ITEM #6A

MEMORANDUM
TO:
FROM:
SUBJECT:
DATE:

Timothy J. Baroody, City Manager
Bill Freehling, Director of Economic Development and Tourism
M.C. Morris, Assistant Director for Tourism
Visitor Center Property Sale and Lease
August 4, 2022 (for August 9, 2022, Council Meeting)

ISSUE
Shall City Council adopt the attached ordinance to sell the Visitor Center property to the
Fredericksburg Economic Development Authority (EDA) and lease it back for at least a year?
RECOMMENDATION
Staff recommends that City Council adopt the attached ordinance (Council could consider
approving it on first and second reading if so inclined).
BACKGROUND
The City of Fredericksburg has had its Visitor Center at 706 Caroline Street for nearly 50 years,
and it has served the City well. The time has come, however, to create a Visitor Center space
that is larger, more modern, handicap-accessible and more in keeping with the City’s FXBG
brand (not the City’s former tourism brand of Timeless). This approach is strongly supported by
the Tourism Strategic Plan produced with the support of the DMOProz in 2020 and adopted by
Council.
The first-floor space at 601 Caroline Street checks all the boxes of what a modern Visitor Center
should entail. It is next to a City-owned parking garage. It is handicap-accessible. The
auditorium and Visitor Center space is more than triple the size of the current facility, which will
allow room for events, merchandise, displays, artwork, meetings, presentations and more. It
has restrooms for both men and women. It has the potential for ample outdoor seating. It is
within a short walk of the train station and the core of the central business district. The space is
vacant and publicly owned. All the elements are there for a successful Visitor Center.
Frazier Associates has helped the City plan the space and give us an early glimpse of what the
wonderful new Visitor Center will look like. Happily, the space offers the potential for
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Fredericksburg VA Main Street Inc. to be co-located there with its own entrance, increasing the
synergies between the City and Main Street. The planned conference room could be shared
between the two entities. Frazier presented the preliminary plans to Council at a July 12 work
session, and the presentation and renderings are included following this memo.
To fund the buildout and furnishing of this new space, staff recommends that the City sell the
current Visitor Center property at 700-702 Caroline Street (parking lot) and 706 Caroline Street
(building). The EDA has made a fair-market offer to purchase the property from the City for
$1.26 million, and staff recommends that the City Council approve the purchase and sale
agreement. Staff recommends that the City lease back the building and parking lot from the
EDA for one year for the fair-market price of $116,321 per year, allowing time to plan out,
construct and open the new space at 601 Caroline Street. Should Council approve this
transaction, the sale could close by Dec. 1, and the lease would start that same day. The City
would strive to occupy the new space by Dec. 1, 2023, allowing the lease to be terminated after
the first year. If the City needs to lease the space for another year, that would be possible.
Staff recommends that the City pre-pay the first-year lease at closing as a credit against the
sales proceeds. That will lead to the City receiving $1.14 million for the sale of the building and
lot. The City also will pursue a $210,000 grant from the Virginia Tourism Corporation to assist
with the buildout. Hence the total budget available for the construction of the new space is
$1.35 million. Staff is comfortable that this is sufficient to build a best-in-class Visitor Center.
FISCAL IMPACT
The sale will have a significantly net positive fiscal impact on the City, once the lease has ended,
for the following reasons:
1. After the EDA sells or leases the property to a private-sector entity, it will go on the tax
rolls. At current assessed values and tax rates, that will generate approximately $13,500
a year for the City. Significant additional revenue could be generated if the lot is
developed, and if a tax-producing business becomes the end-user.
2. The City will no longer have to pay to maintain or operate the structure. Annual cost savings are
estimated at $40,000.
3. As such, the sale will improve the City’s bottom line by a minimum of $50,000 annually, and
potentially much more depending on whether the lot is developed and the end user.
4. It’s also anticipated that the new Visitor Center will drive additional economic activity and
visitation, resulting in indirect tax revenue in the form of meals, lodging and sales tax revenue.
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MOTION:

August 9, 2022
Regular Meeting
Ordinance No. 22-__

SECOND:
RE:

Authorizing the Sale of the Visitor Center and the Adjacent Parking Lot to the
Fredericksburg Economic Development Authority

ACTION:

APPROVED: Ayes: 0; Nays: 0

FIRST READ:
Sec. I.

SECOND READ:
Introduction.

The Fredericksburg Economic Development Authority (EDA) has offered to purchase the Visitor
Center building at 706 Caroline Street, and the adjacent parking lot, for the purchase price of
$1,260,000.00. The EDA has offered to lease this property back to the City for a period of up to
two years for rent of $116,321.00 per year for the first year, for continued use as the Visitor
Center and offices of the Department of Economic Development and Tourism (ED&T). The City
will use the net sales proceeds to renovate space on the first floor of the Executive Plaza (601
Caroline Street) for a new Visitor Center and office space, which will be complete before the
expiration of the lease.
City Council’s Priorities for the 2021-2023 biennium include “Create a top tier tourism effort,”
one element of which is the creation of a “top tier” visitor center. The ED&T staff have worked
with Frazier and Associates, architects, to design the renovation of space on the first floor of
601 Caroline Street, which will achieve this priority. Net proceeds of the sale of the current
Visitor Center property will fund this renovation; and the EDA’s purchase of this real estate will
advance its purpose of promoting economic development.
The City Council finds that the proposed sale and lease-back are in the public interest.
This ordinance is adopted pursuant to the City Council’s authority under Virginia Constitution,
Article VII, §9 and Virginia Code §15.2-1800, and after a public hearing held on August 9, 2022
after public notice as required by Virginia Code §15.2-1813.
Sec. II. Sale of the Visitor Center building and its parking lot to the Fredericksburg Economic
Development Authority.
The City Council hereby agrees to sell the Visitor Center and the adjacent parking lot to the
Fredericksburg Economic Development Authority for the purchase price of $1,260,000. The City
Council further agrees to lease the property back from the EDA for a period of up to two years
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for rent of $116,321.00 per year for the first year, for continued use as the Visitor Center and
offices of the Department of Economic Development and Tourism (ED&T).
The City Manager is hereby authorized to execute, deliver, and carry out the Purchase and Sale
Agreement and the Deed of Lease, in substantially the form submitted for approval. The City
Manager is further authorized to execute all other necessary deeds and other documents
implementing the terms of this ordinance, subject to the review and approval as to form by the
City Attorney.
Sec. III. Effective date.
This ordinance shall be effective upon adoption.
Votes:
Ayes:
Nays:
Absent from Vote:
Absent from Meeting:
Approved as to form:

___________________________
Kathleen Dooley, City Attorney
***************
Clerk’s Certificate
I, the undersigned, certify that I am Clerk of Council of the City of Fredericksburg, Virginia, and
that the foregoing is a true copy of Ordinance No. 22- duly adopted at a meeting of the City
Council meeting held Date, 2022 at which a quorum was present and voted.
____________________________________
Tonya B. Lacey, MMC
Clerk of Council

PURCHASE AND SALE AGREEMENT
THIS PURCHASE AND SALE AGREEMENT (this Agreement) is made as of August __, 2022,
between CITY OF FREDERICKSBURG, VIRGINIA, a political subdivision of the Commonwealth of
Virginia (the Seller) and ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF
FREDERICKSBURG, VIRGINIA, a political subdivision of the Commonwealth of Virginia, and/or its
permitted assigns (the Purchaser). Unless otherwise specified herein, the acceptance date of this Agreement
shall be the date of this Agreement as inserted above, being the last date on which the Agreement has been
executed by Seller and Purchaser (the Effective Date).

