PTE EXCHANGE, LLC

45D Burke Centre Parkway
Burke, Virginia 22015

January 1, 2007

RE: 1031 TAX-FREE EXCHANGE-

(THE RELINQUISHED PROPERTY

FLAT FEE FOR PROFESSIONAL SERM¥S RENDERED INCLUDING
THE FOLLOWING: ACTING AS INTEREDIARY IN CONNECTION
WITH THE 1031 TAX-FREE EXCHANGEPREPARATION OF ALL
DOCUMENTS RELATING THERETO; TEPHONE CONFERENCES;
TO COORDINATE DELIVERY OF NECEB3RY DOCUMENTATION
AND DISBURSEMENT OF FUNDS

FEES: $750.00

TOTAL FEES DUE: $750.00



EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT (the Agreement) is ergd into this 1st day of January
2007, by and between (“TkeH&nger”); and PTE EXCHANGE
LLC (the “Intermediary”).

Exchanger owns that certain parcel known as
(Property);

Exchanger has entered into that certain salesact dated ,
between themselves and ;

Exchanger desires to exchange the RelinquiBheplerty for like-kind property (hereinafter
referred to as the “Replacement Property”) in saighay as to qualify the transaction for tax-
deferred treatment under Section 1031 of the IatdRevenue Code of 1986, as amended (the
“IRC"), the regulations promulgated thereunder, ang similar state statutes and regulations;

Exchanger, with a continued intent to compéetax deferred exchange of like-kind property
pursuant to IRC Sec. 1031, is willing to allow streendment of the Contract to substitute
Intermediary as the seller of the Relinquished Briypending the identification and acquisition
of suitable Replacement Property by the Exchangepacified herein; and

Intermediary is willing to accept and to haicescrow the proceeds from the sale of the
Relinquished Property, as set forth on the settigrsgatement for such closing and as received
from the entity conducting such closing and toizgilsuch proceeds in securing, acquiring, and
transferring to Exchanger suitable Replacementdttgpo complete the tax-deferred exchange
according to the terms and conditions set forteiner

NOW THEREFORE, in consideration of the foregpRecitals, which Recitals are
incorporated herein as a substantive part of tgiedment, the sum of Ten Dollars ($10.00),
cash in hand paid, and other good and valuabladenasion, the receipt and sufficiency of
which are hereby acknowledged, the parties hegreaas follows:

1. Subject to and conditioned upon theiolp of the sale of the Relinquished Property and
the terms of this Agreement, including the opticeahority for the direct deeding contained in
Paragraph 13 hereof, Exchanger hereby agrees Weygtime Relinquished Property to
Intermediary and Intermediary hereby agrees to eptw Exchanger, in exchange for the
Relinquished Property, Replacement Property haamgggregate Exchange Value (as such term
is hereinafter defined) equal to the Exchange Védsesuch term is hereinafter defined) of the
Relinquished Property as determined pursuant tagPaph 4 hereof.
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2.(a) Exchanger hereby agrees to conveyf &xchanger’s right, title, and interest in and
to the Relinquished Property to the Purchaser byatg to the entity conducting such closing,
on or before the closing date, of a deed convetyiagRelinquished Property to the Purchaser
pursuant to the provisions of Paragraph 13 henetbioaizing direct deeding. Exchanger shall in
this event also execute and deliver to the entitydacting such closing, on or before the closing
date, an Assignment of Sales Contract For Relimgaidroperty executed by Exchanger,
Intermediary and the Purchaser under which Exchrémgghts and obligations under the
Contract are assigned to Intermediary.

(b)  Notwithstanding the provisions lbétabove paragraph, if Exchanger so requests in
writing and Intermediary agrees, all of Exchangeigst, title and interest in and to the
Relinquished Property shall be conveyed by Exchategmtermediary who will then convey
such right, title and interest in the RelinquisiRedperty to the Purchaser (i.e., by sequential
deeding rather than by direct deeding as set forthe above paragraph.

