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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 16-cv-21301-GAYLES
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.

ARIEL QUIROS,

WILLIAM STENGER,

JAY PEAK, INC.,

Q RESORTS, INC.,

JAY PEAK HOTEL SUITES L.P.,

JAY PEAK HOTEL SUITES PHASE II. L.P.,

JAY PEAK MANAGEMENT, INC.,

JAY PEAK PENTHOUSE SUITES, L.P.,

JAY PEAK GP SERVICES, INC.,

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.,
JAY PEAK GP SERVICES GOLF, INC.,

JAY PEAK LODGE AND TOWNHOUSES L.P.,
JAY PEAK GP SERVICES LODGE, INC.,

JAY PEAK HOTEL SUITES STATESIDE L.P.,
JAY PEAK GP SERVICES STATESIDE, INC.,
JAY PEAK BIOMEDICAL RESEARCH PARK L.P.,
AnC BIO VERMONT GP SERVICES, LLC,

Defendants, and

JAY CONSTRUCTION MANAGEMENT, INC.,
GSI OF DADE COUNTY, INC.,

NORTH EAST CONTRACT SERVICES, INC.,
Q BURKE MOUNTAIN RESORT, LLC,

Relief Defendants.
Q BURKE MOUNTAIN RESORT, HOTEL
AND CONFERENCE CENTER, L.P.
Q BURKE MOUNTAIN RESORT GP SERVICES, LLC!,
AnC BIO VT, LLC,?

Additional Receivership Defendants

ISee Order Granting Receiver's Motion to Expand Receivership dated April 22, 2016 [ECF No. 60].

2See Order Granting Receiver's Motion for Entry of an Order Clarifying that AnC Bio VT, LLC is included in the Receivership
or in the Alternative to Expand the Receivership to include AnC Bio VT, LLC, Nunc Pro Tunc dated September 7, 2018 [ECF
No. 493].
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CASE NO.: 16-cv-21301-GAYLES

RECEIVER’S MOTION FOR AUTHORIZATION TO SELL BUILDING
AND 25.1 ACRE PARCEL OF LAND (LOCATED AT 172 BOGNER DRIVE,
NEWPORT, VT) AND SUPPORTING MEMORANDUM OF LAW

Michael 1. Goldberg (the “Receiver”), the Court-appointed Receiver, through
undersigned counsel, hereby files this Motion for Authorization to Sell Building and 25.1 Acre
Parcel of Land (Located at 172 Bogner Drive, Newport, VT) and supporting Memorandum of
Law (the “Motion”). In support of this Motion, the Receiver states as follows:

Preliminary Statement

1. The Order appointing the Receiver vests title to all property of the Receivership
Entities (defined below) in the Receiver. As such, the Receiver has the authority, subject to
Court approval, to sell real property owned by Relief Defendant, GSI of Dade County, Inc.
Through this Motion, the Receiver seeks to sell a 46,000 sq ft +/- industrial building located at
172 Bogner Drive, Newport, Vermont and situated on 25.1 acres via private sale to third party,
Northeast Kingdom Development Corporation. The sale will be on an “as is” basis for $950,000,
and on terms and conditions further provided for in the Contract (defined below). The Receiver
believes the proposed sale to be in the best interest of the receivership estate as: (i) the property
is not necessary for operations and has substantial carrying costs; (ii) the proceeds of the sale will
reimburse the receivership estate for carrying costs incurred to date (approximately $400,000,
$330,484.17 of which represents real estate taxes); and (iii) the net proceeds of the sale
(approximately $480,336.37) will satisfy the $1,064,029 claim of secured creditor, PeakCM,

LLC, in full, pursuant to the terms of the PeakCM Settlement Agreement (defined below).
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CASE NO.: 16-cv-21301-GAYLES

Background

2. Michael Goldberg is the court-appointed receiver over the Receivership
Defendants® the Relief Defendants,* and Additional Receivership Defendants® pursuant to the
Order Granting Plaintiff Securities and Exchange Commission’s Motion for Appointment of
Receiver (the “Receivership Order”), dated April 13, 2016 [ECF No. 13] and the subsequent
Orders expanding the receivership. See ECF Nos. 60 and 493.

3. The Receiver is authorized, empowered and directed to, among other things, take
immediate possession of all real property of the Receivership Entities, and to administer such
assets as is required in order to comply with the directions contained in the Receivership Order,
and to hold all other assets pending further order of the Court. See Receivership Order at §1.

4. The Receivership Order also provides that title to all property, real or personal of
the Receivership Defendants and Relief Defendants and their principals, wherever located, is
vested by operation of law in the Receiver. See Receivership Order at §17.

5. On the same day of the Receiver’s appointment, the Court also entered an Order
on the SEC’s Emergency Motion and Memorandum of Law for Temporary Restraining Order
[ECF No. 11]. The Court subsequently entered a Preliminary Injunction against Mr. Quiros

[ECF No. 238] and a Judgment of Permanent Injunction against Mr. Quiros [ECF No. 398],

3 The “Receivership Defendants” are Jay Peak, Inc., Q Resorts, Inc., Jay Peak Hotel Suites L.P., Jay Peak Hotel
Suites Phase II L.P., Jay Peak Management, Inc., Jay Peak Penthouse Suites L.P., Jay Peak GP Services, Inc., Jay
Peak Golf and Mountain Suites L.P., Jay Peak GP Services Golf, Inc., Jay Peak Lodge and Townhouse L.P., Jay
Peak GP Services Lodge, Inc., Jay Peak Hotel Suites Stateside L.P., Jay Peak Services Stateside, Inc., Jay Peak
Biomedical Research Park L.P., and AnC Bio Vermont GP Services, LLC.

4 The “Relief Defendants” are Jay Construction Management, Inc., GSI of Dade County, Inc., North East Contract
Services, Inc., and Q Burke Mountain Resort, LLC.

3 Q Burke Mountain Resort, Hotel and Conference Center, L.P., Q Burke Mountain Resort GP Services, LLC and
AnC BIO VT, LLC were added as “Additional Receivership Defendants”. The Receivership Defendants, Relief
Defendants, and Additional Receivership Defendants are collectively referred to as the “Receivership Entities.”

3
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CASE NO.: 16-cv-21301-GAYLES

pursuant to which Mr. Quiros was ordered to pay disgorgement and prejudgment interest on
disgorgement and a civil penalty in amounts to be determined at a future date.

6. On February 2, 2018, the Court entered a Final Judgment against Mr. Quiros
[ECF No. 450, as amended by ECF No. 474] which in relevant part, provided that Mr. Quiros
was to satisfy his obligations by disgorging certain assets, including the Property, to the
Receiver. Mr. Quiros subsequently executed a Warranty Deed transferring ownership of the
Property to the Receiver.® See Order Granting Plaintiff’s Unopposed Motion to Modify Asset
Freeze to Allow Defendant Ariel Quiros to Turn Over Assets to the Receiver [ECF No. 346].

7. Pursuant to the Receivership Order, the Receiver likewise has the authority to sell
real property owned by GSI of Dade County, Inc., subject to approval of the Court.

The Building and 25.1 Acre Parcel of Land

8. The property consists of a 46,000 sq ft +/- industrial building located at 172
Bogner Drive, Newport, Vermont, and situated on 25.1 acres of land (the “Property”). The

Property's parcel identification number is 124044, and is legally described as:

Being a parcel of land which is supposed to contain 25,1 acres, more or less, together with all
buildings and improvements thereon having a 911 address of 172 Bogner Drive which are all and
the same lands and premises conveyed in a Warranty Deed from Bogner of America, Inc. to
James Mulkin and Mary Ann Mulkin, husband and wife and Fredric Oeschger dated November
30, 2007 and recorded in Book 189 at Pages 54-55 of the City of Newport Land Records.

Being all and the same lands and premises conveyed to G.S.1. of Dade County,
Inc, by James Mulkin, Mary Ann Mulkin and Fredric Oeschger by Warranty Deed dated
September 15, 2011 and recorded in Bock 209 at Pages 132-134 of the City of Newporl Land

Records.

. Reference is here made fo the above mentioned deeds and their records and to all
prior deeds and the records thereof for a farther description of the within conveyed lands and
premises B

6 GSI of Dade County, Inc purchased 25 acres outside Newport, Vermont in July 2011, and later sold a portion of
the land to AnC Bio. However, the sale was never recorded in the local property records. Pursuant to Vermont law,
GSI remained the owner of the entire track of land.
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The AnC Bio Project and the PeakCM Claim

0. Receivership Entity, Jay Peak Biomedical Research Park L.P. (“AnC Bio”) raised
funds from investors to construct a biomedical research facility on the Property (the “AnC Bio
Project”).

10. AnC Bio VT, LLC (“AnC Bio VT”), an agent of AnC Bio, retained general
contractor PeakCM, LLC, to supply design services, labor and materials for the AnC Bio Project.

11. AnC Bio VT authorized Peak CM to commence limited construction under the
terms set forth in an email exchange dated May 26, 2015. PeakCM provided preconstruction
services from October 2015 through March of 2016. PeakCM ceased construction due to lack of
payment from AnC Bio VT.

12. Due to the stay invoked by the Receivership Order, PeakCM was unable to file a
claim of lien against the AnC Bio Property without approval of the District Court. Pursuant to
the Stipulated Writ of Attachment entered by the Clerk of the District Court on September 22,
2016 [ECF No. 218], PeakCM filed a claim of lien against the AnC Bio Property in the sum of
$2,170,649.”

13. The Receiver and PeakCM subsequently entered into good faith settlement
negotiations, the results of which were memorialized in a Settlement Agreement (the “PeakCM
Settlement Agreement”) filed with the District Court on March 3, 2018 [ECF No. 462] and
subsequently approved by paperless order of the District Court on March 19, 2018 [ECF No.
467].

14. As further detailed in the Receiver's Motion to Approve Settlement with PeakCM,
LLC and Supporting Memorandum of Law [ECF No. 462], the Receiver and PeakCM agreed to

the following:

7 This claim included $278,750 in claims of subcontractors, but excludes interest, penalties and attorney’s fees.

5
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(a) PeakCM’s claim of lien on the Property was reduced to $1,167,124.00 (inclusive
of the claims of subcontractors);

(b) PeakCM would be entitled to credit a $103,095 balance of an existing security
deposit to its claim, leaving $1,064,029 remaining unpaid (the “PeakCM Claim”);

(©) PeakCM’s Claim would not accrue any interest or any other fee, penalty or
expense and its sole source of recovery is the net sales proceeds of the Property ;

(d) the Receiver was to sell the Property, and the Peak CM Claim will be paid from
the net proceeds of the sale of the Property;

(e) The closing officer at the sale of the Property will be authorized and directed to
satisfy PeakCM’s Claim from the net sales proceeds at the time of closing on the
sale in exchange for waivers of claims and discharges of lien and attachment by
PeakCM and its subcontractors;

) PeakCM will be responsible for paying all subcontractors and suppliers from the
net sales proceeds it receives. To the extent the net sales proceeds are not
sufficient to pay the PeakCM Claim in full, PeakCM is to share such proceeds on
a pro-rata basis with its subcontractors and suppliers; and

(2) PeakCM will also defend, indemnify and hold harmless the Receivership Entities
and the Receiver against any claims against them by the subcontractors and
suppliers on the AnC Bio Project.

The Sale

15.  The Receiver now seeks to sell the Property to Northeast Kingdom Development
Corporation (the “Buyer”) on an “as is” basis for $950,000. True and correct copies of the
Purchase and Sale Contract and the Rider to Purchase and Sale Contract (collectively, the
“Contract”) are attached hereto and incorporated herein as Exhibit A.

16. The Property is subject to the PeakCM Claim, as further detailed above.

17. A comprehensive 2015 retrospective valuation of a portion of the Property
(consisting of 7.07 acres and the industrial building located thereon) conducted by Cushman
Wakefield concluded a value of $590,000 as of 2012 and $620,000 as of 2014. A true and correct

copy of the valuation report is attached hereto and incorporated herein as Exhibit B.
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18. The Property has been on the market since 2018, and initially listed for sale for
$1,995,000. It was most recently listed at $1,495,000. To date, the highest and best offer received
has been this one for $950,000. The local real estate broker employed by the Receiver cites to the
following as reasons chilling the market interest in the Property: (i) the industrial building
requires substantial mold and asbestos mitigation; (ii) the heating system will require complete
repair and/or replacement; and (ii1) estimates received by the broker to mitigate these issues were
priced between $1,000,000 - $1,200,000.

19. In light of the significant expense associated with maintaining the Property, as
well as the limited market interest to date in the Property, the Receiver believes, in an exercise of
his business judgment, that selling the Property to the Buyer on an “as is” basis for $950,000 to
be in the best interests of the receivership estate as well as PeakCM, the creditor secured by the
Property. The sale will eliminate any additional costs to the receivership estate associated with
maintaining the Property and the proceeds of the sale will reimburse the receivership estate for
the approximately $400,000 in carrying costs incurred to date. These costs include, as of the date
of this Motion: (i) environmental costs ($33,071.00); (ii) land gains tax ($23,750.00); (iii) real
estate taxes ($330,484.17 through 10/14/21); (iv) utilities ($1,639.49); (v) repairs and
maintenance ($3,780.40); and (vi) insurance ($8,802.57). The net proceeds of the sale will also

serve to satisfy the PeakCM Claim in full.

8 Pursuant to the terms of the PeakCM Settlement Agreement, PeakCM is responsible for paying all subcontractors
and suppliers from the net sales proceeds it receives. As the net sales proceeds from the sale will not be sufficient to
pay the total PeakCM Claim, PeakCM is to share such proceeds on a pro-rata basis with its subcontractors and
suppliers. Notwithstanding that PeakCM will not receive payment in full, as the only allowed source of payment is
the net sales proceeds, PeakCM's claim will be deemed by the Receiver and this Court as satisfied in full.

7
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Memorandum of Law

20. The District Court has broad powers and wide discretion to determine relief in an
equity receivership. SEC v. Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992). These powers include
the authority to approve the sale of property of the Receivership Entities. Clark on Receivers §
482 (3" ed. 1992) citing First National Bank v. Shedd, 121 U.S. 74, 87 (1887) (noting that a
court of equity having custody and control of property has power to order a sale of the property
in its discretion). The Court should exercise its power and authorize the Receiver to sell the
Property.

21. Federal statutes provide procedures for the sale of realty under any order or
decree of any court of the United States. See 28 U.S.C. § 2001. Generally, realty shall be sold at
public sale within the district where the receiver was first appointed. /d. However, after notice
and hearing, a court may order the sale of realty at a private sale upon terms and conditions
approved by the court, if the court finds that the best interests of the estate will be conserved
thereby. 28 U.S.C. § 2001(b). See also Tanzer v. Huffiness, 412 F.2d 221, 222 (3" Cir. 1969).
Here, the Receiver seeks to sell the Property by private sale.

22. Typically, before confirmation of a private sale, the court shall appoint three
disinterested persons to appraise the property to ensure that no private sale shall be confirmed at
a price less than two-thirds of the appraised value. 28 U.S.C. § 2001(b). The Receiver does not
believe it is necessary for the Court to appoint multiple disinterested persons to appraise the
Property. The Property has been exposed to the marketplace, providing evidence of the actual
value of the Property based on the response of real-world buyers. See Bank of America Nat.
Trust and Sav. Ass’n v. 203 North LaSalle Street Partnership, 526 U.S. 434, 457 (1999)

(recognizing that “the best way to determine value is exposure to a market™).

6327650051



Case 1:16-cv-21301-DPG Document 717 Entered on FLSD Docket 05/02/2022 Page 9 of 10

CASE NO.: 16-cv-21301-GAYLES

23. Moreover, the Buyer is an independent party; the Contract was entered into as an
arm’s length transaction, and the Buyer has already partially performed the Contract by paying
the required deposit. The Court should exercise its authority to dispense with such procedural
requirements and authorize the private sale. See, e.g., SEC v. Utsick, et al., 1:06-cv-20975-PCH,
ECF 616 (S.D. Fla. Jan. 4, 2010); SEC v. Estate of Kenneth Wayne McLeod, et al., 1:10-cv-
22078-FAM, ECF 62 (S.D. Fla. Feb. 4, 2011) (allowing waiver of formal appraisals for sale of
condominiums); see generally Tanzer v. Huffines, 412 F.2d 221, 222-23 (3™ Cir. 1969)
(upholding sale of property by receiver approved by District Court even though all procedures
under 28 U.S.C. 2001 and 2004 were not strictly followed).

24, The primary goal of a receivership is to provide a conduit through which assets
can be held, liquidated and distributed to the particular beneficiaries of the receivership, in this
case the investors. SEC v. Wencke (Wencke II), 783 F.2d 829, 837 n. 9 (9th Cir. 1986).
Allowing the Receiver to sell the Property through the proposed private sale will most
expeditiously further the goals of the receivership. The sale will eliminate any additional costs to
the receivership associated with maintaining the Property, the proceeds of the sale will reimburse
the receivership estate for carrying costs incurred to date, and the net proceeds of the sale will
satisfy the PeakCM Claim. Based on the foregoing, the Receiver respectfully requests the
authority to sell the Property under the terms set forth herein.

WHEREFORE, the Receiver respectfully requests the Court to enter an Order in the
form attached hereto as Exhibit C approving the relief requested in this motion and to grant such

further relief as is just and proper.
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LOCAL RULE 7.1 CERTIFICATION OF COUNSEL

Pursuant to Local Rule 7.1, undersigned counsel hereby certifies that counsel for the
Receiver has conferred with counsel for the Securities and Exchange Commission and counsel
for PeakCM, LLC. Neither party has an objection to the Motion.

Dated: May 2, 2022 Respectfully submitted,

AKERMAN LLP

201 E. Las Olas Boulevard
Suite 1800

Fort Lauderdale, FL 33301
Phone: (954) 463-2700
Fax: (954) 463-2224

/s/ Catherine D. Kretzschmar
Catherine D. Kretzschmar, Esq.
Florida Bar Number: 85843
Email: catherine.kretzschmar@akerman.com
Counsel for Receiver

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing was served on this
May 2, 2022 via the Court's notice of electronic filing on all CM/ECF registered users entitled to

notice in this case.

By: /s/ Catherine D. Kretzschmar
Catherine D. Kretzschmar, Esq.
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dotloop signature verification: dtlp.us/XCB3-SQfA-33

QVermontRealtors@ TS
PURCHASE AND SALE CONTRACT

This Is A Legally Binding Contract. If Not Understood, Legal, Tax Or Other Counsel Should Be Consulted Before Signing.

Telephone # / Fax # /

; iz
Purchaser’s Full Name Mailing Address E-Mail Address

Northeast Kingdom Development Corporation

i Telephone #/ Fax #/

! ]

Seller’s Full Name Mailing Address E-Mail Address

Michael I. Goldberg, Receiver 201 East Las Olas Boulevard, Suite 1800, Fort michael.goldberg@akerman.com
Lauderdale, FL. 33301

Purchase and Sale Contract: This Purchase and Sale Contract (Contract) is made by and between:

Michael L Goldberg, Receiver (Seller) and
Northeast Kingdom Development Corporation (Purchaser).
Purchaser agrees to purchase and Seller agrees to sell the Property described herein at the price and on the terms and conditions stated in this Contract.

Total Purchase Price: nine hundred fifty thousand U.S. Dollars ($950,000.00 )
Contract Deposit: $ 10,000 (U.S. Dollars) as evidenced by ¥l Personal check [ Bank check [ Cash []Wire transfer
Additional Contract Deposit of $ (U.S. Dollars) is due within calendar days after the Contract Date

set forth in Section 30. Unless otherwise agreed in writing, the pendency of any contingencies or special conditions in this Contract does not suspend
or postpone Purchaser’s obligation to make any required additional Contract Deposit. All Contract Deposits shall be held by:

Century 21 Farm & Forest upon acceptance ("Escrow Agent"). If no binding
Contract is created by the Contract Date or if Purchaser withdraws any pending offer prior to Seller’s acceptance of that offer and notification thereof,
all Contract Deposits shall be promptly returned to Purchaser.

Description of Real Property: For purposes of this Contract, the Property is described as follows:

A. Property Address: 172 Bogner Drive Newport, VT 05855 ; and/or
Street City/Town

B. Seller’s Deed recorded in Volume 237 at Page(s)128 of the Newport Land Records; and/or

C. Parcel ID Number: 124044 ; and/or

D. SPAN Number:  435-136-14425

E. The Property is further described as:

46,000 sq ft +/- building sits on 25+/- acres in Newport, VT.

NOTE: Not every Property Description choice is required in order to form this Contract. The validity and enforceability of this Contract is not affected
by the omission of one or more of the above choices, provided at least one choice is filled in. The deed delivered by Seller at Closing will govern the
legal description of the real property to be conveyed under this Contract.

Closing: Closing and transfer of title shall occur on 120 days from contract date. at a mutually agreed time and place. Closing
may occur earlier if Seller and Purchaser agree in writing. Neither party shall be obligated to extend the date set for Closing.

Seller's Initials ) / Purchaser's Initials W

03/03/22

dotloop verified

Effective 07/01/2017 - Copyrigﬁ Vermont REALTORS® Page 1/7 VR-037 Rev. E
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Financing Contingency: Purchaser's obligation to close under this Contract M is [is not subject to a financing contingency that Purchaser obtain
mortgage financing in the amount of % of the purchase price for a term of ___years at an interest rate not higher than % fixed
for the term of the loan or % variable on the date of closing with not more than points to be paid at Closing. Purchaser
agrees to act diligently to obtain such financing and shall, within calendar days after this Contract is executed by Seller and Purchaser and
notice thereof is provided to Purchaser in the manner required by Section 29, submit a complete and accurate application for first mortgage
financing to at least one mortgage lender or mortgage broker currently providing or placing such loans requesting first mortgage financing in the
amount and on the terms set forth above. If Purchaser fails to timely submit such an application, this financing contingency is waived by Purchaser.
If, despite best efforts, Purchaser is denied financing by, or is unable to obtain financing approval from, the mortgage lender upon the terms
set forth above, on or before 05/31/2022 , Purchaser (but not Seller) shall have the right to
TERMINATE this Contract, provided Purchaser gives Seller written notification thereof, together with a copy of the lender’s denial letter or
letter from the lender explaining the reasons for Purchaser’s inability to obtain such financing, within four (4) calendar days after the above
date in the manner required by Section 29. If Purchaser fails to do so, Purchaser’s right to terminate this Contract on account of the
Financing Contingency is waived.

Purchaser understands that strict adherence to all timelines and other requirements of any Lender, including Purchaser’s “Notice of Intent to
Proceed with Loan” is critical to satisfy this Financing Contingency. Any failure to do so may adversely affect Purchaser’s rights and
obligations under this Contract.

In the event Purchaser terminates this Contract in accordance with the provisions of this Section, all Contract Deposits shall be forthwith returned to
Purchaser, the Contract shall be terminated and shall be of no further force and effect. In such case, Seller and Purchaser agree to execute and deliver to
Escrow Agent an authorization for delivery of all Contract Deposits to Purchaser. If Purchaser’s obligation to close IS subject to a financing
contingency, Purchaser provides the following information:

A. Purchaser 1 has []has not consulted with a mortgage lender or mortgage broker about mortgage financing as of the date of Purchaser’s offer.

B. Purchaser has obtained a mortgage lender’s pre-approval or pre-qualification letter. 1 Yes [ No.

If Purchaser’s obligation to close IS NOT subject to a financing contingency, Purchaser represents to Seller that Purchaser has sufficient cash or liquid
assets to close on the purchase of the Property.

7. Lead-Based Paint: Based upon representations made by Seller and Purchaser's own investigation and information, it is agreed that the Property is
K is not pre-1978 residential real estate and therefore [1is [ is not subject to Federal (EPA/HUD), State and, if applicable, Municipal Lead-Based
Paint Regulations. If the Property is pre-1978 residential real estate, the parties must execute a Lead-Based Paint Addendum with required disclosures,
which shall become part of this Contract. Lead-Based Paint Addendum And Disclosures attached. [ Yes M No.

8. Property Inspection Contingency: Purchaser’s obligation to close under this Contract Mlis [is not subject to a property inspection contingency. If
this Contract is subject to a property inspection contingency, the parties must execute a Property Inspection Contingency Addendum which shall
become part of this Contract.

9. Addendum/Supplemental Conditions to Contract: Additional terms to Contract are set forth in the Addendum (or Addenda) or Supplemental
Conditions signed by Seller and Purchaser. I/ Yes [1No.

10. Special Conditions:

ffer and deposit are subject to the ability to secure financing, grants, permits, securing commercial tenants, additional property tax reduction and
tabilization, environmental remediation, and a satisfactory structural engineering report.

ale subject SEC and Court Approval.,

eller to be responsible for underground tank removal and compliance with state regulation.

eller agrees to compensate Century 21 Farm & Forest 6% of the purchase price at closing for procuring the sale.

11. Condominium/Common Interest Community: If the Property is a condominium unit, part of a common interest community, planned community,
planned unit development (PUD) or other property subject to the Vermont Common Interest Ownership Act, a Common Interest Ownership Addendum
is required. Common Interest Ownership Addendum attached. []Yes ¥ No.

/7\ . |

Seller's Initials \’)/ Purchaser's Initials W |

03/03/22
I dotloop verified
Effective 07/01/2017 - Copyri%h‘tg Vermont REALTORS® Page 2/7 VR-037 Rev. E
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12.

13.

14.

15.

16.

17.

18.

7 ,
Seller's Initials ‘ l/ " Purchaser's Initials | %
/ 03/03/22

State and Local Permits: The parties acknowledge that certain state and local permits may govern the use of the Property. To the best of Seller’s
knowledge, the Property is in compliance with any existing permits. Further, Seller has not received notice of violation(s) of any State or Local permit
that has not been cured or resolved, unless otherwise disclosed in writing.

Limitation of Liability: Seller and Purchaser agree that the real estate broker(s) identified in Section 31 have provided both Seller and Purchaser with
benefits, services, assistance and value in bringing about this Contract. In consideration thereof, and in recognition of the relative risks, rewards,
compensation and benefits arising from this transaction to the real estate broker(s), Seller and Purchaser each agree that no broker, or any of its
agents, associates or affiliates, shall, in any event, be liable to either Purchaser, Seller or both, either individually or jointly and severally, in an
aggregate amount in excess of the compensation paid to such broker on account of this transaction or $5,000, whichever is greater, by reason of
any act or omission, including negligence, misrepresentation, error or omission, or breach of any undertaking whatsoever, except for an intentional
or willful act. This limitation shall apply regardless of the cause of action or legal theory asserted against the real estate broker(s) unless the claim is
for an intentional or willful act. This limitation of liability shall apply to all claims, losses, costs, damages or claimed expenses of any nature
whatsoever from any cause or causes, except intentional or willful acts, so that the total aggregate liability of any real estate broker identified in
Section 31 hereof shall not exceed the amount set forth herein. Seller and Purchaser each agree that there is valid and sufficient consideration for this
limitation of liability and that the real estate broker(s) are the intended third-party beneficiaries of this provision.

Possession: Possession and occupancy of the premises, together with all keys/access devices or codes to the premises and any property or fixtures that
are part of the sale, shall be given to Purchaser at Closing unless otherwise agreed in writing. Seller shall leave the premises broom clean, free from all
occupants, and shall remove all personal property not being sold hereunder, together with the personal property of all occupants. Seller agrees to permit
Purchaser to inspect the premises within 24 hours prior to the date set for Closing to ensure compliance with this provision.

Payment of Purchase Price: Payment of the Purchase Price is due at Closing and shall be adjusted for any Contract Deposits held by Escrow Agent to
be disbursed at Closing, taxes or tax withholding applicable to Seller as described in Sections 17 and 18 of this Contract, or as required by other
applicable law, Closing Adjustments under Section 26 of this Contract, compensation due to Seller’s real estate broker, and any other items agreed to in
writing by Seller and Purchaser. The purchase price, after adjustments are made, shall be paid to Seller in cash, by wire transfer, electronic transfer,
certified, treasurer's or bank teller's check, check drawn on the trust or escrow account of a real estate broker licensed in the State of Vermont, or, check
drawn on the trust or escrow account of an attorney licensed in the State of Vermont, or any combination of the foregoing. Seller and Purchaser agree
that, prior to Closing, upon request, the brokers named in Section 29 of this Contract shall be provided with a copy of the proposed TILA-RESPA
Closing Disclosure (CD) pages 2 and 3 (Closing Cost Details and Summaries of Transactions) and, at Closing, upon request, said brokers shall be
provided a copy of the final CD(s) signed by Seller and Purchaser. In the event Seller requests funds by wire transfer or by certified, treasurer's or bank
teller's check, Seller shall provide notice thereof to the attorney or settlement agent closing the transaction within a reasonable time prior to the date
scheduled for Closing. All fees or charges incurred to enable funds to be paid to Seller by wire transfer, certified, treasurer's or bank teller's check shall
be paid for at Closing by Seller. Unless otherwise agreed to in writing, or as directed by the attorney or settlement agent closing the transaction,
all Contract Deposits held by Escrow Agent shall be paid directly to Seller at Closing and credited toward the total proceeds to be paid to
Seller at Closing. In the event the attorney or settlement agent closing the transaction requests Escrow Agent to deliver the Contract Deposits
prior to the date set for Closing, Seller and Purchaser hereby authorize Escrow Agent to do so, provided the Contract Deposit funds are made
payable to the closing attorney or settlement agent’s trust or escrow account and Escrow Agent reasonably believes the Closing shall occur as
scheduled.

Deed: Unless otherwise agreed to in writing, Seller shall deliver to Purchaser at Closing a Vermont warranty deed, prepared and paid for by Seller,
conveying marketable title to the Property as defined by Vermont law.

Property Transfer Tax/Land Gains Tax/Act 250 Disclosure Statement: Purchaser shall pay any Vermont Property Transfer Tax due on account of
the sale of the Property. If any Vermont Land Gains Tax is due as a result of the sale of the Property, the Seller shall pay such tax as may be due,
except as otherwise provided by law or by addendum to this Contract. At or prior to closing, Seller shall provide Purchaser with satisfactory proof
either that there is no such tax due or that the tax has been paid in full, or shall provide a certificate from the Vermont Department of Taxes specifying
the amount of any tax that may be due as a result of the sale. In the event Seller is required to provide Purchaser with an Act 250 Disclosure Statement
and fails to provide such a statement or provides the statement in an untimely manner, Purchaser's closing on this transaction and acceptance of Seller's
deed shall constitute a waiver and release of Purchaser's right to declare this Contract unenforceable, to rescind this transaction or to pursue Seller for
damages arising out of the failure to provide an Act 250 Disclosure Statement.

Income Tax Withholding Requirements if Seller is a Nonresident of Vermont and/or Subject to Tax Under the U.S. Foreign Investment in Real
Property Tax Act: If Seller is a nonresident of Vermont, unless a withholding certificate is issued by the Vermont Commissioner of Taxes in advance
of the closing, Purchaser shall withhold 2.5 percent of the total purchase price and file a withholding tax return with the Vermont Department of Taxes.
In addition, if the sale of the Property subjects Seller to the payment of federal tax under the Foreign Investment in Real Property Tax Act (FIRPTA),
unless a withholding certificate is issued by the Internal Revenue Service, Purchaser shall withhold 15 percent of the total purchase price (35% for
foreign corporations) and file a withholding tax return with the Internal Revenue Service. If Purchaser fails to withhold such taxes when required to do
s0, Purchaser may be liable to the respective taxing authorities for the amount of such tax. Purchaser shall have the right to reasonably request evidence
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that Seller is exempt from payment of either tax in the form of a certificate of residence or non-foreign status. In the event Purchaser is determined to
be liable for the payment of either tax, Seller shall indemnify and hold Purchaser harmless from all such liability together with any interest, penalties
and reasonable expenses, including attorney’s fees, incurred by Purchaser.

Purchaser’s Examination of Title: Purchaser, at his or her sole cost and expense, shall cause the title to the Property to be examined and shall notify
Seller in writing, prior to the date set for Closing, of the existence of any encumbrances or defects which are not excepted in this Contract which render
title unmarketable as defined by Vermont law. In such event, Seller shall have thirty (30) calendar days from the time Seller receives such notice to
remove the specified encumbrances or defects. Promptly following receipt of such notice, Seller shall exercise reasonable efforts and diligence to
remove or cure the specified encumbrances or defects. If, at the expiration of thirty (30) calendar days from the receipt of such notice, or on the date set

for Closing, whichever is later, Seller is unable to convey marketable title free and clear of such encumbrances or defects, Purchaser may terminate this
Contract, and, if so, shall receive all Contract Deposits and, in addition, may pursue all legal and equitable remedies provided by law, including any
damages incurred after the thirty (30) day period referred to above.

