
 

 

STATE OF NORTH CAROLINA 

COUNTY OF CHATHAM 

OPTION AGREEMENT  

THIS OPTION AGREEMENT is made and entered into effective as of the ____ day of May, 2017 

(the “Effective Date”) by and among TIM’S FARM & FORESTRY, LLC, a North Carolina limited liability 

company (“TFF I”), TIM’S FARM & FORESTRY II, LLC, a North Carolina limited liability company 

(“TFF II”), and DAVID H. GRIFFIN, SR. a/k/a D.H. Griffin (widower) (“DHG”; collectively, DHG, 

together with TFF I and TFF II, “Seller”), and CHATHAM COUNTY, a body politic and corporate of the 

State of North Carolina (“Buyer”).  PETER TIMOTHY BOORAS (unmarried) (“Booras”) joins herein 

solely for the purposes set forth in Section 1(c) hereof.  

W I T N E S S E T H 

WHEREAS, TFF I, TFF II and Buyer are parties to that certain Option Agreement, dated May 13, 

2016 (the “Prior Option Agreement”), which Prior Option Agreement (i) grants to Buyer a presently-

exercisable right to purchase the Property (hereinafter defined) and (ii) is set to expire on June 30, 2017 (the 

“Prior Option Expiration Date”); 

WHEREAS, TFF II and DHG are parties to that certain Option Agreement dated November 3, 2014, 

as thereafter amended and extended on May 19, 2016 (collectively, the “DHG Option Agreement”; 

memoranda of the DHG Option Agreement are recorded in the office of the Chatham County Register of 

Deeds at Book 1768, Page 0992; Book 1843 and Page 1858, Page 0795), which DHG Option Agreement 

relates to the purchase and sale of a portion of the Property (hereinafter defined) and other matters contained in 

this Agreement; and 

WHEREAS, in furtherance of Buyer’s economic development initiatives in Chatham County, North 

Carolina, Buyer desires to obtain the Option (hereinafter defined) and to enter into this Agreement, and Seller 

desires to grant the Option and to enter into this Agreement.  

AGREEMENT 

NOW, THEREFORE, in consideration of the Option Money (hereinafter defined), the mutual 

covenants and agreements memorialized herein, and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged by Seller and Buyer, Buyer and Seller agree as follows: 

1. Grant of Option; Termination of Prior Option Agreement; Seller’s Purchase Option.   

(a) Grant of Option.  Seller does hereby give, grant, and convey unto Buyer the right, 

privilege and option to purchase, subject to and in accordance with all of the terms and conditions of this 

Agreement, all or a portion of those certain lot(s), tract(s) or parcel(s) of real estate more particularly 

described on Exhibit A attached hereto, together with all rights, ways, and easements appurtenant thereto, 

and together with all, if any, buildings, structures, and other improvements located thereon and all fixtures 

attached or affixed, actually or constructively, thereto or to any such buildings, structures or other 

improvements, and any and all other rights, privileges and appurtenances belonging or appertaining thereto 

(all of which is hereinafter collectively called the “Property”).  The option to purchase the Property granted 

hereby is hereinafter called the “Option.” 

(b) Termination of Prior Option Agreement and DHG Option Agreement.  Without 

limiting the effect of Section 21(h) hereof, the applicable parties to the Prior Option Agreement and the DHG 
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Option Agreement hereby terminate the Prior Option Agreement and the DHG Option Agreement as of the 

Effective Date and further agree to look solely to the terms of this Agreement with respect to the subject 

matter hereof and thereof, and shall give no effect to provisions under the Prior Option Agreement which 

would otherwise survive the termination thereunder (if any).  Accordingly, the respective parties to the 

Prior Option Agreement and to the DHG Option Agreement shall cause, on or promptly after the Effective 

Date, any and all recorded memoranda of the same to be terminated in accordance with applicable law.   

(c) Seller’s Purchase Option.   

(i) Buyer, TFF I and Booras acknowledge that TFF I and Booras control, but 

do not own in fee simple, as of the Effective Date, portions of the Property (the “Seller’s Option 

Property”) through a purchase option agreement with Roy P. Jordan (“Seller’s Optionee”) dated 

July 11, 2013, as amended to extend the expiration date of such option through June 30, 2022 

(collectively, with all amendments thereto (“Seller’s Purchase Option”).  Memoranda of the 

Seller’s Purchase Option, including each amendment, have been recorded in the in the office of the 

Chatham County Register of Deeds at Book 1703, Page 0194; Book 1843, Page 616; and Book 

1914, Page 1137 (the “Seller’s Option Memoranda”).  The terms of the Seller’s Option 

Memoranda, and the descriptions of the Seller’s Option Property appearing therein, are 

incorporated herein by reference.  Buyer and TFF I stipulate and agree that Seller’s Option Property 

is included within the term “Property” hereunder, is wholly subject to the Option granted hereby, 

the representations and warranties made herein (to the extent all or any portion of Seller’s Option 

Property is owned in fee by TFF I at or prior to the Closing) and the purchase and sale transactions 

contemplated hereunder. 

(ii) Booras and TFF I hereby covenant and agree as follows: in the event all 

or any portion of Seller’s Option Property becomes Selected Property hereunder (as defined in 

Section 3(b) hereof), Booras and TFF I shall ensure that TFF I, and not Booras, owns such portion 

of the Selected Property, in fee, by the Closing hereunder. 

2. Term; Option Money 

(a) Term.  Subject to the other terms of this Agreement, the Option shall remain open 

and in full force and effect from the Effective Date until 2:00 p.m. on June 30, 2022 (the “Option 

Expiration Date”).  

(b) Option Money.  Seller’s grant of the Option shall be in consideration of the 

following: 

(i) Subject to Section 2(c) hereof, Buyer’s payment to Seller, on or before 

August 1, 2017 (the “Option Money Payment Date”) of the sum of $50,000.00.  

(ii) Subject to Section 2(c) hereof, Buyer’s payment to Seller, on or before the 

date that is the first (1st) anniversary of the Option Money Payment Date, or if such anniversary 

date falls on a Saturday, Sunday or a holiday during which Buyer’s administrative offices are 

closed, on the next business day to occur, of the sum of $50,000.00. 

(iii) Subject to Section 2(c) hereof, Buyer’s payment to Seller, on or before the 

date that is the second (2nd) anniversary of the Option Money Payment Date, or if such anniversary 

date falls on a Saturday, Sunday or a holiday during which Buyer’s administrative offices are 

closed, on the next business day to occur, of the sum of $50,000.00.  
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(iv) Subject to Section 2(c) hereof, Buyer’s payment to Seller, on or before the 

date that is the third (3rd) anniversary of the Option Money Payment Date, or if such anniversary 

date falls on a Saturday, Sunday or a holiday during which Buyer’s administrative offices are 

closed, on the next business day to occur, of the sum of $50,000.00.  

(v) Subject to Section 2(c) hereof, Buyer’s payment to Seller, on or before the 

date that is the fourth (4th) anniversary of the Option Money Payment Date, or if such anniversary 

date falls on a Saturday, Sunday or a holiday during which Buyer’s administrative offices are 

closed, on the next business day to occur, of the sum of $50,000.00 (collectively, all sums paid or 

to be paid by Buyer pursuant to this Section 2(a), the “Option Money”). 

(c) Allocation of the Option Money.  Each Seller stipulates and agrees that TFF I, TFF 

II and DHG have determined the allocation of the Option Money as follows: (i) fifty percent (50%) to TFF 

I, (ii) twenty percent (20%) to TFF II and (iii) thirty percent (30%) to DHG.  Buyer shall satisfy its duty to 

pay the Option Money in accordance with Section 2(b) by timely delivery to TFF I of a check payable to 

the order of TFF I to the address set forth below TFF I’s execution hereof and written notice of such payment 

to DHG.  Provided that Buyer has timely-delivered payments of Option Money as set forth herein, (i) each 

Seller shall indemnify and hold Buyer harmless from any and all claims arising in connection with TFF I’s 

performance of its obligation to deliver that portion of each payment of Option Money to either or both of 

TFF II or DHG and (ii) the existence of any such claim, whether threatened or actually made, shall not 

impede or otherwise impair Buyer’s rights under this Agreement. 