RECITALS
A.
Seller is the owner of (i) the real property improved with multistory commercial building
(the Building) located at 706 Caroline Street, Fredericksburg, Virginia, consisting of 0.099793 acres, more
or less, and designated as City of Fredericksburg, Virginia GPIN 7789-14-8383 (the Improved Parcel) and
(ii) an adjacent parking lot parcel located at 700-702 Caroline Street, Fredericksburg, Virginia, consisting of
0.166758 acres, more or less, designated as City of Fredericksburg, Virginia GPIN 7789-14-9209 (the
Parking Lot). The Improved Parcel and Parking Lot are collectively referred to as the Property.
B.
Seller shall sell to Purchaser, and Purchaser shall purchase from Seller, the Property, as
defined herein, in accordance with the provisions contained in this Agreement.
C.
Seller and Purchaser agree to enter into a commercial lease of the Property at Closing (as
defined by this Agreement) in the form as set forth in Exhibit A (the Lease).
D.
The Seller is authorized under Article VII, Section 9 of the Constitution of Virginia, and
Code of Virginia section 15.2-1800 to sell the Property, subject to restrictions and conditions contained in
the law.
E.
The Fredericksburg City Council provided public notice and hearing as required by Virginia
law, and adopted Ordinance 22-__ on ____________________, 2022 authorizing the City Manager to
execute this contract on behalf of the City.
AGREEMENT
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged, Seller and Purchaser hereby covenant and agree as follows:
1.
RECITALS. The Recitals set forth above are true and correct in all material respects and
constitute substantive provisions of this Agreement.
2.
PURCHASE PRICE. The purchase price for the Property (the Purchase Price) shall be
One Million Two Hundred Sixty Thousand and 00/100 Dollars ($1,260,000.00). The Purchase Price is for a
sale in gross and not by the acre or square foot, and is allocated as follows: Eight Hundred and Eighty
Thousand ($880,000.00) for the Improved Parcel and Three Hundred and Eighty Thousand ($380,000.00)
for the Parking Lot.
3.
CLOSING AGENT. The escrow agent is Fidelity National Title Insurance Company, 1620
L Street NW 4th Floor, Washington, D.C. 20036, Attn: David P. Nelson, Senior Vice President, as escrow
agent (the Closing Agent or Title Company).

4.
INSPECTION PERIOD. Commencing on the day after the Effective Date, Purchaser shall
have a period of ninety (90) days (the Inspection Period) during which to examine, inspect, and investigate
the physical condition of the Property and title to the Property as provided in Section 5. Seller covenants to
deliver to Purchaser as soon as reasonably possible after the Effective Date (and, in any case, not later than
five (5) business days) copies of all title policies, soils reports, surveys, environmental studies, inspection
reports, and any other related documents available to assist in Purchaser’s inspection (the Due Diligence
Materials). Seller makes no representations or warranties as to the truthfulness or accuracy of the Due
Diligence Materials. If Purchaser desires to rely on any of the Due Diligence Materials, Purchaser shall be
responsible for obtaining from the person or company that prepared such Due Diligence Materials
confirmation of Purchaser’s right to rely thereon. Purchaser shall coordinate access to the Property with
Seller. Purchaser may terminate this Agreement by giving written notice of termination to Seller on or
before the last day of the Inspection Period, whereupon the parties hereto shall have no further rights,
obligations or liabilities hereunder, except Purchaser shall promptly deliver to Seller, at no cost to Seller,
copies of all materials obtained by or on behalf of Purchaser in the course of its investigation of the
Property, including, without limitation, all reports, studies, surveys, title information, and environmental and
engineering assessments and as otherwise expressly set forth in this Agreement. If Purchaser does not give
notice of termination to Seller prior to the expiration of the Inspection Period, the condition precedent set
forth in this Paragraph 4 shall be deemed to have been satisfied or waived, and this Agreement shall
continue in full force and effect.
Purchaser shall obtain prior written approval from Seller before performing any invasive or intrusive
studies. Purchaser shall enter the Property to conduct the studies at its own risk and shall be responsible for
the acts and omissions of and injuries to its agents, employees, representatives, and consultants. Purchaser
shall keep the Property free and clear of any liens and agrees to indemnify, defend, and hold harmless Seller
from all claims and liabilities asserted against Seller and all costs incurred by Seller, including, without
limitation, Seller’s reasonable attorneys’ fees and expenses, as a result of any such entry by Purchaser. If
any study disturbs the Property, and Closing does not occur for any reason, Purchaser will use commercially
reasonable efforts to restore the Property to the same condition as existed (as is reasonably practical) prior to
any such study.
5.
TITLE EXAMINATION. Purchaser shall obtain a commitment for title insurance issued
by the Title Company (the Title Commitment) and shall deliver a copy of the Title Commitment, copies of
the documents referred to therein, a copy of the survey obtained by Purchaser in connection with the
transaction contemplated herein, if any (the Survey), and its title objection letter for the Property (the
Objection Notice) to Seller prior to the expiration of the Inspection Period (the Objection Date). If
Purchaser fails to deliver an Objection Notice to Seller prior to the Objection Date, all matters shown in the
Title Commitment and the Survey shall be deemed to be approved by and acceptable to Purchaser (the
Permitted Exceptions). Within thirty (30) days after Seller’s receipt of the Objection Notice (Seller’s Cure
Period), Seller may, at its discretion, cure all title and survey objections contained in Purchaser’s Objection
Notice, including without limitation, all monetary liens of an ascertainable amount, which liens Seller shall
cause to be released at Closing (subject to the adjustment required under Paragraph 8 hereof) or to which
Purchaser may apply the Purchase Price for that purpose. If Seller does not cure all title and survey
objections within Seller’s Cure Period, Purchaser may (a) extend Seller’s Cure Period, in Purchaser’s sole
and absolute discretion; (b) terminate this Agreement by giving Seller written notice of such termination
within five (5) business days after the expiration of Seller’s Cure Period; or (c) waive such title and survey
objections and proceed to Closing in accordance with the terms of this Agreement. If Purchaser elects to
terminate this Agreement, the parties hereto shall have no further obligations or liabilities to one another
hereunder, except as otherwise expressly provided herein. The cost of the Survey, the title search costs, title
commitment fees, the premium for Purchaser’s title insurance policy, and all studies shall be paid by
Purchaser. Any exceptions to title that arise between the Gap (as defined herein) are referred to herein as
the New Defects. Purchaser may notify Seller in writing (the Gap Notice) of any New Defect (a) raised by
the Title Company between the effective date of the Title Commitment and the Closing (as defined in
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Paragraph 6) (the Gap) and (b) not otherwise known to Purchaser prior to the effective date of the Title
Commitment. If Purchaser sends a Gap Notice to Seller, Purchaser and Seller shall have the same rights and
obligations with respect to such notice as are set forth in the third through sixth sentences of this Paragraph
5 with respect to the Objection Notice.
6.
CLOSING. The closing of the purchase and sale contemplated by this Agreement (the
Closing) shall occur on or before thirty (30) days after the expiration of the Inspection Period (the Closing
Date). Seller agrees to deliver possession of the Property to Purchaser on the Closing Date after funding has
been completed, subject to the Lease.
a.
Seller’s Documents. On the Closing Date, Seller shall deliver to Purchaser the
following, all in form and content reasonably satisfactory to Purchaser:
i.
Deed. A special warranty deed, in a form reasonably satisfactory to Purchaser
and the Title Company (the Deed) conveying to Purchaser fee simple title to the Property as provided herein.
ii.
Owner’s Affidavit. An affidavit, in a form reasonably satisfactory to Purchaser
and the Title Company, as to no parties in possession and no rights to file mechanics’ and materialmen’s
liens, except the Lease.
iii.

Lease. The Lease between Purchaser as landlord and Seller as tenant.

iv.
Pre-Paid First Year Rent under the Lease. Seller will provide Purchaser with a
credit against the Purchase Price at Closing in the amount of One Hundred and Sixteen Thousand Three
Hundred and Twenty-one Dollars ($116,321.00) for payment of the first year of rent under Lease. The
Closing Agent shall credit the pre-payment amount against the Purchase Price on the settlement statement.

v.
Other Documents. Such other documents as may be reasonably necessary in the
opinion of Purchaser’s counsel or the Title Company to consummate and close the transaction contemplated
herein pursuant to the terms and provisions of this Agreement.
b.
Purchaser’s Documents. On the Closing Date, Purchaser shall deliver to Seller the
following, all in form and content reasonably satisfactory to Seller:
i.
Purchase Price. The balance of the Purchase Price, by wire transfer of
immediately available U.S. funds, subject to prorations to be reflected on the settlement statement.
ii.
Title Documents. Such documents as may be required in order to accept the
conveyance and record the Deed.
iii.