Default: If Purchaser fails to close as provided herein, or is otherwise in default, Seller may terminate this Contract by written notice as provided in
Section 29 and claim all Contract Deposit(s) as liquidated damages, or may elect to pursue all legal and equitable remedies provided by law. In the
event of Purchaser's default, Seller's damages may be difficult to initially evaluate due to future events that cannot be predicted. The Contract
Deposit(s) is agreed to be a reasonable estimate of at least some of Seller's damages resulting from Purchaser's default. Seller's right to claim the
Contract Deposit(s) is not intended to be a penalty for Purchaser's default nor an incentive for Purchaser to perform its obligations under this Contract.
If Seller fails to close, or is otherwise in default, Purchaser may terminate this Contract by written notice as provided in Section 29 and claim all
Contract Deposit(s) as liquidated damages or subject to the provisions of Section 19 relating to the thirty (30) calendar day cure period for title

encumbrances or defects, elect to pursue all legal and equitable remedies provided by law. In the event legal action is instituted arising out of a breach
of this Contract, for payment or return of the Contract Deposit(s) or to obtain any available legal or equitably remedy, the substantially prevailing party
shall be entitled to reasonable attorney’s fees and court costs. :

Contract Deposits: At Closing and transfer of title, Escrow Agent shall disburse all Contract Deposits. In the event Purchaser terminates this Contract
under the specific provisions hereof entitling Purchaser to terminate, upon written demand, Escrow Agent shall refund all Contract Deposits to
Purchaser in accordance with laws and regulations applicable to Escrow Agent. In the event either Seller or Purchaser does not perform and fails to
close on the terms specified herein, this shall constitute a default. In the event of a default undisputed by Seller and Purchaser, upon written demand,
Escrow Agent shall pay all Contract Deposits to the non-defaulting party in accordance with laws and regulations applicable to Escrow Agent. In such
case, Seller and Purchaser agree to execute and deliver to Escrow Agent an Authorization for Delivery of All Contract Deposits to the party entitled to
such Deposits. In the event Seller or Purchaser provides written notice to the other party of a claimed default and demands delivery of all Contract
Deposits on account of such claimed default, if the party to whom such notice is sent disagrees, that party shall provide notice to the party demanding
all Contract Deposits and to the Escrow Agent named in Section 3 of this Contract that it demands to mediate the dispute under Section 23 of this
Contract. If such demand to mediate is not sent within twenty-one (21) calendar days from the date written notice of a claimed default was sent,
the failure to send such demand to mediate shall constitute authorization and permission under this Contract for Escrow Agent to pay all
Contract Deposits to the party claiming default and demanding the Contract Deposits without further notice, documentation or authorization
from either Seller or Purchaser. Payment of all Contract Deposits by the Escrow Agent under such circumstances shall constitute the final resolution
and disposition of all Contract Deposits. Seller and Purchaser acknowledge and agree that resolution of all Contract Deposits in this manner fully and
completely satisfies all laws, regulations and obligations applicable to Escrow Agent and agree to release, discharge, hold harmless and indemnify
Escrow Agent acting in good faith pursuant to this section. In the event mediation is demanded and the dispute over all Contract Deposits is resolved
by mediation, Seller and Purchaser agree to instruct Escrow Agent, in writing, as to the disposition and payment of all Contract Deposits. In the event
the dispute over all Contract Deposits is not resolved by mediation, Escrow Agent shall continue to hold all Contract Deposits in escrow or may, at any
time, pay all Contract Deposits into court for the purpose of determining the rights of the parties to all Contract Deposits. All costs and expenses of any
such action, including attorney’s fees incurred by Escrow Agent, shall be borne jointly and severally by Seller and Purchaser irrespective of the amount
of all Contract Deposits and irrespective of which party ultimately prevails in the dispute. In the event of a dispute concerning default or payment of all
Contract Deposits by Escrow Agent, Escrow Agent shall not be personally liable to either party except for bad faith or gross neglect. In the event a
claim other than for bad faith or gross neglect is asserted against Escrow Agent, the parties shall jointly and severally indemnify and hold Escrow Agent
harmless from all loss or expense of any nature, including attorney's fees, arising out of the holding of all Contract Deposits irrespective of the amount
of all Contract Deposits.

Terms and Conditions of Escrow Agent Holding Contract Deposits: Seller and Purchaser acknowledge that Vermont law provides that real estate
brokers shall place any Contract Deposits held by them that are reasonably expected to earn less than One Hundred Dollars ($100.00) in interest in a
pooled interest-bearing trust account or escrow (IORTA) account. Interest accrued on such Contract Deposits is remitted to the Vermont Housing
Finance Agency (VHFA) to be used in the Agency’s single family home mortgage programs. Seller and Purchaser further acknowledge that Vermont
law also provides that real estate brokers shall place any Contract Deposits held by them that are reasonably expected to earn interest more than One
Hundred Dollars ($100.00) in interest in an individual interest-bearing account. Acknowledging the above advisements, for the convenience of the
transaction, Seller and Purchaser ‘agree that unless otherwise agreed in writing, all Contract Deposits held by Escrow Agent shall nonetheless be placed
in a pooled interest-bearing IORTA account and the interest accrued thereon shall be remitted to VHFA even if the interest thereon is expected to earn
more than One Hundred Dollars ($100.00).
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Seller or Purchaser by any real estate agent who brought about this Contract, it is agreed that such dispute or claim shall be submitted to mediation prior
to the initiation of any lawsuit. The party seeking to mediate such dispute or claim shall provide notice to the other party and/or to the real estate
agent(s) with whom mediation is sought and thereafter the parties and/or real estate broker(s) with whom mediation is sought shall reasonably cooperate
and agree on the selection of a mediator. A party or real estate broker not involved in the dispute or claim shall not be required to participate in the
mediation. The real estate agent(s) who brought about this Contract can be of assistance in providing information as to sources for obtaining the
services of a mediator. Unless otherwise agreed to in writing, the parties and any real estate agent(s) involved in the mediation shall share the
mediator's fee equally. Seller, Purchaser and the real estate agent(s) who brought about this Contract acknowledge and understand that, although
utilizing mediation in an effort to resolve any dispute or claim is mandatory under this Contract, the function of the mediator is to assist the parties
involved in the mediation in resolving such dispute or claim and not to make a binding determination or decision concerning the dispute or claim. This
provision shall be in addition to, and not in replacement of, any mediation or alternative dispute resolution system required by an order or rule of court
in the event the dispute results in a lawsuit. In the event a lawsuit is initiated without first resorting to mediation as required by this Section, any
party or real estate agent named in Section 31 of this Contract shall be entitled to reimbursement of the reasonable cost of attorney’s fees or
other expenses arising out of such lawsuit until the mediation required by this Section occurs.

Fixtures and Personal Property: Insofar as any of the following items are now located on and belong to the Property, they shall be deemed to be
fixtures and are included in this sale; heating, lighting and plumbing fixtures; storm windows and doors; screens and screen doors; curtain rods, window
shades and blinds; shrubbery and trees; wall-to-wall carpeting, television antennae and satellite dish. NO PERSONAL PROPERTY, INCLUDING
TELEVISION(S) AND TELEVISION MOUNTING BRACKET(S), IS INCLUDED IN THIS SALE UNLESS EXPRESSLY IDENTIFIED
AND DESCRIBED IN THIS CONTRACT OR IN ANY SCHEDULE ATTACHED HERETO. Any personal property transferred under this
Contract is sold "As Is" with no warranties of any kind, express or implied, other than the warranty of title.

Risk of Loss/Insurance: During the period between the date of this Contract and the transfer of title, risk of loss shall be on Seller. Seller shall
continue to carry such fire and extended coverage insurance as is presently maintained on the buildings and improvements located on the Property. In
the event any of the buildings or improvements are destroyed or damaged and are not restored to their present condition by the date set for closing,
Purchaser may either accept title to the Property and receive the benefit of all insurance monies recovered on account of such damage or may terminate
this Contract and be entitled to the return of all Contract Deposits as Purchaser’s sole remedy.

Closing Adjustments:

A. Real property taxes, municipal taxes, fees and assessments, condominium assessments, rents, utilities or similar items shall be apportioned and
prorated at Closing between Seller and Purchaser. Seller shall be responsible for closing adjustments and expenses until the day before Closing.
Purchaser shall be responsible for closing adjustments and expenses on and after the day of Closing.

B. Should any tax, charge, rate or assessment be undetermined on the date of Closing, the last determined tax, charge, rate or assessment shall
be used for purposes of apportionment and proration.

C. Any payment under the Vermont Statewide Education Property Tax which reduces the real estate property tax on the Property, either for the current
tax year or thereafter, shall be allocated and paid to Seller at Closing unless the Seller and Purchaser otherwise agree in writing.

It is understood and agreed that the amount of any such payment is the property of the Seller and shall not be applied to the apportionment and
proration of taxes. Purchaser is advised that the payment to be made to Seller at Closing on account of any applicable Statewide Education Property
Tax may require Purchaser to have available funds at Closing that might significantly exceed funds for closing adjustments that would otherwise be
required.

D. Purchaser shall reimburse Seller at Closing for fuel at the Property at the current rate charged by the Seller’s fuel supplier at the time of Closing,
with the exception of propane which shall be handled outside of Closing by Seller and Purchaser as set forth in Title 9 V.S.A. Section 2461b, with
reference to the Vermont Attorney General Consumer Protection Rule (CP) 111, Regulation of Propane.

E. The net amount of the above adjustments shall be added to or deducted from the amount due to or owed by Seller at Closing.

Effect: This Contract is for the benefit of and is binding upon Seller and Purchaser, and their respective heirs, successors, administrators, executors and
assigns. This Contract, together with any written and signed addenda thereto, contains the entire agreement by and between Seller and Purchaser and
supersedes any and all prior agreements, written or oral. This Contract shall be governed by the laws of the State of Vermont.

Modification and Amendment: No change, modification, amendment, addition or deletion affecting this Contract shall be effective unless in writing
and signed by Seller and Purchaser.

Written Notices/Effective Delivery: Any notice required to be in writing under this Contract (and any addenda or supplemental conditions thereto)
must be signed by Seller, Purchaser, or their respective attorneys, by actual or electronic signature that complies with Federal and Vermont electronic
signature laws. All such notices, other than those sent to the parties’ respective attorneys, shall be effective only if sent to the address(es) (including
email addresses) set forth in this Contract, by hand, courier, delivery service, facsimile transmission (fax), U.S. mail, or by a digitally signed or scanned,
signed document or image sent by electronic transmission. Emails without a digitally signed or scanned, signed document or image attached shall
not be effective notice. In the event notices are sent by hand, courier, delivery service or regular (not certified) U.S. mail, such notices shall be
effective upon receipt. Text or telephonic notice shall not be effective to satisfy any required notice.
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Any notice required to be sent to Seller shall be effective if sent to:
e A real estate broker representing Seller (Seller’s Agency/Agent) identified in Section 31 of this Contract at the address set forth below; or
e A broker’s agent acting as agent of Seller’s Agent (Broker’s Agency/Agent) identified in Section 31 of this Contract at the address set forth
below; or
e A Vermont attorney representing Seller in the transaction; or
e Seller at the address(es) set forth on Page 1 of this Contract.

Any notice required to be sent to Purchaser shall be effective if sent to:
e A real estate broker representing Purchaser (Buyer’s Agency/Agent) identified in Section 31 of this Contract at the address set forth below;
or
e A Vermont attorney representing Purchaser in the transaction; or
e  Purchaser at the address(es) set forth on Page 1 of this Contract.

Broker representing Seller (Seller’s Agency/Agent), if any:

CENTURY 21 Farm & Forest Nicholas Maclure

Agency Agent

PO Box 331, Derby, VT 05829

Street Address/P.O. Box City/Town State Zip

Nick@farmandforest.com
Email Fax No.

I Broker’s Agency/Agent, if any, or

I Buyer’s Agency/Agent, if any (check one)

C21 Farm & Forest Realty Inc. Constance Isabelle

Agency Agent

5043 US Rte 5, PO Box 331, Derby, VT 05829

Street Address/P.O. Box City/Town State Zip

connie@farmandforest.com
Email Fax No.

Contract Date. No binding contract shall be created or deemed to exist between Seller and Purchaser unless all terms and conditions of any offer(s)
and/or counteroffer(s), including any addenda or supplemental conditions are agreed to in writing, signed (with any changes initialed) by both Seller
and  Purchaser and  notification  thereof  provided in  the manner required by  Section 29 not later than
03/07/2022 3 O AM. K P.M. EST/EDT which shall constitute the
Contract Date regardless of the date(s) the Contract is signed by Seller and Purchaser. The Contract Date shall be the commencement date for
computing any time periods in this Contract and any addenda or supplemental condition(s) to this Contract, which time periods shall be calculated as
follows: the Contract Date shall not be counted; the first day after the Contract Date shall be the first day counted; Saturdays, Sundays and legal
holidays shall be counted; and the final day shall be counted. Either party has the right to withdraw any offer made by that party prior to its acceptance
and notification thereof given by the other party in writing. In the event a binding contract is not made by the Contract Date, neither party shall
have any obligations to the other party. Oral communication of any offer or oral notification of acceptance of any offer is not sufficient to
create a legally binding contract. Any document or notice required to be in writing shall be effective if signed by actual or electronic signature that
complies with Federal and Vermont electronic signature laws. If a document or notice is required to be signed by a party or to be in writing, electronic
transmissions that do not comply with such electronic signature laws are not effective.

Efforts of Agent(s): Seller and Purchaser agree that the Agency/Agent(s) named in Section 29, and their respective efforts, brought about this
Contract.

Calendar Days/Counterparts: Whenever this Contract or an addendum or amendment thereto refers to a day or days, it shall be deemed to be
calendar days. This Contract may be executed in two or more counterparts, each of which shall be deemed an original but all of which shall constitute
one and the same Contract.

03/03/22
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33. Time is of the Essence: Time is of the essence with respect to all obligations and undertakings of Seller and Purchaser under this Contract including
the times for providing all notices required to be given. Failure to act within the time period required shall constitute a breach of this Contract or
waiver of the contingency or condition sought to be exercised.

34. Purchaser acknowledges receipt of the following documents:
K1 Vermont Real Estate Commission Mandatory Consumer Disclosure
[ Vermont Department of Health — Pamphlet — “Testing Drinking Water From Private Water Supplies” (if the Property is served by a private water
system)
[ Efficiency Vermont - Pamphlet — “Home Energy Information”

PURCHASER’S AGREEMENT TO PURCHASE

Purchaser: | Rechena Fuabelle -ty
(Signature) Date and Time (EST/EDT)
Purchaser:
(Signature) Date and Time (EST/EDT)
Purchaser:
(Signature) Date and Time (EST/EDT)
Purchaser:
(Signature) Date and Time (EST/EDT)

SELLER’S AGREEMENT TO SELL

7

Seller: / 1/\ / , ?\SCZ we/ b ,1 l.a&

(Signature) Date and Time (EST/EDT)
Seller: / /

(Signature) — Date and Time (EST/EDT)
Seller:

(Signature) Date and Time (EST/EDT)
Seller:

(Signature) Date and Time (EST/EDT)
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PROPERTY INSPECTION CONTINGENCY ADDENDUM

Purchase and Sale Contract between:

Michael L. Golberg, Receiver (Seller) and
Northeastern Development Assoc. (Purchaser).
Property Location 172 Bogner Drive Newport, VT. 05855 (Property)
Street City/Town
The Contract Date is 03/07/2022 (insert date from Section 30 of Purchase and Sale Contract).

Purchaser’s obligation to close under the above Contract is subject to the contingency that Purchaser, at his/her sole expense, obtain an
inspection or inspections of the Property by a Vermont licensed property inspector(s) selected by Purchaser. The inspection(s) may include,
but shall not be limited to, the roof, foundation, structural, mechanical, heating, plumbing, electrical, water (including water potability),
radon (including air and/or water), wastewater/septic/sewage, or other systems or improvements on the Property. If the results of any
water potability tests indicate that the water is not potable under Vermont or Federal EPA standards applicable to the water system serving
the Property, the water potability shall be deemed unsatisfactory under this Addendum, but not otherwise. If the results of any air radon tests
show that the air radon level is not within applicable federal guidelines (less than 4 picocuries per liter) the air radon tests shall be deemed
unsatisfactory under this Addendum, but not otherwise.

INSPECTION DEADLINE: All Property inspection(s) shall be fully performed and completed, including results of all tests conducted as
part of such inspection(s), not later than 90 CALENDAR DAYS after the Contract Date.

Check Applicable Option:

K1 A. Ifthe results of such inspection(s) are unsatisfactory to Purchaser, Purchaser shall have the right to terminate this Contract, provided
Purchaser shall give Seller written notice of Purchaser’s decision to terminate this Contract based upon the results of the
inspection(s) not later than 10 CALENDAR DAYS after the INSPECTION DEADLINE.

[0 B. If the inspection(s) disclose(s) substantial defects or deficiencies which, based upon written, signed estimates from independent
qualified inspectors, contractors or other persons specializing in the type of repair needed, would cost, in the aggregate, more than
$ to repair, Purchaser shall have the right to terminate this Contract, provided Purchaser shall give Seller
written notice of Purchaser’s decision to terminate this Contract based upon the results of the property inspection(s) not later than

CALENDAR DAYS after the INSPECTION DEADLINE. As part of such notice, Purchaser shall provide Seller with
copies of all such written signed estimates.

A L
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TIME IS OF THE ESSENCE as to the INSPECTION DEADLINE and any NOTICE OF PURCHASER’S
TERMINATION of the Contract Pursuant to this Addendum.

If notice of Purchaser’s decision to terminate the Contract based upon the results of the property inspection(s) is not
provided to Seller as set forth in option A, B or C above, or if the inspection(s) is not fully performed and completed,
including results of all tests conducted as part of such inspection(s), by the INSPECTION DEADLINE, this

contingency shall be deemed waived and shall be of no further force and effect.

In the event Purchaser terminates this Contract in accordance with the provisions of this Property Inspection
Contingency Addendum, all Contract Deposit(s) shall be forthwith returned to Purchaser subject to rules and
regulations applicable to Escrow Agent, the Contract shall be terminated and shall be of no further force and effect.
In such case, Seller and Purchaser agree to execute and deliver to Escrow Agent an authorization for delivery of all
Contract Deposit(s).

Any notices required to be sent under this Property Inspection Contingency Addendum shall be sent in accordance
with Section 29 of this Contract.

Seller hereby agrees to provide access to the Property upon reasonable prior notice for purposes of the above
inspection(s). Any damage caused to the Property as a result of the inspection(s) shall be Purchaser’s responsibility.

i T .

= 1 Ricknid bt T
Seller: Purchaser: AAJ2-PYEV-SHDS-ORMY
(Signature) / / Date (Signature) Date
LW
Seller: Purchaser:
(Signature) Date (Signature) Date
Seller: Purchaser:
(Signature) Date (Signature) Date
Seller: Purchaser:
(Signature) Date (Signature) Date
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RIDER TO PURCHASE AND SALE CONTRACT

THIS RIDER TO PURCHASE AND SALE CONTRACT (the "Rider") is entered into as of the
day of February, 2022, between MICHAEL 1. GOLDBERG, RECEIVER (the "Seller"), and NORTHEAST
KINGDOM DEVELOPMENT CORPORATION, a Vermont corporation (the "Purchaser").

WITNESSETH:

WHEREAS, Seller and Purchaser entered into that certain Purchase and Sale Contract of even
date herewith along with a Property Inspection Contingency Addendum attached thereto (collectively,
the "Contract"), whereby Seller agreed to sell to Purchaser, and Purchaser agreed to purchase from Seller, the
Property, as defined in the Contract, located at 172 Bogner Drive, Newport, Vermont as described on Exhibit A
attached hereto and made a part hereof; and

WHEREAS, Seller and Purchaser desire to amend the Contract, on the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Purchaser
hereby agree as follows:

1. Incorporation of Recitals. The above recitals are true and correct and are incorporated herein as if
set forth in full.

2, General Provisions. All defined terms in this Rider shall have the same meaning as in the
Contract, except as otherwise noted. Except as amended and modified by this Rider, all of the terms, covenants,
conditions, and agreements of the Contract shall remain in full force and effect. In the event of any conflict between
the provisions of the Contract and the provisions of this Rider, this Rider shall control.

3. Effective Date. Notwithstanding anything to the contrary contained in the Contract, Section 30 of
the Contract is hereby deleted. The Contract Date for all purposes in the Contract is the date of both parties'
execution and delivery of this Rider, which date shall be filled-in in the preamble to this Rider.

4. Seller's Address. Seller's mailing address is c/o Akerman LLP, 201 East Las Olas Boulevard,
Suite 1800, Fort Lauderdale, FL. 33301.

5. Payment of Purchase Price. Notwithstanding anything to the contrary contained in the Contract,
the payment of the purchase price, after adjustments are made, shall be paid to Seller only by wire transfer.

6. Special Conditions: Property Inspection Contingency Addendum. In Section 10 of the Contract,

the financing, grants, permits, commercial tenants, tax reduction & stabilization, and structural engineering report,
and the inspections referenced in the Property Inspection Contingency Addendum, must all be completed prior to or
on May 31, 2022 (the "Contingency Expiration Date"). If any of the foregoing contingencies are not satisfied,
Purchaser may terminate the Contract until 5:00 P.M. eastern time on the Contingency Expiration Date, and if
Purchaser has not terminated the Contract by such time and date, the Contract Deposit shall immediately become
non-refundable to Purchaser except in case of Seller default or failure of a Seller contingency, and the parties shall
proceed to Closing notwithstanding the failure of any Purchaser contingencies contained in the Contract.

7. Deed. In Section 16 of the Contract, in the first line, delete "warranty deed" and replace it with
"receiver's deed." A form of the receiver's deed is attached hereto as Exhibit B.

62301034;1
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8. Title. In Section 19 of the Contract, in the fifth line, after the word "defects" insert "; provided,
however, that Seller shall not be required to expend, or become obligated to expend, any money except in
connection with satisfying liens."

9. Brokers. Replace Section 31 of the Contract with the following: "Brokers: Purchaser and Seller
hereby represent each to the other that they have not engaged any real estate brokers or agents other than the
broker(s) expressly identified in Section 29, so as to create any legal right or claim in any such broker, agent, or
salesman for a real estate brokerage commission or compensation with respect to the negotiation or consummation
of the Contract or the conveyance of the Property by Seller to Purchaser. Purchaser and Seller hereby indemnify
each other against, and agree to hold and save each other harmless from, any claims (or expenses related thereto,
including, but not limited to, expenses for reasonable attorneys' fees incurred in defending any such claims or
enforcing this indemnity) for any other real estate brokerage commissions or similar fees arising out of or in any
way connected with any claimed agency relationship with the indemnitor and relating to the subject matter of the
Contract. This section shall survive the closing or any termination of the Contract."

10. Assignability. Purchaser may not assign the Contract without Seller's prior written consent, which
may be withheld in Seller's sole discretion.

11. As Is. Notwithstanding anything to the contrary contained in the Contract, Purchaser represents
and warrants to Seller that except as may be otherwise expressly set forth in the Contract, Seller has not made any
warranties or representations concerning the Property or any portion thereof. Purchaser acknowledges and agrees
that the Property is being transferred "as is" and Seller has not made, does not make, and specifically negates and
disclaims any representations, warranties, promises, covenants, agreements, or guaranties of any kind or character
whatsoever, whether express or implied, oral or written, past, present, or future, of, as to, concerning, or with respect
to (a) the value, nature, quality, or condition of the Property, including, without limitation, the water, soil, and
geology, (b) the income to be derived from the Property, (c) the suitability of the Property for any and all activities
and uses which Purchaser may conduct thereon, (d) the compliance of or by the Property or its operation with any
laws, rules, ordinances, or regulations of any applicable governmental authority or body, including, but not limited
to, compliance with any special use permits, (e) the habitability, merchantability, marketability, profitability, or
fitness for a particular purpose of the Property, (f) the manner or quality of the construction or materials incorporated
into the Property, (g)the manner, quality, state of repair, or lack of repair of the Property, (h) the existence of
hazardous materials at the Property, (i) the existence, quality, nature, adequacy, or physical condition of any utilities
serving the Property, (j) the development potential of all or any part of the Property, or (k) any other matter with
respect to the Property.

12. Closing Contingency. Notwithstanding anything to the contrary contained in the Contract or in
this Rider, Seller's obligations under the Contract are contingent upon the approval of the court in the Jay Peak, Inc.
receivership proceedings pending in the United States District Court for the Southern District of Florida. If Seller
has not obtained court approval by the date set for Closing in the Contract, Seller may extend the date set for
Closing for up to thirty (30) days.

13. Permits. Seller will cooperate with Purchaser, if necessary, in order for Purchaser to obtain
permits, all at Purchaser's sole cost and expense and such permits shall not become binding on the Property if the
transaction described in the Contract does not close.

14. Vermont Act 250. Seller has no knowledge of the Property being subject to Vermont Act 250.
Any fees, costs, or undertakings with regard to Vermont Act 250 that may be required in connection with this
transaction shall be Purchaser's responsibility and at Purchaser's sole expense.

15. Counterparts; Facsimile or EMail Signature. This Rider may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. This Rider may be executed by facsimile, email or other electronic signature which shall, for all

62301034;1
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purposes, serve as an original executed counterpart of this Rider upon delivery of an executed copy hereof by
facsimile, email or other electronic means.

(signatures on next page)

IN WITNESS WHEREOF, the parties have executed this Rider as of the date first above written.

SELLER:

MICHAEL 1. GOLDBER?{ ver

NORTHEAST KINGD DEVELOPMENT

CORPORATION
dotloop verified
IRWG-7JQP-XVAT-3ADA
By:

62301034;1
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT B

RECEIVER'S DEED

Receiver's Deed

KNOW ALL PERSONS BY THESE PRESENTS THAT MICHAEL I. GOLDBERG, RECEIVER,
Grantor(s), in the consideration of One Dollar and other good and valuable consideration ($1.00) paid to Grantor's
full satisfaction by , Grantee(s), hereby GRANTS,
CONVEYS AND WARRANTS unto the said Grantee(s), and its successors and assigns forever, all right and title
which MICHAEL I. GOLDBERG, RECEIVER, its successors and assigns have in and to certain pieces of land
together with the buildings and improvements thereon in the Town of Burke the Caledonia, State of Vermont,
described as follows, viz.:

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF (the "Subject Property")

BEING the same property conveyed to from by Warranty
Deed dated and recorded in Book , Page ; which deed,
and the records thereof, and the deeds, instruments, and records therein or thereby referred to, reference may be had
for a further description of the premises herein conveyed, which is SUBJECT TO all covenants, restrictions,
easements and rights of record.

TO HAVE AND TO HOLD said granted premises, with all the privileges and appurtenances thereof, to the
Grantee, and its successors and assigns.

FURTHER, GRANTEE, BY ITS ACCEPTANCE OF DELIVERY OF THIS RECEIVER’S DEED,
ACKNOWLEDGES AND AGREES THAT (i) GRANTOR HAS NOT MADE, DOES NOT MAKE, AND
SPECIFICALLY NEGATES AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS, OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER,
WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT, OR FUTURE, OF, AS TO,
CONCERNING, OR WITH RESPECT TO (A) THE VALUE, NATURE, QUALITY, OR CONDITION OF THE
SUBJECT PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL, AND GEOLOGY, (B)
THE INCOME TO BE DERIVED FROM THE SUBJECT PROPERTY, (C) THE SUITABILITY OF THE
SUBJECT PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH GRANTEE MAY CONDUCT
THEREON, (D) THE COMPLIANCE OF OR BY THE SUBJECT PROPERTY OR ITS OPERATION WITH ANY
LAWS, RULES, ORDINANCES, OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL
AUTHORITY OR BODY, (E) THE OWNERSHIP, TITLE, POSSESSION, HABITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY, OR FITNESS FOR A PARTICULAR PURPOSE
OF THE SUBJECT PROPERTY, (F) THE MANNER OR QUALITY OF THE CONSTRUCTION OR
MATERIALS, IF ANY, INCORPORATED INTO THE SUBJECT PROPERTY, (G) THE MANNER, QUALITY,
STATE OF REPAIR, OR LACK OF REPAIR OF THE SUBJECT PROPERTY OR ANY PORTION THEREOF OR
ANY IMPROVEMENTS THERETO, (H) THE EXISTENCE, QUALITY, NATURE, ADEQUACY, OR
PHYSICAL CONDITION OF ANY UTILITIES SERVING THE SUBJECT PROPERTY, OR (I) ANY OTHER
MATTER WITH RESPECT TO THE SUBJECT PROPERTY, AND SPECIFICALLY, THAT GRANTOR HAS
NOT MADE, DOES NOT MAKE, AND SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS
REGARDING COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION, POLLUTION, OR LAND USE
LAWS, RULES, REGULATIONS, ORDERS, OR REQUIREMENTS, INCLUDING, WITHOUT LIMITATION,
THE DISPOSAL OR EXISTENCE, IN OR ON THE SUBJECT PROPERTY, OF ANY HAZARDOUS
MATERIALS; (ii) GRANTEE HAS FULLY INSPECTED THE SUBJECT PROPERTY AND THAT THE
CONVEYANCE AND DELIVERY HEREUNDER OF THE SUBJECT PROPERTY IS "AS IS" AND "WITH ALL
FAULTS", AND GRANTOR HAS NO OBLIGATION TO ALTER, REPAIR, OR IMPROVE THE SUBJECT
PROPERTY OR ANY PORTION THEREOF OR ANY IMPROVEMENTS THERETO; AND (iii) NO

62301034;1
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WARRANTY HAS ARISEN THROUGH TRADE, CUSTOM, OR COURSE OF DEALING WITH GRANTOR,
AND ALL STATUTORY, COMMON LAW, AND CUSTOMARY COVENANTS AND WARRANTIES, IF ANY,
OF WHATEVER KIND, CHARACTER, NATURE, PURPOSE, OR EFFECT, WHETHER EXPRESS OR
IMPLIED OR ARISING BY OPERATION OF LAW, ARE HEREBY EXPRESSLY, UNCONDITIONALLY, AND
IRREVOCABLY WAIVED, DISCLAIMED, AND EXCLUDED FROM THIS RECEIVER’S DEED,
NOTWITHSTANDING ANY CUSTOM OR PRACTICE TO THE CONTRARY, OR ANY STATUTORY,
COMMON LAW, DECISIONAL, HISTORICAL, OR CUSTOMARY MEANING, IMPLICATION,
SIGNIFICANCE, EFFECT, OR USE OF CONTRARY IMPORT OF ANY WORD, TERM, PHRASE OR
PROVISION HEREIN.

And the Grantor, for itself and its successors and assigns, does further covenant with the Grantee, and its
successors and assigns, that from and after the ensealing of these presents, the Grantor will have and claim no right
in or to said granted premises.

(Signatures on following page)

62301034;1
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IN WITNESS HEREOF, I hereunto set my/our hand(s) and seal(s) this day of , 2022
IN PRESENCE OF:
By:

Michael 1. Goldberg, Receiver

STATE OF FLORIDA )
) ss:
COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me this day of , 2022, by Michael I.

Goldberg, Receiver, to be his free act and deed. He is:
personally known to me; or

produced a driver’s license issued by the Department of Highway Safety
and Motor Vehicles as identification; or

produced the following identification:

NOTARY PUBLIC, STATE OF FLORIDA

(Print, Type or Stamp Commissioned Name of Notary Public)

62301034;1
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT A

LEGAL DESCRIPTION

. Being a parcel of land which is supposed to contain 25.1 acres, more or less, together with all

buildings and improvements thereon having a 911 address of 172 Bogner Drive which are all and
the samé lands and premises conveyed in a Warranty Deed from Bo gner of America, Inc. to
James Mulkin and Mary Ann Mulkin, husband and wife and Fredric Oeschger dated November
30, 2007 and recorded in Book 189 at Pages 54-55 of the City of Newport Land Records.

Being all and the same lands and premises conveyed to G.S.L. of Dade County,
Inc. by James Mulkin, Mary Ann Mulkin and Fredric Oeschger by Warranty Deed dated
September 15, 2011 and recorded in Book 209 at Pages 132-134 of the City of Newport Land
Records. ‘

. Reference is here made to the above mentioned deeds and their records and to all
prior deeds and the records thereof for a further description of the within conveyed lands and
premises

Page 19 of
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- APPRAISAL OF REAL PROPERTY

Industrial Site
172 Bogner Drive
Newport, Orleans County, VT 05855

IN AN APPRAISAL REPORT
As of December 31, 2012
and September 1, 2014

Prepared For:

U.S. Securities and Exchange Commission
801 Brickell Avenue, Suite 1800

Miami, FL 33131

Client ID: SECHQ115P0049 .

Prepared By:

Cushman & Wakefield of Massachusetts, Inc.
Valuation & Advisory

225 Franklin Street, Suite 300

Boston, MA 02110

C&W File ID: 15-27001-900153

i |
5518 WAKEFIELD..

L]
VALUATION & ADVISORY

!); CUSHMAN &
L1
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225 FRANKLIN STREET, SUITE 300
BOSTON, MA 02110

Industriéi Site
172 Bogner Drive -
Newport, Orleans County, VT 05855

CUSHMAN&
¥ WAKEFIELD:

o VALUATION & ADVISCRY
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225 FRANKLIN STREET, SUITE 300
BOSTON, MA 02110

April 08, 2015

Ms. Trisha Sindler Fuchs

Miami Regional Office

U.S. Securities and Exchange Commission
801 Brickell Avenue, Suite 1800

Miami, FL 33131

Re: Appraisal of Real Property
In an Appraisal Report

Industrial Site
172 Bogner Drive
Newport, Orleans County, VT 05855

C&W File ID:  15-27001-900153
Client ID: SECHQ115P0049

Dear Ms. Fuchs:

In fulfillment of our agreement as outlined in the Letter of Engagement, we are pleased to transmit our appraisal
of the above property in an Appraisal Report dated April 08, 2015. The effective dates of value are December 31,
2012 and September 1, 2014.

This Appraisal Report has been prepared in compliance with the Uniform Standards of Professional Appraisal
Practice (USPAP).

The subject property is a 7.07-acre industrial site located in a rural Vermont community. The site will reportedly be
developed with an 80,000 high tech manufacturing use which will be occupied by AnC Bio Vermont. According to
officials with the City of Newport, the groundbreaking for the project is anticipated to be on April 1, 2015.

Based on the agreed-to Scope of Work, and as outlined in the report, we developed the following opinions of
Market Value:

Appl emise eal Property Interest ~ Date Of Valu
Retrospective Market Value As Is Fee Simple December 31, $590,000
Retrospective Market Value As Is Fee Simple September 1, 2014 $620,000

Compiled by Cushman & Wakefield of Massachusetts, Inc.

The value opinions in this report are qualified by certain assumptions, limiting conditions, certifications, and
definitions, as well as the following extraordinary assumptions and hypothetical conditions, if any.

Il CUSHMAN &

*y WAKEFIELD-

YALUATION & ADVISORY

e
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MS. TRISHA SINDLER FUCHKS CUSHMAN & WAKEFIELD OF MASSACHUSETTS, INC.
U.S. SECURITIES AND EXCHANGE COMMISSION

APRIL 8, 2015

PAGE 2

EXTRAORDINARY ASSUMPTIONS

For a definition of Extraordinary Assumptions please see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment results.

