: Buyer, its agents, employees or other representatives shall
have the right during the term of this contract to go upon the Subject Property for the purpose of making
such surveys, engineering, topographical, geological and other tests and measurements including, but not
limited to, soil tests, percolation tests and subsoil tests as Buyer deems necessary or advisable. Buyer agrees
to return the Subject Property to as near its original condition as is possible after completion of tests the
Buyer or its agents conduct on the Subject Property. Buyer indemnifies and holds Seller harmless from
loss, cost, damage or expense resulting from Buyer’s activities on site for purposes contained herein.
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RISK OF LOSS: The risk of loss prior to closing, which shall include personal property, shall be upon the
Seller.

POSSESSION: Exclusive possession of the Subject Propetty free and clear of occupancy by all persons,
firms or cotporations, whether or not under claim of right or color of title, shall be delivered to Buyer at
closing on the conditions required in this Offer to Purchase and Contract.

CLOSING: The parties agree to execute any and all documents and papers necessaty in connection with
the closing and transfer of title within thirty (30) days after all conditions have been met or waived. The
deed is to be made to The Wake County Board of Education, , 111 Corning Road, Suite 100, Cary North
Carolina, 27518, Attention: Betty L. Parker, Real Estate Services Senior Director.

TIME IS OF THE ESSENCE: Time is of the essence with regard to the terms and conditions contained in
this Offer to Purchase and Contract.

EXTENSION: Notwithstanding the foregoing, Buyer shall have the right to extend the terms of this
Contract by up to thirty (30) days by the provision of written notice prior to expiration of the term to the
Seller of its desire to extend if such additional time s necessary for the completion of due diligence studies,
to obtain approvals from the Board of Education, Board of Commissioners, or such other agencies
necessary to satisfaction of the conditions hereinabove described.

COUNTERPARTS: This offer shall become a binding contract when signed by both Buyer and Seller in
two (2) counterparts with an executed counterpart being retained by each party.

NOTICES: All notices, requests and other communications hereunder shall be deemed to have been fully
given, by cither Party to the other, when made in writing and either 2) deposited in the United States mail
{sent certified, return receipt requested); b) personally delivered; ¢) transmitted by overnight courier for next
business day delivery, d) by facsimile or €) by electronic mail but, in the case of electronic mail, only if
followed by transmittal by overnight courier or hand for delivery on the next Business Day, to the addresses
of Buyer and Seller set forth below or to such other addresses as the Partes may, from time to time,
designate by written notice.

To Seller: Carey B. Hunter
405 Shaddox Drive
New Hill, NC 27562-8901
Email:

w/copy to: Emmett Boney Haywood, Esq.
Nicholls & Crampton, P.A.
Post Office Box 18237
Raleigh, NC 27619
Email: EHaywood@nichollscrampton.com

To Buyer: Wake County Public School System
Attn: Superintendent
5625 Dillard Drive
Cary, North Carolina 27518

w/copy to: Wake County Public School System
Attn: Real Estate Services Senior Director
111 Corning Road, Suite 100
Cary, North Carolina 27518
Email: bparker@wcpss.net

& w/copy to: Kenneth C. Haywood, Esq.
Howard, Stallings, From, Atkins, Angell & Davis, P.A.
5410 Trinity Road, Suite 210



Raleigh, NC 27607

Post Office Box 12347
Raleigh, NC 27605

Email: khaywood@hsth.com

21. 2L.MEMORANDUM QOF CONTRACT: Each party hereto reserves the right to obtain upon request the
execution by the parties of a Memorandum of Contract suitable for recordation in the Office of the Register
of Deeds of Wake County. The requesting party shall pay all expenses for preparation and recordation of
satd Memorandum(s). This contract itself may not be recorded without the prior written permission of
Buyer and Seller. If Buyer records a memorandum of contract, Buyer shall furnish a notice of termination
that Seller can record, which notice shall be in form and substance reasonably satisfactory to Seller.

22. INVOLUNTARY CONVERSION: The patties agree the transaction set forth above is an involuntary
conversion of Subject Property under Section 1033 of the Internal Revenue Code. In furtherance and
support thereof, the Parties acknowledge the following representations:

A. Buyer is a public agency with the power of eminent domain.

B. Buyer believes the Subject Property identified below is particulatly well-suited to adaptation for use
as a public educational facility.

C. Buyer has approached Seller to propose acquisition.

D. Seller has had other parties interested in purchasing the Subject Property with whom the pricing
discussed was greater than Buyer’s opinion of what it considers just compensation for the Subject
Property.

E. While negotiating in good faith with Seller for purchase the Buyer has mentioned (in a professional
manner) its power of eminent domain as a means of acquiring the Property in the event negotiations
tmpasse.

F. Seller believes the possibility Buyer may opt to invoke its condemnation powers is substantial, real
and imminent because of the Buyer’s present need for such a property.

G. Seller believes it is in Seller’s best interest to negotiate the best terms it can in conjunction with what
is, in essence, an involuntary sale.

23. ENTIRE UNDERSTANDING: This contract constitutes the entire understanding between the parties. It
may not be modified orally or in any manner except by agreement in writing by the parties hereto.

24, TAX-DEFERRED EXCHANGE: In the event Buyer and Seller wish to effect a tax-deferred exchange or
bargain sale transaction in connection with the conveyance of the Subject Property, Buyer and Seller agree
to cooperate in effecting such exchange, providing, however, that the exchanging party shall be responsible
for all additional costs associated with such exchange, and providing further that the non-exchanging party
shall not assume any additional liability with respect to such tax-deferred exchange or bargain sale. Seller
and Buyer shall execute such additional documents, at no cost to the non-exchanging party, as shall be
required to give effect to this provision, including the execution of Form 8283 to be attached to Seller’s tax
return.

* % % Balance of page leff intentionally blank. Signatnres appear on subsequent pager * * ¥



IN WITNESS THEREOF, the parties have hereunto set their hands and seal the day and year

indicated below.

SELLER:

By: CY Mﬁg B L%’kl:z":—

BUYER:

THE WAKE COUNTY BOARD OF EDUCATION

Z////%

K&h A. Sutton, Board Chair

Attest: ()()UJ Ly D%@“\(’

Cathy Q. Moore, Secretary/Superintendent

Date: 5’ \g"’ /.}(D

Name: __ Carev B. Hunter

Date: 4“0] - 2020
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Exhibit “A”
Legal Description:

The Hunter Property is located on the northern and southern sides of S. Salem Street, east of its intersection
with I-540, White Oak Township, in or near the Town of Apex, Wake County, North Carolina, together with all
right, title and interest which Seller may have in all creeks, streams, rights-of-way, roads, streets and ways
bounding said property, and is more particularly described as all of that certain parcel having Wake County PIN
0731-64-1147, Wake County REID 0034346, and street address of 1525 S. Salem Street, Apex, NC 27502. See
also deed recorded in Book 2368 at Page 564, Wake County Registry.

The Subject Property is that 1:23.3 portion of the Hunter Property that lies immediately notth of 5. Salem Street
and is bounded on the notth by the approximate centerline of a stream as depicted in Exhibit B attached hereto.

The exact dimensions and description of the Subject Property will be determined in accordance with the
Survey/Subdivision/Recombination Plat, but Seller and Buyer agree that the description of the Subject Property
set forth above shall be deemed sufficient to describe the Subject Property to be conveyed, and Seller and Buyer
each hereby waives any defense to enforcement of this contract based on vagueness of the desctiption of the
Subject Property. The legal description of the Subject Property to be conveyed by deed to Buyer shall be drawn
from the Survey/Subdivision/Recombination Plat.