Lease. The Lease between Purchaser as landlord and Seller as tenant.

iv.
Other Documents. Such other documents as may be reasonably necessary in the
opinion of Seller’s counsel or the Title Company to consummate and close the transaction contemplated
herein
pursuant
to
the
terms
and
provisions
of
this
Agreement.
c.
Settlement Statement. At Closing, Seller and Purchaser shall execute settlement
statement consistent with this Agreement.
d.
Closing Costs. Seller shall pay the Closing Agent’s fee attributable to the Seller.
Purchaser, in addition to its other expenses associated with its Inspection Period, shall pay at Closing: (i) costs
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of preparing and recording the Deed; (ii) the premium for Purchaser’s title insurance policy and the title
examination; (iii) the Closing Agent’s fee attributable to the Purchaser, (iv) all recording fees and recording
taxes associated with Purchaser’s financing, if any, and (v) all costs associated with the Survey and other costs
related to Purchaser’s lender, if any. Each party shall pay its own legal, accounting and other expenses
incurred in connection with this Agreement or Closing.
7.
CLOSING PRORATIONS. Any special assessments and all other charges applicable to
the Property shall be apportioned prorata as of the Closing Date.
8.
SELLER’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Seller
represents, warrants and covenants to Purchaser as follows (each such representation and warranty being
true and correct as of the date of this Agreement and shall be true and correct on the Closing Date):
a.
Seller is the sole legal owner of the Property in fee simple, and the Property is not
subject to any occupancy right, lease, option, right of first refusal or other agreement of sale, except the
Lease. Seller has the full power and authority to execute, deliver and perform this Agreement and all
agreements and documents executed in connection with this Agreement. The persons who have executed
this Agreement on behalf of Seller have the authority to do so.
b.
There is no action, suit or proceeding pending, or to the best of Seller’s knowledge
threatened, against or affecting Seller or the Property or relating to or arising out of the ownership of the
Property, including without limitation, general or special assessment proceedings of any kind, or
condemnation or eminent domain actions or proceedings of any kind.
c.
Neither the entering into of this Agreement, the consummation of the sale, nor the
conveyance of the Property to Purchaser, has or will constitute a violation or breach of any of the terms of
any contract or other instrument to which Seller is a party or to which Seller or the Property is subject.
d.
Seller shall maintain the Property in its present state of repair and in substantially
the same condition as of the Effective Date.
Except for the foregoing representations and as otherwise provided herein, Seller makes no
representations or warranties with respect to the Property and Purchaser acknowledges and agrees that the
Property is being sold “AS IS, WHERE IS,” and that Purchaser is relying on its own inspections, consultants
and inquiries with respect to the Property and all related matters.
9.

OPERATIONS PENDING CLOSING. Between the Effective Date and the Closing Date:

a.
Seller shall maintain the Property in its present state of repair and in substantially
the same condition as exists on the Effective Date; and
b.
Without Purchaser’s prior written consent, which may be withheld in Purchaser’s
sole and absolute discretion, Seller shall not assign, transfer or convey all or any portion of the Property,
including without limitation, (i) entering into any lease, agreement of sale, option, or any other agreement or
contract affecting the Property or Sellers’ performance of this Agreement, and (ii) granting any easements or
further encumbering the Property, except as otherwise provided herein.
10.
DAMAGE. If, prior to the Closing Date, all or any part of the Property is Substantially
Damaged (as hereinafter defined) by fire, casualty, the elements or any other cause, Seller immediately shall
give notice to Purchaser of such fact and Purchaser shall have five (5) days within which to elect either to (i)
terminate this Agreement, the parties hereto shall have no further obligations to one another hereunder,
except as otherwise expressly set forth herein, or (ii) proceed to Closing. As used herein, “Substantially
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Damaged” means damage that would cost Fifty Thousand and No/100 Dollars ($50,000.00) or more to
repair.
11.

CONDEMNATION. Intentionally deleted.

12.
BROKER’S COMMISSION. Seller and Purchaser represent and warrant each to the other
that they have not dealt with any brokers in connection with this transaction. Seller and Purchaser each agree
to indemnify, defend and hold harmless the other from all liability, expense, loss, cost or damage, including
reasonable attorneys’ fees and expenses, that may arise by reason of any claim, demand or suit of any agent
or broker arising out of facts constituting a breach of the foregoing representations and warranties.
13.
REMEDIES. If Seller defaults in its obligations hereunder and such default is not cured
within ten (10) days from the date of Purchaser’s written notice to Seller, then Purchaser shall have the right
to either (i) terminate this Agreement. whereupon this Agreement shall become null and void and of no
further force and effect, except to the extent that any such obligations expressly survive Closing, or (ii)
waive such defaults and proceed to Closing. If Purchaser defaults in any of its obligations hereunder,
Seller’s sole remedy shall be to terminate this Agreement whereupon this Agreement shall become null and
void and of no further force and effect, except to the extent that any such obligations expressly survive
Closing.
14.
ASSIGNMENT. Purchaser may not assign its rights under this Agreement without Seller’s
consent and provided such assignee assumes all of Purchaser’s duties, obligations and liabilities under this
Agreement.
15.
NOTICES. Any notice, request or demand required or permitted to be given pursuant to
this Agreement shall be in writing and shall be deemed sufficiently given if delivered by hand by messenger
at the address of the intended recipient, sent prepaid by guaranteed overnight delivery service, or deposited
in the United States first class mail (registered or certified, postage prepaid, with return receipt requested),
addressed as follows:
If to Seller:

Kathleen Dooley, Esq.
Fredericksburg City’s Attorney’s Office
601 Caroline Street, Suite 200B
Fredericksburg, Virginia 22401
Email: kdooley@fredericksburgva.gov

If to Purchaser:

Economic Development Authority of the City of
Fredericksburg, Virginia
c/o Bill Freehling, Director of Economic Development,
City of Fredericksburg
706 Caroline Street
Fredericksburg, VA 22401
Email: bfreehling@fredericksburgva.gov
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with a copy to:

Hirschler Fleischer
725 Jackson Street, Suite 200
Fredericksburg, VA 22401
Attn: John F. McManus, Esquire
Email: jmcmanus@hirschlerlaw.com

Escrow Agent:

Fidelity Title Insurance Company
1620 L Street, NW 4th Floor
Washington, DC 20036-5605
Attn: David P. Nelson, Senior Vice President
Phone: Office: (202) 737-4747 | Direct: (202) 312-5109
Email: DavidNelson@fnf.com

Notice may also be given by e-mail, provided notice is also sent subsequently by one of the methods
specified above. All such notices, demands, requests and other communications shall be deemed to have
been given upon being personally delivered to the appropriate address specified above, one day after being
deposited with such overnight courier, 3 days after being deposited in the U.S. mail or upon confirmed email transmission to the party named therein at the e-mail address above. Rejection or other refusal to accept
or the inability to deliver because of a changed address of which no notice was given shall not invalidate the
effectiveness of any notice, demand, request or other communication. Copies of notices are for
informational purposes only, and a failure to give or receive copies of any notice shall not be deemed a
failure to give notice. Any notice required under this Agreement may be given on behalf of a party by its
legal counsel.
16.
ENTIRE AGREEMENT. This Agreement embodies the entire agreement between the
parties relative to the subject matter hereof, and there are no oral or written agreements between the parties,
nor any representations made by either party relative to the subject matter hereof, which are not expressly
set forth herein.
17.
HEADINGS. The captions and headings used in this Agreement are for convenience only
and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement.
18.

TIME OF ESSENCE. Time is of the essence in the performance of this Agreement.

19.
CALCULATION OF TIME PERIODS. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of time begins
to run is not to be included and the last day of the period so computed is to be included, unless such last day
is a Saturday, Sunday or legal holiday in the Commonwealth of Virginia, in which event the period shall run
until the end of the next day which is neither a Saturday, Sunday, nor legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. local time.
20.
GOVERNING LAW.
Commonwealth of Virginia.