We have been provided with a Purchase and Sale Agreement, dated January 2013, with a sale price of
$6,000,000. After a review of city records, including discussion with city officials, we were unable to confirm that
any sale has occurred that subdivided the property as reported. Further, The City of Newport Assessor's Office
has yet to subdivide the site in their assessment records, although their site maps do reflect a subdivided .
property. For purposes of this report, we have assumed that the subject site has been subdivided into a 7.07-acre
parcel as reported and we have valued the site as such.

As we are providing retrospective values, we have assumed that there were no material differences or changes in
the site between the dates of value and date of inspection.

As these conditions may affect the assignment results, we reserve the right to amend our value estimate if these
conditions are not met.

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of
hypothetical conditions, if any, might have affected the assignment resuits,

This appraisal does not employ any hypothetical conditions.

This letter is invalid as an opinion of value if detached from the report, which contains the text, exhibits, and
Addenda.

Respectfully submitted,
CUSHMAN & WAKEFIELD OF MASSACHUSETTS, INC.

folee!
RAD

Stefan J. Sargeant, MAI, MRICS
Senior Director

VT Certified General Appraiser
License No. 80-0000217
stefan.sargeant@cushwake.com
(617) 204-4178 Office Direct
(617) 330-9499 Fax

4y cusHmAaN &
53 WAKEFIELD,

VALUATION & ADVISORY
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172 BOGNER DRIVE CLIENT SATISFACTION SURVEY 1]

CLIENT SATISFACTION SURVEY

As part of our quality monitoring campaign, attached is a short survey pertaining to this appraisal report and the
service that you received. Would you please take a few minutes to complete the survey to help us identify the
things you liked and did not like?

Each of your responses will be catalogued and reviewed by members of our national Quality Control Committee,
and appropriate actions will be taken where necessary. Your feedback is critical to our effort to continuously
improve our service to you, and is sincerely appreciated.

To access the questionnaire, please click on the link here:

hitp://www.surveymonkey.com/s.aspx?sm=_2bZUxc1p1{1DWi6n 2fswh1KQ 3d 3d&c=15-27001-800153

The survey is hosted by Surveymonkey.com, an experienced survey software provider. Alternatively, simply print
out the survey attached in the Addenda of this report and fax it to (716) 852-0890.

Jlly CUSHMAN & -
&Y WAKEFIELD,
VALUATION & ADYISORY
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Summary of Sal:ent Facts and Conclusnons
IBASIC INFORMATION ' , . . = o
Common Property Name. Industnal Slte
Address: 172 Bogner Drive
Newport, VT 05855
County: Orleans
Property Ownership Entity: GSI of Dade County
SHTE INFORMATION -
Land Area: Square Feet Acres
Main Parcel 307,969 7.07
Site Shape: Irregularly shaped
Site Topography: Gently sloping
Frontage: Average
Site Utility: Average
MUNICIPAL INFORMATION =~~~
Assessment Information:
Assessing Authority City of Newport
Assessor's Parcel ldentification 125-80
Current Tax Year 2014-2015
Taxable Assessment $2,034,700
Tax Assessment per square foot $20.15
Current Tax Liability $61,835
Are taxes current? Taxes are current
Is a grievance underway? Not to our knowledge
Subject's assessment is At market levels
Zoning Information:
Municipality Governing Zoning City of Newport
Current Zoning Light Industrial
Is current use permitted? Yes
Current Use Compliance Complying use
Zoning Change Pending No
Zoning Variance Applied For Not applicable
HIGHEST & BEST USE.
As Vacant:
Hold for future commercial development
ulﬁ!h CUSHMAN &
*» WAKEFIELD-

YALUATION & ADVISORY
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172 BOGNER DRIVE SUMMARY OF SALIENT FACTS AND CONCLUSIONS \Y

Market Value SET Market Valde

VALUATION INDICES = As-s - As-ls

VALUEDATE . December31,2012 _ ~ September 1, 2014
Land Value
Indicated Value: $590,000 $620,000
Per Square Foot; $1.92 $2.01
[EINALVALUECONCIUSION . = o0 o e e e
Real Property Interest: Fee Simple Fee Simple
Concluded Value: $590,000 $620,000
Per Square Foot: $1.92 $2.01

EXPOSURE AND MARKETING TIME =~ oy .
Exposure Time: 12 Months 12 Months
Marketing Time: 12 Months 12 Months

EXTRAORDINARY ASSUMPTIONS

For a definition of Extraordinary Assumptions please see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment resuits.

We have been provided with a Purchase and Sale Agreement, dated January 2013, with a sale price of
$6,000,000. After a review of city records, including discussion with city officials, we were unable to confirm that
any sale has occurred that subdivided the property as reported. Further, The City of Newport Assessor's Office
has yet to subdivide the site in their assessment records, although their site maps do reflect a subdivided
property. For purposes of this report, we have assumed that the subject site has been subdivided into a 7.07-acre
parcel as reported and we have valued the site as such.

As we are providing retrospective values, we have assumed that there were no material differences or changes in
the site between the dates of value and date of inspection.

As these conditions may affect the assignment results, we reserve the right to amend our value estimate if these
conditions are not met.

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of
hypothetical conditions, if any, might have affected the assignment resuilts.

This appraisal does not employ any hypothetical conditions.

iy CUSHMAN &
422 WAKEFIELD.
VALUATION & ADVISORY
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SCOPE OF WORK

This report is intended to comply with the reporting requirements outlined under the USPAP for an Appraisal
Report.

Cushman & Wakefield of Massachusetts, Inc. has an internal Quality Control Oversight Program. This Program
mandates a “"second read” of all appraisals. Assignments prepared and signed solely by designated members
(MAIs) are read by another MAI who is not participating in the assignment. Assignments prepared, in whole or in
part, by non-designated appraisers require MAI participation, Quality Control Oversight, and signature.

For this assignment, Quality Control Oversight was provided by Robert N. Skinner, MAI, MRICS.

The scope of this appraisal is to value the fee simple interest in the subject site. This required collecting primary
and secondary data relevant to the subject property. Vacant land sales were researched in the subject’'s market,
and the input of buyers, sellers, brokers, property developers and public officials was considered. A physical
inspection of the property was made. In addition, the general regional economy as well as the specifics of the
subject’s local area was investigated.

The data have been thoroughly analyzed and confirmed with sources believed to be reliable, leading to the value
conclusions in this report. The valuation process used generally accepted market-derived methods and
procedures appropriate to the assignment.

This appraisal employs only the Sales Comparison Approach. Based on our analysis and knowledge of the
subject property type and relevant investor profiles, it is our opinion that this approach would be considered
necessary and applicable for market participants. Typical purchasers do not generally rely on the Cost or Income
Capitalization Approaches when purchasing a property such as the subject of this report. Therefore, we have not
employed the Cost Approach or the Income Capitalization Approach to develop an opinion of market value. The
absence of these approaches does not diminish the reliability of the analysis.

REPORT OPTION DESCRIPTION

USPAP identifies two written report options: Appraisal Report and Restricted Appraisal Report. This document is
prepared as an Appraisal Report in accordance with USPAP guidelines. The terms “describe,” summarize,” and
“state” connote different levels of detail, with “describe” as the most comprehensive approach and “state” as the
least detailed. As such, the following provides specific descriptions about the level of detail and explanation
included within the report:

m  Describes the real estate and/or personal property that is the subject of the appraisal, including physical,
economic, and other characteristics that are relevant

m  States the type and definition of value and its source
= Describes the Scope of Work used to develop the appraisal

s Describes the information analyzed, the appraisal methods used, and the reasoning supporting the analyses
and opinions; explains the exclusion of any valuation approaches

= States the use of the property as of the valuation date
= Describes the rationale for the Highest and Best Use opinion (if included)
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IDENTIFICATION OF PROPERTY

Location: The subject property is located at 172 Bogner Dnve Newport Orleans County,
Vermont 05855

Assessor's Parcel 125-80

Number:

Legal Description: The subject site is part of a 25.97-acre master parcel located in Book 209, Pages

132-134 in the local Newport Land Records. A copy of this document can be found in
the addendum.

PROPERTY OWNERSHIP AND RECENT HISTORY
Current Ownership: GSI of Dade County

Sale History: The subject's master site was purchased on September 16, 2011 from James and
Mary Ann Mulkin for $3,150,000. At the time of sale the 25.97-acre site included a
68,305 square foot industrial use that was builtin 1971.

Current Disposition: We have been provided with a Purchase and Sale Agreement, dated December 1,
2012, that transfers 7.07 acres of land to Jay Peak Biomedical Research Park L.P. for
a price of $6,000,000. This contract reports a closing date of January 31, 2013.
However, after a search of Newport, VT land transfers and discussions with city
officials, this sale appears to have never occurred. Additionally, the Newport .
Assessor's office has yet to subdivide the master side for assessment purposes,
although their tax maps do reflect the proposed subdivision.

Additionally, a review of public records, as well as discussion with officials of the City
of Newport revealed that an 80,000 square foot biomedical facility is proposed to be
built on the subject site. This facility will be operated by AnC Bio Vermont and is
reported to cost up to $70 million to construct. It was reported that the project
received an Act 250 permit in September 2014 and the City of Newport reported that
they have also received town approvals for this project. Lastly, the city expects a
groundbreaklng of the prOJect to occur on Apnl 1, 2015.

'DATES OF INSPECTION AND VALUATION

Effective Dates of

Valuation:

Retrospective As Is: December 31, 2012
Retrospective As Is: September 01, 2014
Date of Inspection: March 03, 2015

Property Inspected by: Stefan J. Sargeant, MAI, MRICS
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'CLIENT, INTENDED USE AND USERS OF THE APPRAISAL
Client: U.S. Securities and Exchange Commission

Intended Use: This appraisal is intended to provide an opinion of the Retrospective Market Value of
the Fee Simple interest in the property for the use of the client for internal review. This
report is not intended for any other use.

Intended User: This Appraisal Report was prepared for the exclusive use of U.S. Securities and
Exchange Commission. Use of this report by others is not intended by the appraiser.

EXTRAORDINARY ASSUMPTIONS

We have been provided with a Purchase and Sale Agreement, dated January 2013, with a sale price of
$6,000,000. After a review of city records, including discussion with city officials, we were unable to confirm that
any sale has occurred that subdivided the property as reported. Further, The City of Newport Assessor's Office
has yet to subdivide the site in their assessment records, although their site maps do reflect a subdivided
property. For purposes of this report, we have assumed that the subject site has been subdivided into a 7.07-acre
parcel as reported and we have valued the site as such.

As we are providing retrospective values, we have assumed that there were no material differences or changes in
the site between the dates of value and date of inspection.

As these conditions may affect the assignment resuits, we reserve the right to amend our value estimate if these
conditions are not met.

HYPOTHETICAL CONDITIONS

This appraisal does not employ any hypothetical conditions.
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BURLINGTON, VT REGIONAL ANALYSIS

INTRODUCTION
MARKET DEFINITION

The Burlington, Vermont region is located in the northwestern corner of the State of Vermont, adjacent to Lake
Champlain. The region is classified as the Burlington-South Burlington, Vermont Metropolitan Statistical Area
(MSA). The MSA is situated in the Counties of Franklin, Chittenden and Grand Isle.

Further considerations are as follows:

»  The Burlington region is bordered by Canada to its north; it is approximately 50 miles from the City of
Montreal. To the region’s west is upstate New York and the Adirondack Mountain Range.

®  Anchored by the cities of Burlington and South Burlington, the region contains four of the nine
largest cities in the State of Vermont. The City of Burlington is the largest city in the state, with a
population of approximately 43,110. It is considered the cultural and historical center of the region.

= The Burlington MSA has a geographical area of approximately 1,507 square miles. Situated on Lake
Champlain, the region contains 1,259 square miles of land and 248 square miles of water.

= Behind the presence of University of Vermont, Champlain College, and Saint Michaels College,
there are over 12,000 students in the Burlington area. These students have a direct impact on local
housing and retail sales.
The following map highlights Burlington-South Burlington, VT Metropolitan Statistical Area (MSA):

BURLINGTON-SOUTH BURLINGTON, VT
METROPOLITAN STATISTICAL AREA (MSA)

{ VERMONT /

/
I J

s

[ .

_— e

Source: Claritas, Inc., Cushman & Wake field Valuation & Advisory
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CURRENT TRENDS

While Vermont boasts one of the lowest unemployment rates in the country, layoffs at IBM hampered Vermont's
slow-but-steady economic recovery last year. Over the past year, the Burlington MSA experienced strong growth
in employment, boosted by gains in Education and Health Services, and Construction. The $600.0 million
Northeast Kingdom Economic Development Initiative is underway and should drive Construction employment
over the next few years. Moreover, nationally recognized ski resorts (Jay Peak and Burke Mountain Resort) have
received upgrades resulting from this project which should help boost tourism dollars. However, there are some
hindrances to the slow moving economy in Burlington. The recent government shutdown last October greatly
affected many workers including Department of Agriculture and National Guard Technicians in the Burlington
MSA. Layoffs at the region's largest employer, IBM Corporation, came as no surprise due to a global company
restructuring. Improvements in other industries should offset these losses and the unemployment rate in Vermont
should remain one of the lowest in the nation. Looking forward, low unemployment rates and steady demand for
regional goods and services, especially in innovation sectors and education, will aid in the region's future
economic stability. Yet, outmigration and inability to retain young, talented worked will hurt Burlington’s economic
growth beyond a certain point.

Further considerations are as follows:

= The unemployment rate for the State of Vermont has steadily improved after peaking at 6.8 percent
in September 2009. Since that point, it decreased quarter over quarter to its current rate of 3.5
percent (as of June 2014). Unemployment in the Burlington MSA is forecasted to continue its
downward trend below 2.1 percent through 2018. The MSA’s lower unemployment rates can be
attributed to the region’s large employment base in the less-cyclical Education and Health Services
sector.

= EB-5 projects are taking off in Vermont and many of these projects are located in the Burlington
MSA. The federal EB-5 immigration program offers a conditional green card to foreign nationals who
invest $1.0 million in a qualified project in the United States, or $500,000 in an economically
depressed area of the country, such as the Northeast Kingdom. After two years, if 10 full-time jobs,
direct and indirect, have been created as a result of the EB-5 investments in a project, the investors
receive permanent green cards for themselves and their immediate families, allowing them to live
and work in the United States. Two of the projects are at Ski Resorts in Vermont that are popular
tourist destinations. Jay Peak and Burke Mountain Resort are going through $170.0 million and
$108.0 million upgrades, respectively as a result of this program.

m |n August 2013, the Chittenden County Transportation Authority (CCTA) announced that it will move
forward with its downtown station project in Burlington. The city secured nearly $10.0 million on
federal grants to offset the cost of constructing the facility. The station will provide a total of 21
passenger boarding areas to accommodate the 2.7 million riders it sees per year (a 70.0 percent
increase since 2000). Construction is expected to begin in Summer 2014 with an expected
completion date set for late 2015.
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IBM Corporation, the largest employer in the Burlington MSA, has undergone layoffs in an effort for a
worldwide global company rebalancing. The cuts began in the middle of 2013 and IBM eventually
laid off hundreds of employees. Companywide, the IBM Corporation projected that about 3,300 IBM
employees in the United States and Canada have lost their jobs as a result of divisions being moved
to lower cost locations overseas. IBM’s revenue was down over $1.0 billion in the third quarter 2013
compared to the same time last year. The revenues were down due to the company's
underperforming hardware division, which is taking a hit with the growing popularity of cloud
services. Despite layoffs, IBM Corporation is still the largest private employer in Burlington and will
continue to be vital to the region’s economic stability moving forward.

Fletcher Allen Health Care is looking to replace aging buildings on its campus with a new in-patient
facility with private rooms. The plan also calls for a new maternity ward, a research center, and the
replacement of its two data centers. Hospital officials say the plan is in the earliest stages, but initial
estimates put the price tag at about $120.0 million. Moreover, the health center's partnership with
the University of Vermont College of Medicine and Nursing is beneficial for retaining talented
medical professionals in Vermont. Health Services is a major employment sector in the Burlington
MSA and this development should bring more jobs to the area.

DEMOGRAPHIC TRENDS

DEMOGRAPHIC CHARACTERISTICS
The Burlington MSA’s (Metropolitan Statistical Area) median age of 38.0 years is slightly higher than the U.S.
median age of 36.0 years. In 2014, RetireWOW ranked Burlington as one of the best places to retire in the nation,
which explains it's above average population age. Burlington’s residents are well educated with 40.8 percent of
the population having attained a Bachelor's Degree or higher. This is 12.4 percentage points higher than the U.S.
average of 28.4 percent. Educational attainment serves to increase the income levels of the Burlington-South
Burlington region. Also, the migration of internet/tech companies to the area offer competitive salaries that attract
job seekers.

Further considerations are as follows:

With regard to wealth, the Burlington MSA is more affluent than the nation with 27.4 percent of its
households having an annual income of $100,000 or more, measured against the national average
of 21.3 percent.

The 42.5 percent share of households with annual incomes above $75,000 exceeds the national
average of 33.2 percent.

According to the 2014 estimates, the Burlington MSA’s median household income was $64,893,
26.4 percent higher than the national average of $51,352.
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The following table details the demographic breakdown of the Burlington MSA as compared to the United States

as a whole: '
Demographic Characteristics
Burlington, VT MSA vs. United States
2014 Estimates
Median Age (years) 38.0 36.0
Average Annual Household Income $83,636 $71,318
Median Annual Household income $64,893 $51,352
Households by Annual Income Level:
<$25,000 17.0% 24.4%
$25,000 to $49,999 21.0% 24.4%
$50,000 to $74,999 19.4% 17.9%
$75,000 to $99,999 16.1% 11.9%
$100,000 plus 27.4% 21.3%
Education Breakdown:
< Hgh School 7.0% 14.3%
High School Graduate 25.7% 28.4%
College < Bachelor Degree 26.5% 29.0%
Bachelor Degree 25.5% 17.8%
Advanced Degree 15.3% 10.6%
Source: Claritas, Inc., Cushman & Wakefield Valuation & Advisory
POPULATION

The Burlington MSA’s population growth rates have lagged slightly behind national averages over the past
decade. Burlington experienced growth at a higher rate than other metros in the northeast due to favorable living
costs compared to other areas in New England. Winooski, a city in Chittenden County, has renovated its
downtown area with an abundance of new restaurants and bars, and is a landing spot for firms and workers
looking for urban space in Vermont. Moreover, with a high concentration of college students, an improving,
vibrant business community will attempt to retain students in the Burlington area. Total population in 2014 is
expected to officially close the year at negative 0.3 percent, remaining steady as in 2013. The nation as a whole
is expected to grow at positive 0.7 percent by the end of 2014. Negative population trends presents challenges
moving forward in Burlington and Vermont overall, by limiting economic growth and hence the opportunities for
Vermont businesses to expand and for Vermonters to obtain jobs. Larger populations also make it easier for
people to meet, communicate and partner on new business ideas.

Further considerations are as follows:

= The Burlington MSA'’s population, 213,851 residents as of 2014, grew at an average annual rate of
0.5 percent from 2003 through 2013. Over the corresponding time period, the population of the
United States grew at a higher rate of 0.9 percent per year. Since then, Burlington’s population has
slowed noticeably.

s Population growth throughout the Burlington MSA is expected to remain negative through 2018, with
an annual decline of 0.3 percent. Meanwhile, the national population is forecast to continue its
growth, however dipping slightly to 0.8 percent annually over the next four years.
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The following graph compares historical and projected population growth between the Burlington MSA and the

United States:
POPULATION GROWTH BY YEAR
Burlington, VT MSA vs. United States, 2003-2018
1.4% q
mUnited States  #Burlington; VT - | Forecast
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Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation& Ad visory
Note: Shaded bars indicate periods of recession

The following table displays the annualized population growth within the Burlington MSA and the United States as
a whole:

Annualized Population Growth by County
Burlington, VT MSA
2003-2018

G

United States 290,107.9 316,128.9 318,4939 329,375.3 0.9% 0.8%
Burlington, VT 204.2 214.8 2139 2116 0.5% -0.3%
Chittenden County 150.4 159.5 158.9 157.8 0.6% -0.2%
Franklin County 46.6 48.4 48.1 473 0.4% -0.4%
Grand Isle County 7.2 6.9 6.8 6.5 -0.4% -1.2%
Source: Data Courtesy of Moody's Analytics, Cushman & Wakefield Valuation & Advisory
HOUSEHOLDS

Over the past decade, househoid formation growth trends in the Burlington MSA have overshadowed population
growth rates. That being said, household growth is predicted to remain above population growth levels over the
four-year forecast horizon, as the number of people occupying a single housing unit is expected to remain flat
instead of decline like the regional population. CorelLogic reported a home price index over the past year at a 6.3
percent growth rate as of April 2014. Many Vermont residents move to the state for its rural lifestyle, not its
expansive business opportunities. Additionally, there are several outside sociological factors that can be
attributed to household growth increasing at a higher rate than population, such as: longer life expectancies,
increasing diyorce rates and young professionals postponing marriage.

Further considerations are as follows:

= From 2003 to 2013, the average annual household formation rate in the Burlington MSA was 0.8
percent. Over the corresponding time period, the nation as a whole experienced 1.0 percent annual
household formation growth.
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= Through 2018, the Burlington MSA’s annual household formation growth rate is expected to slow
down similar to its population trends; however Moody’s Analytics expects the household rate to
remain at negative 0.4 percent. In comparison, the national annual household growth rate is forecast
to increase by 1.2 percent.

The following graph compares historical and projected household growth between the Burlington MSA and the
United States as a whole:

HOUSEHOLD FORMATION BY YEAR
Burlington, VT MSA vs. United States, 2003-2018
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Source: Data Courtesy of Mocdy's Analytics and Cushman & Wakefield Valuation& Advisory
Note: Shaded bars indicate periods of recession

ECONOMIC TRENDS
GROSS METRO PRODUCT

The Burlington MSA is known historically as a timber processing community, but has emerged recently as a small
commercial center for northern New England. Its proximity to Lake Champlain has made the region a frequent
tourism destination. Popular resort destinations in the area include Stowe Mountain and Smugglers Notch, which
was rated the number one overall resort in the northeast by Ski Magazine. New hotels and restaurants in the
downtown Burlington area reflect a firmer business confidence in the community. Typically, Burlington shows
growth in its gross metro product annually, but in 2007 the region showed its first loss with an average of negative
1.6 percent. In 2008, positive growth was seen; however, as the full grips of recession took hold by 2009,
Burlington’s annual GMP declined by 1.9 percent. This was above the national average of negative 2.8 percent
for 2009. By 2010 regional GMP growth recovered from downward economic pressure and expanded at an
average of 3.7 percent over the next three years. GMP continued falling to 1.8 percent in 2013 and is expected to
decrease another 0.8 percent in 2014.
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Further considerations are as follows:

m»  US Ignite, a non-profit organization that partners with cities around the country that have access to
very high internet speeds, picked Burlington to join in its efforts to encourage the development of
next-generation technologies. As part of the announcement, Burlington dubbed itself "New England's
Gigabit City," and laid out plans to harness its fast internet speeds as tools for economic
development. US Ignite said its mission is to foster the creation of 60 next-generation internet
applications in communities like Burlington. Those applications are aimed at improving healthcare,
education, public safety, energy, transportation, and advanced manufacturing. Growth could be
expected at Dealer.com, an internet marketing company that has 700 employees at its Burlington
headquarters.

=  From 2003 to 2013, the Burlington MSA’s GMP averaged an annual growth rate of 1.8 percent. This
was 10 basis points above the national average growth of 1.7 percent over the corresponding time
period.

= Over the next four years, the region’s annual GMP growth rate is predicted to increase at an average
annual rate of 3.6 percent. This is slightly higher than the national average growth of 2.9 percent.

The following graph compares historical and projected GMP growth by year for the Burlington MSA and the
United States as a whole:

REAL GROSS PRODUCT GROWTH BY YEAR
Burlington, VT MSA vs. United States, 2003-2018
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Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation& Advisory
Note: Shaded bars indicate periods of recession

EMPLOYMENT DISTRIBUTION

The Education and Health Services sector is the Burlington MSA’s largest employment sector, containing 18.9
percent of total nonfarm employment. Another significant employment base in the region is Trade, Transportation,
and Utilities, which amounts to 18.4 percent and has seen growth resulting in the influx of technology companies
in the area. Government jobs round out the top three employment sectors, accounting for 17.4 percent of nonfarm
jobs in the Burlington MSA.
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Further considerations are as follows:

= With consistent positive employment growth, the less-cyclical Education and Health Services sector
has helped to stabilize employment in the region. Over the last five years, this sector has averaged
an annual growth rate of 1.3 percent. Looking forward, growth in this industry is projected to continue
at the same rate through 2018.

= The Burlington MSA has a highly skilled workforce with employment in Professional and Business
Services and Manufacturing accounting for 11.6 and 11.0 percent of total nonfarm employment,
respectively. Job growth in Professional and Business Services is forecast to increase at 2.5 percent
over the next four years.

The following chart presents the breakdown of employment by sector within the Burlington MSA and the United
States:

EMPLOYMENT BY SECTOR
Burlington, VT MSA vs. United States
2014 Estimates

Construction
Manufacturing
Trade, Transportation & Utilities o
Information [EEEs
Financial Activities E
Professional & Business Services
Education & Health Services I
Leisure &Hospitality e
Other Services (exceptGovt.) [
Government Pres

0% 3% 6% 9% 12% 15% 18% 21%

B United States
| Burlington, VT

Source: Data Courtesy of Moody's Analytics and Cushman &Wakefield Valuation & Advisory

MAJOR EMPLOYERS

The Burlington MSA’s employment picture is a diverse mix spanning numerous business sectors. The Education
and Health Services sector, which accounts for 18.9 percent of total nonfarm employment-in the region, is
anchored by top employer Fletcher Allen Health Care and six colleges and universities in the Burlington MSA.
University of Vermont has several graduate schools that employ thousands of workers with advanced educational
degrees. Additionally, high-tech jobs from major employer GE Healthcare help to create a skilled workforce and
high median income levels in the region.

Further considerations are as follows:

= |BM Corporation’s semiconductor plant, located in Essex Junction, is the largest employer in the
Burlington MSA. The plant currently employs approximately 5,000 people. Due to amplified demand
for semiconductors, IBM is projected to increase production at its plant through the rest of 2013
more efficiently than prior years. As such, the location has also laid off hundreds of workers in the
middie of 2013 as part of a global reorganization.
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® As the second largest employer, Fletcher Allen Health Care is a dynamic health system that is
constantly adapting to provide high-quality healthcare to the region. In order to retain a productive
workforce, the hospital recently shed its medical transcription personnel for a more efficient
electronic-records system. These layoffs were offset by the creation of a new nursing program which
will improve the local labor pool and strengthen the hospital’s presence in the region.

»  Fletcher Allen Health Center at University of Vermont was ranked 7" in safest patient care among
university hospitals that participate in the University HealthSystem Consortium nationwide. In a
separate analysis, Fletcher Allen ranked 2™ in supply chain éfﬁciency which involves buying and
distributing all clinical and non-clinical items at the lowest possible cost. Over the past five years,
Fletcher Allen has produced more than $12.0 million in direct savings in its acquisition of supplies
and equipment.

= While not a private company, the University of Vermont employs over 3,340 people in the Burlington
MSA. The university not only provides a strong employment base, but also provides economic
stimulus to the area. The University reportedly has a $1.0 billion annual impact on the Vermont
economy.

®  Thousands of government employees in the state of Vermont and Burlington specifically were
victims of furloughs resulting from the government shutdown in October. Roughly 450 National
Guard Technicians in Colchester were asked to leave work without pay until an agreement was
reached in congress. Yet, government growth trends are expected to remain modest once the 2014
numbers become official, at 0.6 percent for the year.

The following table details the largest private employers in the Burlington MSA:

Largest Private Employers

IBM Corporation 5,000 Manufacturing

Fletcher Allen Heaith Care 4,951 Healthcare
University of Vermont 3,343 Education

: People's United Bank 1,000 Financial Services
The How ard Center for Human Services Inc. 809 Family Services
Adecco USA Inc. 775 Human Resources
Ben & Jerry's Homemade Inc. 735 Manufacturing
GE Healthcare 700 Healthcare

Professional and

Napoli Group 680 Business Services
Verizon Communications 650 Telecommunications

Source: Vermont Book of Lists and Cushman & Wakefield Valuation & Advisory
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EMPLOYMENT GROWTH

Growth in total nonfarm employment in the Burlington MSA declined over the past few years as the recent
national recession gripped the region. Regional employment recovered by 2010, with annual growth of 1.1
percent for the year and an average growth rate of 1.3 percent over the last four years. Investment by web-based
firms has increased in Burlington. Companies like Dealer.com and MyWebGrocer have brought hundreds of weli-
paying jobs and millions of dollars in investment to the metro area. Tech companies tend to recruit young,
educated personnel, and can recruit from the area’s college graduates. In late 2013, congress failed to agree on a
budget to fund the government which caused shutdown of certain government positions. In Vermont, thousands
of employees were affected this closing. The Department of Agriculture and Vermont National Guard combined
saw 590 employees forced to take furloughs. This occurrence was unfortunate for a region that has a substantial
amount of its residents employed in government jobs. Looking forward, the construction sector is expected to
grow its presence by 4.0 percent over the next four years, followed by the professional and business sector
industry. Education and Health Services is anchored by some of the strongest, most well respected institutions in
the northeast and should expect to see consistent payroll growth over the next few years.

Further employment characteristics are as follows:

= The Burlington MSA's total nonfarm employment averaged an annual growth rate of 0.6 percent
from 2003 to 2013. This was above the national annual average, which showed 0.5 percent
employment growth over the corresponding time period.

m  Construction is expected to see an explosion of growth over the next three years in Burlington.
Builders are expected to benefit from greater construction spending that is projected to result in an
annual average of 4.5 percent growth in payroll. A number of building projects are already underway
in Burlington including breweries as well as a new hotel downtown. Burke Mountain is adding a new
116 suite Hotel Burke and Conference Center in December 2014. This project will include an indoor
aquatic center and indoor and outdoor tennis center.

= As the region reached the depths of the recession in 2009, employment growth registered an annual
average growth rate of negative 2.2 percent. This was 2.4 percentage points above the 2009
national average growth rate of negative 4.4 percent.

= Going forward, Burlington MSA employment growth is projected to increase at a rate below the
national average. Regional employment is expected grow at 0.9 percent per annum over the next
four years. In comparison, the nation as a whole is forecast to experience 1.6 percent per annum
growth through 2017.

= Governor Shumlin worked to ensure that all Vermont residents had access to broadband by the end
of 2013, and active connection is now available for 99.0 percent of the state. The administration is
trying to improve internet speeds and hopes to lower costs at the same time. Statewide internet
service would be a huge boost to the state’s economy that has positioned itself as a potential hub for
innovation in the northeast.
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The following graph illustrates total nonfarm employment growth per year, for the Burlington MSA and the United
States as a whole:

TOTAL EMPLOYMENT GROWTH BY YEAR
Burlington, VT MSA vs. United States, 2003-2018
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Source: Data Courtesy of Moady’s An alytics and Cushman & Wakefield Valuation& Advisory
Note: Shaded bars indicate periods of recession

As of June 2014, the Bureau of Labor Statistics reported the unemployment rate for the Burlington MSA at 3.5
percent, indicating a decrease of 60 basis points on a year-over-year timeframe. Unemployment in the Burlington
MSA remains static for the state of Vermont, which was 3.5 percent and 2.6 percentage points below the national
average, which was 6.1 percent. ’

Further considerations are as follows:

= The Burlington-South Burlington MSA has historically had one of the lowest unemployment rates in
the nation. Over the past ten years, the Burlington MSA recorded an average unemployment rate of
4.1 percent. Unemployment peaked in 2009 during the recession at 6.0 percent, but dropped over
the next few years to its customary level of 4.5 percent in 2012. Over the next several years the
region’s unemployment rate should experience a positive trend and dip well below 3.0 percent by
2017.

= Since 2007, the Burlington MSA’s unemployment rate has increased, particularly between 2008 and
2009 as the economy slipped into a recession. During this time, both regional and state levels
remained nearly 3.0 percentage points below national levels throughout the recession. In the middle
of 2013, the IBM Corporation announced that the company would lay off hundreds of workers;
however these losses did not hurt the jobless rate beyond a certain point. In fact, the unemployment
rate improved since the July 2013 rate of 4.0 percent. Government layoffs that occurred during the
shutdown in October did not appear to have a significant effect on the unemployment rate.
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The following graph compares unemployment rate for the Burlington MSA, the State of Vermont and the United
States as a whole:

UNEMPLOYMENT RATE BY YEAR
Burlington, VT MSA vs. Vermont vs. United States, 2003-2018
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*Second Quarter 2014

CONCLUSION

Though the Burlington-South Burlington MSA felt the effects of the national recession, recent positive
performance in employment participation rates has led to steady economic development in the region. The
$600.0 million Northeast Kingdom Economic Development Initiative is well under way and should lead to
significant growth not only in infrastructure but also in payroll. An influx of technology and internet-based
companies and increases in payroll has helped boost hiring rates in the Greater Burlington area. Over the past
two years, the region experienced solid improvement from its Tourism industry as well, which is expected to
continue in the foreseeable future. The traditionally stable Education and Health Services sector should prove
strong enough to offset the negative affects stemming from the national shutdown. Long term, costly land laws
should drive population outmigration, which will hurt Burlington's potential for economic growth. Burlington should
outperform the state of Vermont over the next few years.

Further considerations are as follows:

= The University of Vermont, located in the City of Burlington, is an economic driver in the region. It
provides employment for over 3,340 people and supplies the region with a highly educated
workforce. The region’s numerous colleges and universities offer a shield against severe cyclical
fluctuations in recessionary times.

®= |n the near term, solid Professional and Business Services growth resulting from companies
relocating to the area and expanding technology firms will aid in the region’s business development.
The sector is expected to grow 2.3 percent through 2017.

= One aspect of the Burlington MSA that hurts population growth is the lack of young pecple, which
given the older demographic hurts future growth. An aging population can potentially hinder long-
term prospects for a strong housing market, labor force growth and consumer-demand driven
industries.
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LOCATION OVERVIEW

The subject property is located in a mixed residential neighborhood of Newport, 0.75 miles west of the center of
town. The property is also located five miles south of the Canadian border.

