AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY

THIS AGREEMENT, including any and all addenda attached hersto (“Agreement™), is by and between THE TOWN OF BLACK
MOUNTAIN, a North Carelina Municipal Corporation (“Buyer”™), and NORTHWEST PROPERTY GROUP BLACK MOUNTAIN
#1, LLC, a North Carolina Limited Liability Company.{*‘Seller”).

FOR. AND IN CONSIDERATION OF THE MUTUAL PROMISES SET FORTH HEREIN AND OTHER GOOD AND
VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, THE
PARTIES HERETO AGREE AS FOLLOWS:

Section 1. Terms and Definitions: The terms listed below shall have the respective meaning given them as set forth adjacent to each
term.
(a)} “Property”:
All of the property in Desd Reference: Book 4586 at Page 1166, Book 4586 at Page 1169 and Book 4586 at Page 1171,
Buncombe County Registry.

$2.,100.000.00 (t) *Purchase Price” shall mean the sum of Two Million, One Hundred Thousand and No/100 Dollars,

payable on the following terms:
% 100.00 . (1) “Earnest Money” shall mean One Hundred and No/100 - Dollars

Upon this Agreement becoming & contract in accordance with Section 14, the Earnest Money shall be
promptly deposited in escrow with Roberts & Stevens, P.A. _(namse of person/entity with whom deposited),
to be applied as part payment of the Purchase Price of the Property at Closing, or disbursed as agreed upon
under the provisions of Section 10 herein.

ANY EARNEST MONEY DFEPOSITED BY BUYER WILL BE PLACED IN AN INTEREST
BEARING 10LTA TRUST ACCOUNT.

$2,100.000.00 (i) Proceeds of a new loan in the amount of Twe Million, One Hundred Thousand and No/100 Dollars
for a term of 20 years, at an interest rate not to exceed _5.50 % per annum with mortgage loan discount
points not to exceed _{ % of the loan amount. Buyer shall pay all costs associated with any such loan.

(c) “Closing” shall mean the date and time of recording of the deed. Closing shaﬂ occur on or before October 31, 2009
or within fifteen (15) days after approval of the transaction as described in this Contract by the Local Government
Commission, whichever shall occur last.

(d) “Contract Date” means the date this Agreement has been fully execuied by both Buyer and Seller.

{e) “Examination Period” shall mean the period beginning on the Contract Date and extending through October 15,
2009.

)] “Seller’s Notice Address” shall be as follows:

except as same may be changed pursuant to Section 12.

() “Buyer’s Notice Address” shall be as follows:

Marcia Onieal, Town Manager
Town of Black Mountain
160 Midland Avenue
Black Mountain, NC 28711
Phone: 828-419-9311; Fax: 828-669-4204; E-mail: marcy.onieal@townofblaélqnountain.org
except as same may be changed pursuant to Sectiop 1
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(h) Additional terms of this Agreernent are set forth on Exhibit A attached hereto and incorporated herein by reference.

Section 2, Sale of Property and Payment of Purchase Price: Seller agrees to sell and Buyer agrees to buy the Property for the
Purchase Price,

Sectton 3. Proration of Expenses and Payment of Costs: Seller and Buyer agree that all property taxes (on a calendar year basis),
shall be prorated as of the date of Closing. Seller shall pay for preparation of a deed and all other decuments necessary to perform
Seller’s obligations under this Agreement, excise tax (revenue stamps), any deferred or rollback taxes, and other conveyance fees or
taxes required by law, and the following:

Buyer shall pay recording costs, costs of any title search, title insurance, survey, the cost of any inspections or investigations
undertaken by Buyer under this Agreement and the following:

Each party shall pay its own attorney’s fees.