This Agreement shall be governed by the laws of the

21.
CONSTRUCTION. This Agreement shall be construed fairly as to each party and if at any
time any term or condition hereof is desired or required to be interpreted or construed, no consideration shall
be given to the issue of who actually prepared, drafted or requested any such term or condition of this
Agreement or any agreement or instrument subject hereto. The parties acknowledge that they have reviewed
this Agreement and that they have had an opportunity to consult with legal counsel in connection with this
Agreement.
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22.
AUTHORITY. Seller and Purchaser represent to one another that the person executing this
Agreement on its behalf is duly authorized by its city council, board of directors, members or managers, as
applicable, to execute and deliver this Agreement on behalf of such party.
23.
BINDING EFFECT. This Agreement shall bind and inure to the benefit of Seller and
Purchaser and their respective successors and/or assigns.
24.
SEVERABILITY. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under present or future laws, such provision shall be fully severable, this Agreement shall be
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part of
this Agreement, and the remaining provisions of this Agreement shall remain in full force and effect and
shall not be affected by such illegal, invalid or unenforceable provision or by its severance from this
Agreement.
25.
COUNTERPARTS. This Agreement may be executed in any number of counterparts, each
of which shall be deemed to be an original, but all of which when taken together shall constitute one and the
same instrument. Copies of this Agreement or signature pages bearing original signatures, and executed
documents or signature pages delivered by a party by e-mail transmission of an Adobe® file format
document (also known as a PDF file) shall, in each such instance, be deemed to be, and shall constitute and
be treated as, an original signed document or counterpart, as applicable. Any party delivering an executed
counterpart of this Agreement by e-mail transmission of an Adobe® file format document also shall deliver
an original executed counterpart of this Agreement, but the failure to deliver an original executed
counterpart shall not affect the validity, enforceability, and binding effect of this Agreement.
26.
RECORDATION. Neither this Agreement nor any memorandum or other summary of this
Agreement shall be recorded amongst the public land records under any circumstances, except with the prior
written consent of Seller and Purchaser.
IN WITNESS WHEREOF, Seller and Purchaser have executed this Agreement as of the Effective
Date.
SELLER:

CITY OF FREDERICKSBURG, a political subdivision of
the Commonwealth of Virginia
By:
Timothy J. Baroody, City Manager

PURCHASER:

FREDERICKSBURG ECONOMIC DEVELOPMENT
AUTHORITY, a political subdivision of the
Commonwealth of Virginia
By: _____________________________________
Will Mackintosh, Chairman

Exhibit:
Exhibit A – Lease
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EXHIBIT A
[LEASE TO BE ATTACHED]

14614276.6 041186.00006
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DEED OF LEASE
THIS DEED OF LEASE is made as of ______________ __, 2022, by and between ECONOMIC
DEVELOPMENT AUTHORITY OF THE CITY OF FREDERICKSBURG, VIRGINIA, a political
subdivision of the Commonwealth of Virginia (the Landlord), and CITY OF FREDERICKSBURG,
VIRGINIA, a political subdivision of the Commonwealth of Virginia or its permitted assigns (the City or
Tenant).
RECITALS:
A.
Landlord is the owner of (i) the real property improved with an approximately 5,319 square
foot multistory commercial building (the Building) located at 706 Caroline Street, Fredericksburg, Virginia,
consisting of consisting of 0.099793 acres, more or less, and designated as City of Fredericksburg, Virginia
(the City) GPIN 7789-14-8383 (the Improved Parcel) and (ii) an adjacent parking lot parcel located at 700702 Caroline Street, Fredericksburg, Virginia, consisting of 0.166758 acres, more or less, designated as the
City GPIN 7789-14-9209 (the Parking Lot, together with the Improved Parcel collectively referred to as
the Premises) and shown on Exhibit A attached hereto.
B.
The Tenant is authorized under Article VII, Section 9 of the Constitution of Virginia, and
Code of Virginia section 15.2-1800 to lease as tenant the Premises (as defined herein), subject to restrictions
and conditions contained in the law.
C.
The Fredericksburg City Council adopted Ordinance 22-__ on ____________________,
2022 authorizing the City Manager to execute this lease on behalf of the City.
LEASE:
1.
LEASE OF PREMISES. Landlord, in consideration of the rents to be paid by Tenant and
other covenants of Tenant contained herein, does hereby lease to Tenant the Premises.
2.
TERM. The initial term of this Lease shall be for a period of two (2) years (the Initial
Term). The commencement date (the Commencement Date) of the Initial Term will be December __, 2022,
subject to Force Majeure (as defined in Section 28). Provided Tenant is not then in material default under
the Lease at the time of Tenant’s exercise of an extension option, Tenant shall have the option to renew this
Lease for one (1) additional term of one (1) year by giving written notice to Landlord at least ninety (90)
days prior to the expiration of the Initial Term (the Renewal Term). If such notice is not timely given, this
Lease shall automatically terminate at the end of the Initial Term. The Renewal Term shall be on the same
terms and conditions applicable to the Initial Term, other than the right to renew (which shall be null and
void after the Renewal Term is exercised) and the amount of annual rent and additional rent as set forth in
Section 3. The Base Rent (as defined below) during the Renewal Term shall increase by three percent (3%)
annually form the Base Rent under the prior Lease Year. The Initial Term and Renewal Term may be
collectively referred to herein as the Term.
Provided Tenant is not in default under this Lease beyond applicable notice and cure periods at any
time from and including the day Tenant gives notice to Landlord as required below through the date of
termination pursuant to this Section, Tenant shall have the option to terminate this Lease at any time after
the end of the first Lease Year (as defined below) by giving Landlord written notice of termination and
setting forth the effective date of termination, which shall be at least ninety (90) days after the date on which
such notice is sent (Termination Date). If Tenant elects to terminate in accordance with the foregoing, this
Lease shall come to an end at 11:59 P.M., local time, on the Termination Date, as if such date were the
expiration date of this Lease. As of the Termination Date, Landlord and Tenant shall be deemed released

from each and all of their respective liabilities and obligations under the Lease, except that Tenant will
continue to remain liable thereafter: (a) for Landlord’s liabilities, costs and expenses occasioned by
Tenant’s failure to surrender the Premises, excluding consequential damages; (b) for the rent and all other
charges accruing under the Lease up to the Termination Date; and (c) with regard to all liabilities and claims
(including, without limitation, mechanics’ liens and/or claims for labor and materials asserted to have been
furnished to Tenant) incurred by or made against Landlord and/or Tenant in any way connected with,
relating to or arising out of the use or occupancy of the Premises by Tenant.
3.

RENT.