ACCESS

In the local area, the subject and adjacent properties are easily accessible and rely on the following arteries:

Interstate 91: This four to six lane roadway is one of two interstate highways in
Vermont and runs from Brattleboro and the Massachusetts border from
the south to the Canadian border to the north. Access to this roadway is
made three miles to the southeast at Exit 27.

Routes 5 and 105: These secondary roadways connect Newport to surrounding
communities. The subject property is located within a mile of these
roads.

NEARBY AND ADJACENT USES

The subject property is located is a mixed residential area of Newport just west of the greater downtown market.
Uses in the immediate area are predominately residential in nature, being a combination of single and smaller
multi-family uses. There are also several agricultural uses mixed in, including dairy farms and produce operations.
The bulk of the commercial uses are located in two major nodes in the city. The first is downtown Newport located
a mile east of the subject property. Downtown Newport includes a variety of mixed used properties, most having
ground floor retail space with upper floor office and residential stock. There are several restaurant uses located
here, as well as free standing and auto related uses. Downtown Newport is also located along the banks of Lake
Memphremegog and includes additional marine related uses.

The second major area of commercial development is found along Route 5 abutting Interstate 91. This area has a
variety of free standing and attached retail stores, shops, restaurants and auto related uses. This area include two
large grocery stores, an auto dealership and several gas stations, as well as various retail users. There are
additional industrial uses located here as well, most being a combination of smaller warehouse and
manufacturing uses. A new 40,000 square foot manufacturing use was built along Route 5 in nearby Derby in
2012 and is occupied by an owner user who relocated from Canada. Lastly, there is sporadic industrial uses
located throughout the city including an older mill use located in downtown Newport.

LOCAL AREA CHARACTERISTICS

Newport is one of Vermont's northern-most communities located along Route 5 and Interstate 91 at the border
with Canada. This city is generally rural in nature with a 2014 population of 5,527 persons, a 3.7 percent
decrease over 2000 figures. The median household income was $36,201 in 2014, much lower than the Vermont
average of $56,151. This area benefits from its proximity to Jay Peak Ski Area and the Canadian border, as well
as access to Interstate 91.

Newport provides direct access to Jay Peak Ski Area, a 78-trail ski area with a vertical drop of 2,153 feet. Jay
Peak is located 15 miles west of Newport and visitors using Interstate 91 must travel through Newport to access
the ski area. In 2010, $13 million worth of improvements were made to the ski area including an indoor ice arena,
a parking garage, an enclosed beginners lift, and a new RFID ticketing system. The old Hotel Jay was razed and
replaced with a new 170-room hotel. The new facilities also include a spa, conference center and 33,000 square
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feet. The resort has two base lodges and a small lodge at the summit where the aerial tram terminates. There are
also hotel facilities and a large number of ski-in/ski-out condominium units on the lower part of the mountain.

There is a league-sized hockey rink, the Ice Haus, with room for 700 spectators. Next to it is a 220 space parking
garage, where 80% of the slots are covered. In 2011, an indoor water park named The Pump House opened. It
features the longest "lazy river” in Vermont. There is also an 18-hole golf course.

AERIAL MAP

SPECIAL HAZARDS OR ADVERSE INFLUENCES

No special hazards, adverse or detrimental influences were observed.

LAND USE CHANGES

The subject is located in an area of residential and commercial development. There are no land use changes in
the local area that would impact the value or utility of the subject property.
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LOCAL AREA DEMOGRAPHICS

The below chart summarizes current demographic statistics for the subject’'s market. To add perspective to this
analysis, we segregated our survey into three, five, and ten mile concentric circles with a comparison to the
county, state, and the United States. This data is presented on the following chart.

DEMOGRAPHIC SUMMA|

L
IPOPULATION STATISTIC

2000 6,107 8,754 16,563 '26,280 608,822 281,394,317
2014 5,527 8,239 16,260 27,023 625,312 317,178,116
2018 5,310 8,003 15,839 26,818 624,424 328,287,020

Compound Annual Change
2000 - 2014 -0.71% -0.43% -0.13% 0.20% 0.19% 0.86%

2014 - 2019 -0.80% -0.58% -0.40% -0.15% -0.03% 0.69%

HOUSEHOLD STATISTICS

2000 2,532 3,621 6,452 10,445 240,638 105,466,823
2014 2,289 3,392 6,601 11,371 259,037 120,151,595
2019 2,216 3,325 6,529 11,399 260,839 124,610,342

Compound Annual Change

2000 - 2014 -0.72% -0.27% 0.16% 0.61% 0.53% 0.94%

2014 - 2019 -0.65% -0.40% -0.22% 0.05% 0.14% 0.73%
AVERAGE HOUSEHOLD INCOM

2000 $38,229  $40,039  $39,673  §$39287  $51,456 $56,674

2014 $48,374  $52,704  $53692  $54106  $72,476 $71,318

2019 $43568  $47,322  $48737  $49.408  §$71,047 $75,940

Compound Annual Change

2000 - 2014 170%  198%  218%  231%  248% 166%
2014 - 2019 -2.07% -2.13% -1.92% -1.80% -0.40% 1.26%
IGCCUPANCY = 8 T
Owner Occupied 60.06% 66.29% 71.89% 75.75% 70.78% 64.97%
Renter Occupied 39.94% 33.71% 28.11% 2425% 29.22% 35.03%

SOURCE: Claritas, Inc.

POPULATION

Having established the subject’s trade area, our analysis focuses on the trade area's population. Claritas, Inc.
provides historical, current and forecasted population estimates for the total trade area. Patterns of development
density and migration are reflected in the current levels of population estimates.
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Between 2000 and 2014, Claritas, Inc., reports that the population within the primary trade area (5-mile radius)
declined at a compound annual rate of -0.43 percent. This is characteristic of suburban areas in this market. This
trend is expected to continue into the near future albeit at a slightly slower pace. Expanding to the total trade area
(10-mile radius), population is expected to decline -0.4 percent per annum over the next five years.

The following page contains a graphic representation of the current population distribution within the subject's
region.

The graphic on the second following page illustrates projected population growth in the trade area over the next
five years (2014 - 2019). The trade area is clearly characterized by various levels of growth.

Population- 1: 1,956- 7,141
Population-2: 1,408 - 1,955
Population-3: 570 - 1,407
Population-4: 2 - 569

I
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POPULATION GROWTH MAP

(5L T

T ———
0 1 8.  12mi

Population Growth- 1: 1,963~ 6,903
Population Growth - 2: 1,369 - 1,962
| | Population Growth - 3: 579 - 1,368
Population Growth - 4; 2 - 578

HOUSEHOLDS

A household consists of a person or group of people accupying a single housing unit, and is not necessarily a
family unit. When an individual purchases goods and services, these purchases are a reflection of the entire
household’s needs and decisions, making the household a critical unit to be considered when reviewing market
data and forming conclusions about the trade area as it impacts the retail center.

Figures provided by Claritas, Inc. indicate that the number of households is increasing at a faster rate than the
growth of the population.
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Several changes in the way households are being formed have caused this acceleration, specifically:

= The population is living longer on average. This results in an increase of single- and two-person
households;

= Higher divorce rates have resulted in an increase in single-person households; and

= Many individuals have postponed marriage, also resulting in more single-person households.

According to Claritas, Inc., the Primary Trade Area grew at a compound annual rate of -0.27 percent between
2000 and 2014. Consistent with national trends, the trade area is experiencing household changes at a rate that
varies from population changes. That pace is expected to continue through 2019, and is estimated at -0.4
percent.

Correspondingly, a greater number of smaller households with fewer children generally indicates more disposable
income. In 2000, there were 2.35 persons per household in the Primary Trade Area and by 2014, this number is
estimated to have decreased to 2.24 persons. Through 2019, the average number of persons per household is
forecasted to decline to 2.21 persons.

TRADE AREA INCOME

Income levels, either on a per capita, per family or household basis, indicate the economic level of the residents
of the trade area and form an important component of this total analysis. Average household income, when
combined with the number of households, is a major determinant of an area's retail sales potential.

Trade area income figures for the subject support the profile of a broad middle-income market. According to
Claritas, Inc. average household income in the primary trade area in 2014 was approximately $52,704, 97.41
percent of the county average ($54,106) and 72.72 percent of the state average ($72,476).

Further analysis shows a relatively broad-based distribution- of income, although skewed toward the lower income
brackets, similar to the distribution within the larger county. This information is summarized as follows:

DISTRIBUTION OF HOUSEHOLD INCOME R T

P fle  100-mile Orleans  Stateof  United

Categor .. Radius  Radius . Radius County Vermont  States
$150,000 or more 2.71% 3.45% 3.64% 3.44% 8.29% 9.00%
$125,000 to $149,999 2.10% 2.89% 2.80% 2.59% 4.83% 4.55%
$100,000 to $124,999 4.02% 5.01% 511% 5.29% 8.64% 7.76%
$75,000 to $99,999 8.52% 9.14% 9.82%  10.66%  13.78% 11.88%
$50,000 to $74,999 18.36%  19.26%  19.22%  20.31%  19.82% 17.95%
$35,000 to $49,999 15.69%  15.13%  15.66%  15.94%  14.20% 13.88%
$25,000 to $34,999 12.81%  12.62%  13.56%  13.05% 9.67% 10.55%
$15,000 to $24,999 18.75%  16.28%  15.07%  14.59%  10.06% 11.16%
Under $15,000 17.05%  16.22%  15.12%  14.14%  10.71% 13.28%

Source: Claritas, Inc.

On the following page is a graphic presentation of the household income distribution throughout the trade area
that clearly shows the area surrounding the subject to be characterized by middie income households.
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% Household Income- 1: $55,133- 63,741
Household Income - 2: $53,624 - 55,132
| Household Income - 3: $49,071- 53,623
i | Household Income-4:$44,903- 49,070
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RETAIL SALES

Perhaps an even more important measure of area income is the amount spent on retail purchases. At the end of
last year, the county had an aggregate retail sales level of $0.43 billion, with average retail sales per household of
$37,813. By comparison, Vermont had average sales per household of $45,222, while the U.S. was $43,474.

RETAIL SALES {in $000)

a1 v 014 2019

Orleans County $429,971 $412,477

State of Vermont $11,714,080 $11,548,800 -0.3%
United States $5,223,429,767 $5,494,956,102 1.0%

Source: Claritas, Inc.

CONCLUSION

Newport is a northern Vermont community that benefits from both its proximity to Canada and Jay Peak, as well
as access to highways. Afthough this area is rural in nature, ampie commercial development is present to support
the local population. Newport has seen declining population over the past fifteen years, however, there is
sporadic commercial development, albeit at a slower pace than better located Vermont communities. Given the
location and dynamics of this market, we expect overall demand to remain stable.
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NATIONAL INDUSTRIAL MARKET ANALYSIS
INTRODUCTION

The U.S. economy recorded its fourth strong growth quarter of the last five in Q3-2014. U.S. real gross domestic
product (GDP) expanded at a 3.5% annual rate in the third quarter of 2014, the fourth time in the last five quarters
that growth exceeded 3.5% (the only exception was the weather-induced decline registered in Q1-2014). The
sources of growth were broad based with increases in consumer spending, business investment, exports and
government outlays all contributing to the expansion. Importantly, inflation adjusted after-tax income increased at
a 2.7% annual rate and stood 2.6% above the year-earlier level, the strongest increase in nearly two years. With
labor markets tightening, we anticipate that income growth will accelerate in the coming year, leading to
continuing strong consumer spending growth.

The strong Q3 GDP growth was reflected in job growth. From June to September, the economy added 702,000
jobs, or 234,000 per month, sustaining the string of 200,000 or more job growth months that began in February
2014. Despite the strong job growth, wage increases have lagged. As of September, average hourly earnings had
increased only 2.0% from a year ago, barely above the 1.7% increase in consumer prices. Slow wage growth has
been one of the factors holding back consumer spending and income throughout the current expansion. However,
during the quarter, evidence continued to build that labor markets are tightening. The number of people filing for
unemployment dropped to the lowest level since 2006 indicating that businesses are holding on to workers. In
addition, job openings have increased and small businesses have reported having greater difficulty finding
qualified workers. These indicators point to tightening labor markets which should lead to faster wage growth in
the coming year.

Retail sales increased at a solid pace, rising at a compound annual rate of 3.5% during the third quarter. Auto
sales were an important contributor to growth as they rose to a post-recession high in August. Both total retail
sales and auto sales fell back in September. GAFP sales remained healthy during the quarter. In the first two
months of the third quarter these sales had increased at a 3.6% annual rate, faster than overall sales.

The housing sector continued to improve slowly during the quarter. All measures of activity were stronger in the
third quarter than the second. Sales of existing homes increased 5.2% during the quarter, while new home sales
were up 4.5%. Housing starts increased 3.9% during the quarter with most of the growth in the multifamily
category (+5.9%). Overall, while the housing sector has not been the driver of economic activity that we have
seen in previous expansions, but it continues to improve in fits and starts.

In response to the strengthening of economic activity, the Federal Reserve wound down its security purchase
program during the quarter. The next major step for monetary policy will be move to raise interest rates, however,
monetary policy statement made by the Federal Open Market Committee indicate that the Fed is in no hurry to
take that step. Inflation remains low and labor markets, while improving still have enough slack that there is no
immediate need to tighten monetary policy. Overall, we expect interest rates to gradually increase more in
response to improving economic conditions than to changes in Fed policy.

For 2014 as a whole GDP growth is projected at 2.2%, roughly the same pace as it has been throughout the
current expansion. However, because GDP contracted in the first quarter, in order to achieve 2.2% for the full
year, GDP growth will need to exceed 3.5% for the final three quarters. We expect strong growth to continue in
2015 with GDP expanding by approximately 3.5% for the full year.

In considering additional economic indicators that more closely influence the Industrial Market, the Consumer
Confidence Index (CCl), which decreased in September returned to a more positive outlook in October to 94.5, up
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from 89.0 in the previous month. Although business conditions were mixed, consumers that indicated that jobs
were “plentiful” increased marginally from 16.3 percent to 16.5 percent and individuals noting that jobs were “hard
to get’ declined slightly from 29.4 percent to 29.1 percent. Consumers indicated in the short term that an
improvement was expected in the National economy, labor market and a potential for improved future earnings.
Such a boost in consumer confidence should bolster retail sales activity, particularly during the holiday buying
season and support additional growth within industrial pipelines.

According to the Federal Reserve, industrial production increased 4.3 percent in the 12-month period ending in
September 2014 and national motor vehicles and parts production was up 5.7 percent compared to a year earlier.
In October 2014, the Institute for Supply Management reports that new orders in the manufacturing sector were
up by 580 basis points compared to the previous month and production increased 20 basis points, while
employment increased 90 basis points. The overall Purchasing Managers Index (PMI) for the manufacturing
sector increased 240 basis points from September to October 2014 to 59.0 percent; a PMI in excess of 43.2
percent over a period of time indicates an expansion of the overall economy and the May report marks the 65th
consecutive month above this threshold.

Although US port activity reportedly increased to record breaking volume in September and October, this was
primarily due to retailers preparing for a potential shutdown of West Coast port operations. While longshoremen
and warehouse workers have been relatively content since May 2014 to work under an expired contract, a recent
sudden shift in tone during negotiations signal that a full shutdown of the 29 ports may be imminent.

The most current data available from Global Port Tracker and Hackett Associates, which monitor US port activity
for the National Retail Federation, indicate 2013 port activity increased 2.3 percent year-over-year to a total of
16.2 million Twenty-foot Equivalent Units (TEUs). The report released in November of US port activity in
September 2014, the most recent data available, indicates a year-over-year increase of 10.9 percent at 1.59
miliion TEUs. Additionally, port activity for the first half of 2014 was up 7.0 percent to 8.3 TEUs. If port activity
remains unrestrained by any potential labor dispute for the balance of the year, total volume is anticipated to
increase 6.4 percent and reach an estimated 17.4 TEUs. Finally, estimates from the National Retail Federation
indicate year-over-year holiday sales for the months of November and December are expected to be up 4.1
percent and total $616.9 billion.

NATIONAL INDUSTRIAL MARKET STATISTICS

Through third quarter 2014, the overall US National Industrial Market continued to strengthen, as vacancy rates
tightened and asking rental rates increased. At this time the overall national industrial vacancy rate decreased
100 basis points to 7.2 percent and year-to-date leasing activity increased 5.1 percent to nearly 348.1 million
square feet (msf). Construction deliveries have steadily increased in well-positioned distribution markets poised fo
service the e-commerce phenomenon and this trend is due to continue particularly in port and intermodal
markets. Year-to-date speculative development delivered 45.6 million square feet of new capacity in the US, a
54.7 percent increase year-over-year and total completions increased 55.1 percent adding nearly 93.1 msf of new
industrial capacity to the US market. Active construction activity is up 60.5 percent year-over-year with a total of
nearly 145.7 msf. Currently, active construction activity is strongest in such markets as Chicago, IL; Dallas/Fort
Worth, TX; Inland Empire, CA; Atlanta, GA; Houston, TX; Pennsylvania 181/78 Distribution Corridor, PA;
Indianapolis, IN; Greater Los Angeles, CA; Kansas City, MO and Columbus, OH.
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UNITED STATES INDUSTRIAL MARKET

UNITED STATES INDUSTRIAL MARKET
ALL MARKETS (INCLUDES ALLIANCE OFFICES)
YEAR-OVER-YEAR SNAPSHOT

ALL MARKETS {INCLUDES ALLIANCE OFFICES}
RENTAL VS, YVACANCY RATES

fipaal 120K 8Y 1 HORE

THAREE  OREAT $5.50 14.0%
Overall Vacancy 83% 7% 1op W $5.00 12.0%
5 10.0%
Direct Asking Renis {psiyr) $5.27 $5.5¢ 5.0% 4 T 5450
8.0%
YTD Leasing Activity {msf) 3314 MBI 5I% A $4.00 0%
Source: Cushrman & VWakefield Research $3.50 40%

e 2011 2012 2613 Q32014
MR DIRECT NET RENTAL RATE  ~=dmw COVERALL VACANCY RATE

Source: Custunan & VWakefield Research

Cushman & Wakefield Research monitors 13.5 billion square feet of industrial inventory on a national basis. In
third quarter 2014, the overall vacancy rate in this market was 7.2 percent, a decrease of 40 basis points from the
previous quarter, and a decline of 100 basis points from the 8.2 percent vacancy rate reported in third quarter
2013. Markets with particularly tight availability include the Providence, Rl; Omaha, NE; San Francisco Peninsula,
CA; Greater Los Angeles, CA; Orange County, CA and Denver, CO markets.

Operating fundamentals continue to improve across the country, particularly in the warehouse sector. Newer bulk
distribution buildings in first tier markets are achieving single digit vacancy levels, expanding the gap between
Class A and B/C space. Major logistics markets have experienced strong demand for big-box quality Class A
inventory space which has spurred an increase in development activity in these markets. In 2013, a total of 87.7
msf of new inventory was added to the National Market and 51.1 percent of this new supply was built on a
speculative basis. The markets with the greatest square footage of completions include: Inland Empire, CA;
Dallas/Ft. Worth, TX; Chicago, IL and Houston, TX. Compared to 12 months prior, new deliveries of industrial
inventory increased 55.1 percent to nearly 93.1 msf in third quarter 2014 and at the time, facilities under
construction increased 60.5 percent to nearly 145.7.4 msf.

In the 12-month period ending in third quarter 2014, the quoted overall average asking rate in the National
Industrial Market increased 6.2 percent to $5.49 per square foot net. While the direct weighted average asking
rate increased 5.1 percent over this same period to $5.54, this represents a decline of 9.2 percent since its 2007
peak of $6.10 per square foot.
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The following table presents the current US Industrial Market Statistics by individual Markets:

Industrial Market Statistics by Market
United States
Third Quarter 2014

$7.84 $348

518,745,848 840% 14,696,234

Atlanta, GA 7251507 10,076,839 977,725  9,669990  9.888937 3421 $3.19

Austin, TX* 45,044,072 9.40% fiad 0 438,692 342,454 563285 417428  ¥** 3564 §1068 3588
Battimore, MD 204,426,108 8.30% 6395606 1208350 2,406,668 2564596 2,349,426  2,160614  rir e 49.49 34610
Bellevue, WA™ 58,143,373 10.30% 1571881 288591 227,700 0 1,163,190 870450 $13.54 $7.34 $10.00 $707
Binghamton, NY™ 17,834713 9.80% 30,500 125373 0 HxE 227826 227826  Fx 390 $653 $4.08
Birmingham, AL* 14,384,048 1590% 1,312,038 232,073 [ 0 447,866 436521  x ke 4685 §4.04
Boston, MA 177,559,354  11.50% 4,585,800 401,784 294,000 40,446 -434750 -896,297 $827 $6.51 Y $5.69
Buffalo, NY** 109,726,978 8.80% 375,149 734941 1,200,000 Hkk ke Bk ke 9397 §575 3425
Charleston, SC** 48,564,646 8.00% 2,492,852 376,056 284,000 140,000 859,904 420576 $675 %416 3955 $455
Charlotte, NC™ 194,987,175 8.10% 5316863 ke 2,949,821 1710542 2,134080  2,701368 ¥+ ¥t 4824 $372
Chicago, IL 1,435479,009 6.60% 27697524 9463680 15,122,003 3,688,668 12287249 12276,176 ***x 345 §877 $457
Cincinnati, OH"* 246,667,590 5.90% 4390580 2532696 1667.751 905,048 3588629 381834 e+ §297  $633 $324
Cleveland, OH™ 477,928,823 690% 2696158 5831273 1.484.600 210965 2,143,665 1763226  ##Fk  keix 3905 $3.47
Columbus, OH™* 252,794,597 590% 6466891 ol 2961213 1516660 192,844 2772982 $433 $478 4580 3454
Contra Costa, CA 35,988,988 7.70% 1293531 105,630 0 0 397,612 381525 $10.08 780 ikE 3636
Dallas/Ft. Worth TX 535,563,673 8.00% 19461,143 1,841,365 14926961 7929422 8595873 8770359 ¥R¢ $389 §778 $4.12
Denver, CO 236,008,305 420% 6716365 1,336,648 2,684,421 2012474 3232574 3434645 $930 $752 3935 3528
Detroit, M** 349,550,941 9.30% ok faad 1517.025 728624  7.860921 7818084 $7.02 $4.04 A 446
Fort Myers/Naples FL** 39,900,300 6.30% 775,620 362,684 Aok o 367,364 402964  *¥+ $588  $7.27 $5.09
Fredericksburg, VA*™ 10,995,100  13.20% 310241 o 4 15,000 38,777 38777 Y 3479 X $6.15
Ft. Lauderdale. FL 93,773,557 770% 2,463,706 379644 661,974 439,084 902,895 895691 ¥ 3661 $951 §7.01
Greater Los Angeles 1,072,292,395 3.80% 30242400 6576590 3606712 1150413 4913443 4977787 $972 $662 $i121 $693
Greenville, SC** 170,159,668 740% 3,066,057 ok 1633967 1,244,000 606,067 798631 $850 $294 $433 $3.18
Hampton Roads, VA™ 92419224 7.20% 1248329 o 0 69,747 399524 393,666  **** 3449  §863 $4.96
Hartford, CT 89,134551  14.10% 415,16) 718290 0 [ -361,243 -544900 3625 $368 et $427
Houston, TX 372,733,111 5.60% 13770349 2534980 8,419,007 5877559 6758090 6861950 **** 3562 9682 §$5.74
hdianapolis, IN™ 224,085,613 670% 7541206 1840518 6,889,975 4931016 508l 4l6 5256031 F** §225 §568 §340
hland Empire CA 451,642,712 6.70% 23579311 3,081,182 12239645 17851375 14405015 14483550 $13.63 $528 $837 $4.50
Jacksonville, FL 103,384,499 9.70% 2,507,807 701,207 1,352,892 100,000 360,066 372429 O+ §3.14  $856 $362
Kansas City, MO™ 240,856,874 5.70% 3371549 2516803 3275,008 3115681  2,400647 2251453 o §497  §378 $4.00
Knoxville, TN™ 69,471.367 8.20% 452,795 649.192 0 0 490,544 483544 xRl 34468 $3.06
Lakeland, FL 29441676 4.40% 571,896 54212 0 1.130.882 1225342 1225342  #*+ §472  §6.02 $42!
Las Vegas, NV** 100,430,481 9.10% 5571432 977,164 1,993,926 654,019 3709641 3709641 $1008 $6.12 8900 $57¢
Long kland NY 128,408,114 9.10% 2,535,098 2,193,584 120,282 150,000 -409,887 747796 $1249 $847 §920 $7.42
Louisville, KY** 130,454,305 540% 4372518 1208357 2,347,128 1422254 1,952,384 1,917,623 ke 9312 597 $356
Memphis, TN 177,478,796  1430%  6,660,i49 280,659 1.568,400 1376232 1,978,201 2033701  weey o ¥R 4534 $255
Mami, FL 159,121,816 6.60% 1,889,582 620,157 1,104,684 521921 1231,339 1232201  *+x $548  $827 $627

*RENTAL RATES REFLECTASKINGSPSH YEAR  HT=HIGH TECH MF =MANUFACTURING OS =0FFICESERVICE/FLEX WD =WAREHQUS E/OISTRIBUTION. **

Source: Cushi & , compiled by Valuation & Advisory
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Industrial Market Statistics by Market
United States
Third Quarter 2014

4139968 1280,009

194,875,039 6.10% 2075721

Miw aukee, W™ 718,886 985,962 1,193,933 % §389 $496 $3.92
Mnneapolis, MN™ 101275335 10.60% =rE 1150325 1863011 1,382,844 1286816 1399489 3465 . g44]  $4.0!
Nashville, TN™ 190,171,978 650% 3742876 1781718 516,364 272,000 1,934504 1,883,923 ¥k sk 9943 $328
New Haven, CT 48870596  14.50% 319,702 852389 0 0 -208480 -223,480 $5.87 $4.46 o $450
New Jersey - Central 329,054,736 9.00% 11039264 1611847 2,834,944 4,952,267 6591841 7,054,064 $11.72 $349 FEE $4.92
New Jersey - Northern 289,387,878 750% 7359947 2609905 331,500 1856564 3084374 2,608,695 $379 $5.19 ek 8621
Northern VA 46955477  12.10% 596,140 83635 0 143,337 530293 583,445 R mkb: 1236 $9.19
Oakland, CA 138,493,248 4.70% 4378433 975565 0 1,033,699 846864 639,860 $9.18 $7.11 xRk $6.03
Oklahoma City, OK™ 72,276,249 6.70% 1,164,110 0 0 625,000 106206 106,206 $5.69 $427 3442 340!
Omaha, NE™ 68,037,802 290% 1660427 520093 766,650 20400 1,114,650 1,114,650 = $373  §543  $3.60
Orange County, CA 280510,703 380% 8272945  2.869,153 625,950 350,014 1037539 857,450 $11.95 $858 $11.19 $7.60
Orlando, FL 106,169,762 8.80%  3,609275 958517 2,683,504 210077  1,376391 1226,171 %+ 547  $9.17 $470
Palm Beach, FL 41,786,558 630% 1,168,190 150276 750,000 86,400 290299 332,784 ke §553 $1063 3691
PA 1-81/-78 Dist. Corridor 233,557,620 5.80% 9,750,861 1,769,340 7316380 4512977 10281572 10,188572 *** §334 §$535 $3.82
Philadelphia, PA 279,834,358 4.70% 5087448  2,168401 2328,154 688,620 4060250 4595909 %+ $33] §883 $4.10
Phoenix, AZ 276027223 1220% 5383362 2436742 2231,086 5379033 2761474 2559916 $11.53 $638 $1190 $5.68
Rttsburgh, PA™ 166,310,749 6.80% 2288239 1489768 743,034 291224 1,386,681 1,453,450 $9.00 $4.45 $1179 $5.05
Portland, OR 184,987,206 560% 5192236 1828658 2707958 594513 1,857,252 1,676,178 $9.77 $525 Frrr $5.26
Providence, R 77727305 2.20% 290,337 160,184 0 0 198580 227,140 % xeet 1075 $4.50
Raleigh/Durham, NC** 79917626 8.40% 2208638 283512 0 161,155 544559 691,460 $13.11 $299 $775 $4.02
Richmond, VA™ 88558968 780% 3331998 whAE 1,779,652 0 527,485 535,005  **x 9349 3801 $3.19
Roanoke, VA™ 38929465  12.70% 73762 shkk 0 0 -220814 -137,814 ek 4389 $575 $4.63
Rochester, NY*™ 73047696  11.10% 392,704 475473 120,000 50,000 736924 736924 $10.00 3$4.12 9302
Sacramento, CA 132017541 11.90%  4963.149  162627] 270,000 298014 2385104 2267711 3816 $3.60 R 3432
Satt Lake City, UT™ 114428292 660%  3,108309 818877 1581679 671964 2507560 2507560 $893 $520 $669 $4.62
San Antonio, TX™ 37626759  10.60% 1520527 348171 729270 37.320 -83.298 -374368  rrxx w945 §4.95
San Diego, CA 194,227 046 7.60% 8328379 2094593 288,600 389579 2228528 2462423 $1644 $840 k% §828
San Francisco North Bay CA 66,908,361 630% 1527771 288,043 ! 760381 318402 473,947 303,947  *=x §920 $1253 $840
San Francisco Peninsula, CA 65248876 350%  2,113310 1236216 246,135 o 196,641 381,623 $3025 #H## Hk HHHH
Savannah, GA™ 46,419,974 820% 1400705 85969 828,000 0 1016245 106245  *kx skkx 4790 $358
Seattle, WA™ 130,757,079 640% 5062917 401291 2495561 2,007,148 2,197,063 2,130254 31286 $474 $843 $5.04
Siiicon Valley, CA 244222318 8.10% 10304177 2804440 1.304,092 740510 1874983 2208219 $1738 $890 ek §7.41
Southern New Hampshire NH 44,171,839  19.10% 1,451,623 671941 0 40,320 187929 652,006 $7.09 $5.33 X §5.29
St. Louis, MO™ 223,120,745 730% 4519553 2754330 729,135 408,500 2,802,437 2,634,495 k¢ §297  $760 $357
St. Petersburg/Clearw ater, FL 51,040,855 5.20% 688,424 404373 40,000 4 8,427 22,868 M4+ g554 3841 $5.06
Stockton/Tracy CA 47,660,682 820% 1241936 836,963 939,000 534,150 1,498,934 1,650,427 k¢ 389 e 9377
Suburban MD 46843513  13.00% 1,100,183 135250 969,681 173,989 -315780 -272,080 Rk wek §1056  $7.34
Syracuse, NY* 42,840,136  11.80% 750,888 420852 64,000 107,000 592,800 545850 ¢+ §3.07  $621 $3.25
Tampa, FL 80,192,853 6.70% 2,487,093 1672972 294,884 1,180,600 1,473,665 (443,859 % $378  $840 $4.49
Tucson, AZ™ 39.552,047 11.00% 1332891 291,194 259,751 24214 106,946 49,121 $936 $6.58 3801 $5.34
Tulsa, OK™ 59,888,175 9.00% ook 20392 1,557,000 0 938544 954,862 $5.51 $4.50 $6.85 $4.40

TOTALS-ALLMARKETS -~ 13486,510,068  7.2% 348,132,766 101,654,197 146,690,659 93,077,627 162,932,106 165,203,491 $11.70_ 5476 $625 3463
TOTALS - CRWMARKETS = © £568.872965 . 7.0% 255,185,301 68,564,700, 99,938,337~ 67,917,630 107,645,081 107,998 760-$12.84 $532 i8¢
*RENTALRATES REFLECT ASKINGSPSF/ YEAR HT=HIGHTECH MF=MANUFACTURING OS =OFFICE SERVICE/FLEX W D =WAREHOUSE/DISTRIBUTION, **

Source: Cushman & R h; pited by Valuation & Advisory
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The following graph displays the historical vacancy and rental rates from 2006 to third quarter 2014:

National Industrial Market 2006 - 2014Q3

I Quoted Rates (TotalInd) =====s\/acancy (Total Ind)
$6.50 12.0%
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$4.50 1 - 8.0%

$4.00 - - 7.0%

$3.50 - - 6.0%

2006 2007 2008 2009 2010 2011 2012 2013 2014Q3

Source: Cushman & Wakefield Research; compiled by Valuation & Advisory

Note: Includes all industrial property types
Cushman & Wakefield's industrial data is comprised of High-Tech, Manufacturing, Office Service, and Warehouse
space, all of which displayed slightly unique patterns in recent years. The overall vacancy rate of Warehouse
facilities decreased 103 basis points over the previous 12-month period ending in third quarter of 2014 to 7.2
percent, while the vacancy rate of Manufacturing facilities decreased 97 basis points during this same period to
5.8 percent. Concurrently, Warehouse direct rental rates increased 4.8 percent from $4.42 per square foot to
$4.63 per square foot by third quarter 2014, while direct asking rents for Manufacturing space increased 3.9
percent from $4.60 to $4.78 per square foot over the same time period.