Section 4. Deliveries: Seller agrees to use best efforts to deliver to Buyer as soon as reasonably possible after the Contract Date
copies of all information relating to the Property in possession of or available to Seller, including but not limited to: title insurance
policies, surveys and copies of all presently effective warranties or service contracts related to the Property. Seller authorizes (1) any
attorney presently or previously representing Seller to release and disclose any title insurance policy in such attorney's file to Buyer
and both Buyer's and Seiler's agents and attorneys; and (2) the Property’s title insurer or its agent o release and disclose all materials
in the Property's title insurer's (or title insurer's agent'’s) file to Buyer and both Buyer's and Seller's agents and attorneys. If Buyer does
not consummate the Closing for any reason other than Seller default, then Buyer shall return to Seller all materials delivered by Seller to
Buyer pursuant to this Section 4 {or Section 7, if applicable), if any, and shall, vpon Seller's request, provide to Seller copies of {subject to
the ownership and copyright interests of the preparer thereof) any and ail studies, reports, surveys and other information relating directly
to the Property prepared by or at the request of Buyer, its employees and agents, and shall deliver to Seller, upon the release of the Earnest
Money, copies of all of the foregoing without any warranty or representation by Buyer as to the contents, accuracy or correctness thereof.

Section 5. Evidence of Title: Scller agrees to convey fee simple marketable and insurable title to the Property free and clear of all
liens, encumbrances and defects of title other than: (a) zoning ordinances affecting the Property, (b) Leases (if applicable) and (c)
matters of record existing at the Contract Date that are not objected to by Buyer prior to the end of the Examination Period (“Permitted
Exceptions™); provided that Seller shall be required to satisfy, at or prior to Closing, any encumbrances that may be satisfied by the
payment of a fixed sum of money, such as deeds of trust, mortgages or statutory liens. Seller shall not enter into or record any
instrument that affects the Property after the Contract Date without the prior written consent of Buyer, which consent shall not be
wmreasonably withheld, conditioned or delayed.

Section 6. Conditions: This Agreement and the rights and obligations of the parties under this Agreement are hereby made expressly
conditioned upon fulfillment {or waiver by Buyer, whether explicit or implied) of the following conditions:

{2y New Foan: The Buyer must be able to obtain the loan, if any, referenced in Section 1(b)(ii). Buyer must be able to obtain
a firm commitment for this loan on or before October 15, 2009, effective through the date of Clesing. Buyer agrees to uge its best
efforts to secire such commitment and fo advise Seller immediately upon receipt of lender’s decision. On or before the above date,
Buyer has the right to terminate this Agreement for failure to obtain the loan referenced in Section 1(b)(ii) by delivering to Seller
written notice of termination by the above date. If Buyer delivers such notice, this Agreement shall be null and void and Earnest
Money shall be refunded to Buyer. If Buyer fails to deliver such notice, then Buyer will be deemed to have waived the loan condifion.
Notwithstanding the foregoing, after the above date, Seller may request in writing froms Buver a copy of the commitment letter. If
Buyer fails to provide Seller a copy of the comumitment letter within five (5) days of receipt of Seller’s request, then Seller may
terminate this Agreement by written notice to Buyer at any time thereafter, provided Seller has not then received a copy of the
commitment letter, and Buyer shall receive a return of Earnest Money. '

(b) Title Examination: After the Coniract Date, Buyer shall, at Buyer’s expense, cause a title examination to be made of the
Property before the end of the Examination Period. In the event that such title examination shall show that Seller’s title is not fee
simple marketable and insurable, subject only to Permitted Exceptions, then Buyer shall promptly notify Seller in writing of all such
title defects and exceptions, in no case later than the end of the Examination Period, and Seller shail have thirty (30) days to cure said
noticed defects. If Seller does not cure the defects or objections within thirty (30} days of notice thereof, then Buyer may terminate
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this Agreement and receive a return of Eamest Money (notwithstanding that the Examination Pericd may have expired). If Buyer is to
purchase title insurance, the insuring company must be licensed to do business in the state in which the Property is located. Title to the
Property must be insurabie at regular rates, subject only to standard exceptions and Permitted Exceptions.