Exhibit “B”

Wake County GIS Aerial Photo of the Hunter Property: £46.74 Acres
Wake County PIN 0731641147, Wake County REID 0034346
Subject Property Portion of the Hunter Property: £23.3 Acres
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Hunter Property
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Exhibit “C”
Development Project “Depot 499” PUD Map
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NORTH CAROLINA

WAKE COUNTY

OFFER TO PURCHASE AND CONTRACT

WHEREAS, The Wake County Board of Education, a body corporate, (“Buyer”) hereby agrees to
purchase and Pamela Utley Howard, widow, (“Seller”), hereby agrees to convey a 1.287 acre net parcel of land
(£1.933 acres less 0.646 acres which lies within the road and right of way of S. Salem Street), together with all
improvements located on the northern side of S. Salem Street, east of its intersection with I-540, White Oak
Township, in or near the Town of Apex, Wake County, North Carolina, together with all right, title and interest
which Seller may have in all creeks, streams, rights-of-way, roads, streets and ways bounding said property
(“Subject Property”). The Subject Property is further identified by a legal description shown in Exhibit “A”, and
upon Maps shown on Exhibits “B” and “C”. Exhibit “A”, “B” and “C” are attached hereto and made a part of
this Offer to Purchase, with the exact location and acreage of the Subject Property to be determined by a formal
survey to be obtained by Buyer. The Subject Property is more particularly described as all of that certain parcel
having Wake County PIN 0731-64-6532, Wake County REID 0230649 and street address of 1420 S. Salem
Street, Apex, NC 27502,

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein contained
and the earnest money deposit set forth below and for other good and valuable consideration, the receipt and
sufficiency of which are hereby expressly acknowledged and confessed, the parties hereto agree to the following,
tertns and conditions:

1. PURCHASE PRICE: The purchase price for the Subject Property is Two Hundred Twenty-Five
Thousand ($225,000.00) Dollars. The puzchase price shall be paid by Buyer to Seller as follows:

A. $25,000.00 in earnest money shall be paid by check to Howard, Stallings, From, Atkins,
Angell & Davis, P.A, with the delivery of this contract, to be held in trust until the sale is
closed, at which time it will be credited to Buyer, applied to payment of the purchase price
and disbursed to Seller at closing, or until this agreement is otherwise terminated and it is
disbursed in accordance with the terms of this agreement.

B. Buyer shall pay Seller the balance of the purchase price, subject to prorations and the
Earnest Money as provided herein, at closing by check or wire transfer of funds to Fscrow
Agent,

C. Buyer and Seller acknowledge that the Subject Property to be purchased includes a total of
1.287 acres (£1.933 acres less 0.646 acres which lies within the road and right of way of S.
Salem Street). The exact location and acreage shall be determined by a formal survey to be
provided by Buyer, as described in paragtaph 2.L. hereinbelow.

2. CONDITIONS: The obligation of Buyer to purchase the Subject Property is subject to the
satisfaction at or prior to closing of the following conditions:

A, The Wake County Board of Education must approve all terms and conditions of this
contract.

B. The Wake County Board of Commissioners must, prior to closing disburse to Buyer
sufficient funds to pay the full balance of the purchase price for the Subject Property.

€. Within one hundred fifty (150} days from the date upon which the Wake County Board of
Education approved this Offer to Purchase and Contract, (“Due Diligence Period”), Buyer
must be able to obtain, at its expense, the following;

(1) A survey of the Subject Property, acceptable to Buyer by 2 registered land surveyor and
a legal description that conforms to the survey.
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A determination that there will be no adverse effect to the intended use of the Subject
Property due to the existence of rock or other unsuitable soil conditions;

An environmental assessment of the Subject Property to determine the existence of
conditions that may be governed by Federal, State, or Local Environmental Laws.
Failure to determine such conditions by this inspection shall not relieve Seller of its
obligation to indemnify Buyer fromm any claims under Federal, State, or Local
Environmental Laws as required by othet sections of this Offer to Purchase and
Contract. Buyer shall promptly deliver to Seller a copy of such environmental
assessment when the same becomes available, at no expense to Selter. The results of
the Buyer’s tests and investigations shall not be made available or disclosed to any
third party until a copy has been provided to Seller.

An appraisal by a MAI or State Certified appraiser, acceptable to Buyer, that reflects
the value of the Subject Property as equal to or exceeding the purchase price. If the
Subject Property does not equal or exceed the purchase price but sufficiently supports
the price so as to be acceptable to the Board of Education and the Board of
Commissioners for approval of the contract and funding, this condition will be
deemed satisfied.

Approval of the Wake Couaty Board of Commissioners of funding of Buyer’s
purchase of the Subject Property under N.C. G.S. Section 115C-426.

The Wake County Board of Education must be able to confirm with the Town of
Apex a reasonable expectation that it will be able to acquire a zoning designation to its
satisfaction to construct and operate educational and related facilities.

Approval from the Town of Apex, Wake County and/or the North Carolina
Department of Transportation to construct suitable means of ingress and egress from
the Subject Property to S. Salem Street,

Approval from the Town of Apex, Wake County and/or the North Carolina
Department of Environmental Quality or such other governmental agencies as are
necessary to construct a suitable sewer system to support an elementary school upon
the Subject Property, or connect to public sewer service that is otherwise available with
sufficient capacity for Buyet’s purposes.

Seller agrees that it has an affirmative duty to cooperate with Buyer in Buyer’s testing and
investigation of the Subject Property for an environmental assessment and shall disclose
any and all information about the Subject Property that may be useful in such an
assessment provided however, that the cost of investigation shall be paid by the Buyer.
Seller shall furnish at closing an affidavit and indemnification agreement in a form suitable
to Buyer stating that:

M

@)

Buyer is relieved of any liabilities, claims, penalties, fines, costs, or charges that may
occur as 2 result of any action against the Subject Property under Federal, State, or
Local Environmental Laws as a result of any environmental conditions atising from
circumstances occurring during the period of Seller’s ownership and caused by acts or
omissions of Seller, its agents or assigns (for these purposes, “Seller’s agents or
assigns” excludes Buyer, its agents, employees or other representatives);

To the best of Seller’s knowledge, the Subject Property is not the subject of any active
or pending action by the North Carolina Department of Environmental Quality
(DEQ) or its successor agencies, or any federal, state or local agencies under any
federal, state or Jocal environment laws or regulations;
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To the best of Seller's knowledge, the Subject Property is not subject to any casualty
damage. Any casualty damage to the Subject Property arising out of or resulting from
the acts of Buyer, its agents, employees or other representatives is excluded;

(2) To the best of Seller’s knowledge, there is no Hazardous Material (as hereinafter
defined) on the Subject Property, whether such Hazardous Material was placed by
spill, release, dischatge, disposal ot storage, (b) nor has any Hazardous Material
penetrated any waters, including, but not limited to, streams crossing or abutting the
Subject Property or the aquifer undeslying the Subject Property. Hazardous Material
as used in this Offer to Purchase and Contract means any hazardous or toxic
substance, material, waste or similar term which is regulated by local authorities, the
State of North Carolina and/or the Federal Government including, but not limited to,
any material substance, waste or simnilar term which 1s:

(a) defined as Hazardous Material under the laws of the State of North Carclina, as
amended from time to time;

(b) defined as a hazardous substance under Section 311 of the Federal Water
Pollution Control Act (33 U.S.C. Section 1317), as amended from time to time;

(c) defined as a hazardous waste under Section 1004 of the Federal Resource
Conservation and Recovery Act (42 U.S.C. Secton 6901 et. seq.), as amended
from time to time;

(d) defined as a hazardous waste substance under Section 101 of the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. Section 9601
et. seq.}, as amended from time to time;

(e) defined as hazardous waste or toxic substance, waste, material or similar term in
any rules and regulations, as amended from time to time, which are adopted by any
administrative agency including, but not limited to, the Environmental Protection
Agency, the Occupational Safety and Health Administration, and any such similar
State or Local agency having jurisdiction over the Subject Property whether or not
such rules and regulations have the force of law; or

(£ defined as hazardous or toxic waste, substance, material or similar term in any
statute, regulation, rule or law enacted or adopted at any time after the date of this
Agreement by local authorities, the State of North Carolina, and/ot the Federal
Government; and

To the best of Seller’s knowledge, Seller has complied and caused the Subject Property
to comply with all laws and ordinances, and all rules and regulations of all authorities
having jurisdiction over the Seller, the Subject Property, or the use thereof, relative to
any Hazardous Material; and

To the best of Seller’s knowledge, there is no other property presently owned or used
by Seller, the existence of such Hazardous Material upon or discharge of such
Hazardous Matetial from, which might cause any charge or lien upon the Subject
Property.

Buyer’s obligation to purchase the Subject Property is expressly conditioned upon the
foregoing representations of Seller being true and accurate on the date hereof and on the
date possession of the Subject Property is transferred by Seller to Buyer; and these
representations and warranties shall be deemed extended through the date possession is
transferred unless Seller advises Buyer in writing of any changes prior to transfer of
possession. These representations and warranties shall survive closing and transfer of
possession.
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Seller shall disclose to Buyer within 30 days of the execution of this contract, any
information regarding the use of the Subject Propetty, or any portion theteof, in a manner
that is regulated by Federal, State, or Local Environmental Laws to the degree Seller has
knowledge.