3.(a) In order to account for and monite Exchange Value (as such term is hereinafter
defined) with respect to the Relinquished Propéntgrmediary agrees to establish an exchange
account concerning this transaction in Intermedsanpoks and records in favor of Exchanger
(the “Exchange Accoun@. The opening entry for the Exchange Accountldi@the Exchange
Value of the Relinquished Property as determineteuiaragraph 4 hereof. Thereafter, the
balance in the Exchange Account shall be reducdd)aye Exchange Value of each
Replacement Property (i.e., all amounts expenddtdointermediary in connection with the
acquisition of each Replacement Property, as datedrunder Paragraph 5 hereof) and (2) in
accordance with Paragraph 16 hereof.

(b) Intermediary shall provide Exchang&hvan accounting of all transactions directly
affecting the Exchange Account (hereinafter refittoeas thédClosing Stateme@ as soon as
is administratively practical after the earlier(dj the one hundred and eightieth (180) day after
the closing of the sale of the Relinquished Prgpert2) the closing of the acquisition of the
Replacement Property. The Closing Statement galinclude all costs incurred by the
Intermediary not directly charged to (i) the Exchaivalue of the Relinquished Property (as
determined under Paragraph 4 hereof) or (ii) thehBrge Value of the Replacement Property
(as determined under Paragraph 5 hereof) andf{ggtrall income earned, if any, on the
Exchange Account as determined under Paragraphedfhdn preparing the Closing Statement,
Intermediary shall be relying and is entitled tly igoon information and settlement statements
supplied to Intermediary by third-party settlemeninpanies, and Exchanger hereby releases
Intermediary from any and all liability whatsoeaising as a result of the Intermedrsy
reliance upon such information and settlement statgs.
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4. With respect to the Relinquished Propé¢he term “Exchange Value” shall mean the
total consideration received by Intermediary frdra tlosing of the sale of the Relinquished
Property. All amounts that the Exchanger, as sekeeives as a consequence of the sale of the
Relinquished Property which are not included ingdh®unt realized from the disposition of the
Relinquished Property (for example, prorated reats) transactional items that relate to the
disposition of the Relinquished Property and wlappear under local standards in the typical
closing statement as the responsibility of thees€fbr example, commissions, prorated taxes,
recording or transfer taxes, and title company)feball be charged to Intermediary and shall
reduce the Exchange Value of the Relinquished Pypdall costs incurred by Intermediary in
connection with conveyance of the Relinquished Erypwvhich are not included in the
calculation of the Relinquished Property Exchangéu¥ as provided in this Paragraph shall
appear as separate items on the Closing Statemeéshall be the responsibility of the
Exchanger.

5. With respect to the Replacement Property, the fdexchange Valu@shall mean the
total amounts expended by Intermediary in accorgavith the provisions of this Agreement in
connection with the acquisition of the Replacent&naiperty and the conveyance of the
Replacement Property to Exchanger including butinoted to, transactional items that relate to
the acquisition of the Replacement Property aneappnder local standards in the typical
closing statement as the responsibility of the b(ige example, commissions, prorated taxes,
recording or transfer taxes, and title company)fdast excluding any existing mortgage, deed of
trust or other secured loans which may be assumé&tkthanger or to which the Replacement
Property is taken subject to by the Exchanger.cédits incurred by Intermediary in connection
with the acquisition of the Replacement PropertfEkghanger and the conveyance of the
Replacement Property to Exchanger which are naidied in calculation of the Exchange Value
of the Replacement Property as provided in thiagraph shall appear as separate items on the
Closing Statement and shall be the responsibifith® Exchanger.

6. Atthe closing of the sale of the Relirsfped Property, the proceeds of such sale
including cash, shall be transferred, assignedoamdnveyed to Intermediary and shall be held
by Intermediary pursuant to the terms of this Agreast.