(a)
Base Rent. Commencing on the Commencement Date, Tenant covenants and
agrees to pay Landlord, without notice, demand, offset or deduction except as permitted herein, fixed
minimum annual rent in the amount of One Hundred and Sixteen Thousand Three Hundred and TwentyOne Dollars ($116,321.00) or $9,693.42 per month (Base Rent). The Base Rent is based on the following:
(i) a rental rate of $19.50 per square foot for the Improved Parcel ($103,721.00) and (ii) a rental rate of
$75.00 per parking space located on the Parking lot, which equals $1,050 per month ($75.00 x 14 spaces)
or $12,600.00 annually. Notwithstanding the foregoing, Tenant shall deliver the entire first Lease Year’s
Base Rent of $116,321.00 at Closing as defined in and in accordance with the Purchase and Sale Agreement
dated December ___, 2022, between Landlord as purchaser and Tenant as seller. Base Rent for the second
Lease Year shall be payable in equal monthly installments on the first (1st) day of each month beginning on
December __, 2023. Base Rent shall increase three percent (3%) each Lease Year.
(b)
Additional Rent. Tenant covenants and agrees to pay as Additional Rent the
following: (i) all costs and expenses incurred by Landlord due to Tenant’s failure to maintain all improvements
on the Premises in good condition and repair, including but not limited to, maintenance, lighting, trash
removal, snow removal, parking lot striping, repair and repaving, landscaping, sidewalk repair and
repaving, but specifically excluding Landlord’s costs and expenses incurred to maintain in good condition
and repair and replace, as necessary, the roof, foundation, and structural walls as provided in Section 8; (ii)
utilities consumed on or in connection with the Premises that are not placed in the name of the Tenant or not
charged directly to Tenant via utility companies servicing the Premises; and (iii) any other costs and expenses
incurred by Landlord as specifically provided herein.
Landlord shall estimate the amounts that Tenant will owe for Additional Rent on the basis of twelve
(12) consecutive months as designated by Landlord and Tenant shall pay one-twelfth of such estimate of
Additional Rent on a monthly basis in advance together with payment of Base Rent. Landlord may revise
the estimate of Additional Rent from time to time and change Tenant’s monthly estimated payment of
Additional Rent accordingly. Landlord shall furnish Tenant annually with a statement of the actual
Additional Rent for the period in question with satisfactory back up such as copies of duly issued tax bills,
and there shall be an adjustment between Landlord and Tenant of Additional Rent owed by or to Tenant
for such period. Any amount owed to Landlord for an underpayment of the actual Additional Rent shall be
made within thirty (30) days after receipt by Tenant of the billing therefor and any amount owed to Tenant
for an overpayment of the actual Additional Rent shall be credited against future Additional Rent owed by
Tenant or, if no future Additional Rent is owed, refunded to Tenant within thirty (30) days after Landlord’s
preparation of the statement of actual Additional Rent for the period in question. Additional Rent at the
beginning or end of the Term for periods of less than twelve (12) full calendar months shall be prorated on
a per diem basis by Landlord.
Base Rent and Additional Rent, and all other amounts payable to Landlord by Tenant pursuant to
this Lease shall be Rent hereunder. All Rent payments shall be paid to Landlord at the address specified
herein, or at such other place as Landlord designates in writing. Base Rent for the First Lease Year shall be
paid as set forth in Section 3(a). Additional Rent shall be payable monthly in advance on the first day of
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each month and on the Rent Commencement Date. Monthly Base Rent shall be one twelfth (1/12) of the
annual Base Rent. If the Term of this Lease shall commence or expire on a day other than the first day of a
calendar month, the Rent for any partial month shall be prorated. A Lease Year shall be a twelve (12) month
period during the Term of the Lease. The first Lease Year is the period beginning on the first day of the
first full month beginning on or after the Commencement Date and ending one (1) year later. The second
Lease Year and all other subsequent Lease Years shall begin on the day after the end of the preceding Lease
Year, and shall end one (1) year later.
If Tenant fails to pay any Rent within five (5) days after the due date, Tenant shall pay to Landlord
upon demand, in addition to the outstanding Rent, a late charge equal to five percent (5%) of the amount of
Rent due. A $100.00 penalty shall be assessed on all returned checks.
4.
ACCEPTANCE OF PREMISES; USE. Occupancy of the Premises by Tenant shall
constitute its acceptance of same. Tenant acknowledges that Landlord has not made any warranties or
representations, oral or written, as to the use or fitness of the Premises for any particular purpose. The
Premises shall be used as the City’s Visitor Center and by the Department of Economic Development and
Tourism and for no other purposes.
5.
QUIET ENJOYMENT AND COVENANT OF TITLE. Landlord covenants that it has
full right and power to execute this Lease and to grant the estate demised herein, and that Tenant, upon
payment of the rents specified herein, and performing the terms, conditions, and covenants herein
contained, shall peacefully and quietly have, hold, and enjoy the Premises during the full Term of this Lease
from all persons claiming through Landlord.
6.
SIGNS. Landlord approves of Tenant’s existing signage on the Premises. Tenant shall not,
without the prior written consent of Landlord (which shall not be unreasonably withheld, delayed or
conditioned) place any additional signs or advertising matter, or material on the exterior of the Premises. If
Landlord approves any signage or advertising matter or material, Tenant shall install same at Tenant’s sole
cost and expense, and Tenant shall remove same at the termination or expiration of this Lease and restore
the Premises to their original condition. Tenant shall provide Landlord with Tenant’s signage rendering and
specifications for its review and approval prior to Tenant applying and obtaining the applicable
governmental approvals. All of Tenant's signs, window advertising and other displays shall be of
professional quality and shall be of a customary and dignified nature consistent and compatible with a firstclass development. No awnings or canopies shall be erected on the exterior of the Premises without
Landlord’s prior written consent. Tenant shall obtain any and all permits required to install and display its
signs. Tenant agrees to maintain all signs in good condition and repair.
7.
UTILITIES. Tenant shall pay when due all charges for water, gas (if any), sewer,
telephone, electricity, internet, security systems and other utilities and services used on or charged against
the Premises. Tenant shall arrange for all utility service to be billed directly to and in the name of Tenant.
If Tenant fails to promptly pay for any such utility service, it shall be a default hereunder, and Landlord
may (but need not) pay for the same. Tenant shall pay upon demand, as Additional Rent, the amount of
such payments made by Landlord. The Landlord shall not be liable for an interruption or failure in the
supply of any such utility services to the Premises for any cause whatsoever unless such interruption is
caused by the negligent acts or willful misconduct of Landlord. Landlord shall use its best efforts to restore
the interrupted service within a reasonable time after interruption if the cause of interruption is subject to
Landlord’s control instead of the City or utility company.
8.
MAINTENANCE. Tenant shall not suffer or permit waste to the Premises. Tenant shall,
at its own expense, maintain and keep the Premises in good order and repair during the Term of this Lease,
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including, but not limited to, doors, windows, interior walls, floors, heating, plumbing and electrical
systems (including the replacement of light bulbs, fluorescent lamps, HVAC filters, etc.).
Tenant, at its expense, shall make all redecorations, repairs, replacements and renewals to the
furniture, furnishings, doors, windows (including replacement of cracked or broken glass with like kind and
quality), fixtures, equipment, and electrical and plumbing systems but only to the extent that such electrical
and plumbing systems are contained within the Premises. Tenant shall perform ordinary maintenance,
repairs and replacements of the HVAC units serving the Premises. If the Tenant shall fail to start any
maintenance, repair or replacement required to be made by the Tenant within fifteen (15) days after written
notice thereof by the Landlord or to complete such maintenance or repairs promptly thereafter, then the
Landlord may provide such repairs, replacement or maintenance for the account of the Tenant and the cost
thereof shall be added to and collected with the next monthly installment of the fixed minimum rent. Tenant
further agrees to keep the Premises free of all rubbish and debris and shall be responsible for any repairs
resulting from Tenant’s use of such areas, other than normal wear and tear. Tenant shall be responsible for
its own recurring costs associated with security, janitorial and/or cleaning services for the Premises.
If any repair is needed that affects the Premises, Tenant shall immediately notify Landlord, and
Tenant shall proceed promptly with the repairs, at the Tenant’s sole cost and expense. Notwithstanding
anything to the contrary set forth above in this Section, if Tenant does not perform its maintenance
obligations in a timely manner as set forth in this Lease, commencing the same within fifteen (15) days
after receipt of notice from Landlord specifying the work needed and thereafter diligently and continuously
pursuing completion of unfulfilled maintenance obligations, then Landlord shall have the right, but not the
obligation, to perform such maintenance, and any amounts so expended by Landlord shall be paid by Tenant
to Landlord within fifteen (15) days after demand, with interest.
Landlord shall maintain in good condition and repair and replace, as necessary, the roof,
foundation, and structural components; provided, however, that Tenant shall bear the costs of any repair
and/or replacement which is a result of Tenant’s fault or negligence.
9.
ALTERATIONS BY TENANT. Tenant shall not make any alterations that require a
building permit to the Premises without obtaining Landlord’s prior written consent, which consent shall not
be unreasonably withheld, conditioned or delayed as to non-structural alterations and Landlord shall
respond to Tenant’s request for alterations within fifteen (15) days of such written request. Any and all
alterations, additions or other improvements made by Tenant, with or without the consent of Landlord,
regardless of how attached, shall become immediately upon installation and thereafter remain the property
of Landlord, without compensation therefor to Tenant, unless otherwise agreed in writing by Landlord.
Tenant shall promptly pay all contractors and materialmen performing work or supplying materials to the
Premises on behalf of Tenant to minimize the possibility of any lien being asserted against the Premises. If
any lien is asserted, Tenant shall take any and all action as may be necessary to have the lien released within
thirty (30) days after Tenant receives notice thereof.
10.
SUBLEASING AND ASSIGNMENT. Tenant shall not assign, sublease, transfer or
encumber any interest in this Lease or allow any third party to use any portion of the Premises (collectively
or individually, a Transfer) without the prior written consent of Landlord. Any attempted Transfer in
violation of this Section shall constitute a breach of this Lease and shall, at Landlord’s option, be
void. Consent by Landlord to one or more Transfer(s) shall not operate as a waiver of Landlord’s rights to
approve any subsequent Transfer. In no event shall any Transfer release or relieve Tenant from any
obligation under this Lease.
Acceptance of Rent by Landlord from an assignee or subtenant who has not been approved by
Landlord shall not waive the default created by the failure to obtain Landlord’s prior consent. Approval of

4

a proposed sublease or assignment in any one instance shall not affect Landlord’s right to approve or deny
all subsequent assignments and subleases. Landlord shall be furnished with a duplicate executed original
of all subleases and assignments.
11.