(d) Continuing Contract.  The Agreement is a continuing contract entered into 

pursuant to the provisions of N.C. Gen. Stat. §153A-13.  A portion of the payments required to be made by 

Buyer will be made in ensuing fiscal years.  Buyer has appropriated sufficient funds to meet any payment 

falling due under this Agreement in the fiscal year in which this Agreement was entered into (see the 

preaudit certificate on Buyer’s counterpart signature page.)  Buyer’s Board of Commissioners shall 

appropriate sufficient funds to meet the amounts to be paid during the remaining fiscal years under this 

Agreement, a continuing contract. Notwithstanding the foregoing, in the event the Buyer fails to make 

timely payment of any installment of the Option Money according to the provisions of this Section, Seller 

may terminate this Agreement as to the Property (or the Remainder Property as the case may be) upon 

fifteen (15) days’ written notice to Seller; provided, however, if Buyer makes payment of the Option 

Money during such fifteen (15) day period, the termination notice shall be deemed automatically 

withdrawn. 

3. Option. 

(a) Exercise of Option.  The Option may be exercised at any time prior to the Option 

Expiration Date by Buyer’s (i) giving written notice to Seller of its exercise of the Option (the “Exercise 

Notice”), which notice must be delivered to Seller on or before the Option Expiration Date and (ii) must 

indicate the portion of the Property subject to the Exercise Notice (the “Target Property”).  The Target 

Property may include all or any portion of the Property; provided, however, (i) the Target Property must 

be a minimum of 500 acres in size and (ii) in the event that the Target Property is 588.13 acres or fewer, 

then the Target Property shall be situated exclusively on all or a portion of the Property located north of the 

main perennial water feature bisecting the Property as shown on Exhibit F (such property, the “Northern 

Tract”).   

(b) Post-Exercise Procedure.  Following the delivery of an Exercise Notice to Seller 

wherein the Target Property constitutes less than the entire Property, Buyer and Seller shall have forty-five 

(45) days from delivery of the Exercise Notice to Seller (the “Selected Property Determination Period”) 

during which to finalize the metes and bounds of the Target Property to be conveyed (the “Selected 

Property”).  Following the determination of the Selected Property and any easements related thereto, the 
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parties shall complete and execute an amendment to this Agreement substantially in the form set forth on 

Exhibit G attached hereto (the “Selected Property Amendment”).  The due execution of the Selected 

Property Amendment shall cause (i) this Agreement to become a purchase and sale agreement by and among 

Buyer and each Seller who is a record owner of any portion of the Selected Property and (ii) Buyer to retain 

the Option created hereunder to with respect to that portion of the Property not included within the Selected 

Property (the “Remainder Property”), unless Buyer, by written notice delivered to Seller on the Option 

Exercise Date (hereinafter defined), notifies Seller that Buyer is terminating the Option with respect to the 

Remainder Property.  If Buyer retains the Option with respect to the Remainder Property, Buyer shall 

continue to make payments of Option Money in accordance with Section 2 and if Buyer elects to exercise 

the Option with respect to Remainder Property during the term of this Agreement, such exercise shall be 

governed by the terms, conditions and procedures memorialized in this Section 3.   

At any time during the Selected Property Determination Period and until the expiration of ten (10) 

days thereafter (such ten (10)-day period, the “Property Purchase Notice Period”) Buyer may, at its 

option, purchase the entire Property by delivery of notice thereof (the “Property Purchase Notice”) to 

Seller within ten (10) days after the expiration of the Selected Property Determination Period and this 

Agreement shall become a purchase and sale agreement among Seller and Buyer with respect to the entire 

Property, and the term “Selected Property” shall be deemed to mean the entire Property.  (The date upon 

which the Selected Property Amendment is fully executed or on which Buyer delivers the Property Purchase 

Notice to Seller is hereinafter called the “Option Exercise Date”.)  If the Selected Property includes all or 

any portion of Seller’s Option Property, TFF I shall, on the Option Exercise Date, exercise Seller’s Purchase 

Option so that the portion of the Seller’s Option Property included within the Selected Property may be 

conveyed to Buyer at the Closing (hereinafter defined) in accordance with this Agreement.  If parties are 

unable to timely determine the Selected Property during the Selected Property Determination Period or if 

Buyer does not timely deliver the Property Purchase Notice during the Property Purchase Notice Period, 

then the Exercise Notice previously delivered shall be voided and the Option shall not be deemed exercised.  

If such Periods conclude prior to the Option Expiration Date, the Option shall remain in effect until Buyer 

provides another Exercise Notice or the Option expires on the Option Exercise Date.  If the Option 

Expiration Date occurs during the pendency of the Selected Property Determination Period and/or the 

subsequent Property Purchase Notice Period, the Option Expiration Date shall be extended until 2:00 p.m. 

on the final day of the Property Purchase Notice Period; provided, however, if such anniversary date falls 

on a Saturday, Sunday or a holiday during which Buyer’s administrative offices are closed, until 2:00 p.m. 

on next business day to occur following the expiration of the Property Purchase Notice Period.   

(c) Purpose of Selected Property Determination Period.  Buyer and Seller stipulate and 

agree that the negotiations to be undertaken during the Selected Property Determination Period are for the 

purpose of determining the metes and bounds of the Target Property that is to become the Selected Property 

and any easements related thereto and is not intended to materially qualify or limit Buyer’s right to exercise 

the Option created hereunder or to subject Buyer to terms and conditions not memorialized in this 

Agreement as of the Effective Date.  Buyer and Seller covenant and agree to undertake the determination 

of the Selected Property and any easements related thereto during the Selected Property Determination 

Period in good faith.   

4. Purchase Price; Method of Payment.  The purchase price for the Selected Property 

(herein called the “Purchase Price”), shall be, (i) for each gross acre of the first 500 acres, $29,950.00, and 

(ii) for each gross acre of any portion of the Selected Property in excess of the first 500 acres, $32,950.00, 

each as determined in accordance with the Survey (hereafter defined), provided that the purchase price for 

any partial acre shall be prorated.  The Purchase Price, subject to the prorations and adjustments hereinafter 

described, shall be paid by Buyer to Seller at Closing, hereinafter defined. 
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5. Closing.  The closing of the purchase and sale of the Selected Property (herein called 

“Closing”), shall be held at the offices of Buyer’s closing attorney in Chatham County, North Carolina, at 

such time and on such date (herein called the “Closing Date”), as may be specified by written notice from 

Buyer to Seller not less than forty-five (45) days prior thereto; provided, however, that the Closing Date 

shall be on or before the date that is ninety (90) days after the Option Exercise Date (herein called the 

“Final Closing Date”) and, if Buyer shall fail to give notice designating the Closing Date, the Closing Date 

shall be, and the Closing shall take place at 10:00 A.M. on, the Final Closing Date.  In the event Buyer 

specifies a date earlier than the Final Closing Date as the Closing Date, Buyer may thereafter postpone the 

Closing Date to a later date on or before the Final Closing Date by written notice from Buyer to Seller on 

or before the last date specified as the Closing Date.  Nothing herein shall prevent Buyer and Seller from 

postponing the Closing to a date after the Final Closing Date by mutual agreement.   

6. Access and Inspection; Delivery of Documents and Information by Seller; 

Examination by Buyer. 

(a) Access and Inspection.  Between the Effective Date and the Option Exercise Date, 

with respect to the Property, and from and after the Option Exercise Date through the Closing Date, with 

respect to the Selected Property, Buyer and Buyer’s agents and designees shall have the right to enter the 

Property or Selected Property, as then applicable, for the purposes of inspecting, conducting soil tests, and 

making surveys, structural engineering studies, environmental assessments, and any other investigations 

and inspections customarily performed in connection with the purchase and sale of commercial property as 

Buyer may require to assess the condition of the Property or Selected Property; provided, however, that 

such activities by or on behalf of Buyer on the Property shall not damage the Property and Buyer shall 

return Property to its condition prior to the Effective Date, reasonable wear and tear excepted.  Buyer shall 

indemnify Seller for any damage to person or property resulting from Buyer’s access to the Property prior 

to Closing. 