There must be no restrictions, easements, or governmental regulations othet than zoning
regulations that would prevent the reasonable use of the real property for public school
and administrative purposes. If such conditions exist, it is the responsibility of the Seller to
inform the Buyer of any such conditions and Seller will exert all commercially reasonable
efforts to cure same pror to closing. If Seller is unsuccessful in timely cuting said
conditions, Buyer may cancel this agreement, whereupon all deposit monies shall be
teturned to Buyer, or, in the alternative, Buyer may waive the objectionable conditions and
close pursuant to the terms of this agreement.

All deeds of trust, liens, leases and other monetary charges against the Subject Property
which can be satisfied by the payment of money must be paid and canceled by Seller prior
to or at closing, Any liens and charges resulting from the actions of Buyer or Buyer’s
agents, employees or other representatives are the responsibility of Buyer and are excluded
herefrom.

Title must be delivered at closing by Special Warranty Deed and must be fee simple
marketable title, free of all encumbrances and assessments except ad valorem taxes for the
current year (prorated as described in Paragraph 5-A), utlity easements and unviolated
restrictive covenants, neither of which materially affect the value of the Subject Property
and such other encumbrances as may be assumed or specifically approved by Buyer. The
Subject Property must have legal access to a public right-of-way.

Seller shall provide to Buyer copies of any studies and/or reports in their entirety which
Seller may have received and or commissioned regarding the Subject Property within 10
days of the execution of this contract by all parties. Seller shall execute such appropriate
releases as Buyer may request to authorize and ditect the appropriate consultant to release
and transfer consultants” work product to the Buyer for its use and benefit.

Should Buyer elect for any reason not to proceed with the acquisition of the Subject
Property prior to the expiration of the Due Diligence Period, Buyer shall notify Seller and
the Escrow Agent that it has elected to terminate the Purchase Agreement. If requested by
the Escrow Agent, Seller shall confirm in writing that the Purchase Agreement has been
terminated, that the Earnest Money shall be retutned to Buyer, and that neither Seller nor
Buyer has any further rights, duties and obligations one to the other except as specifically
provided in this Agreement. Within five days of the notification of Seller of Buyer’s
clection to terminate, Buyer will provide to Seller copies of all due diligence studies
procured in the Buyer’s investigation of the Subject Property and will advise its consultants
that they are released to discuss their findings with Seller.

The Subject Property alone is insufficient to accommodate the projected site needs for an
elementary school. In addition to submitting this Offer to Purchase and Contract to Seller,
Buyer i1s concurrently submitting Offers to Purchase and Contract to the Owners of
patcels located adjacent and near to the Subject Property. The assemblage properties are
depicted and identified on Exhibit B attached hereto. Buyer must in its sole discretion
determine the suitability and sufficiency of acreage of the combination of all the parcels to
accommodate the location of an elementary school and related educational uses thereon
during the Examination Period, and must be able to acquire all parcels upon acceptable
terms with closing occurring on or before the closing date described in Paragraph 16
hereinbelow.



L. Buyer shall be responsible for the preparation and recordation of a survey of the subject
property and any plat that is necessary to recombine it with the adjacent tracts set forth in
Section 2.K. and identified on Exhibit B. To the extent Sellet’s approval and execution of a
plat is required for recordation, Seller will not unreasonably withhold or delay such
approval or execution.

M. The propetty shall be left in a neat and clean condition by Seller. All debris shall be removed
from the site and disposed of properly in accordance with all laws, reguladons and
ordinances including, but pot limited to, trash, rubbish, building materials, chemicals,
equipment, farming equipment, houschold appliances, household items, recreational
vehicles, vehicles and automotive parts. No debtis, trash, rubbish, or anything else shall be
buried on site.

FAILURE OF CONDITIONS: If any of the conditions in this document are not met, Buyer
has the option to waive the satisfaction of any unsatisfied conditions. If Seller breaches the
contract in any other way, Buyer shall recover its eatnest money deposit without prejudice to any
other remedies it may have for the breach. If Buyer breaches the contract, Seller shall be entitled

to the earnest money deposit without prejudice to any of the remedies they may have for the
breach.

SELLER REPRESENTATIONS AND WARRANTIES:  Seller makes the following
representations and warranties to and for the benefit of Buyer which shall be true on the date of
closing as though such representations and warranties were made at such time and shall survive
the passing of title:

A. ASSESSMENTS: Seller warrants that to the best of Seller’s knowledge there are no
encumbrances or special assessments, either pending or confirmed, for sidewalk, paving,
sewer, water, or other improvements on or adjoining the Subject Property. Any
encumbrances and assessments resulting from the actions of Buyer or Buyer’s agents,
employees or other representatives ate the responsibility of Buyer and are excluded
herefrom.

B.  CLAIMS AND SUITS: Seller has not entered into any agreement including leases or
rental agreements with reference to the Subject Property and to the best of Seller’s
knowledge neither Seller nor the Subject Property are subject to any claim, demand, suit,
unfiled lien, proceeding or litigation of any kind, pending or outstanding, or to the
knowledge of Seller, threatened or likely to be made or instituted which would in any way
be binding upon Buyer or its successors or assigns or affect or limit Buyer’s full use and
enjoyment of the Subject Property or which would limit or restrict in any way Seller’s right
ot ability to enter into this contract and consummate the sale and purchase contemplated
hereby.

C. COMPLIANCE WITH APPLICABLE LAWS: To the hest of Seller’s knowledge, Seller
has complied with all applicable laws, ordinances, regulations, statutes, rules and
regulations affecting the Subject Property and to the best of Seller’s knowledge no pottion
of the Subject Property has been used for the production, storage or disposal of toxic or
hazardous waste materials of any kind.

D.  FOREIGN PERSON: Seller is not a “foreign persons” as defined in the Foreign Investor
Reporting and Property Tax Act and shall provide an affidavit at least ten (10) days prior to
closing in a form satisfactory to Buyer to such effect.

PRORATIONS AND ADJUSTMENTS: Unless otherwise provided, the following items shall
be prorated and adjusted between the parties or paid at closing;

A, At closing, ad valorem taxes on real property shall be pro-rated between Buyer and Seller
to the date of closing for the year in which closing occurs. All “roll back” taxes, if any,
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shall be the responsibility of Seller. All ad valorem and “roll back” taxes {if any), shall be
calculated and paid at closing from the proceeds due at closing. Buyer and Seller
understand that the prorated amounts may be based upon tax rates and/or valuations that
may change after closing but before the end of the year in which closing occurs. Should
the actual tax bill be different than the amount estimated at closing, Buyer and Seller will
promptly adjust and pay to the other party as appropriate any additional taxes prorated
against the actual tax bill. As part of the consideration of this sale, this term and condition
shall survive closing and shall not merge upon delivery of the deed.

B.  Alllate listing penalties, if any, shall be paid by Seller.

C.  Rents, if any, for the Subject Property shall be tetained by Seller, caleulated to the date of
closing,

D. Al crop allotments, if any, shall be retained by the Seller.

E.  Seller shall be responsible for any brokerage commissions due as a tesult of this sale. Buyer
by its execution hereof confirms that licensed real estate brokers Bill Turner and Clyde
Douglass presented the Subject Property to Buyer for its consideradon in the capacity
of Seller’s Agent or Sub-Agent, ii) Buyer’s dealings with Turner and Douglass wete as a
Seller’s Agent or Sub-Agent and not as a2 Buyer’s agent. Buyer agrees to indemnify and
hold Seller harmless against any real estate commission claimed by any other parties
allegedly representing Buyer in this transaction. Seller by its execution hereof states that
if it has been represented by a real estate broker in this transaction, the identity of said
broker has been disclosed, and that Seller is solely responsible for any brokerage
commissions due said broker as a result of this sale.

LABOR AND MATERIAL: Seller shalt furnish at closing an affidavit and indemnification
agreement in a form satisfactory to Buyer at least ten (10) days prior to closing showing that all
charges for labor or materials, if any, furnished to the Subject Property within 120 days before
the date of closing have been paid and agreeing to indemnify Buyer against all loss from any
claim arising therefrom.

CLOSING EXPENSES: Seller shall pay for the preparation of a deed which shall be prepared
by Seller’s attorney and for the revenue stamps required by law. Seller shall pay for any affidavits
required by this contract. Buyer shall pay for recording the deed. Buyer and Seller shall each pay
their respective attorney’s fees.