DAMAGE TO THE PREMISES.

a.
If the Premises are damaged in whole or in part from any cause and the Premises
can be substantially repaired and/or restored within one hundred eighty (180) days from the date of the
damage using standard working methods and procedures, Landlord shall at its expense promptly and
diligently repair and restore the Premises to substantially the same condition as existed before the damage.
This repair and restoration shall be made one hundred eighty (180) days from the date of the damage unless
the delay is due to causes beyond Landlord’s reasonable control.
b.
Landlord shall make its determination regarding repair and/or restoration of the
Premises sixty (60) days after the date of the damage. If Landlord determines that the Premises cannot be
repaired and/or restored within the one hundred eighty (180) day period in Section 11(a) above, then either
party may, within ten (10) days after Landlord determines that the repairs and restoration cannot be made
within one hundred eighty (180) days, cancel the Lease by giving written notice to the other party.
Notwithstanding the foregoing, Tenant shall not be able to cancel this Lease if Tenant’s negligence or
willful misconduct solely causes the damage.
c.
Unless the damage is caused by Tenant’s (or Tenant’s guests, employees,
contractors, agents or owners) actions, omissions, negligence or misconduct, the Rent and Additional Rent
shall abate in proportion to that part of the Premises that is unfit for use in Tenant’s business. The abatement
shall consider the nature and extent of interference to Tenant’s ability to conduct business in the Premises
and the need for access and essential services. The abatement shall continue from the date the damage
occurred until Landlord completes the repairs and/or restoration to the Premises or to the part rendered
unusable, and notice to Tenant that the repairs and/or restoration are completed, or until Tenant again uses
the Premises or the part rendered unusable, whichever is first.
d.
Notwithstanding anything else in this Section, Landlord is not obligated to repair
and/or restore damage to Tenant’s trade fixtures, furniture, equipment, or other personal property, the same
being the sole responsibility of Tenant hereunder. Landlord’s obligation shall be to restore the Premises to
the condition the Premises were originally delivered to Tenant at the Commencement Date under this Lease,
and Tenant shall be solely responsible to repair and restore the balance of the Premises to the condition the
same were in immediately prior to such damage or destruction.
e.
If either party cancels this Lease as permitted by Section 11(b), then this Lease
shall end on the day specified in the cancellation notice and Rent shall be payable up to the cancellation
date.
12.
WAIVER OF INDEMNITY. The Landlord and the Tenant hereby waive all claims,
demands or rights of indemnity which either of them may have against the other on account of damage to
the Premises or to any personal property located thereon resulting from fire or other casualties, no matter
what the cause thereof may be. The parties waive their respective rights, as set forth herein, because
adequate insurance is to be maintained to protect them against all such casualties and they have obtained or
agree to obtain from their insurance carriers appropriate "waiver of subrogation provisions" in all such
policies of insurance.
13.
INSPECTION OF PREMISES. Landlord and Landlord’s agents shall have free access
during Tenant’s normal business hours and upon reasonable notice to Tenant to the Premises for the
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purposes of inspection, maintenance and repair. Landlord shall have the right to show the Premises to
prospective tenants during the last ninety (90) days of the Term of this Lease or to prospective purchasers
or lenders at any time during the Term.
14.

EMINENT DOMAIN. Intentionally deleted.

15.

DEFAULT.

(a)
Tenant shall be in default under this Lease if Tenant: (i) fails to pay when due any
Rent, Additional Rent or any other payment which Tenant is obligated to pay as provided in this Lease
following five (5) days written notice and opportunity to cure; provided, however, notice of monetary
default and opportunity to cure shall be afforded to Tenant only one (1) time in any calendar year; (ii) except
as otherwise specifically provided herein, breaches any non-monetary agreement, covenant or obligation in
this Lease and such breach is not remedied within thirty (30) days after Landlord gives Tenant notice
specifying the breach, or if such breach cannot, with due diligence, be cured within thirty (30) days, if
Tenant does not commence to cure such default within said thirty (30) day period and thereafter prosecute
the cure of such default as quickly as reasonably practicable (provided that no such notice to Tenant and
opportunity to cure shall be necessary more than once during any twelve (12) month period); (iii) files any
petition or action for relief under any creditor’s law (including bankruptcy, reorganization, or similar
action), either in state or federal court, or has such a petition or action filed against Tenant which is not
stayed or vacated within sixty (60) days after filing; (iv) makes any transfer in fraud of creditors as defined
in Section 548 of the United States Bankruptcy Code (11 U.S.C. 548, as amended or replaced), has a
receiver appointed for its assets (and the appointment is not stayed or vacated within thirty (30) days, or
makes an assignment for the benefit of creditors; (v) vacates the Premises; (vi) assigns this lease or sublets
the Premises or any part thereof in violation of the provisions of this Lease; or (vii) violates the terms of
Section 4.
(b)
In the event of default by Tenant, Landlord may at its option do one or more of the
following: (i) terminate this Lease and recover all damages caused by Tenant’s breach, including, but not
limited to, damages for lost Rent (but excluding any claim for consequential damages); (ii) re-enter,
repossess and relet the Premises, with or without terminating this Lease, at such rent as Landlord desires;
(iii) bring action for recovery of all amounts due from Tenant, including, but not limited to, all costs and
expenses incurred by Landlord in connection with, arising out of or related to any default or in enforcing
its rights and remedies and for placing the Premises in a condition to re-rent and all fees and expenses of
attorneys, consultants and experts in all tribunals; or (iv) pursue any other remedy available at law or equity.
Notwitsthanding anything to the contrary contained herein, Landlord acknowledges its duty to mitigate
damages by using commercially reasonable efforts to relet the Premises in the event of an uncured event of
default by Tenant, and Landlord’s retaking of the Premises.
(c)
All rights and remedies of Landlord are cumulative, and the exercise of any one
shall not be an election excluding Landlord at any other time from exercising a different or inconsistent
remedy. No exercise by Landlord of any right or remedy granted herein shall constitute or effect a
termination of this Lease unless Landlord shall so elect by notice delivered to Tenant. The failure of
Landlord to exercise its rights in connection with this Lease or any breach or violation of any term, or any
subsequent breach of the same or any other term, covenant or condition herein contained shall not be a
waiver of such term, covenant or condition or any subsequent breach of the same or any other covenant or
condition herein contained.
(d)
Except as otherwise provided herein, no acceptance by Landlord of a lesser sum
than the Rent, Additional Rent and any other payments then due shall be deemed to be other than on account
of the earliest installment of such payment due, nor shall any endorsement or statement on any check or
any letter accompanying any check or payment be deemed an accord and satisfaction, and Landlord may
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accept such check or payment without prejudice to Landlord’s right to recover the balance of such
installment or pursue any other remedy provided in this Lease. No re-entry or repossession of the Premises
shall constitute an acceptance of surrender, waiver or release any claims against Tenant or result in a
termination of this Lease unless written notice of termination is given.
(e)
No payment of money by Tenant to Landlord after the expiration or termination of
this Lease shall reinstate or extend the Term, or make ineffective any notice of termination given to Tenant
prior to the payment of such money. After the service of notice or the commencement of a suit, or after
final judgment granting Landlord possession of the Premises, Landlord may receive and collect any sums
due under this Lease, and the payment thereof shall not make ineffective any notice or in any manner affect
the pending suit or any judgment previously obtained.
(f)
Tenant agrees that in addition to all other rights and remedies Landlord may obtain
an order for unlawful detainer from any court of competent jurisdiction without prejudice to Landlord’s
rights to otherwise collect Rent or damages from Tenant.
16.
HOLDING OVER. If Tenant remains in possession of the Premises after the expiration
or termination of the current Term of this Lease without Landlord’s prior written consent, such possession
shall, at Landlord’s option, be a tenancy at sufferance only, during which tenancy at sufferance annual Base
Rent shall be due and payable at one hundred three percent (103%) of the annual Base Rent due for the last
month of the Term, including Additional Rent. All other provisions of this Lease shall remain in full force
and effect during the period of any such tenancy at sufferance. Acceptance of Rent by Landlord during any
holdover tenancy at sufferance shall not waive the default created by Tenant’s holdover or Landlord’s
option to select the tenancy created by the holdover.
17.
SURRENDER OF PREMISES. Tenant shall surrender the Premises at the expiration or
sooner termination of the Lease Term, broom-clean, with all rubbish removed, free of subtenancies, and in
good condition and repair, reasonable wear and tear excepted. Tenant shall deliver all keys to Landlord or
Landlord’s agent. The public bathroom accessed from the Parking Lot shall be closed upon termination of
the Lease.
18.
GENERAL COMPLIANCE WITH LAWS. Tenant, at Tenant’s sole cost and expense,
shall comply with all laws, rules, orders, ordinances, directions, regulations and requirements of federal,
state, City and municipal authorities then in force (collectively, the applicable laws) which shall impose
any duty upon Tenant with respect to the use, occupation or alteration of the Premises.
19.
SUBORDINATION. This Lease is subject and subordinate to all security liens,
mortgages, deeds of trust and related financing instruments which may now or hereafter affect the Premises,
and to all renewals, modifications, consolidations, replacements, amendments and extensions thereof,
unless Landlord or any lender secured by a mortgage, deed of trust or similar security instrument elects to
make this Lease superior to same, which it may do at its option; provided, however, that Tenant shall not
be required to so subordinate its rights unless the beneficiary thereof shall agree in writing not to disturb
the tenancy of Tenant so long as Tenant is not in default under the lease. The respective parties shall execute
a subordination, non-disturbance and attornment agreement in a form mutually agreeable to the parties.
Tenant shall execute within ten (10) days after request any certificate, subordination agreement, priority
agreement or other form of instrument in confirmation of such subordinate or superior status that Landlord
may request.
20.
ATTORNMENT. In the event of the exercise of any power of sale under the provisions
of any mortgage or deed of trust now or hereafter encumbering the Premises, Tenant agrees that it shall
attorn to the purchaser at such sale and that it shall recognize such purchaser as Landlord under the terms