(b) Property Information.  On or before the date thirty (30) days after the Effective 

Date, Seller shall deliver to Buyer, if not previously delivered, or make available to Buyer for examination 

or copying by Buyer, at the address for Buyer set forth below Buyer’s execution of this Agreement, the 

following documents and information with respect to the Property: all title information, including but not 

limited to title insurance policies or title, surveys, covenants, deeds, notes and deeds of trusts, and easements 

related to the Property, and all plans, specifications, environmental, engineering and mechanical data 

relating to the Property, and reports such as soils reports and environmental audits, real property and other 

ad valorem tax bills and utility bills which are in Seller’s possession or which Seller can obtain with 

reasonable effort (the “Property Information”).  In addition, Seller authorizes (i) any attorney presently 

or previously representing Seller to release and disclose any title insurance policy in such attorney’s file to 

Buyer and Buyer’s agents and attorneys; and (ii) the Property’s title insurer or its agent to release and 

disclose all materials in the Property’s title insurer’s (or title insurer’s agent’s) file to Buyer and Buyer’s 

agents and attorneys. Seller makes no representation as to the accuracy or completeness of any information 

released to Buyer prepared or provided by any third party. 

(c) Golden LEAF Grant.  Buyer and Seller stipulate and agree that in connection with 

the Option and the purchase and sale of the Property as contemplated by this Agreement, Buyer and the 

Town of Siler City, North Carolina (“Siler City”) have been conditionally awarded a development grant, 

or more than one (collectively, the “Grant”), from the Golden LEAF Foundation (the “Foundation”) and 

that Buyer’s eligibility to receive funding in connection with the Grant is conditioned upon compliance 

with certain guidelines set forth in that certain document attached hereto as Exhibit H (the “Guidelines”), 

which Guidelines contemplate, among other things, the delivery of the documents identified more 

particularly in the Guidelines (collectively, “Grant Documents”).  To the extent Buyer’s compliance with 

the Guidelines or delivery of any Grant Document requires Seller’s cooperation and/or action, Seller agrees 
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to cooperate and/or act to the extent reasonably necessary to enable Buyer to satisfy the Guidelines and/or 

the other reasonable requests of the Foundation in connection with the funding of the Grant; provided, 

however, that Seller will not be required to suffer or incur any out-of-pocket expense or amend any material 

provision of this Agreement in connection therewith.  Notwithstanding the above, Buyer and Seller agree 

that by written agreement the Option Expiration Date may be extended by not more than ninety (90) days 

to comply with the Guidelines.   

7. Prorations and Adjustments to Purchase Price. 

(a) Types.  The following prorations and adjustments shall be made between Buyer 

and Seller at Closing, or thereafter if Buyer and Seller shall agree: (i) All city, state and county ad valorem 

taxes and similar impositions levied or imposed upon or assessed against the Selected Property (herein 

called the “Taxes”), for the year in which Closing occurs shall be prorated on a calendar year basis as of 

the Closing Date.  Seller shall pay all taxes and similar impositions (including interest and penalties) for 

prior years including any rollback taxes for prior years; (ii) any other items which are customarily prorated 

in connection with the purchase and sale of properties similar to the Selected Property shall be prorated as 

of the Closing Date. 

(b) In the event that the amount of any item to be prorated is not determinable at the 

time of Closing, such proration shall be made on the basis of the best available information, and the parties 

shall re-prorate such item promptly upon receipt of the applicable bills therefor and shall make between 

themselves any equitable adjustment required by reason of any difference between the estimated amount 

used as a basis for the proration at Closing and the actual amount subject to proration.  In the event any 

prorated item is due and payable at the time of Closing, the same shall be paid at Closing.  If any item 

prorated between Seller and Buyer is not paid at Closing, Seller shall deliver to Buyer the bills therefor, if 

any,  promptly upon Seller’s receipt thereof and Buyer shall be responsible for the payment in full thereof 

within the time fixed for payment thereof and before the same shall become delinquent. In making the 

prorations required by this Section, the economic burdens and benefits of ownership of the Selected Property 

up to the Closing Date shall be allocated to Seller. 

(c) Except as expressly set forth in this Agreement, Buyer shall not assume any 

liability, indebtedness, duty or obligation of Seller of any kind or nature whatsoever, and Seller shall pay, 

satisfy and perform all of the same. 

8. Title.  Seller covenants to convey to Buyer at Closing good and marketable fee simple title 

in and to the Selected Property subject only to the matters disclosed on Exhibit B attached hereto and made 

a part hereof (the “Permitted Exceptions”).  For the purposes of this Agreement, “good and marketable 

fee simple title” shall mean fee simple ownership which is insurable by a title insurance company 

reasonably acceptable to Buyer, at then current standard rates under the standard form of ALTA owner’s 

policy of title insurance (ALTA Form B-1992), with the standard or printed exceptions therein deleted and 

without exception other than for the Permitted Exceptions and for other title exceptions approved by Buyer 

in writing, in its sole and absolute discretion.   

9. Survey.   Buyer shall cause a survey of the Selected Property to be prepared by a surveyor 

registered and licensed in the State of North Carolina and designated by Buyer, which survey shall depict 

such information as Buyer and Seller shall require (the “Survey”).  Upon completion of a plat of the survey, 

Buyer shall furnish Seller with a copy thereof.  The Survey shall be used as the basis for the preparation of 

the legal description to be included in the limited warranty deed to be delivered by Seller to Buyer at 

Closing. 

10. Proceedings at Closing.  On the Closing Date, the Closing shall take place as follows: 
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(a) Seller’s Closing Deliveries.  Seller shall deliver to Buyer the following documents 

and/or instruments (collectively, the “Seller’s Closing Deliveries”):   

(i) A limited warranty deed (that is, a deed containing warranties of title as to 

matters arising by, through, or under Seller, but not otherwise) duly-executed by Seller conveying 

the Selected Property subject to the Permitted Exceptions. 

(ii) A seller’s affidavit with respect to the Selected Property, concerning, the 

possession of the Selected Property, improvements or repairs made on the Selected Property within 

one-hundred twenty (120) days of the Closing Date and the absence of legal proceedings against 

Seller. 

(iii) If Seller is not a Foreign Person, a certificate and affidavit of non-foreign 

status. 

(iv) A closing statement duly executed by Seller setting forth the prorations 

and adjustments required by this Agreement or otherwise agreed to by Buyer and Seller (the 

“Closing Statement”). 

(v) With respect to the Lease (as defined in Section 12):  

(1) if still in effect at the time of Closing and encumbering the 

Selected Property, an Assignment and Assumption Agreement (the “Assignment”); or 

(2) if terminated prior to Closing, evidence reasonably satisfactory to 

Buyer that the Lease has been terminated. 

(vi) A completed 1099-S request for taxpayer identification number for each 

of the parties defined to be Seller with certification and acknowledgment. 

(vii) Evidence reasonably satisfactory to Buyer and to the issuer of Buyer’s 

policy of title insurance covering the Selected Property that Seller, and the entities and individuals 

executing the foregoing documents on behalf of Seller, have authority to execute such documents, 

and to consummate the purchase and sale of the Selected Property pursuant to this Agreement. 

(viii) All other documents necessary to transfer or assign to Buyer any zoning 

approvals, permits, or other development rights with respect to the Property. 

(ix) Any other documents reasonably required or customary for closings of the 

sale of commercial real estate in the State of North Carolina. 

(b) Buyer’s Closing Deliveries. At the Closing, Buyer shall deliver to Seller 

(collectively, the “Buyer’s Closing Deliveries”): 

(i) The Purchase Price, less the Option Money, and subject to the prorations 

and adjustments to be made in accordance with the provisions of this Agreement. 

(ii) The Closing Statement, duly executed by Seller. 

(iii) The Assignment, duly executed by Seller (if applicable). 

(iv) The Memorandum of Option after modification to reflect the Remainder 

Property, duly executed by Seller. 
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11. Costs of Closing.  Seller shall pay the transfer or excise tax and Seller’s attorneys’ fees.  