7. Intermediary is instructed to depoBitash funds received pursuant to Paragraph 6
hereof into bank accounts, savings and loan acepariney market deposit accounts,
repurchase agreements, time deposits, or suchiothestments as Intermediary may deem
appropriate. Such cash funds are to be deposjtéttdrmediary into an interest-bearing
account.

8. In no event and under no circumstasbedl Intermediary be required to make a cash
payment for the purchase price and any costs @resgs related to the acquisition Replacement
Property, including any and all costs and expengsaid acquisition, in excess of the amount of
the Exchange Value then-remaining in the ExchangmoAnt.
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9. Inthe event that cash in excess ohtheunt of the Exchange Value then-remaining in
the Exchange Account (the “Additional Cash” is nega in order to complete the acquisition of
the Replacement Property:

(@) Such Additional Cash (1) shalldgeranced by Exchanger to Intermediary, (2) shall
be used by Intermediary to complete the acquisiiicthe Replacement Property, (3) shall be
considered an interest-free loan from Exchangérteymediary, which interest-free loan shall be
deemed satisfied in full upon the conveyance oRbplacement Property to Exchanger, and (4)
in the event the Replacement Property is not caatvéy Exchanger, such interest-free loan shall
be repaid by Intermediary to Exchanger upon thé&ewidemand of Exchanger; OR

(b)  Such Additional Cash shall beatbed by Exchanger to the entity conducting the
closing of the acquisition of the Replacement Priyde be applied toward the acquisition of the
Replacement Property.

10. For the purposes of this Agreement:

(&) The period between the date oithivExchanger transfers the Relinquished Property
and midnight of the forty-fifth (45 day thereafter is defined as the “IdentificatReriod”.

(b) The period between the date orclwExchanger transfers the Relinquished Property
and midnight of the earlier of (1) the one hundaed eightieth (180) day thereafter or (2) the
due date (including extensions) of the Exchandedsral income tax return for the taxable year
in which the transfer of the Relinquished Propengurs is defined as the “Exchange Period”.

11. Prior to the expiration of the Ideicttion Period, Exchanger shall deliver to
Intermediary a signed written notice identifyingamiting the Replacement Property, which
Replacement Property may be located anywhere ibJtited States. Such signed written notice
from Exchanger to Intermediary shall unambiguoigintify the Replacement Property by street
address and/or legal description. Thereafterrimediary shall undertake to acquire the
Replacement Property upon such terms or pursuanido agreement as Exchanger has
negotiated with the seller of such Replacement &tgp Provided, however, that Intermediary
shall not incur any liability to Exchanger whatseeif efforts to purchase the Replacement
Property upon the terms and conditions specifiefbdaghanger shall be unsuccessful. Any and
all sales contracts or other agreements to acther&eplacement Property shall be executed by
Intermediary or assigned by Exchanger to Internrgaia or before the date of closing of the
acquisition of the Replacement Property. Titl¢h® Replacement Property may be conveyed
directly to Intermediary and Intermediary shallrdedter immediately convey the Replacement
Property to Exchanger subject to such title defecesxceptions as existed prior to the
acquisition of the Replacement Property by Interianmgdand the parties hereby agree that
Intermediary’s conveyance of the Replacement PtppeiExchanger shall constitute full
compliance with any express or implied warranteeg/hich Intermediary would otherwise be
subject.
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In the alternative, title to the Replacement Properay be conveyed directly to Exchanger by
direct deed from the seller to Exchanger in acawedavith the provisions of Paragraph 13
hereof.