EVIDENCE OF TITLE: Seller shall deliver to Buyer within 30 days after the execution of this
offer by all parties copies that are reasonably available without cost of all title information
available to Seller, including but not limited to title insurance policies, attorneys” opinions on title,
surveys, covenants, deeds, notes and deeds of trust and easements relating to the Subject
Property.

ASSIGNMENT: This contract may not be assigned without the written agreement of all parties,
but if the same is assigned by agreement, then the same shall be binding on the assignee and his
heirs. Notwithstanding the foregoing, Buyer shall have the right to assign this Offer to Purchase
and Contract to Wake County, or take title to the Subject Property at closing in an entity affiliated
with Buyer as may be necessary for acquisition to support the intended school use without
necessity of written agreement by Seller.

BINDING EFFECT: This contract shall be binding and shall inure to the benefit of the parties
and their heirs, successors and assigns.

SURVIVAL: Any provision of this agreement which by its nature and effect is required to be
observed, kept or performed after the closing shall survive the closing and remain binding upon
and for the benefit of the parties until fully observed, kept or performed.
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SELLER’S AUTHORITY: Seller warrants and represents that it has full and complete power
and authority to enter into this contract in accordance with all the provisions contained herein
and that there is no person or entity that has any interest in the Subject Property other than the
parties to this agreement. Should Seller fail to convey title to Buyer under the terms and
conditions of this contract, Seller shall be immediately liable and shall immediately reimburse the
Wake County Board of Education for all expenses incutred in its attempt to acquire a parcel that
includes a total of approximately 1.287 acres (£1.933 acres less 0.646 acres which lies within the
road and right of way of 8. Salem Street), provided that the amount to be recovered shall not
exceed Twelve Thousand Five Hundred and No/100 Dollars ($12,500.00). Reimbursement of
expenses shall not relieve Seller of its responsibility to convey approximately 1.287 acres (11.933
acres less 0.646 acres which lies within the road and right of way of S. Salem Street) and Buyer
does not waive any additional remedies it may have as to performance by Seller.

RIGHTS OF BUYER PRIOR TO CLOSING: Buyer, its agents, employees or other
representatives shall have the right during the term of this contract to go upon the Subject
Property for the purpose of making such surveys, engineering, topographical, geological and
other tests and measurements including, but not limited to, soil tests, percolation tests and subsoil
tests as Buyer deems necessary or advisable. Buyer, its agents, employees or other representatives
shall also have the right during the term of this contract to enter the house located upon the
Subject property for the purpose of making such sutveys, condition assessment, asbestos, lead
paint, and other tests and measurements as Buyer deems necessary or advisable. Buyer agrees to
return the Subject Property to as near its original condition as is possible after completion of tests
the Buyer or its agents conduct on the Subject Property. Buyer indemnifies and holds Seller
harmless from loss, cost, damage or expense resulting from Buyer’s activities on site for purposes
contained herein.

RISK OF LOSS: The risk of loss prior to closing, which shall include personal propetty, shall be
upon the Seller.

CONDITION AT CLOSING: The Subject Property includes a house and lot that is currently
occupied. Seller shall be solely responsible for the provision, maintenance, upkeep and usage
costs of utilities to the site, including, but not limited to current provision of electrical, natural
gas, water, sewet, cable television, and telephone services uniil closing occurs. Upon vacation of
the premises, the Subject Property shall be left in a neat and clean condition by Seller. All debris
shall be removed from within and around the house and upon the site, and disposed of properly
in accordance with all laws, regulations and ordinances including, but not limited to, trash,
rubbish, building matedals, chemicals, equipment, farming equipment, house hold appliances,
and household items. No debris, trash, rabbish, or anything else shall be buried on site.

POSSESSION: Exclusive possession of the Subject Property free and clear of occupancy by all
persons, firms ot corporations, whether or not under claim of right or color of dtle, shall be
delivered to Buyer at closing on the conditions required in this Offer to Purchase and Contract.

CLOSING: The parties agree to execute any and all documents and papers necessary in
connection with the closing and transfer of title within thirty (30) days after alt conditions have
been met or waived. The deed is to be made to The Wake County Board of Education, , 111
Corning Road, Suite 100, Cary North Carolina, 27518, Attention: Betty L. Parker, Real Estate
Services Senior Director.

TIME IS OF THE ESSENCE: Time is of the essence with regard to the terms and conditions
contained in this Offer to Purchase and Contract.

EXTENSION: Notwithstanding the foregoing, Buyer shall have the right to extend the terms of
this Contract by up to thirty (30) days by the provision of wiitten notice prior to expiration of the
term to the Seller of its desire to extend if such additional time is necessary for the completion of
due diligence studies, to obtain approvals from the Board of Education, Board of



20.

21.

21.

22,

Commissioners, or such other agencies necessary to satisfaction of the conditions hereinabove

described.

COUNTERPARTS: This offer shall become a binding contract when signed by both Buyer and
Seller in two (2) counterparts with an executed counterpart being retained by each party.

NOTICES: All notices, requests and other communications hereunder shall be deemed to have
been fully given, by either Party to the other, when made in writing and either a) deposited in the
United States mail (sent certified, return receipt requested); b) personally delivered; c) transmitted
by overnight courier for next business day delivery, d) by facsimile or €) by electronic mail but, in
the case of electronic mail, only if followed by transmittal by overnight coutier or hand for
delivery on the next Business Day, to the addresses of Buyer and Seller set forth below or to such
other addresses as the Parties may, from time to time, designate by written notice.

To Seller: Pamela Utley Haywood
1420 S. Salem Street
Apex, NC 27502-7247
Email: pamh56@aol.com

w/copy to: Emmett Boney Haywooed, Esq.
Nicholls & Crampton P.A.
P. O. Box 18237
Raleigh, NC 27519
Email: ehaywood@nichollscrampton.com

To Buyes: Wake County Public School System
Attn: Superntendent
5625 Dillard Drive
Cary, North Carolina 27518

w/copyto:  Wake County Public School System
Attn: Real Estate Services Senior Director
111 Corning Road, Suite 100
Cary, North Carolina 27518
Email: bparker@wcpss.net

& w/copy to:  Kenneth C, Haywood, Esq.
Howard, Stallings, From, Atkins, Angell & Davis, P.A.
5410 Trinity Road, Suite 210
Raleigh, NC 27607
Post Office Box 12347
Raleigh, NC 27605
Email: khaywood@hsfh.com

MEMORANDUM OF CONTRACT: Each party hereto reserves the right to obtain upon request
the execution by the parties of a Memorandum of Contract suitable for recordation in the Office of
the Register of Deeds of Wake County. The requesting patty shall pay all expenses for preparation
and recordation of said Memorandum{s). This contract itself may not be recorded without the
ptior written permission of Buyer and Seller. If Buyer records a memorandum of contract, Buyer
shall furnish a notice of termination that Seller can tecord, which notice shall be in form and
substance reasonably satisfactory to Seller.

ENTIRE UNDERSTANDING: This contract constitutes the entire understanding between the
parties. It may not be modified orally or in any manner except by agreement in writing by the
parties hereto.



23. TAX-DEFERRED EXCHANGE: In the event Buyer and Seller wish to effect a tax-deferred
exchange or bargain sale transaction in connection with the conveyance of the Subject Property,
Buyer and Seller agree to cooperate in effecting such exchange, providing, however, that the
exchanging party shall be responsible for all additional costs associated with such exchange, and
providing further that the non-exchanging party shall not assume any additional liability with
respect to such tax-deferred exchange or bargain sale. Seller and Buyer shall execute such additional
documents, at no cost to the non-exchanging party, as shall be required to give effect to this
provision, including the execution of Form 8283 to be attached to Seller’s tax return.

IN WITNESS THEREOF, the parties have hereunto set their hands and seal the day and year
indicated below.

BUYER:

THE WAKE COUNTY BOARD OF EDUCATION

Keith A. Sutton, Board “Chair

Attest: CC,ML% (DW)G‘:\(?