Buyer shall pay all recording costs relating to the purchase by Buyer of the Selected Property, the cost of 

any survey obtained pursuant to Section 9 hereof, the premium for any owner’s policy of title insurance 

issued in favor of Buyer insuring Buyer’s title to the Property and Buyer’s attorneys’ fees.  All other costs 

and expenses of the transaction contemplated hereby shall be borne by the party incurring the same. 

12. Warranties, Representations and Additional Covenants of Seller. For purposes of this 

Section 12 the warranties, representations and additional covenants are made by each party included as 

Seller only as to that Portion of the Property owned in fee by that party. To induce Buyer to enter into this 

Agreement and to purchase the Property, Seller hereby makes the following representations, warranties and 

covenants which are true as of the Effective Date and shall also be true, unless otherwise noted, as of the 

date of the (i) Exercise Notice, (ii) the Option Exercise Date and (iii) the Closing Date and shall survive 

Closing for a period of one (1) year, upon each of which Seller acknowledges and agrees that Buyer is 

entitled to rely and has relied: 

(a) Organization. 

(i) TFF I is a limited liability company, duly organized, validly existing and 

in good standing under the laws of the State of North Carolina. 

(ii) TFF II is a limited liability company, duly organized, validly existing and 

in good standing under the laws of the State of North Carolina. 

(b) Authority.   

(i) As of the Effective Date, Seller has the lawful right, power, authority and 

capacity to enter into this Agreement and to sell the Property except to the extent such property 

constitutes the Seller’s Option Property. 

(ii) As of the Effective Date and continuing through the Option Exercise Date, 

Seller’s Purchase Option is in existence and effect, is a valid and enforceable agreement governed 

by the laws of the State of North Carolina and grants TFF I a presently-exercisable right to purchase 

in fee simple Seller’s Option Property from Seller’s Optionee. 

(iii) As of the Closing Date, TFF I has the lawful right, power, authority and 

capacity to perform this Agreement and to sell  any portion of the Selected Property that constitutes 

all or a portion of the Seller’s Option Property. 

(c) [intentionally omitted]. 

(d) To Seller's knowledge, Seller has complied with all applicable laws, ordinances, 

regulations and restrictions relating to the Property except as may be disclosed in the Property Information 

or otherwise in writing to Buyer. 

(e) To Seller’s knowledge, there are no parties, other than Seller or Seller’s Optionee, 

occupying any portion of the Property as lessees, or otherwise, and there are no leases applicable to or 

affecting the Property except as otherwise disclosed herein and as follows: a month-to-month residential 

lease is in place a portion of the Property (the “Lease”); provided, however, if Buyer has delivered written 

notice to Seller to terminate the Lease on or before thirty (30) days prior to the Closing Date, Seller shall 

give notice to the tenant(s) under the Lease (“Tenant”) so as to cause the Lease to be terminated prior to 

the Closing Date.  
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(f) Except with respect to Tenant, Seller has not granted to any person or entity other 

than Buyer, , except for Seller’s Optionee, nor does any person or entity other than Buyer and Seller have, 

any right, title or interest in or to the Property or any portion thereof.  Seller has not entered into and will 

not enter into any leases, service contracts or rental agreements which will remain in effect with respect to 

any of the Selected Property which will survive Closing.  Except for the Seller’s Purchase Option, Seller 

has not entered into any other contract or agreement with any party other than Buyer with respect to the 

purchase and sale of the Selected Property or any part thereof.  There are no liabilities which encumber the 

Selected Property and no agreements or commitments relating to the Selected Property that will survive 

Closing or be binding upon Buyer, other than Permitted Exceptions and other title exceptions approved by 

Buyer in writing. 

(g) This Agreement has been duly and properly executed on behalf of Seller, and 

neither the execution and delivery of this Agreement nor the consummation of the transactions 

contemplated hereby will result in a default (or an event that, with notice or the passage of time or both, 

would constitute a default) under, a violation or breach of, a conflict with, a right of termination of, or an 

acceleration of indebtedness under or performance required by, any note, indenture, license, lease, 

franchise, mortgage, deed of trust or other instrument or agreement to which Seller is a party or by which 

Seller or any of the Property, is bound. 

(h) As of the Effective Date, to Seller’s knowledge, Seller has received no notice of 

and Seller has no knowledge of any pending or threatened condemnation or similar proceeding or special 

assessment affecting the Property, or any part thereof and Seller has no knowledge of any such proceeding 

or assessment contemplated by any Governmental Authority. As used herein, the term "Governmental 

Authority" shall mean the United States, the State of North Carolina, and any agency, department, 

commission, board, bureau or instrumentality of any of them, including any North Carolina city or county. 

If Seller receives such notice during the term of this Agreement, Seller shall immediately notify Buyer in 

writing. 

(i) Seller has no knowledge of any overdue charges, debts, liabilities, claims or 

obligations arising from the construction, occupancy, ownership, use or operation of the Property, which 

could give rise to any mechanics' or materialmen's or other statutory lien against the Property, or any part 

thereof. 

(j) To Seller’s knowledge, Seller has neither caused nor does Seller have any 

knowledge of any Hazardous Materials having been placed, held, stored, located, dumped or disposed of 

on the Property in a manner which violates applicable law, except as may be disclosed in the Property 

Information. If such knowledge becomes available, Seller shall immediately notify Buyer in writing. For 

purposes of this Agreement, “Hazardous Materials” means any substance: (i) the presence of which 

requires investigation or remediation under any applicable law or federal, state or local statute, regulation, 

rule, ordinance, order, action, policy or common law; or (ii) which is or becomes defined as a "hazardous 

substance," pollutant or contaminant under any applicable law or federal, state or local statute, regulation, 

rule or ordinance or amendments thereto including, without limitation, the Comprehensive Environmental 

Response Compensation and Liability Act (42 USC § 6901 et seq.) and the Resource Conservation and 

Recovery Act (42 USC § 6901 et seq.); or (iii) which is toxic, radioactive, carcinogenic, or otherwise 

hazardous and is or becomes regulated by any governmental authority; or (iv) without limitation which 

contains polychlorinated biphenyls (PCB's), asbestos or area formaldehyde insulation.  Seller has no 

knowledge that the Property is currently on or has ever been on, any federal or state “Superfund” or 

“Superlien” list.  To Seller’s knowledge, there are no underground storage tanks on the Property. 

(k) As of the Effective Date, there is no pending, or to Seller's knowledge, threatened 

litigation or administrative proceedings which could adversely affect title to the Property or any part thereof 
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or the ability of Seller to perform any of its obligations hereunder. If such notice or knowledge becomes 

available to the Seller during the term of this Agreement, Seller shall immediately notify Buyer in writing. 

(l) Seller is not a “foreign person” within the meaning of Section 1445 of the Internal 

Revenue Code of 1954, as amended. 

(m) Seller shall not knowingly or intentionally act in a manner that would cause any of 

Seller's representations and warranties to be breached between the date hereof and the exercise of the Option 

or Closing, provided that (i) Seller shall have no obligation in connection with, nor shall this Agreement be 

affected by, acts of unrelated third parties that are inconsistent with such representations, and (ii) Seller 

shall have no obligation to take any action in connection with the Property except as explicitly required 

hereunder. 

(n) To Seller’s knowledge, the Property Information is true and accurate in all material 

respects.  Seller acknowledges and agrees that no examination or investigation of the Selected Property or 

of the operation of the Selected Property by or on behalf of Buyer prior to Closing shall in any way modify, 

affect or diminish Seller’s obligations under the representations, warranties, covenants and agreements set 

forth in this Agreement.  Except as represented or warranted herein, the Selected Property shall be delivered 

and accepted in its “AS IS” condition without representations or warranties.   

13. Conditions of Buyer’s Obligations.  Buyer’s obligation to consummate the purchase and 

sale of the Property on the Closing Date shall be in all respects subject to the satisfaction or performance 

of each of the following terms and conditions (unless one or more is waived in writing by Buyer, in Buyer’s 

sole discretion), at or prior to Closing: 

(a) Seller shall have fully and completely kept, observed, performed, satisfied and 

complied with all terms, covenants, conditions, agreements, requirements, restrictions and provisions 

required by this Agreement to be kept, observed, performed, satisfied or complied with by Seller before, 

on or as of the Closing Date including, without limitation, the delivery of the Seller’s Closing Deliverables. 