By the third quarter of 2014, the vacancy rate in the High-Tech sector of the market increased 10 basis points
from the third quarter of 2013, to 11.2 percent, while the vacancy rate of the Office Service sector fell 97 basis
points over the same period to 9.2 percent. Over the previous twelve months, direct rental rates in the High-Tech
sector increased 3.7 percent to $11.69 per square foot, while rental rates in the Office Service sector increased
5.8 percent in the 12-month period ending third quarter 2014, with a reported overall weighted average rental rate
of $8.19 per square foot net.
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The following graphs detail industrial vacancy and rental rates from 2006 to third quarter 2014:

National Industrial Market
High Tech and Office Service: 2006 - 2014Q3
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Source: Cushman & Wakefield Research; compiled by Valuation & Advisory
National Industrial Market
Warehouse and Manufacturing: 2006 - 2014Q3
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The following graphic presents the relative market cycle position for a number of key US Warehouse/Distribution
Industrial Markets:

U.S. WAREHOUSE/DISTRIBUTION CYCLE
Third Quarter 2014
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Source: Cushman & Wakefield Research

The following graph presents the relationship between historical Overall Vacancy Rates in the US
Warehouse/Distribution Industrial Market and Direct Asking Rental Rates:

U.S. WAREHOUSE/DISTRIBUTION MARKET

Overall Vacancy Rates vs. Direct Rental Rates
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Source: Cushman & Wakefield Research
Note: Only CEW markels are included in this analysis; afliance offices are excluded.
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NATIONAL INDUSTRIAL INVESTMENT SALES MARKET
OVERALL RATES

Improving fundamentals appear to have stabilized the overall capitalization rate (OAR) for the national warehouse
market. According to the PwC Real Estate Investor Survey, investors have been looking to capitalize on the
ongoing recovery in the US warehouse sector and there was a reported shortage of quality offerings compared to
prospective buyers. The survey noted that “heading into 2015, favorable trends are expected to continue for most
US warehouse metros despite a growing construction pipeline.” One investor was commented that “as the
economy picks up, warehouse fundamentals will improve further.” However, buyer competition and strengthening
fundamentals are inducing some investors to seek value in well-leased properties in secondary cities where one
investor still noted, “overall cap rates in secondary markets are also on the decline.” The Flex/R&D market has
notably strengthened in recent quarters with a declining vacancy rates and stronger rental rates. The survey
notes an “expectation of higher rental rates in the near term reflects the growing demand for space in this
market.” Further comments indicate that there is limited supply to satisfy demand for the small-tenant market and
pent up demand is now influencing some tenants to seek out more space.

Prior to 2012, the PwC Real Estate Investor Survey states that the national Warehouse and Flex/R&D OARs both
bottomed in first quarter 2008 at an average of 6.47 percent and 7.47 percent, respectively. This was followed by
rising OARs which peaked for warehouse properties in fourth quarter 2009 at 8.80 percent. Similarly, Flex/R&D
OARs peaked in second quarter 2010 at 9.38 percent. However by the third quarter of 2014, national warehouse
market OARs decreased to 5.93 percent, while national flex’R&D OARs settled at 7.58 after remaining at 7.83
percent for three consecutive quarters beginning at mid-year 2013.

The following graph reflects national historical trends of average overall cap rates from third quarter 2007 to third
quarter 2014, as surveyed by the PwC Real Estate Investor Survey:

Historical Warehouse and Flex/R&D Overall Cap Rates

= National Warehouse mmmnsn National Flex/R&D
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ANALYSISPERIOD A
Source: PwC Real Estate investor Survey

[

ly CUSHMAN &
% WAKEFIELD.

YALUATION & ADVISORY

;Iﬂ
3



Case 1:16-cv-21301-DPG Document 717-2 Entered on FLSD Docket 05/02/2022 Page 49 of
125

172 BOGNER DRIVE MARKET ANALYSIS 35

Both the PwC Real Estate Investor Survey and the National Council of Real Estate Investment Fiduciaries
(NCREIF) methodologies offer unique perspectives on cap rate trends. The PwC Real Estate Investor Survey
calculates its data based on a personal survey of major institutional equity real estate market participants. In
contrast, NCREIF looks at data from actual appraisals included in their benchmark property return index. The
index contains quarterly performance data for unlevered investment-grade income-producing properties which are
owned by, or on behalf of, exempt institutions.

Despite displaying distinct rates, similar trends are apparent in both the PwC Real Estate Investor Survey and
NCREIF data. According to NCREIF, cap rates declined until the end of 2008 and then increased precipitously
through 2009 before they began their slow descent in 2010. As reported by NCREIF, the average warehouse cap
rate has experienced a gentle decline from the fourth quarter 2011 rate of 6.0 percent to the third quarter 2014
rate of 5.8 percent. However, according to NCREIF, the overall trend for OARs is expected to show further
compression as the market recovers from recessionary trends.

The following graph compares national historical warehouse cap rate trends as reported by NCREIF and PwC:

National Average Overall Capitalization Rates
Warehouse Market

’ == NCREIF s PWC

9.0%

8.5%
8.0%

7.5%

RATES

7.0%
6.5%
6.0%

4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q
07 08 08 08 08 0% 09 09 09 10 10 10 10 11 11 11 11 12 12 12 12 13 13 13 13 14 14 14

ANALYSIS PERIOD
Source: NCREIF & PwC

In general, investors indicate that the US industrial market continues to fare better than the European, Asian and
Canadian markets. According to Real Capital Analytics (RCA), some of the most active buyers in 2013 in terms of
sales volume include Spirit Realty Capital, Liberty Property Trust, Blackstone, Brookfield Asset Management,
Realty Income Corporation, Prologis, BioMed Realty Trust, Industrial Income Trust, AEW Capital Management
and Exeter Property Group. While in the year-to-date through third quarter 2014, American Realty Capital
Properties, Spirit Realty Capital, Brookfield Asset Management, Fibra Uno Administracion SA de CV and
Blackstone were the most active buyers.

Sales activity in the US is expected to remain moderately healthy well through 2014, with more significant sales
activity and speculative development anticipated as inventory dwindles. Rent levels continue to justify new
construction in most major markets, and the outiook for a continuation of historically low interest rate environment,
despite some recent increases.
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The Industrial Practice Group (IPG) of Cushman & Wakefield regularly interviews representatives from some of
the nation’s prominent institutional buyers and sellers of industrial assets. The results of our most recent investor
survey, taken Fall 2014, are presented as follows:

Industrial Overall Capitalization Rates - Comparison Analysis Fall 2014

d-Year 201
4.50% - 7.25%

Class A 4.25-7.00%

4.25 - 7.00%
Average 5.49% 5.61% 5.75% -0.26 -0.12
Class B 5.00% -9.00% 5.25% -9.00% 5.25% - 9.50%
Average 6.76% 6.96% 7.06% -0.30 -0.20
Class C 6.50% - 11.00% 6.25% - 10.00% 6.25% - 10.00%
Average 8.83% 9.11% 8.63% 0.20 -0.28

Note: The lower-end of the range would be for Class A Assets located in the Miami Region and Southem Califomnia,

specifically, the Inland Empire Region.
Compiled by Cushman & Wakefield's Valuation & Advisory Industrial Practice Group (IPG).

Based on the Fall 2014 results, overall capitalization rates range widely by asset class, indicating a 127-basis
point differential between Class A and B industrial product and a 334-basis point difference between Class A and
C industrial facilities. Overall rates for Class C properties are 207-basis points above Class B industrial product.

The current survey indicates that cap rates for Class A and B assets decreased 0.26 bps and 0.30 bps,
respectively from mid-year 2013 to Fall 2014, but more recently, continued to compress 0.12 bps and 0.20 bps,
respectively from first quarter 2014 to Fall 2014, reflecting continued strong demand, albeit at a slower pace.
However, this trend is expected to level off, except for selected key core markets with strong rent potential and
facilities with credit tenants. More notability, cap rates for Class C assets indicate the largest decrease over the
last six months, but demand remains very limited for this asset class.

Overall, it appears that investors still remain aggressive, but pricing and overall rates are beginning to stabilize,
especially for Class A assets. Class A assets located in Southern California (especially Inland Empire), Southern
Florida (Miami in particular), Houston, Dallas, and New Jersey (Northern and Central) are still commanding the
most aggressive overall rates, but investors are starting to be more cautious, as new construction is underway
coupled with expectations of rising interest rates in 2015. In fact, built-to-suit construction will account for 72.9-msf
of new space in 2014, nearly a 70.0 percent increase over 2013, and a 118.0 percent increase over 2012. The
top five markets for built-to-suit construction are Inland Empire, the Pennsylvania I-81/1-78 Distribution Corridor,
Indianapolis, Chicago and Phoenix.

SALES VOLUME

As the economy improves and commerce increases, so does the demand for Warehouse space. Flex space,
which is mostly used by office tenants that view the space as a less costly alternative to mainstream office space,
often does not thrive as well in this type of environment. While growth in the Flex market typically correlates to the
health of local office markets and is subsequently not as well positioned as Warehouse space, the sale of Flex
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space notably increased in 2012 while there was a reduction in sales of Warehouse space. In 2013 sales volume
of Flex space remained relatively unchanged year-over-year, at the same time sales increased another 25.6
percent in the Warehouse sector.

The fotal 4,828 industrial assets sold in 2013 represent a year-over-year increase of 7.4 percent. While the sales
of Warehouse properties increased 14.5 percent to a total of 3,444 facilities, the sales of Flex properties
decreased 7.2 percent to total 1,384. In terms of square footage, overall year-over-year sales volume in 2013
increased 9.4 percent to total more than 731.0 million square feet.

Compared to 12 months prior, year-to-date Flex property sales in third quarter 2014 increased 12.8 percent to
1,229 facilities. While during this same period, sales of Warehouse facilities increased 6.3 percent to a total of
2,751 properties and total sales volume increased 7.7 percent to more than 529.1 million square feet:

The following graph reflects national industrial historical sales volume as surveyed by RCA from 2004 through
third quarter 2014:

National Industrial Historical Sales Volume
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The following graph presents national industrial historical sales volume and average capitalization rates as
reported by RCA from 2010 through third quarter 2014:

UNITED STATES INDUSTRIAL MARKET
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MOODY’S/REAL COMMERCIAL PROPERTY INDEX

The Moody’s/REAL Commercial Property Index (CPPI) is a periodic same price change index of US commercial
investment properties. Developed by MIT's Center for Real Estate in conjunction with a consortium of firms
including RCA and Real Estate Analytic, LLC (REAL), the index tracks price changes based on documented
prices in completed, contemporary property transactions.

The national aggregate index (of all property types) for September 2014 was at 182.1, which is an increase of 0.5
percent from the previous month and an increase of 13.5 percent from 12 months prior. This current index was
68.2 percent above the recent trough in January of 2010 and was effectively equal to the November 2007 peak.

The national industrial index decreased 0.8 percent to 151.7 from August 2014 to September and this recent
index represents a year-over-year increase of 15.2 percent. This current index is 34.4 percent above the recent
trough of April of 2011 and is 10.2 percent below the November 2007 peak. Of all property types, the Office
“sector experienced the largest increase since the previous month of 5.3 percent, while the Industrial sector
experienced the greatest decline of 0.8 percent.

The following graph displays the Monthly CPPI Index from January 2004 to March 2014:

Moody's/REAL Commercial Property Price Index
National Aggregate & National Industrial
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AVERAGE SALES PRICE PER SQUARE FOOT

Pointed disparities remain between the industrial subtypes. Warehouse asset values have generally improved
while pricing for flex properties has varied widely. The good news, however, is that the pricing gap between
asking and selling has narrowed. In third quarter 2014 the average sales price for industrial properties was $77.48
per square foot, which represents a 17.3 percent increase over the previous 12-month period.

In terms of industrial subtypes, the third quarter 2014 average sale price for Flex properties was $117.55 per
square foot, which is a 23.4 percent increase over the previous year and a 5.9 percent increase from third quarter
2012. Sales of Warehouse facilities averaged $64.78 per square foot in third quarter 2014, which is the result of a
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15.5 percent increase over the previous 12-month period and a 51.7 percent increase when compared to third
quarter 2012.

The following graph reflects the national industrial historical average price per square foot trends as surveyed by
RCA:

National Historical Industrial Average Price

130.00

105.00

80.00

55.00

30.00 ,
2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

YTD
Source: Real Capitd Analytics http:/mww.rcanalytics.com

Notes: Totalsbased on sales of properties $5.0 million +

NATIONAL INDUSTRIAL MARKET SUMMARY

While the overall national economy continues to strengthen, external uncertainties such as recent political unrest
in Eastern Europe, challenges within the European economy and a weakened Chinese market have the potential
to suppress consumer and business confidence in the near term. Industrial demand, which is largely dependent
on growth in consumer demand, will be subject to concerns over improved employment growth, wage stagnation,
perceived household wealth and consumer debit. Despite these factors, industrial market fundamentals have
reached the bottom and sales volume is expanding but capitalization rate compression has begun to subside.
Distressed tenants looking for a way out will continue to be problematic, but such trends are expected to taper off
as economic conditions gradually improve.

With a strong infrastructure in place in most US markets and the availability of natural resources, the long term
investment outlook for the national industrial market is positive, as evidenced by the increasing manufacturing
payrolls and declining unemployment rate. Moreover, a continued decline in vacancy rates is expected while
asking rental rates continue to strengthen further for well positioned facilities with preferred attributes. Given the
level of demand and general lack of new product which may be particularly suited to the burgeoning “e-tail”
model, seaport cities and major logistics hubs will remain strong performers. In particular big-box will be in favor,
realizing higher rent growth than the overall warehouse market.
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VERMONT INDUSTRIAL MARKET

In terms of overall industrial stock, Vermont is considered to be a very small industrial market. Based on the
state’s small population (625,312 people in 2014) and state regulations including the intense Act 250 regulations,
commercial development in Vermont lags behind the rest of the New England market. Given the rural Newport,
Vermont market, there are no published industrial statistics for the immediate market. However, we have included
a summary of recent market statistics from the greater Chittenden County market located 50 miles southwest of
the subject property. Although this market has a superior amount of commercial stock, demand drivers and
population base, it does reflect current market conditions for the northern Vermont market.

Based on the Allen and Brooks Report, dated December 2013, there was 12.672 million square feet of industrial
space in the Chittenden County market. This reflected a 2.3 percent growth rate over the past 20 years, with the
rate totaling 1.1 percent in 2013, based on 134,000 square feet in new construction. Overall Industrial vacancy
has averaged 7.50 percent over the past 20 years with a 2013 vacancy rate of 5.0 percent, below the 2010
average at 10.4 percent and 2011 average at 8.2 percent. The market appears to be improving from the downturn
in the economy due to the global economic crisis that began in 2008. It has experienced both decreasing overall
vacancy and increase average asking rates.

The Allen and Brooks report also reported overall industrial land values between $80,000 and $90,000 per acre
($1.83 to $2.07 per square foot) for peripheral sites, $100,000 and $140,000 per acre ($2.30 to $3.21 per square
foot) for sites with average locations and $120,000 and $150,000 plus per acre ($2.75 to $3.44 per square foot)
for above average location industrial sites.

Given the subject’s rural market and lack of demand drivers, we expect the subject's market to underperform
these averages.

FOR-SALE LAND OFFERINGS

We performed a survey of for-sale land offerings in Newport and nearby Derby as summarized in the below
chart.

. Potential Lot Size: Lot Size - (Sq Asking Duyson:: .
 Address” City, Use {Acres) ) Asking Price’ . Price/SF Moket® Comments,

315 Citizens Road Derby Industriat 230 100,188 $59,000 $0.59 1,286 Industrial neighborhood
6 Community Drive Derby Retail 0.92 40,075 $350,000 $8.73 405 Retail area abutting I-91
Industrial Drive Newport Industrial 387 168,577 $175,000 $1.04 1,284 Industrial neighborhood
Industrial Drive Newport Industrial 2.78 121,097 $200,000 $1.65 1,284 Industrial neighberhood
Industrial Drive Newport Industrial 1.83 79,715 $125,000 $1.57 1,284 Industrial neighberhood
Lot D Kingdom Way Newport Residential 3.00 130,680 $140,000 $1.07 2,280 14-Unit subdivision
Kingdom Way Newport Residential 6.00 261,360 $165,000 $0.63 2,280 11-Unit subdivision
Mt Vernon Street Newport Residential 17.00 740,520 $259,000 $0.35 2,280 21-Unit subdivision
Lot F Pine Hill Road Newport Commercial 41.00 - 1,785,960 51,150,000 $0.64 2,280 Rural area
Quarry Road Derby Retail 2.00 87,120 $225,000 $2.58 971 Retail area abutting 1-91
4537 Route 5 Derby Retail 18.75 816,750 $1,250,000 $1.53 185 Retail area abutting 1-91
Route S Derby Retail 2.78 121,097 $479,000 $3.96 1,098 Retail area abutting 1-91
Schuler Road Derby Commercial 301.20 4,408,272 $400,000 $0.09 2,280 Rural Area abutting |-91
Lot 11 Shattuck Hill Road Derby Retail 1.08 47,045 $300,000 $6.38 405 Retail area abutting |-91
i e e — e §36,318 337%:@2? N 30 e J—

The fourteen offerings include industrial, retail and residential sites. The retail offerings are mostly located along
Route 5 in close proximity to Interstate 91. These sites are smaller than 20 acres in size and are being offered
between $1.53 and $8.73 per square foot, the highest asking range for these offerings. The three residential
offerings include development potential between 11 and 24 units and range in asking prices between $0.35 and
$1.07 per square foot.
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Lastly, Industrial sites, similar to the subject property, range in size between 1.83 and 3.87 acres and in offering
prices between $0.59 and $1.65 per square foot. Three of these sites are located off of Route 5 in a small
industrial neighborhood, with the fourth sale being located in a mixed industrial market.

CONCLUSION

The subject site is a 7.07-acre industrial site located in a mixed residential market west of downtown Newport.
The site will reportedly be developed with an 80,000 square foot industrial use. Given the rural nature of the
subject’'s market, there is sporadic industrial development in the greater Newport/Derby market. The proposed
subject use will be significantly larger than the average industrial use in the area. However, Newport is an
owner/user market with industrial uses rarely leased. There has been recent industrial development in the area,
including a 40,000 square foot manufacturing use constructed in 2012 in Derby. This owner/user development
reflects that there is some demand for industrial sites in this market. We expect demand from owner/users to
remain stable going forward.
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Property Analysis

Location:

Shape:
Topography:
Land Area:

Frontage:

Access:
Visibility:

Sail Conditions:

Utilities:

Site Improvements:

Land Use Restrictions:

SITE DESCRIPTION

172 Bogner Drive

Newport, Orleans County, Vermont 05855

The subject property is located on the east and west side of Bogner Drive, north of
Lake Road.

Irregularly shaped
Gently sloping
7.07 acres / 307,969 square feet

The subject property has average frontage. The frontage dimensions are listed
below:

East Side of Bogner Dr: 656.14 feet
West Side of Bogner Dr: 162 feet
North Side of Bogner Dr: 50 feet

The subject property has average access.
The subject property has good visibility.

We were not given a sail report to review. However, we assume that the soil's load-
bearing capacity is sufficient to support existing and/or proposed structure(s). We did
not observe any evidence to the contrary during our physical inspection of the
property. Drainage appears to be adequate.

Utility providers for the subject property are as follows:

Water City of Newport
Sewer City of Newport
Electricity VEC

Gas Private
Telephone Fairport

The site improvements include asphalt paved parking areas, curbing, signage,
landscaping, yard lighting and drainage.

We were not given a title report to review. We do not know of any easements,
encroachments, or restrictions that would adversely affect the site's use. However,
we recommend a title search to determine whether any adverse conditions exist.
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Flood Zone Description: The subject property is located in flood zone C (Areas outside of a 100-year flood
hazard) as indicated by FEMA Map 500086 0003 B, dated June 18, 1980.

The flood zone determination and other related data are provided by a third party
vendor deemed to be reliable. If further details are required, additional research is
required that is beyond the scope of this analysis.

Wetlands: We were not given a wetlands survey to review. If subsequent engineering data
reveal the presence of regulated wetlands, it could materially affect property value.
We recommend a wetlands survey by a professional engineer with expertise in this
field.

Hazardous Substances: We observed no evidence of toxic or hazardous substances during our inspection of
the site. However, we are not trained to perform technical environmental inspections
and recommend the hiring of a professional engineer with expertise in this field.

Overall Site Utility: The subject site is functional for its current use.
Location Rating: Average
Comments: The subject site is 7.07 acres in size overall, with ample street frontage along Bogner

Drive. The site slopes up from Lake Street and is flat and level along the northern
edge. It also abuts a former industrial use of which a portion of the improvements
were razed to create the subject site. The subject site is expected to have adequate
off street parking to support the pending use.

Based on public information, the site will be improved with a high tech manufacturing
use operated by AnC Bio VT. It will consist of an 80,000 square foot biotech facility
designed as a highly controlled clean room manufacturing space with versatile
processing equipment for the purpose of supporting research in the fields of
biomedical research and development. PeakCM, in collaboration with NNE
Pharmaplan and AnC Bio VT, is anticipated to kick off this ground breaking project in
Spring 2015. The project is expect to cost up to $70 million and create up to 450 jobs
for the area.
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REAL PROPERTY TAXES AND ASSESSMENTS
CURRENT PROPERTY TAXES

The subject property is located in the taxing jurisdiction of the City of Newport, and the assessor's parcel
identification number is 125-80. According to the local tax collector’s office, taxes are current.

The assessment and taxes for the property are presented below:

PROPERTY ASSESSMENT INFORMATION

Assessor's Parcel Number: 125-80
Assessing Authority: City of Newport
Current Tax Year: 2014-2015
Assessment Ratio (% of market Value): 100%
Equalization Rate: 1
Are taxes current? Taxes are current
Is there a grievance underway? Not to our knowledge
The subject’'s assessment and taxes are: At market levels

/ASSESSMENT INFORMATION —
Assessed Value Totals

Land: $170,800
Improvements: 1,863,900
Total: $2,034,700
Personal Property: 0
Other: 0
Exemption: 0
Taxable Assessment: $2,034,700

Assessor's Implied Market Value $2,034,700

Total Tax Rate 3.03900%
Total Property Taxes $61,835
Building Area ( SF ) 68,000
Property Taxes per Square Foot $0.91

Compiled by Cushman & Wakefield of Massachusetts, Inc.

Although the subject site has an individual map and lot number, it is assessed as part of its former master site,
identified as Map 124, Lot 44. This master parcel includes 25.97 acres of land and is improved with a 68,000
square foot industrial use. Approximately 28,000 square feet of the improvements- were razed to create the
subject site, however, the City of Newport has yet to identify the subdivided site and reduction in overall
improvement size. Total taxes for the master property are $61,835, or $0.91 per square foot.

We expect the subject site to be subdivided and assessed based on its 7.07-acre land area.
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ZONING

GENERAL INFORMATION

The property is zoned Light Industrial by the City of Newport. A summary of the subject's zoning is provided
below:

Municipality Governing Zoning: City of Newport

Current Zoning: Light Industrial

Current Use: Vacant Land

Is current use permitted: Yes

Proposed Use: Industrial

Is proposed use permitted: Yes

Permitted Uses: Permitted uses within this district include office, light industrial, auto
service and various commercial uses

Prohibited Uses: Prohibited uses within this district include residential, most retail and

community facility uses

. . ZONING REQUIREMENTS | (¢ | SUBJECT-COMPLIANCE
Minimum Lot Area: 20,000 sf Complying
Maximum Building Height: NA Not Applicable
Maximum Floor Area Ratio (FAR): NA Not Applicable
Maximum Lot Coverage (% of lot area): NA Not Applicable
Minimum Yard Setbacks

Front (feet): 25 Complying

Rear (feet): 25 Complying

Side (feet): 40 Complying

Compiled by Cushman & Wakefield of Massachusetts, Inc.

ZONING COMPLIANCE

Property value is affected by whether or not an existing or proposed improvement complies to zoning regulations,
as discussed below.

Complying Uses .
An existing or proposed use that complies to zoning regulations implies that there is no legal risk and that the
existing improvements could be replaced “as-of-right.”

Pre-Existing, Non-Complying Uses

In many areas, existing buildings pre-date the current zoning regulations. When this is the case, it is possible for
an existing building that represents a non-complying use to still be considered a legal use of the property.
Whether or not the rights of continued use of the building exist depends on local laws. Local laws will also
determine if the existing building may be replicated in the event of loss or damage.

Non-Complying Uses

A proposed non-complying use to an existing building might remain legal via variance or special use permit.
When appraising a property that has such a non-complying use, it is important to understand the local laws
governing this use.
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OTHER RESTRICTIONS

We know of no deed restrictions, private or public, that further limit the subject property's use. The research
required to determine whether or not such restrictions exist is beyond the scope of this appraisal assignment.
Deed restrictions are a legal matter and only a titie examination by an attorney or title company can usually
uncover such restrictive covenants. We recommend a title examination to determine if any such restrictions exist.

ZONING CONCLUSIONS

We analyzed the zoning requirements in relation to the subject property, and considered the compliance of the
existing or proposed use. We are not experts in the interpretation of complex zoning ordinances but based on our
review of public information, the subject property appears to be a complying use.

Detailed zoning studies are typically performed by a zoning or land use expert, including attorneys, land use
planners, or architects. The depth of our study correlates directly with the scope of this assignment, and it
considers all pertinent issues that have been discovered through our due diligence.

We note that this appraisal is not intended to be a detailed determination of compliance, as that determination is
beyond the scope of this real estate appraisal assignment.
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Valuation

HIGHEST AND BEST USE

HIGHEST AND BEST USE DEFINITION

The Dictionary of Real Estate Appraisal, Fifth Edition (2010), a publication of the Appraisal Institute, defines the
highest and best use as:

The most probable use of a property which is physically possible, appropriately justified,
legally permissible, financially feasible, and which results in the highest value of the property
being valued.

To determine the highest and best use we typically evaluate the subject site under two scenarics: as vacant land
and as presently improved. In both cases, the property's highest and best use must meet the four criteria
described above. Since this property is land only, evaluating it as presently improved is not applicable.

HIGHEST AND BEST USE OF PROPERTY AS VACANT

Legally Permissible

The zoning regulations in effect at the time of the appraisal determine the legal permissibility of a potential use of
the subject site. As described in the Zoning section, the subject site is zoned Light Industrial by the City of
Newport. Permitted uses within this district include office, light industrial, auto service and various commercial
uses. We are not aware of any further legal restrictions that limit the potential uses of the subject. In addition,
rezoning of the site is not likely due to the character of the area.

Physically Possible

The physical possibility of a use is dictated by the size, shape, topography, availability of utilities, and any other
physical aspects of the site. The subject site is assumed to contain 7.07 acres, or 307,969 square feet. The site is
irregularly shaped and gently sloping. it has average frontage, average access, and good visibility. The overall
utility of the site is considered to be average. All public utilities are available to the site including public water and
sewer, gas, electric and telephone. Overall, the site is considered adequate to accommodate most permitted
development possibilities.

Financially Feasible and Maximally Productive

In order to be seriously considered, a use must have the potential to provide a sufficient return to attract
investment capital over alternative forms of investment. A positive net income or acceptable rate of return would
indicate that a use is financially feasible. Financially feasible uses are those uses that can generate a profit over
and above the cost of acquiring the site, and constructing the improvements. Of the uses that are permitted,
possible, and financially feasible, the one that will result in the maximum value for the property is considered the
highest and best use.

CONCLUSION

We considered the legal issues related to zoning and legal restrictions. We also analyzed the physical
characteristics of the site to determine what legal uses would be possible, and considered the financial feasibility
of these uses to determine the use that is maximally productive. Considering the subject site’s physical
characteristics and location, as well as the state of the local market, it is our opinion that the Highest and Best
Use of the subject site as vacant is hold for future commercial development.
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VALUATION PROCESS
METHODOLOGY

There are three generally accepted approaches to developing an opinion of value: Cost, Sales Comparison and
Income Capitatization. We considered each in this appraisal to develop an opinion of the market value of the
subject property. In appraisal practice, an approach to value is included or eliminated based on its applicability to
the property type being valued and the quality of information available. The reliability of each approach depends
on the availability and comparability of market data as well as the motivation and thinking of purchasers.

The valuation process is concluded by analyzing each approach to value used in the appraisal. When more than
one approach is used, each approach is judged based on its applicability, reliability, and the quantity and quality
of its data. A final value opinion is chosen that either corresponds to one of the approaches to value, or is a
correlation of all the approaches used in the appraisal.

We considered each approach in developing our opinion of the market value of the subject property. We discuss
each approach below and conclude with a summary of their applicability to the subject property.

Cost Approach

The Cost Approach is based on the proposition that an informed purchaser would pay no more for the subject
than the cost to produce a substitute property with equivalent utility. This approach is particularly applicable when
the property being appraised involves relatively new improvements which represent the Highest and Best Use of
the land; or when relatively unique or specialized improvements are located on the site for which there are few
improved sales or leases of comparable properties.

In the Cost Approach, the appraiser forms an opinion of the cost of all improvements, depreciating them to reflect
any value loss from physical, functional and external causes. Land value, entrepreneurial profit and depreciated
impraovement costs are then added, resulting in an opinion of value for the subject property.

Sales Comparison Approach

In the Sales Comparison Approach, sales of comparable properties are adjusted for differences to estimate a
value for the subject property. A unit of comparison such as price per square foot of building area or effective
gross income multiplier is typically used to value the property. When developing an opinion of land value the
analysis is based on recent sales of sites of comparable zoning and utility, and the typical units of comparison are
price per square foot of land, price per acre, price per unit, or price per square foot of potential building area. In
both cases, adjustments are applied to the unit of comparison from an analysis of comparable sales, and the
adjusted unit of comparison is then used to derive an opinion of value for the subject property.

income Capitalization Approach

In the Income Capitalization Approach the income-producing capacity of a property is estimated by using contract
rents on existing leases and by estimating market rent from rental activity at competing properties for the vacant
space. Deductions are then made for vacancy and collection loss and operating expenses. The resulting net
aperating income is divided by an overall capitalization rate to derive an opinion of value for the subject property.
The capitalization rate represents the relationship between net operating income and value. This method is
referred to as Direct Capitalization.

Related to the Direct Capitalization Method is the Yield Capitalization Method. In this method periodic cash flows
{(which consist of net operating income less capital costs) and a reversionary value are developed and discounted
to a present value using an internal rate of return that is determined by analyzing current investor yield
requirements for similar investments.
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SUMMARY

This appraisal employs only the Sales Comparison Approach. Based on our analysis and knowledge of the
subject property type and relevant investor profiles, it is our opinion that this approach would be considered
necessary and applicable for market participants. Typical purchasers do not generally rely on the Cost or Income
Capitalization Approaches when purchasing a property such as the subject of this report. Therefore, we have not
employed the Cost Approach or the Income Capitalization Approach to develop an opinion of market value. The
absence of these approaches does not diminish the reliability of the analysis.
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LAND VALUATION

We used the Sales Comparison Approach to develop an opinion of land value. We examined current offerings
and analyzed prices buyers have recently paid for comparable sites. If the comparable was superior to the
subject, a downward adjustment was made to the comparable sale. If inferior, an upward adjustment was made.

The most widely used and market-oriented unit of comparison for properties with characteristics similar to those
of the subject is price per square foot of land. All transactions used in this analysis are based on the most
appropriate method used in the local market.

The major elements of comparison used to value the subject site include the property rights conveyed, the
financial terms incorporated into the transaction, the conditions or motivations surrounding the sale, changes in
market conditions since the sale, the location of the real estate, its utility and the physical characteristics of the

property.

The comparables and our analysis are presented on the following pages. Comparable land sale data sheets are
presented in the Addenda of this report.
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DISCUSSION OF ADJUSTMENTS

Property Rights Conveyed

The property rights conveyed in a transaction typically have an impact on the sale price of a property. Acquiring
the fee simple interest implies that the buyer is acquiring the full bundle of rights. Acquiring a leased fee interest
typically means that the property being acquired is encumbered by at least one lease, which is a binding
agreement transferring rights of use and occupancy to the tenant. A leasehold interest involves the acquisition of
a lease, which conveys the rights to use and occupy the property to the buyer for a finite period of time. At the
end of the lease term, there is typically no reversionary value to the leasehold interest. Since we are valuing the
fee simple interest as reflected by each of the comparables, an adjustment for property rights is not required.

Financial Terms

The financial terms of a transaction can have an impact on the sale price of a property. A buyer who purchases
an asset with favorable financing might pay a higher price, as the reduced cost of debt creates a favorable debt
coverage ratio. A transaction involving above-market debt will typically involve a lower purchase price tied to the
lower equity returns after debt service. We analyzed all of the transactions to account for atypical financing terms.
To the best of our knowledge, all of the sales used in this analysis were accomplished with cash or market-
oriented financing. Therefore, no adjustments were required.

Conditions of Sale

Adjustments for conditions of sale usually reflect the mativations of the buyer and the seller. In many situations
the conditions of sale may significantly affect transaction prices. However, all sales used in this analysis are
considered to be "arms-length" market transactions between both knowledgeable buyers and sellers on the open
market. Therefore, no adjustments were required.

Market Conditions
The sales that are included in this analysis occurred between April 2010 and February 2014. As the market has
improved over this time period, we applied an annual adjustment of 2.00 percent.

Location

An adjustment for location is required when the locational characteristics of a comparable property differ from
those of the subject property. The subject property is rated average in location. We made a downward adjustment
to those comparables considered superior in location compared to the subject. Conversely, an upward adjustment
was made to those comparables considered inferior.

Comparable Land Sales 2 and 3 are located in the greater Burlington market and were adjusted -10 percent for
location.

Size

The adjustment for size generally reflects the inverse relationship between unit price and lot size. Smaller lots
tend to sell for higher unit prices than larger iots, and vice versa. Therefore, upward adjustments were made to
larger land parcels, and downward adjustments were made to smaller land parcels.

Land Sales 1 and 4 are larger sites and were adjusted 20 percent, as large sites tend to sell for lower prices per
square foot. Sales 2 and 5 were smaller and are adjusted -20 percent.

Public Utilities
The availability of public utilities has a significant impact on the value of a property. Municipal utility providers
often, but not always, provide utilities such as gas, water, electric, sewer, and telephone. It is therefore important
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to understand any differences that may exist in the availability of public utilities to the subject property and its
comparables. All of the sales, like the subject, had full access to public utilities at the time of sale. Therefore, no
adjustments were required.

Utility

The subject parcel is adequately shaped to accommodate a typical building. It has average access, average
frontage and good visibility. Overall, it has been determined that the site has average utility. Adjustments were
made where a comparable was considered to have superior or inferior utility.

Other
In some cases, other variables will have an impact on the price of a land transaction. Examples include soil or
slope conditions, restrictive zoning, easements, wetlands or external influences.

Land Sales 1 and 2 required demolition after sale and were adjusted 5 percent. Land Sale 4 is a former
Greenfield site and was adjusted 10 percent, due to the former contamination and monitoring requirements.