Cathy Q. Moore, Secretary/Superintendent

Date: 5 I S‘l 3{)

SELLER:

By: ]‘/5-’1\/\32& Dl (/('Jaijt"‘ﬂr5 N’LW\.QO

N
Name: _ Pamela Utley Howard

Date: a—ﬁ)ﬁ—cp \;\)-Q!; 9 O&D
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Exhibit “A»
Legal Description:

The Subject Property is located on the northern side of S. Salem Street, east of its intersection with I-540, White Oak
Township, in or near the Town of Apex, Wake County, North Carolina, together with all right, title and interest which
Seller may have in all creeks, streams, rights-of-way, roads, streets and ways bounding said property, and is more
particularly described as follows:

Being all of that parcel created from the recombination of Lots 1A and 1B as shown on Plat entitled
“Recombination Survey and Minor Subdivision for Robert Utley and Ruth Utley, White Oak Township,
Wake County, North Carolina,” prepared by Smith and Smith Surveyors, dated February 25, 1997, and
recorded in Book of Maps 1997 at Page 0796, Wake County Registry. The parcel contains 1.993 acres,
0.646 acres of which lies within the road and right of way of S. Salem Street. The parcel is further
identified as having Wake County PIN 0731-64-6532, Wake County REID 0230649, and street address of
1420 S. Salem Street, Apex, NC 27502. See also deed recorded in Book 7459 at page 762 Wake County
Registry, and Estate File 06-E-2257 in the Estates Division of the Office of the Wake County Clerk of
Court. The Subject Property is a portion of Tract #4 of the A.B. Hunter property surveyed and platted
by W.N.H. Smith, Jr., on December 2, 1919, as shown on map recorded in Book of Maps 1920 at Page
16, Wake County Registry. See also Town of Apex Utility Easement recorded in Book 14564, Page 1932,
Wake County Registry.

The exact dimensions and description of the Subject Property will be determined in accordance with the
Survey/Subdivision/Recombination Plat, but Seller and Buyer agree that the description of the Subject Property set
forth above shall be deemed sufficient to describe the Subject Property to be conveyed, and Seller and Buyer each
hereby waives any defense to enforcement of this contract based on vagueness of the description of the Subject
Property. The legal description of the Subject Property to be conveyed by deed to Buyer shall be drawn from the
Survey/ Recombination Plat.
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RECOMBINATION AREA DATA TABLE

0988 ACRES TOTAL LOT
21,008 ACKE:

RECOMBINATION SURVEY AND MINOR SUBDIVISION FOR
ROBERT UTLEY
RUTH UTLEY

AHITE OAK TOWSSHIP. WAKE NTY, NORTH CAROLINA

| Smith and Smith
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Exhibit “B”

Wake County GIS Aerial Photo of the Utley Property:
Wake County PIN 0731641147, Wake County REID 0034346
$1.993 Acres (0.646 acres of which is located within the road and right of way of S. Salem Street)




Exhibit “C”
Development Project “Depot 499 PUD Map

DEPOT 499
PUD-CZ SET

S. SALEM STREET

APEX, NONTH CAROUNA

Proposed Realignment of Development Project “Depot 499” PUD:
Combine and Adjust the Planned Use Of Tracts S & Q To Designate An Assemblage

For An Elementary School Site Location and Tract R for an Educational Related Use
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NORTH CAROLINA

WAKE COUNTY

OFFER TO PURCHASE AND CONTRACT

WHEREAS, The Wake County Board of Education, a body corporate, (“Buyer”) hereby agrees to
purchase and Varya, LLC, a North Carolina limited liability company (“Secller”), hereby agrees to convey
portions of two tracts of land together with all improvements located on the northern side of S. Salem Street,
easl of its intersecion with {-540, White Oak Township, in or near the Town of Apex, Wake County, Nerth
Carolina, together with alt right, utle and interest which Seller may have in alt creeks, streams, rights-of-way,
roads, streets and ways bounding satd properties. The first is 2 £4.80 acre portion {*Subject Property One”) of a
110.6 acre parcel of land {“Varya East Property”) more particularly described as all of that certain parcel having
Wake County PIN 0731554102, Wake County REID 0066584, and strect address of 1604 S. Salem Street, Apex,
NC 27502. The second is a £0.24 acre portion (“Subject Property Two”) of a £7.00 acre parcel of land (“Varya
West Property™) morte particularly described as all of that certain parcel having Wake County PIN 0731459383,
Wake County REID 0244715, and skeet address of 0 Kelly Road, Apex, NC 27502. Subject Property One and
Subject Property Two (collectively, “the Subject Property”) ave further identified by a legal description shown in
Exhibit “A”, and upon Maps shown on Exhibits “B" and “C”. Exhibit “A", “B” and “C” are attached hereto
and made a part of this Offer to Purchase, with the exact location and aceeage of the Subject Properties to be
determined by a formal survey to be abtained by Duyer. [Note: The Varya West Property is currently owned by
the North Carolina Department of Transportation, but Seller has an equitable interest in the property as Seller
has contracted to purchase the property but the transaction has not yet closed and title has not yet been
conveyed. Tt is anticipated that closing is imminent and will occur prior to expiration of the Due Diligence
Period described in paragraph 2.C. hereinbelow.]

NOW, THEREFORE, in consideration of the mukual covenants and undertakings herein contained
and the earnest money deposit set forth below and for other good and valuable consideration, the receipt and
sufficiency of which are hereby expressly acknowledged and confessed, the parties hereto agiee to the following
terms and conditions:

1. PURCHASE PRICE: The purchase price for the Subject Propesty is One Hundred Thirty
Thousand ($130,000.00) Dollars per usable acre based upon a boundary survey to be obtained by
Buyer prior to closing. The purchase price shall be paid by Buyer to Seller as follows:

A, $25,000.00 in earnest money shall be paid by check to Howard, Stallings, From, Atkins,
Angell & Davis, P.A, with the delivery of this contract, to be held in trust until the sale is
closed, at which time it will be credited to Buyer, applied to payment of the purchase price
and disbursed to Seller at closing, or until this agreement is otherwise terminated and it is
disbursed in accordance with the tetmns of this agreement.

B. Buyer shall pay Scller the balance of the purchase price, subject to prorations and the
Eatnest Money as provided herein, at closing by check ot wite transfer of funds to Escrow
Agent,

C. Buyer and Seller acknowledge that the Subject Property to be pukchased includes a total of
1.5.04 acres of land more or less. The exact location and acreage shall be determined by a
forinal survey to be provided by Buyer, as described in paragraph 2.L. hereinbelow.

D. Por purposes hereof the term "usable acre” and “usable acreage” shall mean the gross
acreage of the Subject Property, less any land lying within an existing right-of-way or
easement for roads on or abutting said Subject Property, sweets or utilities upon the Subject
Property and depicted on the survey described in Paragraph 1.C hereinabove.

2. CONDITIONS: The obligation of Buyer to purchase the Subject Property is subject to the
satisfaction at or prior to closing of the following conditions:
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The Wake County Board of Iducation must approve all terms and conditions of this
contract.

The Wake County Board of Conunissioners must, prior to closing disburse to Buyer
sufficient funds to pay the full balance of the purchase price for the Subject Property.

Within one hundred fifty (150) days from the date upon which the Wake County Board of
Education approved this Offer to Purchase and Contract, (“Due Diligence Period"), Buyer
must be able to obtain, at its expense, the following:

(1) A swrvey of the Subject Propetty, acceptable to Buyer by a registered land surveyor and
# legal description that conforins to the survey.

(2) A deterinination that there will be no adverse effect to the intended use of the Subject
Property due to the existence of rock or other unsuitable soil conditions;

(3} An envirenmental assessment of the Subject Property to determine the existence of
condiMons that may be governed by Fedeul, State, or Local Environmental Laws.
Failure to determine such conditions by this inspection shall not relieve Seller of its
obligation to indemnify Buyer from any claims under Federal, State, or Local
Environmental Laws as required by other scctions of this Offer to Purchase and
Contract.  Buyer shall prompty deliver to Seller a copy of such environmental
assessment when the same becomes available, at no expense to Seller. The results of
the Buyer's tests and investigations shall not be mmade available or disclosed to any
third party until a copy has been provided to Seller.

(4) An appraisal by a MAT appraiser, acceptable to Buyer, that reflects the value of the
Subject Property as equal to or exceeding the purchase price. If the Subject Property
does not equal or exceed the purchase price but sufficiently supports the price so as to
be acceptable to the Board of Education and the Board of Commissioners for
approval of the contract and funding, this condition will be deemed satisfied.

(5) Approval of the Wake County Board of Commissioners of funding of Buyer’s
purchase of the Subject Property under N.C. G.S. Section 115C-426.

(6) The Wake County Board of Education must be able to confixm with the Town of
Apex a reasonable expectation that it will be able to acquire a zoning designation to its
satisfaction to construct and operate educational and related facilities.

(7) Approval from the Town of Apex, Wake County and/or the North Carolina
Department of Transportation to construct suitable means of ingress and egress from
the Subject Property te 5. Salem Sueet.