(b) The representations and warranties of Seller in this Agreement (and the substantive 

facts contained in any representations and warranties limited to Seller’s knowledge and belief) shall be true 

and correct, and certified by Seller to Buyer as such, on and as of the Closing Date, in the same manner and 

with the same effect as though such representations and warranties had been made on and as of the Closing 

Date. 

(c) [intentionally omitted.] 

(d) Neither Seller nor the Property shall be subject to any judgment or decree of 

competent jurisdiction, or to any litigation or administrative proceeding which would materially and 

adversely affect the Property or which would materially and adversely affect Seller’s right to enter into this 

Agreement. 

(e) The present zoning of the Property shall not have been changed or modified by 

action of Seller and no application for any change or modification by Seller shall be pending as of the date 

of Closing, nor shall there have been any other changes or modifications, or any pending application for 

any change or modification as of the date of Closing, to the present zoning of the Property that shall have, 

or is likely to have, a material adverse effect on Buyer’s actual or intended use of the Selected Property.  

(f) Except for Permitted Exceptions, zoning regulations, and any regulations by any 

Governmental Authority, there shall be no restrictive covenants which prevent, restrict, or limit in any way 

the use of the Property by Buyer as an economic development site. 



 

5835278 11 

(g) If all or a portion of Seller’s Option Property is included within the metes and 

bounds of the Selected Property, (i) TFF I shall have consummated the purchase and sale of such portion 

of the Seller’s Option Property and (ii) TFF I shall be the fee simple owner of the same. 

If any of the foregoing conditions have not been satisfied or performed or waived in writing by 

Buyer on or as of the Closing Date, Buyer shall have the right, at Buyer’s option, either: (i) to terminate 

this Agreement by giving written notice to Seller on or before the Closing Date, in which event all rights 

and obligations of Seller and Buyer under this Agreement shall expire, and this Agreement shall become 

null and void; or (ii) if such failure of condition constitutes a breach of representation or warranty by Seller, 

constitutes a failure by Seller to perform any of the terms, covenants, conditions, agreements, requirements, 

restrictions or provisions of this Agreement, or otherwise constitutes a default by Seller under this 

Agreement, to exercise such rights and remedies as may be provided for in Section 16 of this Agreement.  

In either of such events, the Option Money shall be refunded to Buyer immediately upon request. 

14. Access and Utilities. 

(a) The location of and specifications for the planned access from the Property to U.S. 

Route 421 pursuant to the current approved plans for an interchange to be constructed is as shown on 

Exhibit C attached hereto and made a part hereof (the “421 Interchange Access Road”).  The location 

and specifications of the planned new water and sewer service to the Property are as shown on Exhibit D 

attached hereto and made a part hereof (as shown thereon, the “Water Line” and the “Sewer Line”).  The 

location of the Norfolk Southern Railroad right of way adjacent to the Property (the “Railway”) is as shown 

on Exhibit E attached hereto and made a part hereof. 

(b) Buyer agrees to use Buyer’s reasonable best efforts to persuade state and federal 

agencies to, within eighteen (18) months after Closing to, (i) complete construction of the Water Line and 

Sewer Line (with stub outs of the Water Line and the Sewer Line to the property line of the Remainder 

Property at locations mutually agreeable to Buyer and Seller; and (ii), complete construction of the 421 

Interchange Access Road, including acquisition of all right of way necessary or desirable for completion 

thereof (completion of the Water Line, Sewer Line, and 421 Interchange Access Road being 

“Infrastructure Completion” herein).  Seller shall be entitled to reserve at Closing reasonable,  mutually 

agreeable, non-exclusive perpetual easements benefitting the Remainder Property for use and maintenance 

of the Water Line, Sewer Line, 421 Interchange Access Road, and Railway, as applicable, and the 

easements shall be appurtenant to the Remainder Property.   

(c) Buyer additionally obligates itself to, at any time after Closing and on or before 

the date that is the 10th anniversary thereof, and if the location of the Selected Property prevents or hinders 

access to the Railway from the Remainder Property, grant to Seller a reasonable railway easement across 

the Selected Property to a reasonable location along the boundary line between the Selected Property and 

the Remainder Property as shall be reasonably designated by Seller, provided that such location shall not 

materially interfere with Buyer’s intended or actual development of the Selected Property. Buyer shall, 

upon written request from Seller, cooperate in the signing and recording of any instrument evidencing the 

easements granted and conveyed pursuant to this Section 14(c). 

(d) Effective from and after Closing, Seller hereby grants and conveys to Buyer such 

nonexclusive ingress, egress, use, maintenance and repair easements upon and across the Remainder 

Property in reasonable locations and manner as are necessary for Buyer to develop the Selected Property, 

which easements shall include, without limitation, water, sewer, utility and access easements, as may be 

reasonably necessary for the effective development of the Selected Property and which do not interfere with 

Seller’s actual or intended development of the Remainder Property (the “Development Easements”).  The 

Development Easements shall be perpetual and run with and be appurtenant to the Selected Property.  At 
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Buyer’s request, Seller shall cooperate with Buyer to cause the Development Easements granted and 

conveyed hereby to be recorded with the Chatham County Register of Deeds. 

(e) This Section 14 shall survive Closing. 

15. Possession at Closing.  Seller shall deliver possession of the Selected Property to Buyer 

on the Closing Date.  The Selected Property shall be in substantially the same or better condition on the 

Closing Date as on the Effective Date except as it may have been impacted by Buyer’s activities on the 

Property.  Seller’s obligations pursuant to this Section 15 shall survive the Closing.  

16. Remedies. 

(a) If Buyer defaults in its obligations under this Agreement including the obligation 

to pay any installment of Option Money in accordance with Section 2 hereof and such default is not cured 

within fifteen (15) days after receipt of written notice from Seller (“Buyer’s Cure Period”) and such default 

prevents the purchase and sale of the Selected Property from Closing, Seller, provided Seller is not in default 

hereunder, shall retain the Option Money as full liquidated damages for such default; provided, however, 

(i) Buyer’s Cure Period shall continue during the pendency of any period of time as Buyer is engaged in 

good-faith and diligent efforts to cause such default to be cured, not to exceed ninety (90) days; and (ii) the 

Buyer’s Cure Period upon its failure to make timely payments of Option Money shall be fifteen (15) days, 

in accordance with Section 2(d) hereof.  Seller and Buyer acknowledge that Seller’s actual damages in the 

event of a default by Buyer under this Agreement will be difficult to ascertain, that such liquidated damages 

represent the Seller’s and Buyer’s best estimate of such damages, and that Seller and Buyer believe such 

liquidated damages are a reasonable estimate of such damages.  Seller and Buyer expressly acknowledge 

that the foregoing liquidated damages are intended not as a penalty, but as full liquidated damages, in the 

event of Buyer’s default and as compensation for Seller’s taking the Property off the market during the term 

of this Agreement.  Such delivery of the Option Money shall be the sole and exclusive remedy of Seller by 

reason of a default by Buyer under this Agreement, and Seller hereby waives and releases any right to sue 

Buyer, and hereby covenants not to sue Buyer, for specific performance of this Agreement or to prove that 

Seller’s actual damages exceed the Option Money which is herein provided Seller as full liquidated 

damages.  Notwithstanding the foregoing, Seller reserves the right hereunder to sue Buyer for specific 

performance in connection with Buyer’s obligations under Section 14 hereof, but only if the Closing occurs.  

(b) If Seller defaults in its obligations under this Agreement and fails to cure after 

fifteen (15) days written notice to Seller (“Seller’s Cure Period”), then Buyer shall be entitled to, as its 

sole and exclusive remedies and provided Buyer is not in default hereunder, either (i) return the Option 

Money to Buyer within ten (10) days following the end of the Seller’s Cure Period, or (ii) specific 

performance of this Agreement; provided, however, Seller’s Cure Period shall continue during the 

pendency of any period of time as Seller is engaged in good-faith and diligent efforts to cause such default 

to be cured, not to exceed ninety (90) days. 