12. Intermediary shall not be require@mnd does not make any warranties or
representations regarding the Relinquished Propeyy person which are not guaranteed in
writing by Exchanger and Exchanger hereby agresaye, defend, and indemnify and hold
Intermediary harmless from any and all liabilitgsts and expenses, including but not limited to
reasonable attorneys’ fees and court costs, indlnydntermediary which are related in any
manner to any warranties or representations reggutie Relinquished Property. Further,
Intermediary shall not be required to and doeswalte any warranties or representations
regarding the Replacement Property which wouldigaras to the Intermediary following
conveyance of the Replacement Property to Exchanger

13. To the extent permitted by IRC Se@®&118nd all regulations promulgated thereunder,
legal title to the Relinquished Property and/or Replacement Property may be transferred
directly from the Exchanger to the Purchaser, amfthe seller of the Replacement Property to
Exchanger, as the case may be. The use of swatt donveyances, however, shall require:

(@) Asto the disposition of theliRquished Property, the execution, prior to mgkin
any such direct conveyance, of an Assignment adsS@bntract For Relinquished Property from
Exchanger to Intermediary, which instrument muséxecuted by Exchanger, Intermediary and
the Purchaser of the Relinquished Property; and

(b) As to the acquisition of the Reement Property, the execution, prior to the
making of any such direct conveyance, of an Assgmtof Sales Contract for Replacement
Property from Exchanger to Intermediary, whichrastent must be executed by Exchanger,
Intermediary and the seller of the Replacement &ttgp

14. Exchanger acknowledges and agrees that

(@) Intermediary shall not bguieed to assume any secured loan on any
Replacement Property or to execute any promissagsior other evidence of indebtedness in
connection with the acquisition of the Replacent&naperty which would impose any personal
liability upon the Intermediary or any of its oféics and/or directors for the payment thereof.

(b) In no event shall Intermeayliae required to pay a cash amount for the
acquisition of the Replacement Property, includaing and all costs and expenses incurred in
connection with such acquisition, in excess offlkehange Value then-remaining in the
Exchange Account.
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(c) Intermediary shall act ommlyaccordance with the instructions of Exchangel an
the terms of this Agreement in acquiring the Regitaent Property, and may refuse to proceed
with such acquisition in the event that the Excleaisgnstructions exceed the scope of or are
otherwise inconsistent with the provisions of thgreement.

15. Allinterest earned on the Exchangeodat, if any, shall be for the benefit of
Exchanger and shall be reported as interest in@mniexchangers tax return, regardless of
whether said interest is applied to the purchacBeplacement Property or is received by
Exchanger in cash as part of the distribution efixchange Account to Exchanger upon
termination of this Agreement.

16. Notwithstanding the provisions of Rpegh 17 hereof, Exchanger shall have the right
to be reimbursed for expenses paid by Exchangeh&disposition of the Relinquished Property
or the acquisition of the Replacement Propertf)ffxchanger requests such reimbursement in
writing and (2) such reimbursement is authorizedenmreasury Regulation Sec. 1.1031(k)-

1(9)(7)(ii).

17. Except as provided in Paragraph 16dfgExchanger shall not have any rights to
receive all or any portion of the money or otheygarty held in the Exchange Account, nor any
interest or other growth factor thereon, nor tenee, pledge, borrow or otherwise obtain the
benefits of such money or other property. Notwihding the foregoing provisions of the
Paragraph.

(@) If Exchanger has not ideetifReplacement Property by the end of the
Identification Period, Exchanger shall have thétrig receive, pledge, borrow or otherwise
obtain the benefits of such money or other propairgny time after the expiration of the
Identification Period.

(b) If Exchanger has identifieRdplacement Property, Exchanger shall have the righ
to receive, pledge, borrow or otherwise obtainkteefits of such money or other property upon
or after:

(1) The receipt by Baoger of all of the Replacement Property to which
Exchanger is entitled under the terms of this Agrest; or

(2) The occurrenceeathe end of the Identification Period of a matesind
substantial contingency that:

() Relatesthe deferred exchange;

(i) Is prided for in writing; and

(i) Is beyd the control of Exchanger and of any disqualifsedson (as
such terms are defined in Treasury Regulations 52631 (k)-1(k), other than the person
obligated to transfer the Replacement Propertyxtth&nger.
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18. This Agreement shall terminatd #ive then remaining balance in the Exchange
Account shall be paid to Exchanger as soon asnsrastratively practical upon the earlier to
occur of:

(@) One or more of the evesatisforth in subparagraphs (a), (b)(1) or (b)) o
Paragraph 17 hereof; or

(b)  The expiration of the Baage Period.