7

and provisions of this Lease and shall continue this Lease in full force and effect regardless of whether such
mortgage or deed of trust was superior or subordinate to this Lease.
21.
ESTOPPEL STATEMENT. Within ten (10) days after request therefor by Landlord or
Tenant, the non-requesting party agrees to deliver in recordable form a certificate prepared by the requesting
party to any proposed mortgagee or purchaser of the Premises or to Landlord or purchaser or financer of
Tenant certifying (if such is the case) that this Lease is in full force and effect, that there are no defaults
under this Lease, nor defenses or offsets thereto, or stating those claimed by Landlord or Tenant, as the case
may be, that Tenant has or has not accepted the Premises and is or is not in full and complete possession
thereof, that the Lease has not been changed, modified or amended, or if it has, stating the specific changes,
modifications or amendments thereto, that all improvements to the Premises to be made by Landlord have
been fully completed, or stating specifically any failure to so complete such improvements, and that, as of
the date of certification, Tenant has not paid rent for more than the current month, or stating the amount of
Rent so paid, and such other facts related to this Lease, the Premises or Tenant as Landlord may request
22.
NOTICES. Any notice, request or demand required or permitted to be given pursuant to
this Lease shall be in writing and shall be deemed sufficiently given if delivered by hand by messenger at
the address of the intended recipient, sent prepaid by guaranteed overnight delivery service, or deposited in
the United States first class mail (registered or certified, postage prepaid, with return receipt requested),
addressed as follows:
If to Tenant:

Kathleen Dooley, Esq.
Fredericksburg City’s Attorney’s Office
601 Caroline Street, Suite 200B
Fredericksburg, Virginia 22401
Email: kdooley@fredericksburgva.gov

If to Landlord:

Economic Development Authority of the City of
Fredericksburg, Virginia
c/o Bill Freehling, Assistant Director of Economic
Development, City of Fredericksburg
706 Caroline Street
Fredericksburg, VA 22401
Email: bfreehling@fredericksburgva.gov

with a copy to:

Hirschler Fleischer
725 Jackson Street, Suite 200
Fredericksburg, VA 22401
Attn: John F. McManus, Esquire
Email: jmcmanus@hirschlerlaw.com

Notice may also be given by e-mail, provided notice is also sent subsequently by one of the
methods specified above. All such notices, demands, requests and other communications shall be deemed
to have been given upon being personally delivered to the appropriate address specified above, one day
after being deposited with such overnight courier, 3 days after being deposited in the U.S. mail or upon
confirmed e-mail transmission to the party named therein at the e-mail address above. Rejection or other
refusal to accept or the inability to deliver because of a changed address of which no notice was given
shall not invalidate the effectiveness of any notice, demand, request or other communication. Copies of
notices are for informational purposes only, and a failure to give or receive copies of any notice shall not
be deemed a failure to give notice. Any notice required under this Agreement may be given on behalf of a
party by its legal counsel.
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23.
INSURANCE AND WAIVER OF SUBROGATION. The Landlord agrees to maintain
a fire and extended coverage insurance policy on the Premises in the full amount of its replacement cost.
During the Term of this Lease and all renewals thereof, if any, the Tenant shall, at its sole cost and
expense, insure the Premises and the business activities conducted therein or thereon as follows:
a.
Property Insurance in an amount of not less than Five Hundred Thousand and
No/100 Dollars ($500,000.00), which covers all of Tenant’s personal property in, on, at or about the
Premises, and all leasehold improvements to the Premises. Tenant’s Property Insurance shall be written on
the broadest available “all-risk” policy form (or its then-equivalent); and must name Landlord (and, if and
as requested by Landlord, and/or mortgagee(s), as applicable), as an “insured as its interest may appear.”
Tenant’s Property Insurance shall contain no deductible or self-insured retention in excess of Ten Thousand
and No/100 Dollars ($10,000.00).
b.
Commercial general liability insurance, or its then-equivalent, written on an
“occurrence” policy form, covering all claims, demands or actions for bodily injury, property damage,
personal and advertising injury and medical payments arising out of or relating, directly or indirectly, to
Tenant’s business operations, conduct, assumed liabilities, or use or occupancy of the Premises, or by the
condition of the Premises, including environmental coverage (collectively, Tenant’s Liability Insurance)
Tenant’s Liability Insurance must also include the broadest available form of contractual liability coverage.
The minimum acceptable limits for Tenant’s Liability Insurance are One Million and No/100 Dollars
($1,000,000.00) (with no offset for occurrences on property other than the Premises) per occurrence and
Two Million and No/100 Dollars ($2,000,000.00) in the aggregate. These minimum limits can be a
combination of commercial general liability and excess insurance. Tenant must cause Landlord, Landlord’s
mortgagees, and Landlord’s property manager to be named as “additional insured” by endorsement
satisfactory in form and substance to Landlord.
The Tenant covenants and agrees that it shall not do or allow anything to be done in, upon or about
the Premises which is prohibited under any policies of insurance carried by the Landlord insuring against
loss or damage by fire or other hazards, including, but not limited to, boiler and public liability insurance.
The Tenant agrees that if any use or occupancy of the Premises should cause the rates for such fire or other
insurance carried by the Landlord to increase more than the standard rates applicable for such insurance,
the Tenant shall pay the amount of such increase promptly upon demand therefor by the Landlord.
24.
BROKERAGE. Seller and Purchaser represent and warrant each to the other that they
have not dealt with any brokers in connection with this transaction. Seller and Purchaser each agree to
indemnify, defend and hold harmless the other from all liability, expense, loss, cost or damage, including
reasonable attorneys’ fees and expenses, that may arise by reason of any claim, demand or suit of any agent
or broker arising out of facts constituting a breach of the foregoing representations and warranties.
25.
SUCCESSORS AND ASSIGNS. This Lease shall bind and inure to the benefit of the
successors, assigns, heirs, executors, administrators and legal representatives of the parties hereto. This
provision shall not give Tenant by implication any right to assign its rights or interest pursuant to this Lease.
The provisions of Section 10 above govern Tenant’s right to assign and sublet.
26.
FORCE MAJEURE. In the event that either party hereto shall be delayed or hindered in
or prevented from the performance of any act required hereunder by reason of strikes, lock-outs, labor
troubles, inability to procure materials, failure of power, restrictive governmental laws or regulations, a
pandemic or epidemic or other health hazard declared by the state or federal governments or the Centers
for Disease Control and Prevention that adversely impacts the occupancy of the Premises, riots,
insurrection, war or other reason of a like nature not the fault of the party delayed in performing work or
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doing acts required under the terms of this Lease, then the performance of such act shall be excused for the
period of the delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay; provided, however, that in no event shall Tenant be excused from
the payment of Rent to be paid by Tenant under the terms of this Lease.
27.
WAIVER. Delay in asserting or prosecuting any right, claim or cause of action accruing
hereunder is not and shall not be deemed to be a waiver of, and shall not prejudice the same, or any other
right, claim or cause of action accruing hereunder at any time. Landlord shall have the absolute right to
grant such extensions of time and forbearance as it desires without waiving the ability to strictly enforce
Landlord’s rights hereunder. Waiver of any right, claim or cause of action at any time shall not prejudice
any other right, claim or cause of action which Landlord or Tenant, as the case may be, may have or which
shall thereafter accrue, and shall not waive Landlord or Tenant’s right to assert any other right, claim or
cause of action. Acceptance by Landlord of Rent from Tenant during the existence of any default shall not
constitute a waiver of such default, or a waiver of the right of Landlord to insist upon Tenant’s strict
compliance with the terms of this Lease.
28.
MISCELLANEOUS. The Section headings of this Lease are used for convenience only,
and are in no way to be construed as a part of this Lease or as a limitation on the scope of the particular
provision to which they refer. If any provision of this Lease shall be held to be invalid, whether generally
or as to specific facts or circumstances, the same shall not affect in any respect whatsoever the validity of
the remainder of this Lease, which shall continue in full force and effect. Any provision held invalid as to
any particular facts and circumstances shall remain in full force and effect as to all other facts and
circumstances. This Lease and the rights of the parties hereunder shall be interpreted in accordance with
the laws of the Commonwealth of Virginia. This Lease contains the entire agreement of Landlord and
Tenant in connection with this transaction and supersedes all prior negotiations and agreements and
represents their final and complete understanding. This Lease may not be modified orally, through course
of performance or in any manner other than by agreement in writing, signed by the parties hereto.
29.