17. Condemnation.  Notwithstanding anything in this Agreement to the contrary, if after the 

Effective Date, all of the Property intended for the economic development project is condemned, threatened, 

or appropriated by public authority or any party exercising the right of eminent domain other than Buyer, 

Buyer may elect to terminate this Agreement and be entitled to the return of the Option Money and the 

parties hereto shall have no further liability to each other hereunder.  Should Buyer elect not to terminate 

this Agreement, the Purchase Price of the Selected Property shall be reduced by the amount of the award 

received by Seller for the portion of the Selected Property taken by eminent domain. 

18. Assignment; Sale of Property.   
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(a) Assignment.  Neither Buyer nor Seller may assign this Agreement without the 

express written consent of the non-assigning party hereto (in the case of an assignment by Buyer, the 

consent of each Seller; in the case of an assignment by a Seller, the consent of Buyer alone); provided, 

however (i) Buyer may assign this Agreement to the State of North Carolina, an agency thereof, or another 

governmental entity upon written notice to Seller provided that Buyer remains liable for all obligations of 

Buyer hereunder following such assignment, unless Seller, in writing, releases Buyer from such liability, 

and (ii) Seller may assign this Agreement to a Permitted Transferee in connection with a Permitted Transfer 

(as each term is defined in Section 18(b) below). 

(b) Sale of Property.  Seller may not sell, convey, hypothecate, pledge, gift, exchange 

or otherwise transfer all or any portion of the Property or interest therein (collectively, a “Transfer”) to a 

third party (including Booras but excluding Buyer or its permitted assignee of this Agreement) (each, a 

“Transferee”) without the prior written consent of Buyer and/or Buyer’s permitted assignee (as applicable) 

(Buyer and/or Buyer’s permitted assignee, for the purposes of this Section 18(b), the “Consent Party”), 

which consent shall not be unreasonably withheld, conditioned or delayed.  Without limiting the generality 

of the foregoing, Seller stipulates and agrees that the following shall be reasonable conditions to the Consent 

Party’s consent to any Transfer to a Transferee: (i) a Transferee shall agree to be bound, and shall be so 

bound, to the terms and conditions of this Agreement (whether by taking assignment of this Agreement or 

by separate joinder); (ii) the Consent Party shall have received adequate assurances that such Transfer or 

the identity of the Transferee shall not cause the representations, warranties and covenants memorialized in 

this Agreement (including, without limitation, those in connection with the Grant, the Consent Party’s 

exercise of the Option or the Consent Party’s purchase of the Selected Property) to become untrue or be 

breached in any material respect; and (iii) a Seller-transferor shall agree to remain liable for all of his or its 

obligations hereunder following such an assignment of this Agreement made in connection with such 

Transfer, unless the Consent Party, in writing, releases such Seller-transferor from such liability. 

(c) Family Transfer.  Notwithstanding the terms of Section 18(b), DHG may transfer 

his Property or an interest therein to (i) DHG’s children and/or grandchildren, (ii) an entity solely owned 

or wholly controlled by DHG or his children and/or grandchildren, (iii) an entity (including a trust) formed 

solely for the benefit of DHG and/or DHG’s children and/or grandchildren or (iv) D. H. Griffin Wrecking 

Company, Inc., a North Carolina corporation (a transferee identified in (i)-(iv), each a “Family 

Transferee”; a transfer identified in (i)-(iv), each a “Family Transfer”), upon twenty (20) days’ written 

notice to the Consent Party (“Family Transfer Notice”), which Family Transfer Notice shall, in order to 

be effective notice: (x) identify each Family Transferee, (y) state the method by which such Family 

Transferee shall be bound, as of the date the Family Transfer occurs, to the terms and conditions of this 

Agreement (whether by taking assignment of this Agreement or by separate joinder), and (z) contain a 

signed certification, upon which the Consent Party shall be entitled to rely, from DHG and each Family 

Transferee that such Family Transfer or the identity of any such Family Transferee shall not cause the 

representations, warranties and covenants memorialized in this Agreement (including, without limitation, 

those in connection with the Grant, the Consent Party’s exercise of the Option or the Consent Party’s 

purchase of the Selected Property) to become untrue or be breached in any material respect.  If requested 

by the Consent Party, DHG shall furnish, or cause to be furnished, at DHG’s sole cost and expense, requests 

for further information and assurances in connection with any such Family Transfer, including the 

furnishing of an opinion of counsel, satisfactory in form and substance to the Consent Party, that such 

Family Transfer or the identity of any such Family Transferee shall not cause the representations, warranties 

and covenants memorialized in this Agreement (including, without limitation, those in connection with the 

Grant, the Consent Party’s exercise of the Option or the Consent Party’s purchase of the Selected Property) 

to become untrue or be breached in any material respect. 
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A Transfer made in accordance with Section 18(b) and Section 18(c) shall from time to time be 

referred to as a “Permitted Transfer.”  A Transferee of a Permitted Transfer shall from time to time be 

referred to as a “Permitted Transferee.” 

19. Further Assurances; Survival.  At Closing, and from time to time thereafter, Seller shall 

do all such additional and further acts, and shall execute and deliver all such additional and further deeds, 

affidavits, instruments, certificates and documents, as Buyer, Buyer’s counsel or Buyer’s title insurer may 

reasonably require to fully vest in and assure to Buyer full right, title and interest in and to the Selected 

Property to the full extent contemplated by this Agreement and otherwise to effectuate the purchase and 

sale of the Selected Property as contemplated by and provided for in this Agreement.  All the provisions of 

this Agreement (including, without limitation, the representations, covenants and warranties of Seller as set 

forth in this Agreement), shall survive closing for one (1) year upon the consummation of the purchase and 

sale of the Selected Property on the Closing Date, the delivery of the deed to Buyer, and the payment of the 

Purchase Price.  

20. Memorandum of Option.  This Agreement is not to be recorded, but a memorandum 

hereof in statutory form shall be executed by the parties and recorded at Buyer’s cost and expense.  The 

parties hereto acknowledge that this Agreement is a public record and is subject to disclosure in accordance 

with applicable law. 

21. General Provisions.   

(a) Notices.  Whenever any notice, demand or request is required or permitted under 

this Agreement, such notice, demand or request shall be in writing and shall be delivered by hand, be sent 

by registered or certified mail, postage prepaid, return receipt requested, or be sent by nationally recognized 

commercial courier for next business day delivery, to the addresses set forth below their respective 

executions hereof, or to such other addresses as are specified by written notice given in accordance 

herewith.  All notices, demands or requests delivered by hand shall be deemed given upon the date so 

delivered; those given by mailing as hereinabove provided shall be deemed given three (3) days after the 

date of deposit in the United States Mail; those given by commercial courier as hereinabove provided shall 

be deemed given the next business day after deposit with the commercial courier.  Nonetheless, the time 

period, if any, in which a response to any notice, demand or request must be given shall commence to run 

from the date of receipt of the notice, demand or request by the addressee thereof.  Any notice, demand or 

request not received because of changed address of which no notice was given as hereinabove provided or 

because of refusal to accept delivery shall be deemed received by the party to whom addressed on the date 

of hand delivery, on the first business calendar day after deposit with commercial courier, or on the third 

calendar day following deposit in the United States Mail, as the case may be. 

(b) Binding Effect.  This Agreement shall be binding upon and enforceable against, and 

shall inure to the benefit of, Buyer and Seller and their respective successors and permitted assigns. 

(c) Pronouns.  Wherever appropriate in this Agreement, personal pronouns shall be 

deemed to include the other genders and the singular to include the plural. 

(d) Severability.  If any term, covenant, condition or provision of this Agreement, or 

the application thereof to any person or circumstance, shall ever be held to be invalid or unenforceable, 

then in each such event the remainder of this Agreement or the application of such term, covenant, condition 

or provision to any other person or any other circumstance (other than those as to which it shall be invalid 

or unenforceable) shall not be thereby affected, and each term, covenant, condition and provision hereof 

shall remain valid and enforceable to the fullest extent permitted by law. 
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(e) Non-Waiver.  Failure by any party to complain of any action, non-action or breach 

of any other party shall not constitute a waiver of any aggrieved party’s rights hereunder.  Waiver by any 

party of any right arising from any breach of any other party shall not constitute a waiver of any other right 

arising from a subsequent breach of the same obligation or for any other default, past, present or future. 