(c) Same Condition: If the Property is not in substantially the same condition at Closing as of the date of the offer,
reasonable wear and tear excepted, then the Buyer may (i) terminate this Agreement and receive a return of the Earnest Money or (ii)
proceed to Closing whereupen Buyer shali be entitied to receive, in addition to the Property, any of the Selier's insurance proceeds
payable on account of the damage or destruction applicable to the Property.

(d) Inspections: Buyer, its agents or representatives, at Buyver’s expense and at reasonable times during normal business
hours, shall have the right to enter upon the Property for the purpose of inspecting, examining, performing soil boring and other
testing, conducting timber cruises, and surveying the Property. Buyer shall conduct all such on-site inspections, examinations, soil
boring and other testing, timber cruises and surveying of the Property in a good and workmanlike manner, shall repair any damage to
the Property caused by Buyer's entry and on-site inspections and shall conduct same in a manner that does not unreasonably interfere
with Seller's or any tenant's use and enjoyment of the Property. In that respect, Buyer shall make reasonable efforts to undertake on-
site inspections outside of the hours any tenant's business is open to the public and shall give prior notice to any tenants of any entry
onto any tenant's portion of the Property for the purpose of conducting inspections. Upon Seller's request, Buyer shall provids to
Seller evidence of general liability inswrance. Buyer shall also have a right to review and inspect all contracts or other agreements
affecting or related directly to the Property and shall be entitled to review such books and records of Seller that relate directly to the
operation and maintenance of the Property, provided, however, that Buyer shall not disclose any information regarding this Property
(or any tenant therein) unless required by law and the same shall be regarded as confidential, to any person, except to its attorneys,
accountants, lenders and other professional advisors, in which case Buyer shall obtain their agresment fo maintain such
confidentiality. Buyer assumes all responsibility for the acts of itself, its agents or representatives in exercising its rights under this
Section 6(e) and agrees to indemnify and hold Seller harmless from any damages resulting therefrom. This indemnification obligation
of Buyer shall survive the Closing or earlier termination of this Agreement. Buyer shall, at Buyer’s expense, promptly repair any
damage to the Property caused by Buyer's entry and on-site inspections. Except as provided in Section 6(c) above, Buyer shali have
from the Contract Date through the end of the Examination Period to perform the above inspections, examinations and testing, IF
BUYER CHOOSES NOT TO PURCHASE THE PROPERTY, FOR ANY REASON OR NO REASON, AND PROVIDES
WRITTEN NOTICE TO SELLER THEREQF PRIOR TO THE EXPIRATION OF THE EXAMINATION PERIOD, THEN
THIS AGREEMENT SHALL TERMINATE, AND BUYER SHALL RECEIVE A RETURN OF THE EARNEST MONEY.

Section 7. Leases:
Seller affirmatively represents and warrants that there are no Leases affecting the Property.

Section 8. Environmental: Except as set out on the Attached Exhibit A, Seller represents and warrants that it has no actual
knowledge of the presence or disposal, except as in accordance with applicable law, within the buildings or on the Property of
hazardous or toxic waste or substances, which are defined as those substances, materials, and wastes, including, but not limited to,
those substances, materials and wastes listed in the United States Department of Transportation Hazardons Materials Table (49 CFR
Part 172.101) or by the Environmental Protection Agency as hazardous substances (40 CFR Part 302.4) and amendments thereto, or
such substances, materials and wastes, which are or become regulated under any applicable ioca), state or federal law, including,
without limitation, any material, waste or substance which is (i) petrolourn, (i) asbestos, (iii) polychlorinated biphenyls, (iv)
designated as a Hazardous Substance pursuant to Section 311 of the Clean Water Act of 1977 (33 U.5.C. §1321) or listed pursuant to
Section 307 of the Clean Water Act of 1977 (33 U.S.C. §1317), (v) defined as a hazardous waste pursuant to Section 1004 of the
Resource Conservation and Recovery Act of 1976 (42 U.S.C, §6903) or (vi) defined as a hazardous substance pursuant to Section 101
of the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.8.C. §9601). Seller has no actual
knowledge of any contamination of the Property from such substances as may have been disposed of or stored on neighboring tracts,