DISCUSSION OF COMPARABLE SALES

Comparable Sale No. 41

This comparable property is located at 245 Bowling Lane, White River Junction, VT, within the IC2 zoning district.
The parcel contains 913,453 square feet, or 20.97 acres. Valley Land Corporation sold this property to Heritage
Automotive Group in February 2014 for a total price of $995,000, or $1.09 per square foot of land area. This
property has good utility, and partially available public utilities. Its intended use at the time of sale was an retail-
commercial use. This is the sale of two parcels of land located in a mixed retail area. The site was purchased by
an auto dealer group which owns a Toyota dealership immediately to the north. The buyer was looking to expand
their parking area with potential for a separate dealership in the future. The sale included a 70-unit self storage
building located along the rear, however, the buyers plan to raze this structure.

After a market conditions adjustment, positive adjustments were necessary for the large site and demolition after
sale. After all adjustments this sale indicated a value of $1.33 per square foot.

Comparable Sale No. 2

Comparable No. 2 is located at 5256 Williston Road, Williston, VT, in the Industrial zoning district. It contains
104,108 square feet, or 2.39 acres. Alling - Hogan sold this property to A & D Investments, LLC in November
2013 for a price of $500,000, or $4.80 per square foot of land area. Public utilities on this site are all available
and its utility is good. The intended use of this site at the time of sale was industrial. This is the sale of a well
focated commercial site along Route 2 in a mixed commercial neighborhood. The property was improved with
older residential uses that will be razed to allow for development of a 45,000 square foot industrial use. The
property was on the market for sale at $575,000.

After a market conditions adjustment, negative adjustments were necessary to account for both location and size.
A positive adjustment was also required for demolition costs. After all adjustments this sale indicated a value of
$3.54 per square foot.

Comparable Sale No. 3

Located at 1801 Avenue D, Williston, VT within the Commercial zoning district, this property was sold from Burver
LLC to Miller Realty Group LLC in January 2013 for $500,000, or $2.05 per square foot of land area. At the time
of sale, this site was intended for an industrial use. It contains 243,936 square feet, or 5.60 acres. The site has
good utility, and public utilities are all available. This is the sale of a 5.60-acre site located in a mixed industrial
park just east of Burlington International Airport. The site was purchased by a local developer who built a 42,000
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square foot flex use on the site that they plan to lease up. The property has 2,700 square feet of office space and
can be subdivided.

After a market conditions adjustment, a negative adjustment was made for the superior location. After all
adjustments this sale indicated a value of $1.84 per square foot.

Comparable Sale No. 4

This comparable property is located along Route 5, Derby, VT and it encompasses 766,656 square feet, or 17.60
acres. At the time of sale the intended use of this site was industrial. Exit 28 Properties, LLC sold the property to
WEV USA, LLC in June 2011 for a price of $1,050,000, or $1.37 per square foot of land area. This site has good
utility, and public utilities are partially available. This vacant greenfield site was purchased for construction of a
new 2-story manufacturing, distribution, retail and office facility for Louis Garneau, a Quebec based sports
clothing maker. Louis Garneau is the true buyer of the property and will be relocating from an older 40,000 square
foot facility in Newport, VT. The site is immediately east of Exit 28 of 1-91, 5 miles south of the Canadian border.
The buyer applied for approvals after purchasing the property. The estimated cost of construction is $7 million.

After a market conditions adjustment, this sale was adjusted for its larger size and former site conditions. After all
adjustments this sale indicated a value of $1.70 per square foot.

Comparable Sale No. &

This lot is located at 52 Pike Drive, Berlin, VT in the Commercial G zoning district. Its size is 98,010 square feet,
or 2.25 acres. Vermont School Board Insurance Trust acquired this property from American National Red Cross
in May 2011 for $180,000, or $1.84 per square foot of land area. The utility of this site is good with partially
available public utilities. The intended use of this site at the time of sale was an office use. This is the sale of a
2.25-acre site located in a mixed commercial area of Berlin located just off of Interstate 89. The property was
purchased for development of a 4,000 square foot office use. It was originally listed for sale at $245,000 and was
on the market for 170 days.

Positive adjustments were made for market conditions and size. After all adjustments this sale indicated a value
of $1.71 per square foot .

Comparable Sale No. 6

Comparable No. 6 was a sale from Delta Industries to Commonwealth Dairy, which occurred in April 2010 for a
price of $350,000, or $1.37 per square foot of land area. Located at 3 Omega Drive, Brattieboro, VT, and in the
PUD zoning district, this parcel contains 255,262 square feet, or 5.86 acres. The site has good utility and public
utilities are partially available. At the time of this sale, this site had intended an industrial use. This is the sale of a
5.86-acre industrial site, located in a limited commercial/residential area with good access to Interstate 91. The
site was initially improved with a 41,000 square foot yogurt manufacturing operation and is currently being
expanded to 64,000 square feet.

This sale required a market conditions adjustments. After all adjustments this sale indicated a value of $1.45 per
square foot.
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CONCLUSION OF SITE VALUE

After a thorough analysis, the comparable land sales reflect adjusted unit values ranging from a low of $1.33 per
square foot to $3.54 per square foot, with an average of $1.93 per square foot.

The subject property is a 7.07-acre industrial site located in a mixed commercial/residential neighborhood a mile
from downtown Newport. It has been reported that the site will be improved with an 80,000 square foot high tech
manufacturing use.

Given the rural nature of the subject’s market, only one local industrial sale has occurred over the past five years.
As a result, we included two industrial land sales from the greater Burlington market, as well as other Vermont
industrial and office land sales with similar access to highways. Land Sale 1 is located off of Interstate 89 and is a
large site located behind a Toyota dealership that was purchased for potential expansion of the dealership. Land
Sales 2 and 3 are located in Williston, a superior market, and were purchased for development of industrial uses.
Comparable Sale 4 is the local June 2011 sale of an industrial site that was improved with a 40,000 square foot
manufacturing use. Land Sale 5 is located off of Interstate 89 in a mixed commercial market and was improved
with a 4,000 square foot flex office use. Lastly, Comparable Land Sale 6 is located in a rural Southern Vermont
market and was purchased and developed into a 41,000 square foot food processing use.

We made adjustments to these sales to account for differences in location, size and demolition and have
concluded to a value near the middle of the adjusted range.

Therefore, we concluded that the indicated land value by the Sales Comparison Approach, as of December 31,
2012 is:

AS IS VALUE DECEMBER 31, 2012

Indicated Value

SQFT Measure x 307,969
Indicated Value T $585.141
Rounded to nearest $10,000 $590,000
$/SF Basis $1.92
LAND VALUE CONCLUSION $590,000
$/SF Basis $1.92

Compiled by Cushman & Wakefield of Massachusetts, Inc.

Our value via the Sales Comparison approach is well below the reported, pending sale of the site at $6,000,000.
However, we have been unable to confirm if this sale ever occurred.
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ADDITIONAL VALUE AS OF SEPTEMBER 1, 2014

At the request of the client, we have included an additional value of the subject site, assuming a retrospective
value date of September 1, 2014. As part of this analysis, we included the same land sales previously presented
and made additional market condition adjustments to the sales.

After adjustments, the comparable sales reflect adjusted prices per square foot between $1.38 and $3.66 per
square foot, averaging $1.99 per square foot. We made similar adjustments to the sales to account for differences
in location, size and demolition and have concluded to a value near the middle of the adjusted range.

AS IS VALUE SEPTEMBER 1, 2014

Indicated Value o $2.00
SQFT Measure x 307,969
Indicated Value —__éFS,QES_
Rounded to nearest $10,000 $620,000
$/SF Basis $2.01
LAND VALUE CONCLUSION $620,000
$/SF Basis $2.01

Compiled by Cushman & Wakefield of Massachusetts, Inc.

Our value via the Sales Comparison approach is well below the reported, pending sale of the site at $6,000,000.
However, we have been unable to confirm if this sale ever occurred.

The corresponding adjustment table can be found on the following page.
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RECONCILIATION AND FINAL VALUE OPINION
VALUATION METHODOLOGY REVIEW AND RECONCILIATION

This appraisal employs only the Sales Comparison Approach. Based on our analysis and knowledge of the
subject property type and relevant investor profiles, it is our opinion that this approach would be considered
necessary and applicable for market participants. Typical purchasers do not generally rely on the Cost or Income
Capitalization Approaches when purchasing a property such as the subject of this report. Therefore, we have not
employed the Cost Approach or the Income Capitalization Approach to develop an opinion of market value. The
absence of these approaches does not diminish the reliability of the analysis.

The approach indicated the following:

FINAL VALUE RECONCILIATION .

¥

| , o
| . .

Date of V. \

Land Valuation
Land Value $590,000 $620,000
Land Value PSF $1.92 $2.01

Final Value Conclusion 500,000 $584]  $620000 $6.14
Compiled by Cushman & Wakefield of Massachusetts, inc.

We gave sole weight to the Sales Comparison Approach because this mirrors the methodology used by
purchasers of this property type.

Appraisal Premise _Real Prope /a . clusion’
Retrospective Market Value As Is Fee Simple December 31, 2012 $590,000
Retrospective Market Value As Is Fee Simple September 1, 2014 $620,000

Compiled by Cushman & Wakefield of Massachusetts, Inc.

EXPOSURE TIME AND MARKETING TIME

Based on our review of national investor surveys, discussions with market participants and information gathered
during the sales verification process, a reasonable exposure time for the subject property at the value concluded
within this report would have been approximately twelve (12) months. This assumes an active and professional
marketing plan would have been employed by the current owner.

We believe, based on the assumptions employed in our analysis, as well as our selection of investment
parameters for the subject, that our value conclusion represents a price achievable within twelve (12) months.
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ASSUMPTIONS AND LIMITING CONDITIONS

"Report" means the appraisal or consulting report and conclusions stated therein, to which these Assumptions and Limiting
Conditions are annexed.

"Property” means the subject of the Report.

"C&W" means Cushman & Wakefield, Inc. or its subsidiary that issued the Report.
"Appraiser(s)" means the employee(s) of C&W who prepared and signed the Report.
The Report has been made subject to the following assumptions and limiting conditions:

= No opinion is intended to be expressed and no responsibility is assumed for the legal description or for any matters that
are legal in nature or require legal expertise or specialized knowledge beyond that of a real estate appraiser. Title to the
Property is assumed to be good and marketable and the Property is assumed to be free and clear of all liens unless
otherwise stated. No survey of the Property was undertaken.

s The information contained in the Report or upon which the Report is based has been gathered from sources the Appraiser
assumes to be reliable and accurate. The owner of the Property may have provided some of such information. Neither the
Appraiser nor C&W shall be responsible for the accuracy or completeness of such information, including the correctness
of estimates, opinions, dimensions, sketches, exhibits and factual matters. Any authorized user of the Report is obligated
to bring to the attention of C&W any inaccuracies or errars that it believes are contained in the Report.

= The opinions are only as of the date stated in the Report. Changes since that date in external and market factors or in the
Property itself can significantly affect the conclusions in the Report.

= The Report is to be used in whole and not in part. No part of the Report shall be used in conjunction with any other
analyses. Publication of the Report or any portion thereof without the prior written consent of C&W is prohibited.
Reference to the Appraisal Institute or to the MAI designation is prohibitéd. Except as may be otherwise stated in the
letter of engagement, the Report may not be used by any person(s) other than the party(ies) to whom it is addressed or
for purposes other than that for which it was prepared. No part of the Report shall be conveyed to the public through
advertising, or used in any sales, promotion, offering or SEC material without C&W's prior written consent. Any authorized
user(s) of this Report who provides a copy to, or permits reliance thereon by, any person or entity not authorized by C&W
in writing to use or rely thereon, hereby agrees to indemnify and hold C&W, its affiliates and their respective shareholders,
directors, officers and employees, harmless from and against all damages, expenses, claims and costs, including
attorneys’ fees, incurred in investigating and defending any claim arising from or in any way connected to the use of, or
reliance upon, the Report by any such unauthorized person(s) or entity(ies).

= Except as may be otherwise stated in the letter of engagement, the Appraiser shall not be required to give testimony in
any court or administrative proceeding relating to the Property or the Appraisal.

= The Report assumes (a) responsible ownership and competent management of the Property; (b) there are no hidden or
unapparent conditions of the Property, subsoil or structures that render the Property more or less valuable (no
responsibility is assumed for such conditions or for arranging for engineering studies that may be required to discover )
them); (c) full compliance with all applicable federal, state and local zoning and environmental regulations and laws,
unless noncompliance is stated, defined and considered in the Report; and (d) all required licenses, certificates of
occupancy and other governmental consents have been or can be obtained and renewed for any use on which the value
opinion contained in the Report is based.

= The physical condition of the improvements considered by the Report is based on visual inspection by the Appraiser or
other person identified in the Report. C&W assumes no responsibility for the soundness of structural components or for
the condition of mechanical equipment, plumbing or electrical components.

= The forecasted potential gross income referred to in the Report may be based on lease summaries provided by the owner
or third parties. The Report assumes no responsibility for the authenticity or completeness of lease information provided
by others. C&W recommends that legal advice be obtained regarding the interpretation of lease provisions and the
contractual rights of parties.
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s The forecasts of income and expenses are not predictions of the future. Rather, they are the Appraiser's best opinions of
current market thinking on future income and expenses. The Appraiser and C&W make no warranty or representation that
these forecasts will materialize. The real estate market is constantly fluctuating and changing. It is not the Appraiser's task
to predict or in any way warrant the conditions of a future real estate market; the Appraiser can only reflect what the
investment community, as of the date of the Report, envisages for the future in terms of rental rates, expenses, and
supply and demand.

= Unless otherwise stated in the Report, the existence of potentially hazardous or toxic materials that may have been used
in the construction or maintenance of the improvements or may be located at or about the Property was not considered in
arriving at the opinion of value. These materials (such as formaldehyde foam insulation, asbestos insulation and other
potentially hazardous materials) may adversely affect the value of the Property. The Appraisers are not qualified to detect
such substances. C&W recommends that an environmental expert be employed to determine the impact of these matters
on the opinion of value.

= Unless otherwise stated in the Report, compliance with the requirements of the Americans with Disabilities Act of 1990
(ADA) has not been considered in arriving at the opinion of value. Failure to comply with the requirements of the ADA may
adversely affect the value of the Property. C&W recommends that an expert in this field be employed to determine the
compliance of the Property with the requirements of the ADA and the impact of these matters on the opinion of value.

= [fthe Report is submitted to a lender or investor with the prior approval of C&W, such party should consider this Report as
only one factor, together with its independent investment considerations and underwriting criteria, in its overall investment
decision. Such lender or investor is specifically cautioned to understand all Extraordinary Assumptions and Hypothetical
Conditions and the Assumptions and Limiting Conditions incorporated in this Report.

s |n the event of a claim against C&W or its affiliates or their respective officers or employees or the Appraisers in
connection with or in any way relating to this Report or this engagement, the maximum damages recoverable shall be the
amount of the monies actually collected by C&W or its affiliates for this Report and under no circumstances shall any
claim for consequential damages be made.

= |f the Report is referred to or included in any offering material or prospectus, the Report shall be deemed referred to or
included for informational purposes only and C&W, its employees and the Appraiser have no liability to such recipients.
C&W disclaims any and all liability to any party other than the party that retained C&W to prepare the Report.

= Any estimate of insurable value, if included within the agreed upon scope of work and presented within this Report, is
based upon figures derived from a national cost estimating service and is developed consistent with industry practices.
However, actual local and regional construction costs may vary significantly from our estimate and individual insurance
policies and underwriters have varied specifications, exclusions, and non-insurable items. As such, C&W strongly
recommends that the Intended Users obtain estimates from professionals experienced in establishing insurance coverage
for replacing any structure. This analysis should not be relied upon to determine insurance coverage. Furthermore, C&W
makes no warranties regarding the accuracy of this estimate.

= Unless otherwise noted, we were not given a soil report to review. However, we assume that the soil's load-bearing
capacity is sufficient to support existing andfor proposed structure(s). We did not observe any evidence to the contrary
during our physical inspection of the property. Drainage appears to be adequate.

= Unless otherwise noted, we were not given a title report to review. We do not know of any easements, encroachments, or
restrictions that would adversely affect the site’s use. However, we recommend a title search to determine whether any
adverse conditions exist.

= Unless otherwise noted, we were not given a wetlands survey to review. If subsequent engineering data reveal the
presence of regulated wetlands, it could materially affect property value. We recommend a wetlands survey by a
professional engineer with expertise in this field.

= Unless otherwise noted, we observed no evidence of toxic or hazardous substances during our inspection of the site.
However, we are not trained to perform technical environmental inspections and recommend the hiring of a professional
engineer with expertise in this field.

= Unless otherwise noted, we did not inspect the roof nor did we make a detailed inspection of the mechanical systems.
The appraisers are not qualified to render an opinion regarding the adequacy or condition of these components. The
client is urged to retain an expert in this field if detailed information is needed.
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= By use of this Report each party that uses this Report agrees to be bound by all of the Assumptions and Limiting
Conditions, Hypothetical Conditions and Extraordinary Assumptions stated herein.
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CERTIFICATION OF APPRAISAL

We certify that, to the best of our knowledge and belief:

m  The statements of fact contained in this report are true and correct.

= The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions,
and are our personal, impartial, and unbiased professional analyses, opinions, and conclusions.

= We have no present or prospective interest in the property that is the subject of this report, and no personal interest with
respect to the parties involved.

= We have no bias with respect to the property that is the subject of this report or to the parties involved with this
assignment.

= QOur engagement in this assignment was not contingent upon developing or reporting predetermined results.

= Qur compensation for completing this assignment is not contingent upon the development or reporting of a predetermined
value or direction in value that favors the cause of the client, the amount of the value opinion, the attainment of a
stipulated result, or the occurrence of a subsequent event directly related to the intended use of this appraisal.

s The reported analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with
the requirements of the Code of Professional Ethics & Standards of Professional Appraisal Practice of the Appraisal
Institute, which include the Uniform Standards of Professional Appraisal Practice.

= The use of this report is subject to the requirements of the Appraisal Institute relating to review by its duly authorized
representatives.

u  Stefan J. Sargeant, MAI, MRICS did make a personal inspection of the property that is the subject of this report.

= We have not performed prior services involving the subject property within the three-year period immediately preceding
the acceptance of the assignment.

= No one provided significant real property appraisal assistance to the persons signing this report.

= As of the date of this report, Stefan J. Sargeant, MAI, MRICS has completed the continuing education program for
Designated Members of the Appraisal Institute.

Stefan J. Sargeant, MAI, MRICS
Senior Director

VT Certified General Appraiser
License No. 80-0000217
stefan.sargeant@cushwake.com
(617) 204-4178 Office Direct
(617) 330-9499 Fax
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ADDENDUM A:
GLOSSARY OF TERMS & DEFINITIONS

The following definitions of pertinent terms are taken from The Dictionary of Real Estate Appraisal, Fifth Edition (2010), published by the Appraisal Institute,
Chicago, IL, as well as other sources.

AS IS MARKET VALUE

The estimate of the market value of real property in its current physical condition, use, and zoning as of the appraisal date. (Proposed Interagency Appraisal and
Evaluation Guidefines, OCC-4810-33-P 20%)

BAND OF INVESTMENT

A technique in which the capitalization rates attributable to components of a capital investment are weighted and combined to derive a weighted-average rate
attributable to the total investment.

CASH EQUIVALENCY

An analytical process in which the sale price of a transaction with nonmarket financing or financing with unusual conditions or incentives is converted into a price
expressed in terms of cash.

DEPRECIATION

1. In appraising, a loss in property value from any cause; the difference between the cost of an improvement on the effective date of the appraisal and the market
value of the improvement on the same date. 2. In accounting, an allowance made against the loss in value of an asset for a defined purpose and computed using
a spegcified method.

DISPOSITION VALUE

The most probable price that a specified interest in real property is likely to bring under all of the following conditions:

s Consummation of a sale will occur within a limited future marketing period specified by the client.

= The actual market conditions currently prevailing are those to which the appraised property interest is subject.
L] The buyer and seller is each acting prudently and knowledgeably.

L] The seller is under computsion to sell.

L] The buyer is typically motivated.

L] Both parties are acting in what they consider their best interest.

L] An adequate marketing effort will be made in the limited time allowed for the completion of a sale.

= Payment will be made in cash in U.S. dollars or in terms of financial arrangements comparable thereto.

] The price represents the normal consideration for the property sold, unaffected by special or creative financing or sales concessions granted by
anyone associated with the sale.

Note that this definition differs from the definition of market value. The most notable difference relates to the motivation of the seller. In the case of Disposition
value, the seller would be acting under compulsion within a limited future marketing period.

ELLWOOD FORMULA

A yield capitalization method that provides a formulaic solution for developing a capitalization rate for various combinations of equity yields and morigage terms.
The formula is applicable only to properties with stable or stabilized income streams and properties with income streams expected to change according to the J- or
K-factor pattern. The formula is

RO = [YE - M (YE + P 1/Sn~> - RM) - AQ 1/Sn~}/[1 + Al J]

where

RO = Overall Capitalization Rate

YE = Equity Yield Rate

M = Loan-to-Value Ratio

P = Percentage of Loan Paid Off

1/S n~ = Sinking Fund Factor at the Equity Yield Rate

RM =Mortgage Capitalization Rate

AQ = Change in Total Property Value

Al = Total Ratio Change in Income

J = J Factor

Also called mortgage-equity formula.
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EXPOSURE TIME

1. The time a property remains on the market. 2. The estimated length of time the property interest being appraised would have been offered on the market prior to
the hypothetical consummation of a sale at market value on the effective date of the appraisal; a retrospective estimate based on an analysis of past events
assuming a competitive and open market. See also marketing time.

EXTRAORDINARY ASSUMPTION

An assumption, directly related to a specific assignment, as of the effective date of the assignment results, which, if found to be false, could alter the appraiser's
opinions or conclusions.

Comment: Extraordinary assumptions presume as fact otherwise uncertain information about physical, legal, or economic characteristics of the subject property;
or about conditions external to the property, such as market conditions or trends; or about the integrity of data used in an analysis.

FEE SIMPLE ESTATE

Absolute ownership unencumbered by any other interest or estate, subject only to the limitations imposed by the govemmental powers of taxation, eminent
domain, police power, and escheat.

HYPOTHETICAL CONDITIONS

A condition, directly related to a specific assignment, which is contrary to what is known by the appraiser to exist on the effective date of the assignment results,
but is used for the purpose of analysis.

Comment: Hypothetical conditions are contrary to known facts about physical, legal, or economic characteristics of the subject property; or about conditions
external to the property, such as market conditions or trends; or about the integrity of data used in an analysis.

INSURABLE VALUE

A type of value for insurance purposes.

INTENDED USE

The use or uses of an appraiser's reported appraisal, appraisal review, or appraisal consulting assignment opinions and conclusions, as identified by the appraiser
based on communication with the client at the time of the assignment. ’

INTENDED USER

The client and any other party as identified, by name or type, as users of the appraisal, appraisal review, or appraisal consulting report by the appraiser on the
basis of communication with the client at the time of the assignment.

LEASED FEE INTEREST

A freehold (ownership interest) where the possessory interest has been granted to another party by creation of a contractual landlord-tenant relationship (i.e., a
lease).

LEASEHOLD INTEREST

The tenant's possessory interest created by a lease. See also negative leasehold; positive leasehold.

LIQUIDATION VALUE

The most probable price that a specified interest in real property is likely to bring under all of the following conditions:

n Consummation of a sale will occur within a severely limited future marketing period specified by the client.

»  The actual market conditions currently prevailing are those to which the appraised property interest is subject.
L The buyer is acting prudently and knowledgeably.

= The seller is under extreme compulsion to sell.

L] The buyer is typically motivated.

s The buyeris acting in what he or she considers his or her best interest.

L] A limited marketing effort and time will be allowed for the completion of a sate.

= Payment will be made in cash in U.S. dollars or in terms of financial arrangements comparable thereto.

L] The price represents the normal consideration for the property sold, unaffected by special or creative financing or sales concessions granted by
anyone associated with the sale.

Note that this definition differs from the definition of market value. The most notable difference relates to the motivation of the sefler. Under market value, the
seller would be acting in his or her own best interests. The seller would be acting prudently and knowledgeably, assuming the price is not affected by undue
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stimulus or atypical metivation. In the case of liquidation value, the seller would be acting under extreme compulsion within a severely limited future marketing
period.

MARKET RENT

The most probable rent that a property should bring in a competitive and open market reflecting all conditions and restrictions of the lease agreement, including
permitted uses, use restrictions, expense obligations, term, concessions, renewal and purchase options, and tenant improvements (Tls).

MARKET VALUE

As defined in the Agencies’ appraisal regulations, the most probable price which a property should bring in a competitive and open market under all conditions
requisite to a fair sale, the buyer and seller each acting prudently and knowledgeably, and assuming the price is not affected by undue stimutus.

Implicit in this definition are the consummation of a sale as of a specified date and the passing of title from seller to buyer under conditions whereby:

L] Buyer and seller are typically motivated;

L] Both parties are well informed or well advised, and acting in what they consider  their own best interests;

= Areasonable time is allowed for exposure in the open market;

] Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements comparable thereto; and

L] The price represents the normal consideration for the property sold unaffected by special or creative financing or sales concessions granted by anyone
associated with the sale.’

MARKETING TIME

An opinion of the amount of time it might take to sell a real or personal property interest at the concluded market value level during the period immediately after the
effective date of an appraisal. Marketing time differs from exposure time, which is always presumed to precede the effective date of an appraisal. (Advisory
Opinion 7 of the Appraisal Standards Board of The Appraisal Foundation and Statement on Appraisal Standards No. 6, “Reasonable Exposure Time in Real
Property and Personal Property Market Value Opinions” address the determination of reasonable exposure and marketing time.) See also exposure time.

MORTGAGE-EQUITY ANALYSIS

Capitalization and investment analysis procedures that recognize how mortgage terms and equity requirements affect the value of income-producing property.

OPERATING EXPENSES

Other Taxes, Fees & Permits - Personal property taxes, sales taxes, utility taxes, fees and permit expenses.

Property Insurance — Coverage for loss or damage to the property caused by the perils of fire, lightning, extended coverage perils, vandalism and malicious
mischief, and additional perils.

Management Fees - The sum paid for management services. Management services may be contracted for or provided by the property owner. Management
expenses may include supervision, on-site offices or apartments for resident managers, telephone service, clerical help, legal or accounting services,
printing and postage, and advertising. Management fees may occasionally be included among recoverable operating expenses

Total Administrative Fees — Depending on the nature of the real estate, these usually include professional fees and other general administrative expenses,
such as rent of offices and the services needed to operate the property. Administrative expenses can be provided either in the following expense
subcategories or in a bulk total. 1) Professional Fees - Fees paid for any professional services contracted for or incurred in property operation; or 2) Other
Administrative — Any other general administrative expenses incurred in property operation.

Heating Fuel - The cost of heating fuel purchased from outside producers. The cost of heat is generally a tenant expense in single-tenant, industrial or retail
properties, and apartment projects with individual heating units. It is a major expense item shown in operating statements for office buildings and many
apartment properties. The fuel consumed may be coal, cil, or public steam. Heating supplies, maintenance, and workers’ wages are included in this expense
category under certain accounting methods.

Electricity - The cost of electricity purchased from outside producers. Although the cost of electricity for leased space is frequently a tenant expense, and
therefore not included in the operating expense statement, the owner may be responsible for fighting public areas and for the power needed to run elevators
and other building equipment.

Gas - The cost of gas purchased from outside producers. When used for heating and air conditioning, gas can be a major expense item that is either paid by
the tenant or reflected in the rent.

Water & Sewer - The cost of water consumed, including water specially treated for the circulating ice water system, or purchased for drinking purposes. The
cost of water is a major consideration for industrial plants that use processes depending on water and for multifamily projects, in which the cost of sewer
service usually ties to the amount of water used. It is also an important consideration for laundries, restaurants, taverns, hotels, and similar operations.

Other Utilities - The cost of other utilities purchased from outside producers.

Total Utilities - The cost of utilities net of energy sales to stores and others. Utilities are services rendered by public and private utility companies (e.g.,
electricity, gas, heating fuel, water/sewer and other utilities providers). Utility expenses can be provided either in expense subcategories or in a bulk total.
Repairs & Maintenance - All expenses incurred for the general repairs and maintenance of the building, including common areas and general upkeep.
Repairs and maintenance expenses include elevator, HVAC, electrical and plumbing, structural/roof, and other repairs and maintenance expense items.

" “Interagency Appraisal and Evaluation Guidelines.” Federal Register 75:237 (December 10, 2010) p. 77472.
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Repairs and Maintenance expenses can be provided either in the following expense subcategories or in a bulk total. 1) Elevator - The expense of the
contract and any additional expenses for elevator repairs and maintenance. This expense item may also include escalator repairs and maintenance. 2)
HVAC — The expense of the contract and any additional expenses for heating, ventilation and air-conditioning systems. 3) Electrical & Plumbing - The
expense of all repairs and maintenance associated with the property’s electrical and plumbing systems. 4) Structural/Roof - The expense of ali repairs and
maintenance associated with the property’s building structure and roof. 5) Pest Control — The expense of insect and rodent control. 6). Other Repairs &
Maintenance - The cost of any other repairs and maintenance items not specifically included in other expense categories.

Common Area Maintenance - The common area is the total area within a property that is not designed for sale or rental, but is available for common use by
all owners, tenants, or their invitees, e.g., parking and its appurtenances, malls, sidewalks, landscaped areas, recreation areas, public toilets, truck and
service faciliies. Common Area Maintenance (CAM) expenses can be entered in bulk or through the sub-categories. 1) Utilities — Cost of utilities that are
included in CAM charges and passed through to tenants. 2) Repair & Maintenance — Cost of repair and maintenance items that are included in CAM charges
and passed through to tenants. 3) Parking Lot Maintenance — Cost of parking lot maintenance items that are included in CAM charges and passed through
to tenants. 4) Snow Removal ~ Cost of snow removal that are included in CAM charges and passed through to tenants. 5) Grounds Maintenance — Cost of
ground maintenance items that are included in CAM charges and passed through to tenants. 6) Other CAM expenses are items that are included in CAM
charges and passed through to tenants.

Painting & Decorating - This expense category is relevant to residential properties where the landlord is required to prepare a dwelling unit for occupancy in
between tenancies.

Cleaning & Janitorial - The expenses for building cleaning and janitorial services, for both daytime and night-time cleaning and janitorial service for tenant
spaces, public areas, atriums, elevators, restrooms, windows, etc. Cleaning and Janitorial expenses can be provided either in the following subcategories or
entered in a bulk total. 1) Contract Services - The expense of cleaning and janitorial services contracted for with outside service providers. 2) Supplies,
Materials & Misc. - The cost any cleaning materials and any other janitorial supplies required for property cleaning and janitorial services and not covered
elsewhere. 3) Trash Removal - The expense of property trash and rubbish removal and related services. Sometimes this expense item includes the cost of
pest control and/or snow removal .4) Other Cleaning/Janitorial - Any other cleaning and janitorial related expenses not included in other specific expense
categories. .

Advertising & Promation - Expenses related to advertising, promotion, sales, and publicity and all related printing, stationary, artwork, magazine space,
broadcasting, and postage related to marketing.

Professional Fees - All professional fees associated with property leasing activities including legal, accounting, data processing, and auditing costs to the
extent necessary to satisfy tenant lease requirements and permanent lender requirements,

Total Payroll - The payroll expenses for all employees involved in the ongoing operation of the property, but whose salaries and wages are not included in
other expense categories. Payroll expenses can be provided either in the following subcategories or entered in a bulk total. 1) Administrative Payroll - The
payroll expenses for all employees involved in on-going property administration. 2) Repair & Maintenance Payroll - The expense of all employees involved in
on-going repairs and maintenance of the property. 3) Cleaning Payroll - The expense of all employees involved in providing on-going cleaning and janitorial
services to the property 4) Other Payroll - The expense of any other employees involved in providing services to the property not covered in other specific
categories.

Security - Expenses related to the security of the Lessees and the Property. This expense item includes payroll, contract services and other security
expenses not covered in other expense categories. This item also includes the expense of maintenance of security systems such as alarms and closed
circuit television (CCTV), and ordinary supplies necessary to operate a security program, including batteries, contro! forms, access cards, and security
uniforms.

Roads & Grounds - The cost of maintaining the grounds and parking areas of the property. This expense can vary widely depending on the type of property
and its total area. Landscaping improvements can range from none to extensive beds, gardens and trees. In addition, hard-surfaced public parking areas
with drains, lights, and marked car spaces are subject to intensive wear and can be costly to maintain.

Other Operating Expenses - Any other expenses incurred in the operation of the property not specifically covered elsewhere.

Real Estate Taxes - The tax levied on real estate (i.e., on the land, appurtenances, improvements, structures and buildings); typically by the state, county
and/or municipality in which the property is located.

PROSPECTIVE OPINION OF VALUE

A value opinion effective as of a specified future date. The term does not define a type of value. Instead, it identifies a value opinion as being effective at some
specific future date. An opinion of value as of a prospective date is frequently sought in connection with projects that are proposed, under construction, or under
conversion to a new use, or those that have not yet achieved sellout or a stabilized level of long-term occupancy.

PROSPECTIVE VALUE UPON REACHING STABILIZED OCCUPANCY

The value of a property as of a point in time when all improvements have been physically constructed and the property has been leased to its optimum level of
long-term occupancy. At such point, all capital outlays for tenant improvements, leasing commissions, marketing costs and other carrying charges are assumed to
have been incurred.