{8) Approval from the Town of Apex, Wake County and/or the Noith Carolina
Department of Environmental Quality or such other governmental agencies as are
necessary to construct a suitable sewer system to support an elementary school upon
the Subject Property, or connect to public sewer service that is otherwise available with
sufficient capacity for Buyer’s purposes.

Seller agrees that it has an affirmasve duty to cooperate with Buyer in Buyer’s testing and
investigation of the Subject Property for an environmental assessment and shall disclose
any and all information about the Subject Property that may be useful in such an
assessment provided however, that the cost of investigation shall be paid by the Buyer.
Seller shall furnish at closing an affidavit and indemnification agreement in a form suitable
to Buyer stating that:
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Buyer is relieved of any liabilities, claims, penalties, fines, costs, or chaiges that may
occur as a result of any action against the Subject Property under Federal, State, or
Local Environmental Laws as a result of any environmental conditions arising from
circumstances occurring duting the period of Seller’s ownership and caused by acts ox
omissions of Seller, its agents or assigns (for these pucposes, “Seller’s agents or
assigns” excludes Buyet, its agents, employees or other representatives);

To the best of Seller’s knowledge, the Subject Property is not the subject of any active
ot pending action by the North Carolina Department of Environmental Quality
(DEQ) or its successor agencies, or any federal, state or local agencies under any
federal, state or local environmeat laws or regulations;

To the best of Seller’s knowledge, the Subject Property is not subject to any casualty
damage. Any casualty damage to the Subject Property arising out of ot resulting from
the acts of Buyer, its ageats, employees or other representatives is excluded;

(2) To the best of Seller’s knowledge, there is no Hazardous Material {as hereinafier
defined) on the Subject Property, whether such Flazardous Material was placed by
spill, release, discharge, disposal or storage, {b) nor has any Hazardous Matevial
penetrated any waters, including, but not limited to, streams crossing ot abutting the
Subject Propesrty ot the aquifer underlying the Subject Property. Hazardous Material
as used in this Offer to Purchase and Contract means any hazardous or toxic
substance, material, waste or similar term which is regulated by local authorities, the
State of North Carolina and/or the Federal Government including, but not limited to,
any material substance, waste or similar term which is:

(3} defined as Hazardous Material under the laws of the State of North Carolina, as
amended from time to tine;

(b) defined as a hazardous substance under Section 311 of the Federal Water
Pollution Control Act (33 US.C. Section 1317), as amended from time to time;

(c) defined as a hazardous waste under Section 1004 of the Federal Resource
Conservation and Recovery Act (42 US.C. Section 690t et. seq), as amended
from time to time;

(d) defined as a hazardous waste substance under Section 101 of the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. Section 9601
¢t. seq.), as amended from time to time;

{e) defined as hazardous waste or toxic substance, waste, material or similar term in
any rules and regulations, as amended from time to time, which are adopted by any
administrative agency including, but not limited to, the Environmental Protection
Agency, the Occupational Safety and Health Administration, and any such similar
State or Local agency having jurisdiction over the Subject Property whethet or not
such rules and regulations have the force of law; ot

{f defined as hazardous or toxic waste, substance, material or similar term in any
statute, regulation, rle or law enacted or adopted at any time after the date of this
Agreement by local authorities, the State of North Carolina, and/or the Federal
Government; and

To the best of Seller’s knowledge, Seller has complied and caused the Subject Property
to comply with all taws and ordinances, and all rules and regulations of all authorikes
having jurisdiction over the Seller, the Subject Property, or the use thereof, relative to
any Hazardous Material; and



(6) To the best of Seller’s knowledge, there is no other property presently owned or used
by Seller, the existence of such Hazardous Material upon or discharge of such
Hazardous Material from, which might cause any charge or lien upon the Subject

Property.

Buyer’s obligation to purchase the Subject Property is expressly conditioned upon the
foregoing representations of Seller being true and accurate on the date hereof and on the
date possession of the Subject Property is transferred by Seller to Buyer; and these
representations and warranties shall be deemed extended thiough the date possession is
transferred unless Seller adwises Buyer in writing of any changes prior to transfer of
possession. These representations and warranties shall survive closing and transfer of
possession.

Seller shall disclose to Buyer within 30 days of the execution of this contract, any
infonnation tegarding the use of the Subject Property, or any portion thereof, in a mauner
that is regulated by Federal, State, or Local Environmental Laws to the degree Seller has
knowledge.

There must be no restrictions, easements, or governtnental regulations other than zoning
regulations that would prevent the reasonable use of the real property for public school
and administrative purposes. If such conditions exist, it is the responsibility of the Seller to
inform the Buyer of any such conditions and Seller will exert all comunercially reasonable
efforts to cuce same prior to closing. If Seller is unsuccessful in timely curing said
conditions, Buyer may cancel this agreement, whereupon all deposit monies shall be
returned to Buyer, or, in the alternative, Buyer may waive the objectionable conditions and
close pursuant to the tesms of this agreement.

All deeds of trust, liens, leases and other monetary charges against the Subject Property
which can be satisfied by the payment of money must be paid and canceled by Seller prior
to or at closing. Any liens and charges resulting from the actions of Buyer or Buyer's
agents, employees or other representatives are the responsibility of Buyer and are excluded
herefrom.

Title must be delivered at closing by Special Wareanty Deed and must be fee simple
marketable tide, free of all encumbrances and assessments except ad valorem taxes for the
current year (prorated as desciibed in Paragraph 5-A), utility easements and unviolated
restrictive covenants, neither of which materially affect the value of the Subject Property
and such other encumbrances as may be asswned o specifically approved by Buyer. The
Subject Property must have legal access to a public right-of-way.

Seller shall provide to Buyer copies of any studies and/or reports in their entirety which
Seller may have received and ox commissioned regarding the Subject Property within 10
days of the execution of this contract by all parties. Seller shall execute such appropriate
releases as Buyer may request to authorize and direct the appropriate consultant to release
and transfer consultants’ work product to the Buyer for its use and benefit,

Should Buyer elect for any reason not to proceed with the acquisiion of the Subject
Property prior to the expiration of the Due Diligence Period, Buyer shall notify Seller and
the Escrow Agent that it has elected to terminate the Purchase Agreement. If requested by
the Escrow Agent, Seller shall confirm in writing that the Purchase Agreement has been
terminated, that the Barnest Money shall be returned to Buyer, and that neither Seller nor
Buyer has any further rights, duties and obligations one to the other except as specifically
provided in this Agreement. Within five days of the notification of Seller of Buyer's
election to terminate, Buyer will provide to Seller copies of all due diligence studies
procured in the Buyer's investigation of the Subject Property and will advise its consultants
that they are released to discuss their findings with Seller.



K. The Subject Property alone is insufficient to accommodate the projected site needs for an
elementary school. In addition to submitting this Offer to Purchase and Contract to Seller,
Buyer is concutrently submitting Offers to Purchase and Contracl to the Owners of
parcels located adjacent and near to the Subject Property. The assemblage properties ave
depicted and identified on Exhibit B attached hereto. Buyer must in its sole discretion
determine the suitability and sufficiency of acreage of the combination of all the parcels to
accommodate the location of an elementary school and related educational uses thereon
during the Examination Period, and must be able to acquire all parcels upon acceptable
teums with closing occurring on or before the closing date described in Paragraph 16
hereinbelow.

L. Buyer shall be responsible for the pieparation and recordation of any plat that is necessaty
to subdivide the Subject Propesty from the balance of the Varya East and Varya West
properties, and to recombine it with the adjacent tracts set forth in Section 2.K. and
identified on Exhibit B. To the extent Seller’s approval and execution of a plat is required
for recordation, Seller will not ungeasonably withhold or delay such approval or execution.

FAILURE OF CONDITIONS: If any of the conditions in this document are not met, Buyer
has the option to waive the satisfaction of any unsatisfied conditions. If Seller breaches the
contract in any other way, Buyer shall recover its earnest money deposit without prejudice to any
other remedies it may have for the breach. If Buyer breaches the contract, Seller shall be entitled
to the earnest money deposit without prejudice to any of the remedies they may have for the
breach.