Section 9. Risk of Loss/Damage/Repair: Until Closing, the risk of loss or damage to the Property, except as otherwise provided
herein, shall be borne by Seller. Except as to maintaining the Property in its same condition, Seller shall have no responsibility for the
repair of the Property, including any improvements, unless the parties hereto agree in writing.

Section 10. Earnest Money Disbursement: In the event that any of the conditions hereto are not satisfied, or in the event of a breach
of this Agreement by Seller, then the Earnest Money shall be returned to Buyer, but such return shall not affect any other remedies
available to Buyer for such breach. In the event this offer is accepted and Buyer breaches this Agreement, then the Earnest Money
shall be forfeited, but such forfeiture shall not affect any other remedies available to Seller for such breach.

"
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Section 11. Closing: At Closing, Seller shall deliver to Buyer a general warranty deed and other documents customarily executed or
delivered by a seller in similar transactions, including without limitation, an owner’s affidavit, ilen waiver forms and a non-foreign
status affidavit (pursuant to the Foreign Investment in Real Property Tax Act), and Buyer shall pay to Seller the Purchase Price. At
Closing, the Earnest Money shall be applied as part of the Purchase Price. The Closing shall be held at the office of Buyer’s attorney
or such other place as the parties hereto may mutually agree. Possession shall be delivered at Closing, unless otherwise agreed herein.

Section 12. Notices: Unless otherwise provided herein, all notices and other comenunications which may be or are required to be
given or made by any party to the other in connection herewith shall be in writing and shall be deemed to have been properly given
and received on the date delivered in person or deposited in the United States mail for delivery by first class mail (if by mall, receipt
will be deemed 1o have occurred three days after the notice is deposited in the U.S, Mail) by confirmed fax transmittal to the fax
purnber provided, if any, or by e-mail, to the addresses set out in Section 1{g) as to Seller and in Section 1(h) as to Buyer, or at such
other addresses as specified by written notice delivered in accordance herewith.

Section 13. Entire Agreement: This Agreement constitutes the sole and entire agreement among the parties hereto and no
modification of this Agreement shall be binding unless in writing and signed by all parties hereto.

Section 14. Enforceability: This Agreement shall become a contract when a signed by both Buyer and Seller and such signing is
cothmunicated to both parties; it being expressly agreed that the notice described in Section 12 is not required for effective
communication for the purposes of this Section 14. This Agreement shall be binding upon and inure to the benefit of the parties, their
heirs, successors and assigns and their personal representatives.

Section 15. Adverse Information and Compliance with Laws:

(a) Seller Knowledge: Seltler has no actual knowledge of {i) condemnation(s} affecting or contemplated with respect to the
Property; (if} actions, suits or proceedings pending or threatened against the Property; (iif) changes contemplated in any applicable
laws, ordinances or restrictions affecting the Property; or (iv) governmental special assessments, either pending or confirmed, for
sidewalk, paving, water, sewer, or other Improvements on or adjoining the Property, and no pending or confirmed owsners’ association
special assessments, except as follows:

(Insert “None” or the identification of any matters relating to (i) through (iv) above, if'any). Seller shall pay all owners’ association
assessments and all governmental assessments confirmed as of the time of Closing, if any, and Buyer shall take title subject to all
pending assessments, if any, unless otherwise agreed as follows:

Seller represents that the regular owners® association dues, if any, are § per

(b) Compliance: To Seller’s actual knowledge, (i} Seller has complied with all applicable laws, ordirances,
regulations, statutes, rules and restrictions pertaining to or affecting the Property; (i} performance of the Agreement will not result in
the breach of, constitute any defauli under or result in the imposition of any lien or encumbrance wpon the Property under any
agreement or other mstrument to which Seller is a party or by which Seller or the Property is bound; and (iii) there are no legal
actions, suifs or other legal or administrative proceedings pending or threatened against the Property, and Seller is not aware of any
facts which might result in any such action, suit or other proceeding.