19. Any dispute as to the interptietabf the Contract and/or the extent or appliaggbil
of this Agreement or Exchanger’s instructions t@imediary shall be immediately arbitrated. In
such a case:

(&) Exchanger shall selegt @bitrator on the then-existing arbitration paokthe
American Arbitration Association, who primarily dean real property matters.

(b)  Within three (3) businesgslafter the arbitrator’s selection and acceptafice
appointment and written notification to IntermegidExchanger and Intermediary shall each
furnish to the other and to such selected arbiti@toritten statement of their respective
positions regarding said dispute and shall furrasireasonably requested by arbitrator, any
further answering or explanatory statements trattbitrator may require.

(c) The parties agree thatdbcision of such arbitrator shall be final, bngdand
conclusive upon such parties and that such aroitrghall be the sole dispute resolution
mechanism available to the parties to resolve dgigghute or to obtain any judicial determination
with respect to such dispute.

(d) Except as provided ingafagraphs (e) and (f) of this Paragraph, the ajfsts
arbitration are to be borne equally by Exchangerlatermediary and each party shall be
responsible solely for its own attorneys’ fees.

(e) Inany controversy, clamndispute between the parties arising out of or
relating to this Agreement or the breach therdw,drevailing party shall be entitled to receive
from the other party reasonable expenses, inclugiagonable attorneys’ fees and court costs.

()  The prevailing party shiaél entitle to enforce the decision of the arhoirty

obtaining a judgment, which judgment shall includasonable attorneys’ fees and court costs in
the Circuit Court of Fairfax County, Virginia.
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20. All notices provided for or rerpd to be given under this Agreement shall be
deemed to have been duly given, served and detdiveneailed by United States registered or
certified mail addressed to the party entitledetcerve the same at the address specified in this
Agreement; provided, however, that any party mangle its mailing address by giving to the
other parties written notice of its new mailing eelb, and any notice so given shall be deemed
to have been given, served, and delivered on tteefddbowing the date on which said notice was
mailed in the manner herein provided.

21. Time is of the essence in thise&gnent.

22. This Agreement may not be ameradedodified in any respect whatsoever except
by an instrument in writing signed by the partiesdto. This Agreement constitutes the entire
agreement between the parties with respect toulhject matter hereof. If any provisions of this
Agreement shall be held to be invalid or unenfabbeasuch invalidity or unenforceability shall
not affect the validity or enforceability of anyhet provision hereof.

23. This Agreement shall be governgdid construed according to the laws of the
Commonwealth of Virginia. This Agreement may be@xed in multiple counterparts, each of
which so executed shall, irrespective of the dates@xecution and delivery, be deemed an
original, and said counterparts together shall titate one and the same agreement.

24. This Agreement shall inure to le@efit of and be binding upon the parties and thei
respective heirs, legatees, devisees, administtarecutors, personal representatives or other
legal representatives, successors and assigns.

25. The parties hereto understarkh@eledge and agree that Intermediary is not
making any representation concerning any of thetmsequences of the exchange effectuated
pursuant to this Agreement including, but not ladito, the qualification of any such exchange
for tax-deferred treatment under IRC Sec. 1031.
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IN WITNESS WHEREOF, the parties herewsgbtheir hands and seals thisdhy of
January 2007.

ADDRESS FOR NOTICES EXCHANGER:
TO BE MAILED
(SEAL)

ADDRESS FOR NOTICES INTERMEDIARY:
TO BE MAILED

PTE EXCHANGE, LLC
6045D Burke Centre Parkway
Burke, Virginia 22015

By: (SEAL)

John F. RehtManager
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