SELLER REPRESENTATIONS AND WARRANTIES:  Seller makes the following
representations and warranties to and for the benefit of Buyer which shall be true on the date of
closing as though such representations and wartanties were made at such time and shall survive
the passing of title:

A, ASSESSMENTS: Seller watcants that to the best of Seller’s knowledge there are oo
encumbrances or special assessinents, either pending or confirmed, for sidewalk, paving,
sewer, water, or other improvements on or adjoining the Subject Propeity. Any
encumbrances and assessments resulting from the actions of Buyer or Buyer’s agents,
employees or other representatives ave the responsibility of Buyer and are excluded
lievefrom.

B.  CLAIMS AND SUITS: Seller has not entered into any agreement including leases ot
rental agreements with reference to the Subject Property and to the best of Seller’s
knowledge neither Seller nor the Subject Propetty are subject to any claim, demand, suit,
unfiled lien, proceeding or litigation of any kind, pending or outstanding, or to the
knowledge of Sellet, threatened or likely to be inade o1 instituted which would in any way
be binding upon Buyer or its successors ar assigns or affect or limit Buyers full use and
enjoyment of the Subject Property or which would limit or restrict in any way Sellec’s right
or ability to enter into this contract and consummate the sale and purchase contemplated
hereby.

C.  COMPLIANCE WITH APPLICABLE LAWS: To the best of Sellet’s knowledge, Seller
has complied with all applicable laws, ordinances, regulations, statutes, rules and
regulations affecting the Subject Property and to the best of Seller’s knowledge no portion
of the Subject Property has been used for the production, storage or disposal of toxic or
hazardous waste materials of any kind.

ID.  FOREIGN PERSON: Seller is not a “‘foreign persons” as defined in the Foreign Investor
Reporting and Property Tax Act and shall provide an affidavit at least ten (10) days prict to
closing in a foom satisfactory to Buyer to such effect.



5. PRORATIONS AND ADJUSTMENTS: Unless otherwise provided, the following items shall
be prorated and adjusted between the parties or paid at closing:

A. At closing, ad valorem taxes on real property shall be pro-rated between Buyer and Seller
to the date of closing for the year in which closing occurs. All “roll back” taxes, if any,
shall be the responsibility of Seller. All ad valorem and “roll back™ taxes (if any), shall be
calculated and paid at closing from the proceeds due at closing.  Buyer and Seller
understand that the prorated amounts may be based upon tax rates and/or valuations that
may change after closing but before the end of the year in which closing oceurs. Should
the actual tax bill be different than the amount estimated at closing, Buyer and Seller will
promptly adjust and pay to the other party as appropriate any additional taxes prorated
against the actual tax bill. As part of the consideration of this sale, this term and condition
shall survive elosing and shall not merge upon delivery of the deed.

B, All late listing penalties, if any, shall be paid by Seller.

C.  Rents, if any, for the Subject Property shall be retained by Seller, calculated to the date of
closing,

D. Al crop allotments, if any, shall be retained by the Seller,

E.  Seller shall be responsible for any brokerage commissions due as a result of this sale. Buyer
by its execution hereof confirms that licensed real estate brokers Bill Turaer and Clyde
Douglass presented the Subject Property to Buyer for its consideration in the capacity
of Seller’s Agent or Sub-Agent, ii) Buyer’s dealings with Tuener and Douglass were as a
Seller’s Agent or Sub-Agent and not as a Buyer’s agent. Buyer agrees to indemnily and
hold Seller harmless against any real estate cotnmission claited by any other parties
allegedly representing Buyer in this transaction. Seller by its execution hereof states that
if it has been represented by a real estate broker in this wansaction, the identity of said
broker has been disclosed, and that Scller is solely responsible for any brokerage
cotninissions due sxid broker as a result of this sale.

6. LABOR AND MATERIAL: Seller shall furnish at closing an affidavit and indernnification
agreement in a form satisfactory to Buyer at least ten (10) days prior to closing showing that all
charges for labor or materials, if any, furnished to the Subject Propesty within 120 days before
the date of closing have been paid and agreeing to indemnify Buyer against all loss from any
claim arising therefrom.

7.  CLOSING EXPENSES: Seller shall pay for the preparation of a deed which shall be prepared
by Seller’s attorney and for the revenue stamps tequired by law. Seller shall pay for any affidavits
required by this contract, Buyer shall pay for recording the deed. Buyer and Seller shall each pay
their respective attorney’s fees.

8. EVIDENCE OF TITLE: Scller shall deliver to Buyer within 30 days after the execution of this
offer by all parties copies that are reasonably available without cost of all title information
available to Seller, including but not limited to title insurance policies, attorneys’ opinions on title,
surveys, covenants, deeds, notes and deeds of trust and easements relating to the Subject
Property.

9. ASSIGNMENT: This contract may not be assigned without the written agreement of all parties,
but if the same is assigned by agreement, then the same shall be binding on the assignee and his
heirs. Notwithstanding the foregoing, Buyer shall have the right to assign this Offer to Purchase
and Contract to Wake County, or take title to the Subject Property at closing in an entity affiliated
with Buyer as may be necessary for acquisition to support the intended school use without
necessity of written agreement by Seller.
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BINDING EFFECT: This contract shall be binding and shall inure to the benefit of the parties
and their heirs, successors and assigns.

SURVIVAL: Any provision of this agreement which by its nature and effect is required to be
observed, kept or performed afier the closing shall survive the closing and remain binding upon
and for the benefit of the parties untl fully observed, kept or performed.

SELLER'S AUTHORITY: Seller warrants and represents that it has full and complete power
and authority to enter into this contract in accordance with all the provisions contained herein
and that thete is no person or entity that has any interest in the Subject Property other than the
parties to this agreement. Should Seller fail to convey title to Buyer under the terms and
conditions of this contract, Seller shall be immediately liable and shall immediately reimburse the
Woake County Board of Education for all expenses incurred in its atterpt to acquive and
assemblage that includes a total of approximately 5.04 actes, provided that the amount to be
recovered shall not exceed Twenty Five Thousand and No/100 Dollars ($25,000.00).
Reimbursement of expenses shall not relieve Seller of its responsibility to convey approximately
5.04 acres and Buyer does not waive any additional remedies it may have as to performance by
Seller.

RIGHTS OF BUYER PRIOR TO CLOSING: Buyer, its agents, employees or other
representatives shall have the right during the tern of this contract to go upon the Subject
Property for the purpose of making such surveys, enginecring, topographical, geological and
other tests and measurements including, but not limited to, soil tests, percolation tests and subsoil
tests as Buyer deems necessary or advisable. Buyer agrees to return the Subject Propetty to as
near its original condition as is possible after completion of tests the Buyer or its agents conduct
on the Subject Property. Buyer indemnifies and holds Seller haxmless from loss, cost, damage or
expense resulting from Buyer’s activities on site for purposes contained herein.

RISK OF LOSS: The tisk of loss prior ta closing, which shall include personal praperty, shall be
upon the Selles.

POSSESSION: Exclusive possession of the Subject Property free and clear of occupancy by all
persons, fitms or corporations, whether or not under claim of right or color of title, shall be
delivered to Buyer at closing on the conditions required in this Offer to Purchase and Contract.

CLOSING: The parties agree to execute any and all documents and papers necessary in
connection with the closing and transfer of title within thirty (30) days after all conditions have
been met or waived. The deed is to be made to The Wake County Board of Education, , 11t
Corning Road, Suite 100, Caty North Carclina, 27518, Attention: Betty L. Parker, Real Estate

Services Senior Director.

TIME IS OF THE ESSENCE: Time is of the essence with regard to the teams and conditions
contained in this Offer to Purchase and Contract,

EXTENSION: Notwithstanding the foregoing, Buyer shall have the right to extend the teoms of
this Contract by up to thirty (30) days by the provision of written notice prior to expiration of the
term to the Seller of its desire to extend if such additional time is necessary for the completion of
due diligence studies, to obtain approvals from the Board of Education, Board of
Commissioners, or such other agencies necessaty to satisfaction of the conditons hereinabove
described.

COUNTERPARTS: This offer shall become a binding contract when signed by bath Buyer and
Seller in two (2) counterparts with an executed counterpart being retained by each party.

NOTICES: All notices, requests and other communications hereunder shall be deemed to have
been fully given, by either Party to the other, when made in writing and cither a) deposited i the
United States mail (sent certified, return receipt requested); b} personally delivered; ¢) wansmitted
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by overnight courier for next business day delivery, d) by facsimile or ¢) by elcctronic mail but, in
the case of electronic mail, only if followed by transmittal by overnight courier or hand for
delivery on the next Business Day, to the addresses of Buyer and Seller set forth below or to such
other addresses as the Parties may, from tine to time, designate by written notice.