ADDITIONAL PROVISIONS.

a.
Authority. Each of the parties hereto represents and warrants that it is authorized
to enter into this Lease, that the person executing this Lease on its behalf is duly authorized to execute and
deliver this Lease, and that no additional approvals or consent are necessary or required to enter into this
Lease.
b.
Accord and Satisfaction. No payment by Tenant or receipt by Landlord of a lesser
amount than the charges herein stipulated shall be deemed to be other than on account of the earliest
stipulated charges, nor shall any endorsement or statement on any check or letter accompanying any check
or payment be deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of any amounts due hereunder or to pursue any other
remedy provided herein.
c.

Time of Essence. TIME IS OF THE ESSENCE WITH RESPECT TO THIS

LEASE.
d.
Survival of Obligations. The provisions of this Lease with respect to any obligation
of Tenant to pay any sum owing or to perform any act after the expiration or other termination of this Lease
shall survive the expiration or other termination of this Lease.
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e.
Good Faith. Landlord and Tenant shall be held to a commercially reasonable
standard with respect to this Lease, and both parties shall act in good faith with respect to the performance
of the obligations and duties imposed by this Lease.
f.
Electronic Signature; Counterparts. This Lease may be signed by may be signed
in counterparts. Copies of this Lease or signature pages bearing original signatures, and executed documents
or signature pages delivered by a party by e-mail transmission of an Adobe® file format document (also
known as a PDF file) shall, in each such instance, be deemed to be, and shall constitute and be treated as,
an original signed document or counterpart, as applicable. Any party delivering an executed counterpart of
this Lease by e-mail transmission of an Adobe® file format document also shall deliver an original executed
counterpart of this Lease, but the failure to deliver an original executed counterpart shall not affect the
validity, enforceability, and binding effect of this Lease. Except as provided in this Lease, all other terms
and conditions of the Lease shall remain the same.
g.
Calculation of Time Periods. Unless otherwise specified, in computing any period
of time described herein, the day of the act or event after which the designated period of time begins to run
is not to be included and the last day of the period so computed is to be included, unless such last day is a
Saturday, Sunday or legal holiday in the Commonwealth of Virginia, in which event the period shall run
until the end of the next day which is neither a Saturday, Sunday, nor legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. local time.
h.

Legal Fees. [Reserved]

i.
Quiet Enjoyment. Provided that Tenant shall not be in default in any of its
obligations beyond any period for the cure thereof, Tenant shall, at all times during the Term, have
peaceable and quiet enjoyment and possession of the Premises without any manner of molestation or
hindrance from the Landlord.
j.
Governing Law: This Lease shall be governed by, and be construed in accordance
with, the laws of the Commonwealth of Virginia without regard to the principles of conflicts of laws.
k.
Memorandum of Lease. Tenant agrees not to record this Lease. However, upon
the request of either party, the other party shall join in the execution of a memorandum of lease for the
purposes of recordation, including such terms of this Lease (other than economic terms) as are typically
included in such document. Either party may record such memorandum of lease at its own expense.
l.
Appropriation of Funds. Landlord acknowledges that all obligations of Tenant
under this Lease are subject to the annual appropriation of funds by the City Council of the City of
Fredericksburg.
m.
WAIVER OF JURY TRIAL. LANDLORD AND TENANT HEREBY
MUTUALLY WAIVE ANY AND ALL RIGHTS WHICH EITHER PARTY MAY HAVE TO
REQUEST A JURY TRIAL IN ANY PROCEEDING AT LAW OR IN EQUITY IN ANY COURT
OF COMPETENT JURISDICTION.

[Signature page follows]
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IN WITNESS WHEREOF, this Lease has been duly executed by the parties hereto as of the date and year
first above written.

LANDLORD:

FREDERICKSBURG ECONOMIC DEVELOPMENT
AUTHORITY, a political subdivision of the
Commonwealth of Virginia

By:
Will Mackintosh, Chairman
Date: _________________ __, 2022

TENANT:

CITY OF FREDERICKSBURG, a political subdivision
of the Commonwealth of Virginia

By:
Timothy J. Baroody, City Manager
Date: _____________ __, 2022

Exhibit:
Exhibit A – Premises

Exhibit A
Premises
[PLAN TO BE ATTACHED]

14614342.6 041186.00006

13

Fredericksburg Visitor Center
New Location
601 Caroline Street
Fredericksburg City Council Presentation
July 12, 2022

Goals of the Project
• Explore the potential for creating a new and exciting Visitor Center at
601 Caroline that provides a comprehensive experience of the City of
Fredericksburg and all it has to offer.
• Create an interactive visitor experience
• Be a place for visitors and residents alike
• Better accommodate large groups/bus tours
• Be a place for exhibits
• Be a place for community meetings
• Stay true to the authentic feel of Fredericksburg while promoting its wideranging experience and story!
• Carry out Council’s unanimously adopted 2020 Tourism Strategic Plan

Process
• Site visit to tour and better understand the building
• Met with visitor center staff and toured existing facility
• Questionnaire developed and answered by members of the general public,
special interest groups, visitor center and economic development staff.
• Meetings with a wide variety of individuals representing the experiences of
Fredericksburg
• Meetings to review design progress with staff of economic development and
tourism throughout the design process

Existing Visitor Center
-Key Findings
What Doesn’t Work

What Works!

1. Small, congested space
2. No touch-screen technology for
visitors
3. Not ADA-accessible
4. No space for retail
5. Limited window display space

1.
2.
3.
4.

Travel Counselors/Staff
Central Location
Restrooms
Near local transportation and
RR station
5. Proximity to walkable downtown

Program of Uses for
New Visitor Center
1.

2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.

Large area for informational kiosks about history, outdoor recreation, FredNats/Expo
Center, Sister Cities, Univ. of Mary Washington, National Park Service, shopping/dining,
hotels, etc.
Central staffed information desk
Retail area
Interactive area for children
Auditorium space for tourist orientation, community events and exhibits
Conference room for 12
Staff offices and rear entry with access to staff restrooms, storage, kitchenette, etc.
Convert outdoor front space to patio seating with lower landscaping.
Replace front reflective storefront with more transparent glass and encourage natural light
Lobby to be reconfigured with a new entrance to the Visitor Center with bathrooms
opening off of the Lobby.
Create another entrance off the front patio.
Handicapped-accessible front entry already exists
Possibly host relocated Main Street office in the future.

Existing Exterior (2017)

Exterior Concept for
New Visitor Center

View with New Transparent Storefront

View of Updated Terrace
and Otter Pond

View with New Canopy and Railing

Existing 2012 Plan & Proposed

Key Spaces
Conference
Room

Auditorium

Children’s
Corner

Information
Desk

Information
Kiosks

Entrance off
Lobby

Existing Front Space

New Front Space Concept
View from Lobby Entrance

New Front Space Concept
View to Children’s Corner

New Front Space Concept
View from Reception Desk

New Front Space Concept
View of Reception Desk

Existing Space for Auditorium

Views of Auditorium and
Conference Room Spaces

Views of Auditorium and
Conference Room Spaces

Visitor Center Scope of Work
• Demolition
• New storefront
• New entrance off lobby
• Doors
• Walls, ceilings, finishes, etc.
• Kitchenette
• Mechanical system
• Power/Lighting/Data
• Furnishings
• Displays
• Exterior terrace
improvements

Preliminary cost estimates
indicate that this can be
accomplished within the allotted
budget.

Fredericksburg Visitor Center
Discussion