(f) Time of Essence; Dates.  Time is of the essence of this Agreement.  Anywhere a 

day certain is stated for payment or for performance of any obligation, the day certain so stated enters into 

and becomes a part of the consideration for this Agreement.  If any date set forth in this Agreement shall 

fall on, or any time period set forth in this Agreement shall expire on, a day which is a Saturday, Sunday, 

federal or state holiday, or other non-business day, such date shall automatically be extended to, and the 

expiration of such time period shall automatically to be extended to, the next day which is not a Saturday, 

Sunday, federal or state holiday or other non-business day. The final day of any time period under this 

Agreement or any deadline under this Agreement shall be the specified day or date, and shall include the 

period of time through and including such specified day or date. 

(g) Governing Law; Venue.  This Agreement shall be governed by, construed under 

and interpreted and enforced in accordance with the laws of the State of North Carolina.  Any action on this 

Agreement shall be venued in the Superior Court of Chatham County, North Carolina. 

(h) Entire Agreement; Modification.  This Agreement supersedes all prior discussions 

and agreements among Seller and Buyer with respect to the purchase and sale of the Property and other matters 

contained herein, and this Agreement contains the sole and entire understanding among Seller and Buyer with 

respect thereto.  This Agreement shall not be modified or amended except by an instrument in writing executed 

by or on behalf of Seller and Buyer. 

(i) Counterparts.  This Agreement may be executed in several counterparts, each of 

which shall be deemed an original, and all of such counterparts together shall constitute one and the same 

instrument. 

(j) Attorney’s Fees.  In the event of any litigation between Buyer and Seller arising 

under or in connection with this Agreement, the prevailing party shall be entitled to recover from the other 

party the expenses of litigation (including reasonable attorneys’ fees, expenses and disbursements) incurred 

by the prevailing party. 

(k) Counsel.  Each party hereto warrants and represents that each party has been 

afforded the opportunity to be represented by counsel of its choice in connection with the execution of this 

Agreement and has had ample opportunity to read, review, and understand the provisions of this Agreement. 

(l) No Construction Against Preparer.  No provision of this Agreement shall be 

construed against or interpreted to the disadvantage of any party by any court or other governmental or 

judicial authority by reason of such party’s having or being deemed to have prepared or imposed such 

provision. 

(m) Where Is, As Is.  Except as represented or warranted herein, the Selected Property 

is being delivered and accepted in its “AS IS” condition without representations or warranties.   
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 IN WITNESS WHEREOF, the parties have executed and delivered, or have caused their duly-

authorized representative to execute and deliver, this Agreement, under seal, all to be effective as of the 

Effective Date. 

 

 

 

Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

 

SELLER: 

TIM’S FARM & FORESTRY, LLC 

a North Carolina limited liability company 

By:      (SEAL) 

      Name:       

      Title:       

 

Initial address for notices: 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

 

With a copy to (which shall not constitute notice): 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)  
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Signed, sealed and delivered in the presence of: 

 

 

 

___________________________________ 

Unofficial Witness 

 

SELLER: 

TIM’S FARM & FORESTRY II, LLC 

a North Carolina limited liability company 

By:      (SEAL) 

      Name:       

      Title:       

 

 

Initial address for notices: 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

 

With a copy to (which shall not constitute notice): 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal) 
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Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

SELLER: 

     (SEAL) 

David H. Griffin, Sr. a/k/a D.H. Griffin 

 

 

Initial address for notices: 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

 

With a copy to (which shall not constitute notice): 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal) 
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Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

BOORAS: 

     (SEAL) 

Peter Timothy Booras 

 

 

Initial address for notices: 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

 

With a copy to (which shall not constitute notice): 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal) 
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Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

 

 

 

 

BUYER: 

CHATHAM COUNTY, NORTH CAROLINA, 

a body politic and corporate of the State of North 

Carolina 

By:      (SEAL) 

      Name:       

      Title:       

 

 

Initial address for notices: 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 

 

With a copy to (which shall not constitute notice): 

       

       

       

Attention:       

Telephone Number: (      )         

Telecopy Number:   (      )         

 This instrument has been preaudited in 

the manner required by the Local 

Government Budget and Fiscal Control 

Act. 

 

By:     

Name:     

Title:     

 

 

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________,  2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)
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EXHIBIT A 

The Property 

(See attached) 

  



 

 

EXHIBIT A 

The Property 

Lying and being situate in Chatham County, North Carolina Parcels 1-13, 16-25, as each is identified on the 

Table below and thereafter described and in Randolph County, North Carolina Parcels 14-15, as each is 

identified in the table below and thereafter described (Parcels 1-25 comprise the “Property” under the 

Agreement): 

 
County Parcel ID 

Acreage  

(+/-) 

Parcel 1 Chatham 12580 863.79 

Parcel 2 Chatham 67263 16.94 

Parcel 3 Chatham 72513 37.29 

Parcel 4 Chatham 61119 12.00 

Parcel 5 Chatham 12547 20.00 

Parcel 6 Chatham 76879 193.98 

Parcel 7 Chatham 82157 29.90 

Parcel 8 Chatham 76966 25.70 

Parcel 9 Chatham 79407 11.28 

Parcel 10 Chatham 79408 0.59 

Parcel 11 Chatham 12530 1.68 

Parcel 12 Chatham 12540 16.46 

Parcel 13 Chatham 80628 8.83 

Parcel 14 Randolph 77804 6.75 

Parcel 15 Randolph 77997 14.07 

Parcel 16 Chatham 12537 37.00 

Parcel 17 Chatham 12543 37.00 

Parcel 18 Chatham 62008 80.604 

Parcel 19 Chatham 12835 57.585 

Parcel 20 Chatham 61497 152.794 

Parcel 21 Chatham 74475 5.00 

Parcel 22 Chatham 67038 13.511 

Parcel 23 Chatham 12765 138.10 

Parcel 24 Chatham 12836 17.47 

Parcel 25 Chatham 12773 1.94 

  



 

 

Parcels 1, 14 and 15 

 



 

 

 

Parcel 2 

 

 

 

 

 



 

 

Parcel 3 

 

 

Parcel 4 

 

Parcel 5 

 

 



 

 

Parcel 6 

 

 

 

Parcel 7 

 

 

 



 

 

Parcel 8 

 

Parcel 9 

 

Parcel 10 

 

Parcel 11 

 



 

 

Parcel 12 

 

Parcel 13 

 

Parcel 16 

 

Parcel 17 

 

 

 

 



 

 

Parcel 18 

 

Parcels 19, 21, 22 and 24 

 

Parcel 20 

 



 

 

Parcel 23 

[THE FOLLOWING PROPERTY DESCRIPTION IS SUBJECT TO THE PROPERTY RECORD CARD 

ATTACHED TO THIS EXHIBIT A AS “ATTACHMENT A”] 

 

 

Parcel 25 

 
 

  



 

 

ATTACHMENT A 

TO 

EXHIBIT A 

Property Record Card (Parcel 23) 

(See attached) 
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Permitted Exceptions 

 

(See attached) 
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EXHIBIT C 

 

421 Interchange Access Road 
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EXHIBIT D 

 

Water Line and Sewer Line 
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Railway 
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The Northern Tract 
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Form of Selected Property Amendment 

(See attached)  



 

 

STATE OF NORTH CAROLINA 

COUNTY OF CHATHAM 

SELECTED PROPERTY AMENDMENT TO OPTION AGREEMENT 

THIS SELECTED PROPERTY AMENDMENT TO OPTION AGREEMENT is made and 

entered into effective as of the ____ day of ________________, 20___ (the “Effective Date”) by and among 

TIM’S FARM & FORESTRY, LLC, a North Carolina limited liability company (“TFF I”), TIM’S FARM 

& FORESTRY II, LLC, a North Carolina limited liability company (“TFF II”), and DAVID H. GRIFFIN, 

SR. a/k/a D.H. Griffin (widower) (“DHG”; collectively, DHG, together with TFF I and TFF II, “Seller”), and 

CHATHAM COUNTY, a body politic and corporate of the State of North Carolina (“Buyer”).  PETER 

TIMOTHY BOORAS (unmarried) (“Booras”) joins herein to evidence his acknowledgement of the terms 

hereof.  