SPECIAL, UNUSUAL, OR EXTRAORDINARY ASSUMPTIONS

Before completing the acquisition of a property, a prudent purchaser in the market typically exercises due diligence by making customary enquiries about the
property. It is normal for a Valuer to make assumptions as to the most likely outcome of this due diligence process and to rely on actual information regarding such
matters as provided by the client. Special, unusual, or extraordinary assumptions may be any additional assumptions relating to matters covered in the due
diligence process, or may relate to other issues, such as the identity of the purchaser, the physical state of the property, the presence of environmental pollutants
(e.g., ground water contamination), or the ability to redevelop the property.
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172 BOGNER DRIVE : ADDENDA CONTENTS

ADDENDUM B:
CLIENT SATISFACTION SURVEY

Survey Link:  http://www.surveymonkey.com/s.aspx?sm=_2bZUxc1p1j1DWj6n_2fswh1KQ_3d_3d&c=15-
27001-900153

C&W File ID:  15-27001-900153

Fax Option: (716) 852-0890

1. Given the scope and complexity of the assignment, please rate the development of the appraisal relative to the
adequacy and relevance of the data, the appropriateness of the techniques used, and the reasonableness of the
analyses, opinions, and conclusions:

___Excellent

_ Good
__Average
__Below Average
__Poor

Comments:

2. Please rate the appraisal report on clarity, attention to detail, and the extent to which it was presentable to your
internal/external users without revisions:

___Excellent
___Good
___Average
__Below Average
___Poor

Comments:
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3. The appraiser communicated effectively by listening to your concerns, showed a sense of urgency in
responding, and provided convincing support of his/her conclusions:

___ Not Applicable __ Excellent
__ Good
__Average
___Below Average
__Poor
Comments:

4. The report was on time as agreed, or was received within an acceptable time frame if unforeseen factors
occurred after the engagement:

Yes

No

5. Please rate your overall satisfaction relative to cost, timing, and quality:

_ Excellent
___Good

__ Average
___Below Average
___Poor

Comments:

6. Any additional comments or suggestions?
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7. Would you like a representative of Cushman & Wakefield's National Quality Control Committee to contact you?

Yes

No

Your Name:

Your Telephone Number:

Contact Information:  Scott Schafer
Managing Director, National Quality Control
(716) 852-7500, ext. 121

4 CUSHMANS
83} WAKEFIELD.

VALUATION & ADVISORY



Case 1:16-cv-21301-DPG Document 717-2 Entered on FLSD Docket 05/02/2022 Page 89 of
125

172 BOGNER DRIVE ADDENDA CONTENTS

ADDENDUM C:
ENGAGEMENT LETTER
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SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS 1. REQUISITION NUMBER PAGE  OF
OFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, & 30 03000-15-0008 1 i 15
2. CONTRACT NO. 3. AWARD/ 4. ORDER NUMBER 5. SOLICITATION NUMBER 6. SOLICITATION

EFFECTIVE DATE

2/9/2015 |SECHQ115P0049

ISSUE DATE

7. FOR SOLICITATION
INFORMATION CALL:

a. NAME b. TELEPHONE NUMBER {No coliect calls)
} ROSS SAXTON 202-551-8079

8. OFFER DUE DATE/LOCAL TIME

9. ISSUED BY

SECURITIES AND EXCHANGE COMMISSION

CODE [SEC—OA - (3 |10.THISACQUISITION IS

{0 smaLL BUSINESS

&

UNRESTRICTED OR O SET ASIDE: % FOR:

WOMEN-OWNED SMALL BUSINESS
O (WOSB) ELIGIBLE UNDER THE WOMEN-OWNED

OFFICE QF ACQUISITIONS [] HUBZONE SMALL SMALL BUSINESS PROGRAM )

BUSINESS [Jeowoss nacs: 531320
MISSION SUPPORT BRANCH E
100 F STREET NE = 3?:5\5&3%8;50 0 sm size sTanDARD: $7.5
MAIL STOP 4226 SMALL BUSINESS
WASHINGTON DC 20549
11. DELIVERY FOR FOB DESTINA-  [12. DISCOUNT TERMS 13b. RATING

TION UNLESS BLOCK IS
MARKED

[0 SEE SCHEDULE

[0 13a. THIS CONTRACT IS A
RATED ORDER UNDER
OPAS (15 CFR 700)

14. METHOD OF SOLICITATION
OrFa Oirs Orep

15. DELIVER TO CODE SEC - MIRO 16. ADMINISTERED BY

US SECURITIES EXCHANGE COMMISSION
MIAMI REGIONAL OFFICE

8§01 BRICKELL AVE

SUITE1800

POC ALEXA LEDEZMA

MIAMI FL 33131

CODE [SEC-OA - 03

SECURITIES AND EXCHANGE COMMISSION
OFFICE OF ACQUISITIONS
MISSION SUPPORT BRANCH
100 F STREET NE
MAIL STOP 4226
WASHINGTON DC 20549

17a. CONTRACTOR/ CcoDE [100530745 FACILITY 18a. PAYMENT WILL BE MADE BY
OFFEROR CODE

CUSHMAN WAKEFIELD INC
ATTN UNKNOWN

OR CUSHMAN WAKEFIELD
225 FRANKLIN ST

BOSTON MA 02110-2804

TELEPHONE NO.

ENTERPRISE SERVICES CENTER
SEC ACCOUNTS PAYABLE BRANCH AMZ-160
PO BOX 25710
OKLAHOMA CITY OK 73160

CODE ISEC NATL ACCTG (

[J17b. CHECK IF REMITTANCE iS DIFFERENT AND PUT SUCH ADDRESS IN OFFER

S CHECKED

18b. SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 182 UNLESS BLOCK BELOW
[JSEE ADDENDUM

19.
ITEMNO.

20,
SCHEDULE OF SUPPLIES/SERVICES

21.
QUANTITY

22,
UNIT

23.
UNIT PRICE

24,
AMOUNT

00001

DUNS Number: 001793470

Acct Property: NO

Accounting Info:
0100XXXD00.2015.0000000000.0300000003.252L3.610000
00.0000000000.0000000000.0000000000.0000000000

The Contractor shall provide a retrospective
appraisal for the property located at 172 Bogner
Drive, Newport, VT 05855 in accordance with
Section C, Statement of Work.

(Use Reverse and/or Attach Additional Sheets as Necessary)

25. ACCOUNTING AND APPROPRIATION DATA
See schedule

26. TOTAL AWARD AMOUNT (For Govt. Use Only)
$11,350.

00

[]27a. SOLICITATION INCORPORATES BY REFERENCE FAR 52.212-1, 52.212-4. FAR 562.212-3 AND 52.212-5 ARE ATTACHED.
X 27b. CONTRACT/PURCHASE ORDER INCORPORATES BY REFERENCE FAR 52.212-4. FAR 52.212-5 IS ATTACHED.

ADDENDA

ADDENDA

O ARE  [J ARE NOT ATTACHED.
X ARE  [JARE NOT ATTACHED.

X]23. CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT AND RETURN 1
COPIES TO ISSUING OFFICE. CONTRACTOR AGREES TO FURNISH AND DELIVER
ALL ITEMS SET FORTH OR OTHERWISE IDENTIFIED ABOVE AND ON ANY ADDITIONAL
SHEETS SUBJECT TO THE TERMS AND CONDITIONS SPECIFIED.

[ 29. AWARD OF CONTRACT:
DATED
INCLUDING ANY ADDITIONS OR CHANGES WHICH ARE SET FORTH
HEREIN, 1S ACCEPTED AS TO ITEMS:

OFFER

. YOUR OFFER ON SOLICITATION (BLOCK 5),

30a. SIGNATURE OF QFFERCR/CONTRACTOR

3ta. UNITED STATES OF AMERICA (SIGNATURE OF CONTRACTING OFFICER)

30b, NAME AND TITLE OF SIGNER (Type or prin) 30c. DATE SIGNED 31b. NAME OF CONTRACTING OFFICER (Type or prinf)
Stefan J. Sargeant, Senior Director 2/6/15 JULTA MARIA GALLMON

3tc. DATE SIGNED
2/9/2015

AUTHORIZED FOR LOCAL REPRODUCTION
PREVIOUS EDITION IS NOT USABLE

STANDARD FORM 1448 (REV. 2/2012)
Prescribed by GSA - FAR (48 CFR) 53.212



Case 1:16-cv-21301-DPG Document 717-2 Entered on FLSD Docket 05/02/2022 Page 91 of

2 of 15
19. 20. 21. 22, 23, L 24,
ITEM NO. SCHEDULE OF SUPPLIES/SERVICES QUANTITY { UNIT UNIT PRICE AMOUNT
00002 If necessary, the contractor shall attend )
meetings, depositions, or provide testimony fee
at the rate of I
The total amount of award: ¢ J. The
obligation for this award is shown in box 26.
32a. QUANTITY IN COLUMN 21 HAS BEEN
[] RECEIVED [[] INSPECTED [[] ACCEPTED, AND CONFORMS TO THE CONTRACT, EXCEPT AS NOTED:

32b. SIGNATURE OF AUTHORIZED GOVERNMENT REPRESENTATIVE 32¢. DATE

32d. PRINTED NAME AND TITLE OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32e. MAILING ADDRESS OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32f, TELEPHONE NUMBER OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32g. E-MAIL OF AUTHORIZED GOVERNMENT REPRESENTATIVE

33. SHIP NUMBER 34. VOUCHER NUMBER 35. AMOUNT VERIFIED 36. PAYMENT 37. CHECK NUMBER
CORRECT FOR
|:| COMPLETE D PARTIAL E] FINAL
] PARTIAL -] FINAL
38. S/R ACCOUNT NUMEBER 39. S/R VOUCHER NUMBER 40. PAID BY

41a. | CERTIFY THIS ACCOUNT IS CORRECT AND PROPER FOR PAYMENT

42a. RECEIVED BY (Print)

41b. SIGNATURE AND TITLE OF CERTIFYING OFFICER

41c. DATE

42b. RECEIVED AT (Location)

42¢. DATE REC'D (YY/MM/DD) 42d. TOTAL.CONTAINERS, .

STANDARD FORM 1449 (REV, 2/2012) BACK
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SECTION C - STATEMENT OF WORK

The Contractor shall provide a standard appraisal for a property located at 172 Bogner
Drive, Newport, VT 05855 (Subdivision permits pertain to approximately 7 acres) in
support of the current investigation SEC v. Jay Peak. This report shall provide full
descriptions of regional, local, and market areas, as well as full descriptions of real estate
taxes, zoning and the highest and best use of the property. For the valuation, this report
will present a detailed analysis of the site and the comparable sales, as well as a full
description of the sale comparables and methodology.

If necessary, the contractor shall also attend meetings, provide depositions, and
testimony.

SECTION D- PACKAGING AND MARKING
D.1 (SEC 2001.00) Packaging and Marking

Preservation, packaging, packing and marking of all deliverable contract line items must
conform to normal commercial packing standards to assure safe delivery at destination.

D.2 (SEC 2002.00) Marking
All information submitted to the Contracting Officer, the COR, or his/her designated

contact shall clearly indicate the number of the contract for which the information is
being submitted.

SECTION E - INSPECTION AND ACCEPTANCE

E.1 Inspection and Acceptance Clauses by Reference

Inspection and acceptance shall be performed in accordance with FAR 52.212-4(a).
E.2 (SEC 3001.00) Inspection and Acceptance (Aug 2013)

Brian James, JamesB@sec.gov and Trisha Fuchs, FuchsT@sec.gov, will accomplish
inspection and acceptance of deliverables to be furnished under this contract and the
mspection and acceptance of final delivery. Inspection and acceptance will be performed

at the U.S. Securities and Exchange Commission, Miami Regional Office, 801 Brickell
Avenue, Suite 1800, Miami, FL 33131.

SECTION F - DELIVERIES OR PERFORMANCE
F.1 Deliveries or Performance Clauses by Reference

FAR CLAUSE TITLE

Page 3 of 15 SECHQ115P0049
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52.247-34 F.O.B. Destination (Nov 1991)

F.2 (SEC 4002.00) Period of Performance

The period of performance is from date of award through six (6) months
thereafter.

F.3 (4003.00) Place of Delivery-FOB Destination
The deliverables to be furnished under this Order shall be delivered to:

U.S. Securities and Exchange Commission

Miami Regional Office

Attn: Trisha Sindler Fuchs and Brian James

801 Brickell Avenue, Suite 1800

Miami, FL. 33131

Ph: Trisha Sindler Fuchs 305-982-6352, Brian James 305-982-6335
Email: FuchsT@sec.gov, JamesB@sec.gov

SECTION G - CONTRACT ADMINISTRATION DATA

G.1 (SEC 5001.00) Contract Administration (Dec 2011)
This contract will be administered by the SEC’s office of Acquisition. All inquiries
should be directed to the following address:

U.S. Securities and Exchange Commission
Office of Acquisitions

Attn: Ross Saxton I1I

100 F Street N.E,

Washington, D.C. 20549

Ph: 202-551-8079

Email: SaxtonR@sec.gov

G.2 (SEC 5004.00) Appointment of Contracting Officer’s Representative (COR)
(Nov 2012)

a. Daniel Bickel, BickelD@sec.gov is hereby designated the Securities and Exchange
Commission COR for administration and information relating to this contract.

b. The Contracting Officer (CO) shall appoint, in writing, a Contracting Officer’s
Representative (COR) and, if possible, an Alternate COR for this award. The COR and
Alternate COR shall have a current Federal Acquisition Certification for CORs (FAC-
COR) at the appropriate certification level for the contract. A COR may serve on a
contract requiring certification at or below his/her level, but not on one requiring a higher
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level. The CO shall provide the Contractor with a copy of the COR appointment letter(s).
The COR may not re-delegate his or her authority; only the CO has this authority.

c. The COR will manage the contract in coordination with the CO and within the terms
of the contract and the boundaries of a COR’s duties as outlined in the document
“Instructions for CORs and Their Supervisors.” The COR’s responsibilities include
reviewing invoices and charges by the Contractor and informing the CO of areas where
exceptions are taken. If this is an award for services and contractor personnel are
brought on-site to SEC facilities, the COR must adhere to SECR 10-24.

d. Only the CO has the authority to change the terms and conditions of this contract. The
COR may request a contract modification, but the CO will make the final determination.
The COR may not agree to or issue a change to the contract terms and conditions. In the
event the Contractor effects changes to the contract at the direction of any person other
than the CO, the changes will be considered to have been made without any authority and
no adjustments will be made to the contract.

G.3 (SEC 50003.00) Submission of Inveices (Apr 2012)

The Securities and Exchange Commission accepts only electronic/e-mail invoices.
Invoices shall be submitted on a monthly basis.

Contractors should submit invoices in accordance with the SEC Prompt Payment
Provision of the contract. Contractors are cautioned against submitting an invoice prior to
goods and services being received/accepted. Invoices submitted prematurely may be
rejected.

Electronic/email Invoice Instructions:

. Invoices must be in PDF Format and may not exceed 10MB

. Subject Line: Company name and the invoice number

. e-mail Message:

. Company logo or letterhead

. Company name and payment address

. Company point of contact (POC) for the invoice with phone and e-mail
. Invoice Number

. SEC Contract or Order number

. SEC COR

For supplies: contract line item number, item description, quantity delivered, and unit and
extended price, per Section B CLIN structure.

For services: contract line item number, item description, period of performance and
associated costs, per Section B , contract line item, CLIN, structure.

Shipping and handling charges, if applicable.

Page 5 of 15 SECHQ115P0049
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Clearly mark duplicates of previous invoice submissions with “DUPLICATE”

Clearly mark the final invoice with “FINAL INVOICE”
Attach the invoice and any supporting documents in a secure tamper-proof or tamper-
resistant format compatible with Adobe Acrobat.

Electronic signatures are acceptable in scanned documents. Each page of a document
must be clearly marked with information identifying it with the company, the contract,
the invoice, and any other information required by the contract.

E-mail invoices to the following address: 9-AMC-AMZ-SEC-Invoices@faa.gov.
If you have any questions regarding submission of invoices, the SEC’s Office of
Financial Management may be reached at (202) 551-7860.

SECTION H - SPECIAL CONTRACT REQUIREMENTS

H.1 (SEC 6002.00) Type of Contract

This 1s a firm fixed price purchase order.

H.2 (SEC 6012.05) Personally Identifiable Information (P1I) (JUN 2013)

a. Contractor that designs, develops, or operates a system of records on individuals, or
otherwise collects or has access to personally identifiable information (PII) in the
performance of this contract shall, prior to taking such action, comply with the following
requirements:

b. The Contractor shall have established policies and procedures in place to safeguard
SEC PII. The policies and procedures shall provide the Contractor’s processes for
identifying, assessing and mitigating privacy risks associated with PII. The policies and
procedures shall also cover training of employees on their roles and responsibilities for
safeguarding SEC PII and incident management of suspected or confirmed loss of SEC
PII in accordance with OMB’s Recommendations for Identity Theft Related Data Breach
Notification, September 20, 2006, and OMB Memorandum M-07-16, Safeguarding
Against and Responding to the Breach of Personally Identifiable Information, May 22,
2007.

c. The Contractor shall also ensure that all processes, procedures and equipment
associated with PII comply with all laws, regulations, and security mandates as defined
by National Institute of Standards and Technology (NIST) Special Publication (SP) 800-
61 Revision 1 and are aligned with the incident categories and timelines referenced in
Table J-1 of NIST SP 800-61, as well as U.S. government and SEC policies developed to
safeguard the confidentially, integrity and availability of SEC data that may contain PII.
In support of these requirements, the Contractor shall have:
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o policies, procedures, and mechanisms designed to restrict access to SEC data on
Contractor, subcontractor, or SEC inter/intra agency partner systems exclusively
to authorized personnel;

* policies, procedures, and mechanisms that prevent transmission or disclosure of
SEC data to an unauthorized party;

e policies, procedures, and mechanisms that ensure SEC data on portable devices
are encrypted using methods compliant with Federal Information Processing
Standard 140-2; and

¢ policies, procedures, and mechanisms that ensure SEC data transmitted across
public networks (i.e., the Internet) by the Contractor, or its employees, agents or
subcontractors, are protected using encryption compliant with Federal
Information Processing Standard 140-2.

d. The Contractor shall provide quarterly assessments to the SEC demonstrating that the
policies, procedures, and mechanisms required by (b) continue to be functional, that the
Contractor is compliant with these requirements, and that these requirements are
effective.

e. The Contractor shall provide a copy of its privacy policies to the Contracting Officer.
The Contractor shall also provide a copy of the policies and procedures (or otherwise
make such policies and procedures available) to all of its employees, agents, and
subcontractors assigned to perform the requirements set forth in this contract.

f. The Contractor shall ensure that those individuals adhere to the Contractor’s policies
and procedures relating to PII and to SEC-prescribed policies and procedures for the safe
handling of SEC PII, including privacy and security training requirements and privacy
incident management.

g. The Contractor’s employees, agents, and subcontractors shall immediately alert the
SEC of any event, including the suspected or confirmed loss of SEC PII, that could
potentially affect the privacy rights of individuals or which violates any federal law,
regulation, mandate or requirement as defined in NIST 800-122 by contacting the SEC
Information Systems Security point of contact and the SEC Incident Response Team at
cops@sec.gov. The Contractor shall act in accordance with its policies and procedures in
the event of any suspected loss of SEC PII and shall support the SEC’s investigation and
resolution of reported incidents as requested by the SEC. For purposes of this Clause, a
“suspected loss of PII” shall be interpreted liberally to mean any situation in which the
loss of PII or unapproved access to PII is deemed a reasonable possibility.

H.3 (SEC 6001.01) Restrictions on Use, Disclosure, and Duplication of Confidential
and Non-Public Information
Confidential or non-public information, for purposes of this clause includes but is not

limited to, all financial, statistical, personnel and/or technical data which is furnished,
produced, generated, or otherwise available to the Contractor, during the performance of
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this contract. Unless otherwise specified, confidential or non-public information shall not
be used for purposes other than performance of work under this contract without the prior
written consent of the Contracting Officer. The Contractor, and its employees, agents,
subcontractors, and subcontractor personnel are restricted from duplicating or disclosing
confidential or non-public information, in whole or in part, outside the Securities and
Exchange Commission (SEC) for purposes other than fulfillment of the requirements set
forth in this contract. Any presentation of any confidential or non-public information, or
any reports or material derived from confidential or non-public information shall be
subject to review of the Contracting Officer prior to publication or dissemination. Any
questions about whether information is confidential or non-public shall be referred to the
Contracting Officer prior to use disclosure or duplication.

H.4 (SEC 6003.00) Representations and Certifications

The Contractor’s completed Representations, Certifications, and Other Statements of
Offerors or Respondents is located at https://www.sam.gov/portal/public/SAM/.

H.5 (SEC 5001.03) Contract Administration for Non-Severable Services (Aug 2013)

The services for the contract are considered non-severable services. Non-severable
services are considered to be new tasks, each with details of the task and when it is due.

a. The task is described by SEC employees and e-mailed to the Contracting
Officer’s Representative (COR).

b. COR ensures it is in scope and e-mails it to the vendor Project Manager (PM).
¢. Vendor PM reviews it and assigns the task to the CP.
d. SEC employees work with the assigned CP.

The COR will review deliverables within the time frames indicated in approved technical
direction letter / e-mail.

SECTION I - CLAUSES INCORPORATED

52.212-4 CONTRACT TERMS AND CONDITIONS—COMMERCIAL ITEMS
(DEC 2014)

52.212-5 Contract Terms and Conditions Required to Implement Statutes or
Executive Orders—Commercial Items (DEC 2014)
(a) The Contractor shall comply with the following Federal Acquisition Regulation

(FAR) clauses, which are incorporated in this contract by reference, to implement
provisions of law or Executive orders applicable to acquisitions of commercial items:
(1) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).
___Alternate I (Aug 2007) of 52.222-50 (22 U.S.C. 7104(g)).
(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).
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(3) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004)"(Public
Laws 108-77 and 108-78 (19 U.S.C. 3805 note)). '
(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the
Contracting Officer has indicated as being incorporated in this contract by reference to

implement provisions of law or Executive orders applicable to acquisitions of
commercial items:

[Contracting Officer check as appropriate.]

_ (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sept 2006),
with Alternate I (Oct 1995) (41 U.S.C. 4704 and 10 U.S.C. 2402).

_(2) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (41
U.S.C. 3509)).

_(3) 52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (June 2010) (Section 1553 of Pub. L. 111-5). (Applies to
contracts funded by the American Recovery and Reinvestment Act of 2009.)

__(4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract
Awards (Jul 2013) (Pub. L. 109-282) (31 U.S.C. 6101 note).

__(5) [Reserved). .

_(6) 52.204-14, Service Contract Reporting Requirements (Jan 2014) (Pub. L.
111-117, section 743 of Div. C).

_(7) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery
Contracts (Jan 2014) (Pub. L. 111-117, section 743 of Div. C).

__(8) 52.209-6, Protecting the Government’s Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment. (Aug 2013) (31 U.S.C.
6101 note).

_(9) 52.209-9, Updates of Publicly Available Information Regarding
Responsibility Matters (Jul 2013) (41 U.S.C. 2313).

_(10) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations
(May 2012) (section 738 of Division C of Pub. L. 112-74, section 740 of Division C of
Pub. L. 111-117, section 743 of Division D of Pub. L. 111-8, and section 745 of Division
D of Pub. L. 110-161).

__(11)(1) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award
(Nov 2011) (15 U.S.C. 657a).

__(11) Alternate I (Nov 2011) of 52.219-3.

_ (12)(1) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small
Business Concerns (OCT 2014) (if the offeror elects to waive the preference, it shall so
indicate in its offer) (15 U.S.C. 657a).

(i) Alternate I (JAN 2011) of 52.219-4.
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___(13) [Reserved]
_ (14)(1) 52.219-6, Notice of Total Small Business Set-Aside (Nov 2011)
(15U.S.C. 644).
__(i1) Alternate I (Nov 2011).
(i) Alternate II (Nov 2011).
_ (15)(1) 52.219-7, Notice of Partial Small Business Set-Aside (June 2003)
(15 U.S.C. 644).
_(ii) Alternate I (Oct 1995) of 52.219-7.
__ (i1) Alternate I (Mar 2004) of 52.219-7.
_(16) 52.219-8, Utilization of Small Business Concerns (Oct 2014)
(15 U.S.C. 637(d)(2) and (3)).
_ (17)(1) 52.219-9, Small Business Subcontracting Plan (Oct 2014)
(15 U.S.C. 637(d)(4)).
__ (u1) Alternate I (Oct 2001) of 52.219-9.
(1) Alternate IT (Oct 2001) of 52.219-9.
_(iv) Alternate III (Oct 2014) of 52.219-9.
__(18) 52.219-13, Notice of Set-Aside of Orders (Nov 2011)(15 U.S.C. 644(r)).
_(19) 52.219-14, Limitations on Subcontracting (Nov 2011)
(15 U.S.C. 637(a)(14)).
_ (20) 52.219-16, Liquidated Damages—Subcon-tracting Plan (Jan 1999)
(15 U.S.C. 637(d)(4)(F)(1)).
_ (21)52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-
Aside (Nov 2011) (15 U.S.C. 657 f).
X (22) 52.219-28, Post Award Small Business Program Rerepresentation
(Jul 2013) (15 U.S.C. 632(a)(2)).
_(23) 52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-
Owned Small Business (EDWOSB) Concemns (Jul 2013) (15 U.S.C. 637(m)).
_(24) 52.219-30, Notice of Set-Aside for Women-Owned Small Business (WOSB)
Concerns Eligible Under the WOSB Program (Jul 2013) (15 U.S.C. 637(m)).
X (25) 52.222-3, Convict Labor (June 2003) (E.O. 11755).
__(26) 52.222-19, Child Labor—Cooperation with Authorities and Remedies
(Jan 2014) (E.O. 13126).
X (27) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).
X (28) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
_(29) 52.222-35, Equal Opportunity for Veterans (Jul 2014)(38 U.S.C. 4212).
_(30) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014)
(29 U.S.C. 793).
_(31) 52.222-37, Employment Reports on Veterans (JUL 2014) (38 U.S.C. 4212).
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__(32) 52.222-40, Notification of Employee Rights Under the National Labor
Relations Act (Dec 2010) (E.O. 13496).

_(33) 52.222-54, Employment Eligibility Verification (AUG 2013). (Executive
Order 12989). (Not applicable to the acquisition of commercially available off-the-shelf
items or certain other types of commercial items as prescribed in 22.1803.)

_ (34)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for
EPA-Designated Items (May 2008) (42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the
acquisition of commercially available off-the-shelf items.)

__(ii) Alternate I (May 2008) of 52.223-9 (42 U.S.C. 6962(1)(2)}(C)). (Not
applicable to the acquisition of commercially available off-the-shelf items.)

_(35)(1) 52.223-13, Acquisition of EPEAT®-Registered Imagmg Equipment
(Jun 2014) (E.O. 13423 and 13514).

__ (ii) Alternate I (Jun 2014) of 52.223-13.

_(36)(1) 52.223-14, Acquisition of EPEAT®-Registered Televisions (E.O. 13423
and 13514).

__(11) Alternate I (Jun 2014) of 52.223-14.

_(37) 52.223-15, Energy Efficiency in Energy-Consuming Products (DEC 2007)
(42 U.S.C. 8259b).

_(38)(1) 52.223-16, Acquisition of EPEAT®-Registered Personal Computer
Products (JUN 2014) (E.O. 13423 and 13514).

__ (ii) Alternate I (Jun 2014) of 52.223-16.

X (39) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While
Driving (AUG 2011) (E.O. 13513).

_(40) 52.225-1, Buy American—Supplies (May 2014) (41 U.S.C. chapter 83).

__(41)(1) 52.225-3, Buy American—Free Trade Agreements—Israeli Trade Act
(May 2014) (41 U.S.C. chapter 83, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C.
3805 note, 19 U.S.C. 4001 note, Pub. L. 103-182, 108-77, 108-78, 108-286, 108-302,
109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43.

__ (1) Alternate I (May 2014) of 52.225-3.
__(iii) Alternate II (May 2014) of 52.225-3.
__(iv) Alternate III (May 2014) of 52.225-3.

_(42) 52.225-5, Trade Agreements (Nov 2013) (19 U.S.C. 2501, et seq.,
19 U.S.C. 3301 note).

X __ (43) 52.225-13, Restrictions on Certain Foreign Purchases (June 2008) (E.O.’s,
proclamations, and statutes administered by the Office of Foreign Assets Control of the
Department of the Treasury).

_(44) 52.225-26, Contractors Performing Private Security Functions Outside the
United States (Jul 2013) (Section 862, as amended, of the National Defense
Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302 Note).
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___(45) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007)
(42 U.S.C. 5150).

__(46) 52.226-5, Restrictions on Subcontracting Qutside Disaster or Emergency
Area (Nov 2007) (42 U.S.C. 5150).

__(47) 52.232-29, Terms for Financing of Purchases of Commercial Items
(Feb 2002) (41 U.S.C. 4505, 10 U.S.C. 2307(f)).

_(48) 52.232-30, Installment Payments for Commercial Items (Oct 1995)
(41 U.S.C. 4505, 10 U.S.C. 2307(f)).

X (49) 52.232-33, Payment by Electronic Funds Transfer-—System for Award
Management (Jul 2013) (31 U.S.C. 3332).

__(50) 52.232-34, Payment by Electronic Funds Transfer—Other than System for
Award Management (Jul 2013) (31 U.S.C. 3332).

_(51) 52.232-36, Payment by Third Party (May 2014) (31 U.S.C. 3332).

_(52) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

__(53)(1) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial
Vessels (Feb 2006) (46 U.S.C. Appx. 1241(b) and 10 U.S.C. 2631).

__ (i) Alternate I (Apr 2003) of 52.247-64.
(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable

to commercial services, that the Contracting Officer has indicated as being incorporated
in this contract by reference to implement provisions of law or Executive orders

applicable to acquisitions of commercial items:

[Contracting Officer check as appropriate.]
__ (1) 52.222-41, Service Contract Labor Standards (May 2014) (41 U.S.C. chapter

67).

__(2)52.222-42, Statement of Equivalent Rates for Federal Hires (May 2014)
(29 U.S.C. 206 and 41 U.S.C. chapter 67).

__(3) 52.222-43, Fair Labor Standards Act and Service Contract Labor Standards-
Price Adjustment (Multiple Year and Option Contracts) (May 2014) (29 U.S.C. 206 and
41 U.S.C. chapter 67).

__(4) 52.222-44, Fair Labor Standards Act and Service Contract Labor Standards—
Price Adjustment (May 2014) (29 U.S.C. 206 and 41 U.S.C. chapter 67).

_(5)52.222-51, Exemption from Application of the Service Contract Labor
Standards to Contracts for Maintenance, Calibration, or Repair of Certain Equipment—
Requirements (May 2014) (41 U.S.C. chapter 67).

__(6) 52.222-53, Exemption from Application of the Service Contract Labor
Standards to Contracts for Certain Services—Requirements (May 2014)

(41 U.S.C. chapter 67).
_(7) 52.222-17, Nondisplacement of Qualified Workers (May 2014) (E.O.13495).
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_ (8) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations
(May 2014) (42 U.S.C. 1792).

_(9)52.237-11, Accepting and Dispensing of $1 Coin (Sept 2008) (31 U.S.C.
5112(p)(1)).

(d) Comptroller General Examination of Record. The Contractor shall comply with
the provistons of this paragraph (d) if this contract was awarded using other than sealed
bid, is in excess of the simplified acquisition threshold, and does not contain the clause at
52.215-2, Audit and Records—Negotiation.

(1) The Comptroller General of the United States, or an authorized representative of
the Comptroller General, shall have access to and right to examine any of the
Contractor’s directly pertinent records involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the
records, materials, and other evidence for examination, audit, or reproduction, until
3 years after final payment under this contract or for any shorter period specified in
FAR Subpart 4.7, Contractor Records Retention, of the other clauses of this contract. If
this contract is completely or partially terminated, the records relating to the work
terminated shall be made available for 3 years after any resulting final termination
settlement. Records relating to appeals under the disputes clause or to litigation or the
settlement of claims arising under or relating to this contract shall be made available until
such appeals, litigation, or claims are finally resolved.

(3) As used in this clause, records include books, documents, accounting procedures
and practices, and other data, regardless of type and regardless of form. This does not
require the Contractor to create or maintain any record that the Contractor does not
maintain in the ordinary course of business or pursuant to a provision of law.

(e)(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c), and
(d) of this clause, the Contractor is not required to flow down any FAR clause, other than
those in this paragraph (e)(1) in a subcontract for commercial items. Unless otherwise
indicated below, the extent of the flow down shall be as required by the clause—

(1) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (41
U.S.C. 3509).

(i1) 52.219-8, Utilization of Small Business Concerns (Oct 2014)
(15 U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further subcontracting
opportunities. If the subcontract (except subcontracts to small business concerns) exceeds
$650,000 (81.5 million for construction of any public facility), the subcontractor must

include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(111) 52.222-17, Nondisplacement of Qualified Workers (May 2014) (E.O. 13495).
Flow down required in accordance with paragraph (1) of FAR clause 52.222-17.

(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

(v) 52.222-35, Equal Opportunity for Veterans (Jul 2014) (38 U.S.C. 4212).
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(vi) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014)
(29 U.S8.C. 793).

(vii) 52.222-37, Employment Reports on Veterans (Jul 2014) (38 U.S.C. 4212)

(viii) 52.222-40, Notification of Employee Rights Under the National Labor
Relations Act (Dec 2010) (E.O. 13496). Flow down required in accordance with
paragraph (f) of FAR clause 52.222-40.

(ix) 52.222-41, Service Contract Labor Standards (May 2014) (41 U.S.C. chapter

67).
(x) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).
__Alternate I (Aug 2007) of 52.222-50 (22 U.S.C. 7104(g)).

(x1) 52.222-51, Exemption from Application of the Service Contract Labor
Standards to Contracts for Maintenance, Calibration, or Repair of Certain Equipment-
Requirements (May 2014) (41 U.S.C. chapter 67).

(xi1) 52.222-53, Exemption from Application of the Service Contract Labor
Standards to Contracts for Certain Services-Requirements (May 2014) (41 U.S.C. chapter
67).

(xiit) 52.222-54, Employment Eligibility Verification (AUG 2013).

(x1v) 52.225-26, Contractors Performing Private Security Functions Outside the
United States (Jul 2013) (Section 862, as amended, of the National Defense
Authorization Act for Fiscal Year 2008;_10 U.S.C. 2302 Note).