To Sellex: Varya LLC
726 Vine Pond Court
Apex, NC 27523

Email;

w/copy to: , Esq.
Email:

To Buyer: Wake County Public School System
Attn: Superintendent
5625 Dillard Drive

Cary, Norih Carolina 27518

w/copy to: Wake County Public School System
Attn: Real Estate Services Senior Director
111 Corning Road, Suite 100
Cary, Notth Carolina 27518
Email: bparker@wepss.net

& w/copy to: Kenneth C. Haywood, Esq.
Howard, Stallings, From, Atkins, Angell & Davis, P.A.
5410 Trinity Road, Suite 210
Raleigh, NC 27607
Past Office Box 12347
Raleigh, NC 27605
Email: khaywood@hsfh.com

MEMORANDUM OF CONTRACT: Rach party hereto reserves the right to obtain upon request
the execution by the parties of a Memorandum of Contract suitable for recordation in the Office of
the Register of Deeds of Wake County. The requesting party shall pay all expenses for preparation
and recordation of said Memorandum(s). This contract itself may not be recorded without the
prioz written permission of Buyer and Seller, 1f Buyer records 2 memorandum of contract, Buyer
shall furnish a notice of termination that Seller can record, which notice shall be in form and
substance reasonably satiskactory to Seller.

COVID-19 ADDENDUM: The terms and conditions set forth on Exhibit “ID” attached hereto
and entitled “COVID-19 Addendum to Offer To Purchase and Contract” are incorporated herein
by reference as fully as if set farth herein.

TAX-DEFERRED EXCHANGE: In the event Buyer and Seller wish to effect a tax-deferred
exchange or bargain sale transaction in connection with the conveyance of the Subject Propexty,
Buyer and Seller agree to cooperate in effecting such exchange, providing, however, that the
exchanging party shall be responsible for all additional costs associated with such exchange, and
providing further that the non-exchanging party shall not assume any additional liability with
respect to such tax-defetred exchange or bargain sale. Seller and Buyer shall execute such additional
documents, at no cost to the non-exchanging patty, as shall be required to give cifect to this
provision, including the execution of Form 8283 to be attached to Seller’s tax return.



24. ENTIRE UNDERSTANDING: This contract constitutes the entire understanding between the
pacties. It may not be modified orally or in any manner except by agicement in writing by the

parties hereto.

IN WITNESS THEREOQF, the pacties have hercunto set their hands and seal the day and year
indicated below.

SELLER:

VARYA, LLC

By: M

BUYER:

THE WAKE COUNTY BOARD OF EDUCATION

/K:ilE A Sutton: Board Chaix

i Cﬂug P M gre

Cathy Q. Mt‘}o:e\,- Secretary /Superintendent

Date: CS" IS—’ 30

By:

Name:; __Narendra Reddy Meka
Title: _— Member
Date: ZT r/ ol / 2020
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Legat-Ereseription:

"The Varya East Property is located on the northern side of S. Salem Street, east of its intersection with 1-540,
White Oak ‘Township, in or near the Town of Apex, Wake County, North Carolina, together with all right, tide
and intetest which Seller may have in all ereeks, streams, rights-of-way, roads, streets and ways bounding said
property. It is more particularly described as all of that certain parcel containing 10.6 acres and having Wake
County PIN 0731554102, Wake County REID 0066584, and street address of 1604 S. Salem Street, Apex, NC
27502. See also deed recorded in Book 17239 at Page 1495, Wake County Registry. Subject Property One is that
*4.80 acre portion of the Varya East Propetty that lics at the southern end of the tract and is bounded on the
north by the approximate centerline of a stream as depicted in Exhibit B attached hetreto.

The Varya West Property is located on the northern side of S. Salem Street, east of its intersection with 1-540,
White Oak Township, in or near the Town of Apex, Wake County, North Carolina, tagether with all right, title
and interest which Seller may have in all creeks, streams, rights-of-way, roads, streets and ways bounding said
property. It is more particularly described as all of that certain parcel containing 7.00 acres and having Wake
County PIN 0731459383, Wake County REIL} 0244715, and street address of 0 Kelly Road, Apex, NC 27502,
See also deed recorded in Book 7837 at Page 740, Wake County Registry. Subject Propetty Two is that £0.24
acre portion of the Varya West Property that lies at the southern end of the tract and is bounded on the north
by the approximate centerline of a stream as depicted in Exhibit B attached hereto.

The exact dimensions and description of Subject Property will be determined in accordance with the
Survey /Subdivision/Recombination Plat, but Seller and Buyer agree that the description of the Subject Propesty
set forth above shall be deemed sufficient to describe the Subject Property to be conveyed, and Seller and Buyer
each hereby waives any defense to enforcement of this contract based on vagueness of the deseription of the
Subject Property. The tegal description of the Subject Property to be conveyed by deed to Buyer shall be drawn
from the Survey/Subdivision/Recombination Plat.
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Exhibit “B”

Wake County GIS Aerial Photo of the Varya LLC Properties:
Varya East Property: PIN 0731554102 (Subject Property One: +4.80 acres portion of thel0.6 acre tract)
Varya West Property: PIN 0731459383 (Subject Property Two: +0.24 acres of the 7.00 acre tract)

Varya East
Property

Varya West |\l e P Voo ey
Property i LR\ Rk e ek

Assemblage Area
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Exhibit “C”
Development Project “Depot 499 PUD Map
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Ez;hibi! “D!!
COVID-1% ADDENDUM TO OFFER TO PURCHASE AND CONTRACT

THIS ADDENDUM TO OFFER TO PURCHASE AND CONTRACT by and between Varya LLC
(“Seller™) and ‘The Wake County Board of Education (“Buyer”) for the Property is attached to and made a part
of the Offer to Purchase and Contract (“Contract™).

Buyer and Selier acknowledge and understand that an event related to the world-wide Coronavirus (COVID-
19) pandemic may arise or has arisen that could make it unduly burdensome or impossible for Buyer or Seller to
exercise their rights and/or perform: their obligations under the Contract, including but not limited to, delay by
the Wake County Board of Commiissioners to approve Buyer’s purchase of the Propety, and approve funding
and disbursement to Buyer of sufficient funds to pay the full balance of the Purchase price all as stated in
Section 2. B of the Contract, any of the due diligence requirements set forth in Section 2. C of the Contract,
any requirements imposed upon Seller to perform or satisfy, travel restrictions which prevent the attendance
of a party or Closing attorney at the place of Settlement on the Closing Date, closures of governmental or
private offices and institutions required to close and record real estate transactions in the county where the
Property is located, or conditions which would result in a violation of Jaw in the recording of any documents
required under the Contract (“COVID-19-Related Restriction™). Buyer and Seller therefore agree to the
following:

1. Extension of Deadlines. If, notwithstanding Buyer and/or Seller’s good faith efforts, a COVID-19-
Related Restriction makes it unduly burdensome or impossible for Buyer or Seller to exercise a right or
perform an obligation in accordance with the terms of the Contract, Buyer and Seller agree that the party
subject to the COVID-19-Related Restriction shall give as much notice as possible under the circumstances, in
writing, to the other party, including a description of the COVID-19-Related Restriction, and that in such
event, all deadlines in the Contract that have not expired shall be extended by 30 days. Buyer and Seller agree
that this extension of deadlines shall take place one time only, whether extended by Buyer, Seller or both
parties, unless Buyer and Seller agree in writing to a farther extension or extensions,

2, Completion of ttansaction. If, following an extension of deadlines in accordance with paragraph 1, any
relevant COVID-19-Related Restviction no longer applies, Buyer and Seller will inake a good faith effort to
complete the transaction contemplated by the Contract as soon as reasonably possible.

3. Inability to complete transaction. 1f, lollowing the last agreed-upon Closing date, Buyer or Seller are
unable to complete the transacsion contemplated by the Contract within the number of days specified in
paragraph 1 due to a then-existing COVID-19-Related Restriction for which notice was given according to this
Addendum, the Contract shall become null 2nd void unless waived or extended by Buyer and Seller as provided
above. In the event the Contract becomes null and void hercunder, the Earnest Money Deposit shall be
tefunded to Buyer.

4. Delay In Closing. Buyer and Seller agree that in the event either party gives notice of a COVID-19-Related
Restriction according to this Addendum, any delay in Closing shall be governed by the provisions of this
Addendum,

Al capitalized terins used herein that are undefined shall have the meaning set fotth in the Contract. In the
event of a conflict between this addendum and the contract this addendum shall control.
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