W I T N E S S E T H: 

WHEREAS, Seller and Buyer entered into that certain Option Agreement, dated the ___ day of 

May, 2017 (the “Agreement”; capitalized but undefined words contained herein having the meanings 

ascribed to them in the Agreement); 

WHEREAS, on ____________________________, 2017 Buyer gave written notice to Seller of 

its exercise of the Option with respect to the Target Property by delivering an Exercise Notice to Seller and, 

as a result thereof, the Selected Property Determination Period commenced; and 

WHEREAS, the parties have finalized the metes and bounds (and any easements related thereto) 

of that portion of the Property that will become the Selected Property, and desire to memorialize the 

foregoing pursuant to the terms of this Amendment. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises and the mutual agreements of the parties 

set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the parties hereby agree as follows: 

1. Selected Property.  That portion of the Property described more particularly on Exhibit A 

attached hereto and incorporated herein by reference is hereby designated as the Selected Property.  The 

Selected Property is subject to the easements (if any) described on Exhibit B attached hereto and 

incorporated herein by reference.  The parties hereto stipulate and agree that the Selected Property 

[includes][does not include] all or a portion of Seller’s Option Property. 

2. Remainder Property.  That portion of the Property which is not included within the metes 

and bounds of the Selected Property is hereby designated as the Remainder Property.  

3. Option Exercise Date.  The Effective Date of this Amendment is hereby designated the 

Option Exercise Date. 

4. Effect.  Except as expressly modified or qualified hereby, all of the terms and conditions 

of the Agreement shall remain unaltered and in full force and effect.   



 

2 

5. Miscellaneous.  This Amendment may be executed in counterparts, and as executed shall 

constitute one agreement, binding on all parties to this Amendment, notwithstanding that all parties may 

have not executed the original or the same copy.  Transmission of images of signed signature pages by 

facsimile, e-mail, or other electronic means shall have the same effect as the delivery of manually signed 

documents in person and any such signed copy shall have the same force and effect and may be used for 

all purposes as an original signature. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES] 



 

  Signature Page 1 of 5  

Selected Property Amendment (20__) 

 IN WITNESS WHEREOF, the parties have executed and delivered, or have caused their duly-

authorized representative to execute and deliver, this Amendment, under seal, all to be effective as of the 

Effective Date. 

 

 

 

Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

 

SELLER: 

TIM’S FARM & FORESTRY, LLC 

a North Carolina limited liability company 

By:      (SEAL) 

      Name:       

      Title:       

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)  



 

  Signature Page 2 of 5  

Selected Property Amendment (20__) 

 

 

Signed, sealed and delivered in the presence of: 

 

 

 

___________________________________ 

Unofficial Witness 

 

SELLER: 

TIM’S FARM & FORESTRY II, LLC 

a North Carolina limited liability company 

By:      (SEAL) 

      Name:       

      Title:       

 

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal) 

  



 

  Signature Page 3 of 5  

Selected Property Amendment (20__) 

 

 

 

Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

SELLER: 

     (SEAL) 

David H. Griffin, Sr. a/k/a D.H. Griffin 

 

 

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)  



 

  Signature Page 4 of 5  

Selected Property Amendment (20__) 

 

 

 

Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

BOORAS: 

     (SEAL) 

Peter Timothy Booras 

 

 

 

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________, 2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)  



 

  Signature Page 5 of 5  

Selected Property Amendment (20__) 

 

 

Signed, sealed and delivered in the presence of: 

 

 

___________________________________ 

Unofficial Witness 

 

BUYER: 

CHATHAM COUNTY, NORTH CAROLINA, 

a body politic and corporate of the State of North 

Carolina 

By:      (SEAL) 

      Name:       

      Title:       

 

 

 

STATE OF NORTH CAROLINA 

COUNTY OF ________________ 

 I certify that the following person(s) personally appeared before me this day, each acknowledging 

to me that he or she voluntarily signed the foregoing document for the purpose stated therein and in the 

capacity indicated:_____________________________________________________________________. 

 

Date: ___ day of _________,  2017. 

 

Official Signature of Notary:_________________________________ 

Notary’s Printed or Typed Name:_____________________________, Notary Public 

       

My Commission Expires:________________________ 

 

(Official Seal)



 

 

EXHIBIT A 

Selected Property 

(See attached)



 

 

EXHIBIT B 

Easements 

(See attached) 
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Golden LEAF Foundation 

Major Site Development Initiative 

Guidelines for Establishing Public Control of Privately Owned Property 

 

 

In order to meet the requirement that private land be “publicly controlled” to be eligible to participate in 

the Golden LEAF Major Site Development Initiative, Golden LEAF has established the following 

guidelines for obtaining public control of the property through an option: 

1) The entity securing public control of the property must be a 501(c)(3) charitable organization or a 

governmental entity. 

2) The option must extend for a period of at least five years after the grant award date.  

3) The option must be a valid, legally binding document and include a legal description (either 

metes and bounds or reference to a recorded plat, no tax maps or tax parcel IDs). 

4) The applicant must deliver a title insurance commitment for the property that includes the 

following: (i) the current owner of the property identified in the commitment must be the same as 

the seller identified in the option, (ii) the proposed insured amount must not be less than the 

proposed purchase price for the land, (iii) the commitment must not include any exception that 

would interfere with the development of the proposed project, and (iv) the commitment must 

insure any appurtenant easement for the use and operation of the proposed project. 

5) If the property is owned by an organization, the organization must provide a certificate of 

incumbency showing the authority of the individual executing the option to act on behalf of the 

organization.   

6) The option must set a fixed price for its execution.  

7) The proposed purchaser must provide evidence that the purchase price is not materially in excess 

of the fair market value of the property as determined by 1) the property’s tax value or 2) a recent 

third party appraisal of the property by a qualified appraiser.  Alternatively, the proposed 

purchaser may present reasonable evidence that the option price was determined through an arms-

length negotiation with the proposed seller. Except in unusual circumstances, if the property is 

currently offered for sale at a set price, the price set in the option cannot be greater than the price 

for which the property is offered. 

8) The amount of debt secured by all deeds of trust and/or liens against the property must be less 

than the price set in the option. 

9) The option (or a memorandum of option) must be recorded in the office of the register of deeds in 

the county in which the property is located. 

 

These requirements are not the exclusive mechanism for acquiring public control; for example, an eligible 

entity may be able to secure public control through a ground lease or a purchase contract with a due 

diligence period of adequate duration.  

Golden LEAF reserves the right to modify or add to these requirements, and any decision whether a 

project satisfies the public control test for purposes of the Major Site Development Initiative is in the sole 

discretion of Golden LEAF.   

Provided that the proposed purchaser and seller have negotiated and agreed in principle to an appropriate 

mechanism to secure public control of the property, the parties may wait to complete the transaction and 

execute the final documents until after Golden LEAF makes its decision whether or not to award a grant.  



In that case, if a grant is awarded, release of grant funds would be conditioned on the grantee finalizing 

the transaction, including updating the title opinion. 

If a grant is awarded, there may be additional requirements related to public control in the Grantee 

Acknowledgment and Agreement for the project.  These may include, but are not limited to, the 

following:   

1) The grantee will not take actions regarding the property secured by the option that will result in or 

give rise to private inurement or impermissible private benefit. 

2) The infrastructure improvements constructed with Golden LEAF funds must be publicly owned 

and located on property that the grantee or another governmental entity or 501(c)(3) charitable 

organization either owns in fee simple or controls through a permanent easement.  Golden LEAF 

may require evidence of this ownership or control. 

 

If you would like to discuss alternative approaches for securing public control or have any questions 

about these requirements, please contact Ted Lord at tlord@goldenleaf.org or (252) 442-7474. 

mailto:tlord@goldenleaf.org