Section 16. Survival of Representations and Warranties: All representations, warranties, covenants and agreements made by the
parties hereto shall survive the Closing and delivery of the deed. Seller shall, at or within six (6} months after the Ciosing, and
without further consideration, execute, acknowledge and deliver to Buyer such other documents and instruments, and take such other
action as Buyer may reasonably request or as may be necessary to more effectively transfer to Buyer the Property described hersin in
accordance with this Agreement.

Section 17. Applicable Law: This Agreement shall be construed under the laws of the state in which the Property is located.
Section 18. Assigument: This Agreement is assignable only with the written consent of the parties.

Section 19. Tax-Deferred Exchange: In the event Buyer or Seller desires to effect a tax-deferred exchangs in connection with the
conveyance of the Property, Buyer and Seller agree to cooperate in effecting such exchangs; provided, however, that the exchanging
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party shall be responsible for all additional costs associated with such exchange, and provided further, that a non-exchanging party
shall not assume any additional liability with respect to such tax-deferred exchange. 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.

Section 20. Memorandum of Contract: Upon request by either party, the parties bereto shall execute a memorandum of contract in
recordable form setting forth such provisions hereof (other than the Purchase Price and other sums due) as either party may wish to
incorporate. Such memorandum of contract shall contain a statemnent that it automatically terminates and the Property is relsased from
any effect thereby as of a specific date to be stated in the memorandum (which specific date shall be no later than the date of Closing).
The cost of recording such memorandumn of contract shall be borne by the party requesting execution of same.

Section 21. Authority: Each signatory to this Agreement represents and warrants that he or she has full authority to sign this
Agreement and such instruments as may be necessary to effectuate any transaction conteraplated by this Agreement on behalf of the
party for whom he or she signs and that his or her signature binds such party.

Section 22, Brokers: The parties hereto certify that they have not engaged the services of a real estate broker for this transaction, and
that the property has not listed now nor has it been listed for sale in the past with any real estate broker or agency to whom a
commission might be due upon completion of the sale and purchase described in this Agreement.

BUYER: SELLER:

Business Entity Business Entity

THE TOWN OF BLACK MOUNTAIN NORTHWEST PROPERTY GROUP
BLACK MOUNTAIN#47R],

By: e S e By: ' éﬁ =]

Namie: Marcia D. Onieal Name: (%%X .

Title: Town Manager Title:

Date: Al e Date;

The undersigned hereby acknowledges receipt of the Earnest Money set forth herein and agrees to hold said Earnest Mdney in
accordance with the terms hereof.

Rogerre r‘grwew: Fa.

(Nameo Firm}
e G/ 2/oa ﬂm
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EXHIBIT A
To Agreement for Purchase and Sale of Real Property between
Northwest Property Group Black Mountain #1, LLC, and
The Town of Black Mountain

This Agreement is contingent upon approval of the purchase and financing of the
purchase by the Local Government Commuission.

The Seller acknowledges that there is environmental contamination of the property, with
such contaminants being primarily petroleum and petroleum products. This Agreement is
contingent upon the Seller completing the comprehensive site assessment, recording a
Notice of Residual Petroleum and obtaining a “no further action” letter from NCDENR,
all of which will be paid for by Seller.

THE TOWN OF BLACK MOUNTAIN NORTHWEST PROPERTY GROUP

BLA@I\NTA 1,1LLC
By, © > B2 —  pu /

Marcia D. Onieal, Town Manager Q