(xv) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations
(May 2014) (42 U.S.C. 1792). Flow down required in accordance with paragraph (e) of
FAR clause 52.226-6.

(xvi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(Feb 2006) (46 U.S.C. Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in
accordance with paragraph (d) of FAR clause 52.247-64.

(2) While not required, the contractor may include in its subcontracts for

commercial items a minimal number of additional clauses necessary to satisfy its
contractual obligations. '

52.213-2 INVOICES (APR 1984)

The Contractor’s invoices must be submitted before payment can be made. The
Contractor will be paid on the basis of the invoice, which must state—

(a) The starting and ending dates of the subscription delivery; and

(b) Either that orders have been placed in effect for the addressees required, or that the
orders will be placed in effect upon receipt of payment.

52.217-8 Option to Extend Services (NOV 1999)

The Government may require continued performance of any services within the limits
and at the rates specified in the contract. These rates may be adjusted only as a result of

Page 14 of 15 SECHQ115P0049



Case 1:16-cv-21301-DPG Document 717-2 Entered on FLSD Docket 05/02/2022 Page 104 of
125

revisions to prevailing labor rates provided by the Secretary of Labor. The total extension
of performance hereunder shall not exceed 6 months. The Contracting Officer may
exercise the option by written notice to the Contractor within the period of performance.

52.252-2 - CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will make
their full text available. Also, the full text of a clause may be accessed electronically at
this address: http://www.acquisition.gov/far.

J. Attachments
1. Non-Disclosure Agreement (Contractor Entity), dated 7/19/13 — 6 pages

2. Non-Disclosure Agreement (Contract Personnel), dated 7/19/13 — 6 pages
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WARRANTY DEED Cily/Glerk, G4t Newpor, VT

KNOW ALL PERSONS BY THESE PRESENTS, that JAMES MULKIN, MARY ANN

MULKIN and FREDRIC OESCHGER, of Newport, County of Orleans, State of Vermont,

GRANTORS, in the consideration of ONE DOLLAR AND OTHER GOOD AND VALUABLE .
CONSIDERATION paid to their full satisfaction by G.S.1. OF DADE COUNTY, INC., a Florida
corporation with a place of business in Miami, County of Dade, State of Florida, GRANTEE, by

these presents, do freely GIVE, GRANT, SELL, CONVEY and CONFIRM unto said

GRANTEE, G.S.1. OF DADE COUNTY, INC,, and its successors and assigns forever, certain land I
and premises in the City of Newport, in the County of Orleans, and State of Vermont, described as

follows, viz:

Being all and the same land and premises conveyed to James W. Mulkin, Mary Ann Mulkin and
Fredric Oeschger by Warranty Deed of Bogner of America, Inc. dated November 30, 2007 and
recorded in Book 189 at Pages 54-55 of the City of Newport Land Records, and being more
particularly described therein as follows: : .

“Being a parcel of land together with the buildings and improvements thereon, located at 172
Bogner Drive in Newport, and being a part of the land and premises conveyed to Bogner of
America, Inc. by Deed of Charles G. Buckland and Marion L. Buckland dated J anuary 4, 1973
and recorded in Book 55, Page 5 of the Newport City land records, and being more particularly
described as follows:

“Starting at a point on the northerly side of said Lake Road which point is the
easternmost point on said Lake Road of Parcel 1. above; thence proceeding North 6° 40’ East
along an easterly line of said Parcel 1. a distance of 420.18 feet more or less; thence North 47°
34’ East 929.49 feet, more or less; thence South 37° 30’ East 1022.15 feet (said last two bounds
are along boundary lines of said Parcel 1. above); thence South 41° 40’ West 496.13 feet to a
brook; thence South 40° 34° West 43.05 feet; thence North 65° 22’ West 106.66 feet; thence
South 33° 12" West 323.03 feet; thence North 74° 38’ West 212.59 feet; thence North 64° 23’
West 239,65 feet; thence North 52° 36” West 213,54 feet; thence North 51° 47’ West 171.18 feet
to the point of beginning. Said parcel 2 contains 25.97 acres, more or less.”

The foregoing land and premises are conveyed subject to:

1. A righf~of-way conveyed to Elizabeth Clarke, Trustee of the Girl Scotts of Newport by deed
dated April 18, 1962 and recorded in Book 34, Page 318 of the Newport City Land Records;

2. A right-of-way conveyed to Converse by deed dated July 12, 1968 and recorded in Book 46,
Page 324 of the Newport City Land Records; :

3. Easement rights including sewer line right of way and easement set forth in the Warranty
Deed of Bogner of America, Inc. to John and Karen Perras dated May 15, 2006 and recorded
in Book 178, Page 29-32 of the Newport City Land Records;
4. Land Use Permit No. TR0082, as amended to date; ‘ .

5. Water Supply and Wastewater Disposal Permit No, WW-7-0511; and
1
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6. Vermont Underground Storage Tank Form dated June 24, 1991 and rccordcd in Book 100,
Page 434 of Newport City Land Records.”

This conveyance is further subject to any utility easements, public rights-of-way, easements,
permits, and reservations as may exist of record, provided that this paragraph shall not reinstate

. any such encumbrance previously extinguished by the Market Record Title Act, Subchapter 7,
Title 27, Vermont Statutes Annotated.

Reference is here made to the above-mentioned deeds and survey and their records and to all
prior deeds and the records thereof for a further and more complete description of the land and
premises herein conveyed.

TO HAVE AND TO HOLD said granted premises, with all privileges and appurtenances thereof,
to the said GRANTEE G.S.1. OF DADE COUNTY, INC.,, and its successors and assigns, for their
own use and behoof forever; and, the said GRANTORS, JAMES MULKIN, MARY ANN
MULKIN and FREDRIC OESCHGER, for themselves and their heirs and assigns, do covenant

. with the GRANTEE, G.S.I. OF DADE COUNTY, INC,, and its successors and assigns, that until
the ensealing of these presents, they are the sole owners of the premises, and have good right and
title to convey the same in manner aforesaid, that it is FREE FROM EVERY ENCUMBRANCE,
except as aforesaid, and they hereby engage to WARRANT and DEFEND the same against al
lawful claims, except as aforesaid.

A
Executed this |5 dayof Se g\tuJyJ 2011

SN S

: Mary Aﬁh Mulkin

Fredric Oeschger
STATE OF VERMONT
COUNTY OF ORLEANS
A
At NeywpoX , Vermont, this {5, day of (__,2011, personally

appeared J ames W. Mulkin and Mary Ann Mulkin, and they acknowledged this instrument, by
them sealed and subscribed, to be their free acts and deeds. /‘7

Before me, W @ '

Notary Public

My commission expires: 2/10/2015

o 2

_SEE: AMENDMENT OF LAND USE PERMIT #7R0082-6 - BK 225 — PGS 228-232 ... . .
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STATE OF VERMONT
COUNTY OF ORLEANS
. e
At Nuvopert , Vermont, this 'S  dayof Saptaded 2011, personally
appeared Fredric Oeschger, and he acknowledged this instrument, by him sealed and subscribed, to
be his free act and deed. : _
r
Before me, %/"L/ e ~ L =
Notary Public
My comumission expires: 2/10/2015 '
3
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PURCHASE AND SALE AGREEMENT

IN CONSIDERATION of the mutual covenants contained herein, GSI OF DADE COUNTY,
INC., a Florida corporation (the “Seller”) and JAY PEAK BIOMEDICAL RESEARCH PARK L.P.,
a Vermonmt limited parmership with its principal place of business in Jay, Vermont, USA (the “Buyer”),
agree as follows (the *Agreement” or the “Contract™): '

1 Sale and Purchase of Real Estate. Subject to the terms and conditions hereof, the Selier
agrees to sell and the Buyer agrees o purchase a certain parcel of real property located in Newport, ]
Vermont, USA, as shown on a map entitled “Subdivision Plat. G.S.L. of Dade County, Inc., 172 Bogner i
Drive, Newpon City, Vermont™ atlached hereto as Exhibit A and incorporated by reference, and more
particularly deseribed in Exhibit B attached hercto and incorporated by reference (the “Property™).

2. Purchase Price. Buyer agrees to pay and convey. as applicable. and Seller agrees to
accept for the Property total consideration valued at Six Million and 00/100 Dollars {$6,000,000.00) (the
“Purchase Price™), which will be paid and transferred as follows:

A. The Purchase Price will be paid in full on or hefore January 31, 2013, or at such time
as sufficient funds have been raised by Buyer under the terms of an Offering Memorandum dated
as of November 30, 2012 (the “Offering™) and any other sequirements of sale have been met (i.e. -
obtaining subdivision permiis). The Purchase Price will be paid by Buyer directly to Seller or its
assignee.

3. Property. Buyer intends to construct a building and clean room facility using and
following Good Manufaciuring Practice and Good Laboratory Praclice standards on the Property (the
“Building”) that will inciude space for the research and development and manufacrure of celt based
therapy medicine and medical devices, and clean rooms that will be lcased to independent third parties
(collectively, the “Project™).  Seller will reasonably cooperate with Buyer. at Buyer’s expense, to obtain
all required permits necessary to subdivide the Property and to access the Property, and will execute all
documents reasonably required Lo accomplish such objectives, including but not limited to all permit
applications, in the joint names of Seller and Buyer where appropriate in Seller’s sole discretion.
Closing will not occur and title to the Property will not transfer to Buyer until such subdivision permits
have been obtained and any appeal periods have expired without appeal being taken, unless counsel to
Seller and Buyer consent to language in the deed of conveyance that acknowledges that no construction
can occur on the Property uniess and until all required permits are obtained, pursuant to state law, in
which case Closing ¢an occur soaner.

4, Closing. The closing (“Closing™) shall be heid on a time and date and at a location
mutually agreed to by the parties, but in no event later than that date on which the Purchase Price is paid
in full, unless said Closing is extended in the mutual agreement of the parties. [n the event the Purchase
Price is not paid in full, permits necessary for subdivision or construction of the Buildings cannot be
obtained or any other event occurs that in the sole reasonable discretion of Seller makes the purpose of
this Agreement no longer feasible, the Seller may cancel and void this Agreement and refund back to the
Buyer any installments paid by Buyer towards the Purchase Price. except for any sums reasonably
expended by Seller out of the Purchase Price in reliance on the Project going forward, including without
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limitation all costs, expenses and fees expended by Seller in preparation of this Agreement and in
connection with the Project.

5. Transfer Documents. At a time mutually convenient to both parties, Seller shall cause
10 be delivered to Buyer a Vermoni Warranty Deed conveying the Propenty to Buyer in the form and
substance acceptable 10 Buyer’s attorney. Seller shall be responsible for preparing the Warranty Deed,
Vermont Property Transfer Tax Return and any other tax or other customary forms required at the
closing of conveyance of real estate (collectively, together with any other documents required by the
parties if so referenced in this Contract, the “Closing Documents™). At Closing, the Seller shall deliver
the Closing Documents to Buyer together with all building, land use and subdivision permits to the
extent assignable and not otherwise automatically transferable triggered by the comveyance of the
Propenty. Notwithstanding the foregoing. Buyer shall have the right and obligation to construct the
Building and develop the Project, as set forth in Section 3 and the Offering, prior to Closing, provided
that construction shall not occur until all local and state permits required to commence construction have
been obtained (see Section 3).

Buyer agrees that it is familiar in all respects with the condition of the Property and agrees to
accept the Property in its “AS IS” condition. subject to the requirement that permits necessary to the
subdivision and developmen: of the Propemy with the Building are obtained.  Buyer agrees,
notwithstanding any other language to the contrary in this Contract, that the foregoing agreement may be
repeated in the Warranty Deed delivered by Seller, that subsequent to receiving such Warranty Deed
Buyer shall hold Seller harmless from any claimed defect of the Property, and that the language of this
provision shall survive the transfer of title.

6. Property Transfer/Land Gains/Withholding Taxes. The Buyer shall bear the expense
and shall pay the Vermont Property Transfer Tax due on the sale of the Property. The Seller shall bear
the expense and pay any Vermont Land Gains Tax due on the sale of the Property. If any withholding
taxes are due in connection with the transter of title of the Property, the parties will comply with state
and federal law in making such withholding payments and cooperate in completing and filing the
necessary forms with the applicable taxing authorities.

7. Examination of Title. On or before twenty (20} days prior to Closing, at Buyer's
request Seller shall procure for Buyer’s benefit, from a nationally recognized title insurance company
{the “Title Insurer™), a title insurance commitment (the “Title Commitment™) in an amount acceptable to
Buyer in its sole discretion but in no event greater than the Purchase Price, which shall disclose the state
of the tide to the Property and shall constitute the commitment of the Title Insurer to insure the title in
the name of Buyer, with a title insurance policy in an ALTA standard form of owners title insurance (the
“Title Policy™). :

The Title Commitment shall be on the ALTA standard form and shall contain no exceptions
other than the usual siandard printed exceptions, ¢xceptions for current real property taxes, and such
casements and restricions of record, zoning and building ordinances and other matters as may be
approved by Buyer. Upon receipt by Seller, the Title Commitment shall be delivered to Buyer for its
review and the review of its counsel and Buyer shall have ten (10) days after receipt of delivery of the
Title Commitment within which to notify the Seller, in writing, of Buyer’s disapproval of any
exception{s) shown in said Title Commitment. In the event of such disapproval, Setler shall have ten
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(10) days following receipt of such notice from Buyer within which to either (a) remove any
disapproved exception(s) or matter(s), or (b} notify Buyer that Seller, despite its best efforts, is unable to
remove any disapproved exception(s) or matter(s). In the event Seller notifies Buyer that it is unable to
remove said items, Buyer shall proceed to Closing with the benefit of Seller’s warranties in the deed of
transfer, provided that such item(s) do not prevent Buyer from constructing and operating the Building.

The standard exceptions for mechanic’s and materialmen’s liens and parties in possession shall
be removed from the Title Policy based on an affidavit and indemnity agreement satisfactory to the Title
Insurer, to be signed by Seller. The standard survey exception shall be deleted from the Title Policy, if
possible and at the discretion of the Title Insurer, based upon a survey of the Property to be done at
Seller’s expense in connection with the subdivision of the Property or upon later construction of the
Building. The Seller shall insure that the Title Policy gets issued to Buyer, at Buyer’s expense, within
forty-five {45) business days after the applicable Closing Documents get recorded in the Land Records
of the City of Newport.

8. Closing Adjustments. The following, if applicable, shall be apportioned as of the date
of Closing from the beginning of the current taxable periods for each taxing authority: all property
1axes, water, sewer or other municipal charges. Should any tax, charge or rate be undetermined on the
date the Escrow Documents are released al Closing, the last determined tax, charpe or rate shall be used
for the purposes of apportionment.

9, Binding Effect. This Contract shall be binding upon the parties upon acceptance by the
Seller. This Contract shall inure to the benefit of and be binding upon the successors and assigns of the
parties. This Contract contains the entire agreement by and between the parties hereto, superseding any
and all prior agreements, written or oral, affecting said Property. This Contract shal! be governed by the
laws of the State of Vermont.

10.  Modification and Amendment. No modification, amendment or deletion affecting this
Contract shail be effective unless in writing and signed by all parties.

i1l.  Realtor’s Commission. The Seller and Buyer acknowledge and agree that there is no
real estate agent or broker involved in the sale of the Property.

12.  Notices. Notices required to effect the terms of this Contract shall be effective only if
hand delivered or deposited in the U.S. Mail, postage prepaid, 1o the addresses listed below.

13. Arbitration Clause. Any and all disputes arising under or relating fe the
interpretation or application of this Agreement shall be subject to arbitration in Vermont under
the then existing rules of the American Arbitration Association and pursuant to the Vermont
Arbitration Act, codified at 12 V.S.A. section 3651, et seq. {the “VAA™), and if any conflict exists
between said rules and VAA, the VAA shall control, Judgment upon the award rendered may be
entered io any court of competent jurisdiction. The cost of such arbitration shall be borue equally
by the parties. Nothing contained in this Section shall limit the right of the parties from seeking or
obtaining the assistance of the courts in enforcing their constitutional or civil rights.

ACKNOWLEDGMENT OF ARBITRATION.

1475790 1 3
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The parties to this Agreement understand that this Agreement contains an agreement to
arbitrate. After signing this Agreement, each party understands thar it will not be able to bring 2
lawsuit concerning any dispute that may arise which is covered by the arbitration agreement,
unless it involves a question of constitutional or civil rights. Instead, each party agrees to submit
any such dispute to an impartial arbitrator.

JAY PEAK BIOMEDICAL RESEARCH PARK L.P. (“Buyer”)
BY: AnC Bjo Vernjont GP Services LLC, General Pariner ;

By: M/r _ i r///
Williagn mﬁﬂ:@m and Duly Date ¢
Authorized

EIN #

Address: 4850 VT Roule 242
Jay, Verrmont 05859-9621

The terms and conditions of this Contract are hereby accepted by Seller who certifies that it is
the sole legal owner of the Property and that it is competent to enter into this Contract and has the

uccessors or assigns)
7

Ll
g /

Address: 111 Northeast 1st Street, 4" Fl.
Miami, FL 33132
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Exhibit B

REAL PROPERTY DESCRIPTION

Proposed lot
7.07 acres

Beginning at & point in the easterly sideline of Bogner Drive, which is located 183.5 feet, more or less,
from the northeasterly sideline intersection cf Bogner Drive and Lake Road, all as shown on a plat
entitled “Subdivision Plat, G.S.1. of Dade County, Inc.”, dated October 9, 2012, by Trudell Consulting
Engineers.

Thence proceeding northeasterly along the easterly sideline of Bogner Drive on a bearing of N 52
degrees 16 minutes 22 seconds E for a distance of 167.78 feet to a point;

Thence proceeding northeasterly along the easterly sideline of Bogner Drive on a bearing of N 43
degrees 04 minutes 23 seconds E for a distance of 83.28 feet 10 a point;

Thence proceeding northeasterly along the easterly sideline of Bogner Drive on a bearing of N 32
degrees 04 minutes 23 seconds E for a distance of 100.04 feet to a point;

Thence proceeding northerly along the easterly sideline of Bogner Drive on a bearing of N 20 degrees
49 minutes 23 seconds E for a distance of 205.26 feet o a point;

Thence proceeding northerly along the easterly sideline of Bogner Drive on a bearing of N 24 degrees
59 minates 00 seconds E for a distance of 99.82 feet to a point;

Thence proceeding westerly along the northerly sideline of Bogner Drive on a bearing of N 65 degrces
50 minutes 28 seconds W for a distance of 50.00 feet to a point;

Thence proceeding southerly along the westerly sideline of Bogner Drive on a bearing of S 24 degrees
59 minutes 22 seconds W for 2 distance of 100.91 feet to a point:

Thence proceeding southerly along the westerly sideline of Bogner Drive on a bearing of S 20 degrees
49 minutes 23 seconds W for a distance of 60.91 feet to a poinl;

Thence proceeding westerly on a bearing of N 66 degrees 35 minutes 46 seconds W for a distance of
79.57 fest to a point;

Thence proceeding northerly on a bearing of N 24 degrees 15 minutes 53 seconds E for a distance of
455.90 feet to a point;

Thence proceeding southeasterty on a bearing of S 54 degrees 23 minutes 36 seconds E for a distance of
431.59 feet to a point;

Thence proceeding southerly on a bearing of S 24 degrees 13 minutes 40 seconds W for a distance of
801.68 feet to a point;

Thence proceeding northwesterly on a bearing of N 70 degrees 38 minutes 53 seconds W for a distance
of 406.07 feet to the point of beginning,

FawordEB-5 ProjectsPROILCTS - ACTIVIAARC Big\Land TranslenP&S.082212 doc
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Dealership Site

245 Bowling Lane
White River Junction VT
MSA: Burlington

Property Type: Land
Property Subtype: Retail
ID: 274059
APN: 14-25-4
PROPERTY INFORMATION
Site Area (Acres): 20.97 Public Utilities: Partially Available
Site Area (SqFt): 913,453 Electricity: Yes
Zoning: IC2 Water: Yes
Utility: Good Sewer: Yes
Access: Good Gas: No
Frontage: Average Proposed Use: Retail-Commercial
Visibility: Average Maximum FAR: N/A
Shape: Irregular Building Area: N/A
Topography: Level Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SqFt: $1.09
Transaction Date; 2/2014 Price per Acre: $47,449
Sale Price: $995,000 Price per Building Area: N/A
Grantor: Valley Land Corporation Price per Potential Units: N/A
Grantee: Heritage Automotive Group

Value Interest:
Condition of Sale:

VERIFICATION COMMENTS

Fee Simple
None

Inspection, buyer

COMMENTS

This is the sale of two parcels of land located in a mixed retail area. The site was purchased by an auto dealer group which owns a
Toyota dealership immediately to the north. The buyer was looking to expand their parking area with potential for a separate dealership
in the future. The sale included a 70-unit self storage building located along the rear, however, the buyers plan to raze this structure.

o cCuUsHMAN&"
521 WAKEFIELD,

VALLIATION & ADVISORY
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Industrial Site
5256 Williston Road

Williston VT
MSA: Burlington
Chittenden County
Property Type: Land
Property Subtype: Commercial
ID: 275071
APN: N/A
PROPERTY INFORMATION
Site Area (Acres): 2.39 Public Utilities: All Available
Site Area (SqFt): 104,108 Electricity: Yes
Zoning: Industrial Water: Yes
Utility: Good Sewer: Yes
Access: Good Gas: Yes
Frontage: Goad Proposed Use: Industrial
Visibility: Good Maximum FAR: N/A
Shape: Irregular Building Area: 45,000
Topography: Level Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SgFt; $4.80
Transaction Date: 11/2013 Price per Acre: $209,206
Sale Price: . $500,000 Price per Building Area: $11.11
Grantor: Alling - Hogan Price per Potential Units: N/A
Grantee: A & D Investments, LLC
Value Interest: Fee Simple
Condition of Sale: None

VERIFICATION COMMENTS
Selling Broker, town

COMMENTS

This is the sale of a well located commercial site along Route 2 in a mixed commercial neighborhood. The property was improved with
older residential uses that will be razed to allow for development of a 45,000 square foot industrial use. The property was on the market
for sale at $575,000.

} . o AT er P - i CUSHMAN&™
VALUATION & ADVISORY Elf%} WAKEFIELD .
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Industrial Site
1801 Avenue D
Williston VT

MSA: Burlington
Chittenden County

Property Type: Land
Property Subtype: Industrial
ID: 281975
APN: N/A
PROPERTY INFORMATION
Site Area (Acres): 5.60 Public Utilities: All Available
Site Area (SqFt): 243,936 Electricity: Yes
Zoning: Commercial Water: Yes
Utility: Good Sewer: Yes
Access: Good Gas: Yes
Frontage: Average Proposed Use: Industrial
Visibility: Average Maximum FAR: N/A
Shape: frregular Building Area: 42,000
Topography: Level Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SgFt: $2.05
Transaction Date: 112013 Price per Acre: $89,286
Sale Price: $500,000 Price per Building Area: $11.90
Grantor: Burver LLC Price per Potential Units: N/A
Grantee: Miller Realty Group LLC
Value Interest: Fee Simple
Condition of Sale: None

VERIFICATION COMMENTS

Buyer, town

COMMENTS

This is the sale of a 5.60-acre site located in a mixed industrial park just east of Burlington International Airport. The site was purchased
by a local developer who built a 42,000 square foot flex use on the site that they plan to lease up. The property has 2,700 square feet
of office space and can be subdivided.

VALUATION & ADVISORY ;rg!} CUSHMANZ:

VALATION & ADVISORY
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Garneau US Headquarters

Route 5
Derby VT
MSA: N/A
Orleans County
Property Type: Land
Property Subtype: Industrial
ID: 229839 .
APN: NDRTS 053 F4C
PROPERTY INFORMATION
Site Area (Acres): 17.60 Public Utilities: All Available
Site Area (SqFt): 766,656 Electricity: Yes
Zoning: N/A Water: Yes
Utility: Good Sewer: Yes
Access: Good Gas: No
Frontage: Good Proposed Use: Industrial
Visibility: Good Maximum FAR: N/A
Shape: Irregular Building Area: 60,000
Topography: Gently Sloping Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SqFt: $1.37
Transaction Date: 6/2011 Price per Acre: $59,659
Sale Price: $1,050,000 Price per Building Area: $17.50
Grantor: Exit 28 Properties, LLC Price per Potential Units: N/A
Grantee: WEV USA, LLC
Value Interest: Fee Simple
Condition of Sale: None

VERIFICATION COMMENTS
N/A

COMMENTS

This vacant greenfield site was purchased for construction of a new 2-story manufacturing, distribution, retail and office facility for Louis
Garneau, a Quebec based sports clothing maker. Louis Garneau is the true buyer of the property and will be relocating from an older
40,000 square foot facility in Newport, VT. The site is immediately east of Exit 28 of 1-91, 5 miles south of the Canadian border. The
buyer applied for approvals after purchasing the property. The estimated cost of construction is $7 million.
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Office Site

52 Pike Drive
Berlin VT

MSA: Burlington

Property Type: Land
Property Subtype: Office
iD: 305278
APN: N/A
PROPERTY INFORMATION
Site Area (Acres): 225 Public Utilities: N/A
Site Area (SqFt): 98,010 Electricity: Yes
Zoning: Commercial G Water: Yes
Utility: Good Sewer: No
Access: Good Gas: No
Frontage: Average Proposed Use: Office
Visibility: Average Maximum FAR: N/A
Shape: Irregular Building Area: 4,000
Topography: Level Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SqFt: $1.84
Transaction Date: 5/2011 Price per Acre; $80,000
Sale Price: $180,000 Price per Building Area: $45.00
Grantor: American National Red Cross Price per Potential Units: N/A
Grantee: Vermont School Board Insurance Trust

Value Interest:
Condition of Sale:

VERIFICATION COMMENTS

Fee Simple
None

Inspection, selling broker

COMMENTS

This is the sale of a 2.25-acre site located in a mixed commercial area of Berlin located just off of interstate 8§9. The property was
purchased for development of a 4,000 square foot office use. It was originally listed for sale at $245,000 and was on the market for 170

days.
) . . - y CUSHMANG
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Commonwealth Dairy
3 Omega Drive
Brattleboro VT

MSA: Burlington

Property Type: Land
Property Subtype: Industrial
ID: 234279
APN: 110386.002
PROPERTY INFORMATION
Site Area (Acres): 5.86 Public Utilities: Partially Available
Site Area (SqFt): 255,262 Electricity: Yes
Zoning: PUD Water: Yes
Utility: Good Sewer: Yes
Access: Average Gas: No
Frontage: Average Proposed Use: Industrial
Visibility: Average Maximum FAR: N/A
Shape: Irregular Building Area: 64,517
Topography: Rolling Potential Units: N/A
SALE INFORMATION
Sale Status: Recorded Sale Price per SqFt: $1.37
Transaction Date: 4/2010 Price per Acre: $59,727
Sale Price: $350,000 Price per Building Area: $5.42
Grantor: Delta Industries Price per Potential Units: N/A
Grantee: Commonwealth Dairy
Value Interest: Fee Simple
Condition of Sale: None

VERIFICATION COMMENTS

Town, buyer

COMMENTS

This is the sale of a 5.86-acre industrial site, located in a limited commercial/residential area with good access to Interstate 91. The site
was initially improved with a 41,000 square foot yogurt manufacturing operation and is currently being expanded to 64,000 square feet.
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PROEESSIONAL
QUALIFICATIONS

STEFAN J. SARGEANT, MAI, MRICS
EXECUTIVE DIRECTOR | VALUATION & ADVISORY

CUSHMAN & WAKEFIELD OF MASSACHUSETTS, INC.

Mr. Sargeant began his career with Cushman & Wakefield in March of 2000. He is an Executive Director
within Cushman & Wakefield's Valuation & Advisory group in New England. He is responsible for the
appraisal and valuation of land, commercial, office, industrial and retail properties throughout the United
States. He is a member of both the Valuation & Advisory Industrial and Senior Housing/Healthcare Specialty
Practices groups.

Before joining Cushman & Wakefield of Massachusetts, Inc, Mr. Sargeant was an Independent Appraiser at
Remis Associates in Marblehead, Massachusetts from 1996 to 2000 and prior to that, he was the co-
proprietor of Sargeant Appraisal Service in Rutland, Vermont from 1993 to 1996.

EXPERIENCE

Mr. Sargeant has appraised a wide variety of property including land, office, industrial and retail. He specializes
in the appraisal of industrial use real estate including: single and multi-tenanted warehouse, manufacturing and
flex uses, cold storage facilities, tank farms and marine related properties. Other appraisal experience includes
medical and traditional office buildings, as well as various retail properties. Mr. Sargeant manages a 23-building
flex and office building portfolio valuation for a national REIT focated throughout Massachusetts and New
Hampshire with quarterly valuation reports. He has also managed portfolio assignments of multiple gas
stations, c-stores, bank branches and self-storage uses.

EDUCATION

¢ University of Vermont — Graduated 1993

~ Degree: Bachelor of Science in Business Administration

MEMBERSHIPS, LICENSES AND PROFESSIONAL AFFILIATIONS
+ Designated Member, Appraisal Institute No.12418

— As of the current date, Stefan Sargeant, MAIl has completed the requirements of the continuing
education program of the Appraisal Institute.

¢ Designated Member, Royal Institution of Chartered Surveyors No.1301140
¢ Certified General Real Estate Appraiser in the following states:
-~ Maine — CG 2875
~ Massachusetts — 70047
— New Hampshire — 715
Rhode Island - A0 (322G
- Vermont - 080.0000217
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 16-cv-21301-GAYLES
SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,
V.

ARIEL QUIROS,

WILLIAM STENGER,

JAY PEAK, INC.,

Q RESORTS, INC.,

JAY PEAK HOTEL SUITES L.P.,

JAY PEAK HOTEL SUITES PHASE I L.P.,

JAY PEAK MANAGEMENT, INC.,

JAY PEAK PENTHOUSE SUITES, L.P.,

JAY PEAK GP SERVICES, INC.,

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.,
JAY PEAK GP SERVICES GOLF, INC.,

JAY PEAK LODGE AND TOWNHOUSES L.P.,
JAY PEAK GP SERVICES LODGE, INC.,

JAY PEAK HOTEL SUITES STATESIDE L.P.,
JAY PEAK GP SERVICES STATESIDE, INC.,
JAY PEAK BIOMEDICAL RESEARCH PARK L.P.,
AnC BIO VERMONT GP SERVICES, LLC,

Defendants, and

JAY CONSTRUCTION MANAGEMENT, INC,,
GSI OF DADE COUNTY, INC.,

NORTH EAST CONTRACT SERVICES, INC.,
Q BURKE MOUNTAIN RESORT, LLC,

Relief Defendants.

Q BURKE MOUNTAIN RESORT, HOTEL

AND CONFERENCE CENTER, L.P.

Q BURKE MOUNTAIN RESORT GP SERVICES, LLC!,
AnC BIO VT, LLC,?

Additional Receivership Defendants
/

ORDER GRANTING RECEIVER’S MOTION FOR AUTHORIZATION TO SELL
BUILDING AND 25.1 ACRE PARCEL OF LAND (LOCATED AT 172 BOGNER DRIVE,
NEWPORT, VT) AND SUPPORTING MEMORANDUM OF LAW

!See Order Granting Receiver's Motion to Expand Receivership dated April 22, 2016 [ECF No. 60].

2See Order Granting Receiver's Motion for Entry of an Order Clarifying that AnC Bio VT, LLC is included in the Receivership or
in the Alternative to Expand the Receivership to include AnC Bio VT, LLC, Nunc Pro Tunc dated September 7, 2018 [ECF No.
493].

63293654;1
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This matter came before the Court without a hearing upon the Motion for Authorization to
Sell Building and 25.1 Acre Parcel of Land (Located at 172 Bogner Drive, Newport, VT) and
supporting Memorandum of Law (the “Motion”) [ECF No. ---] filed by the Court-appointed
receiver, Michael 1. Goldberg (the “Receiver”). The Court, having reviewed the Motion, being
advised that counsel for the Securities and Exchange Commission and counsel for PeakCM, LLC
have no objection to the relief requested in the Motion, and finding that the Receiver has made a
sufficient and proper showing in support of the relief sought, does hereby

ORDER, ADJUDGE AND DECREE, as follows:

1. The Motion is GRANTED.

2. The Receiver is authorized to sell the receivership estate’s rights, title, and interest
in and to the 46,000 sq ft +/- industrial building located at 172 Bogner Drive, Newport, Vermont
and situated on 25.1 acres (the “Property”) by private sale to Northeast Kingdom Development
Corporation “As Is” for $950,000 pursuant to the Purchase and Sale Contract and Rider to Purchase
and Sale Contract (the “Contract”). A copy of the Contract is attached to the Motion as Exhibit
A. A legal description of the Property is attached hereto as Exhibit 1.

3. The Receiver is further authorized to execute any documents and take any actions
reasonably necessary to consummate the transactions contemplated therein.

4. Upon receipt of the consideration set forth in the Contract, and delivery of any
documents called for in the Contract by the Receiver, the sale shall stand as confirmed, without
further Order of the Court.

DONE AND ORDERED in Chambers at Miami, Florida, this May __ , 2022.

DARRIN P. GAYLES
UNITED STATES DISTRICT JUDGE

63293654;1
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EXHIBIT 1

- Being a parcel of land which is supposed to contain 25.1 acres, more or less, together with all
buildings and improvements thereon having a 911 address of 172 Bogner Drive which are all and
the same lands and premises conveyed in a Warranty Deed from Bogner of America, Inc. to
James Mulkin and Mary Ann Mulkin, husband and wife and Fredric Oeschger dated November
30, 2007 and recorded in Book 189 at Pages 54-55 of the City of Newport Land Records.

Being all and the same lands and premises conveyed to G.S.I. of Dade County,
Ine, by James Mulkin, Mary Ann Mulkin and Fredric Oeschger by Warranty Deed dated
September 15, 2011 and recorded in Book 209 at Pages 132-134 of the City of Newporl Land
Records. ' )

Reference is here made fo the above mentioned deeds and their records and to all
prior deeds and the records thereof for a further description of the within conveyed lands and
premises

63293654;1



