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Dear Sanders Lane Neighbors and Affiliates,

Another group of technology and data consultants has been working on a second purchase offer for the
Sanders Lane assemblage! One of the consultants helped put together the largest data center land sale in e

world.

We believe the assemblage with a proposal that included the currently excluded ~55 parcels, making the
total assemblage ~2,300 acres. This would significantly reduce the risk of opposition to our CPA as
compared to any proposal that fails to include all parcels. Based on the enormous current demand for
developable data center land, we believe a proposal could have average pricing per acre superior to the

current proposal.

Below are some bullet points on the timeline and process of applying for the CPA (Comprehensive Plan
Amendment):

. Prince William County will not allow for any new data CPAs by special use permit until after the
November 2023 elections. Since the holidays directly follow that, our CPA for Sander will not be submitted
until January most likely.

. The CPA paperwork can be found online and takes 10 minutes to fill out and must be notarized, after
that we sit and wait until January 2024.

. The County must approve the CPA before performing its studies, so no studies can commence until
the CPA is approved and the earliest for that would-be January 2024

. We have been waiting for a year now. What is a few weeks to gain a substantially higher price?

. The largest companies in the world who use data are participating in this process, they are
household names, this land meets many of their key criteria and they have an acute, immediate need for
additional capacity.

Given how important any transaction would be to all of us, we should not be rushed into an artifcial
deadline or timeline that eliminates potentially attractive proposals, and we should include all of our
neighbors in the most attractive transaction possible. Given all of these factors, we ask you please consider
waiting for a short period of time to allow a potential second offer to progress, on what may be more
attractive terms supported by a large and well-capitalized buyer.

For Pageland folks, the agreed contract took over two months to get everyone to sign! All sellers took it to
their lawyers and took their time. The buyers did not rush anyone. Everyone was happy.

Many will think a bird in hand is better than one in the bush. Some of the Pageland folks felt that way at
first but then came to realize that what is best for their neighbors was best for them. They stuck together
and waited patiently for the offer that worked for everyone.

Thank you for your time,
Tai Nguyen and friends on Shari Court

Please email the Signed Signature Page to: or mail to:
sanders2ndoffer@gmail.com 4406 Shari Court
Catharpin, VA 20143
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April 14,2023

Pre-Purchase Term Sheet for the Land Assemblage on
Sanders Lane, Prince William County, Virginia

Data Center Land Development, LLC and /or assigns (together “DCLD"), is interested in
negotiating the purchase of approximately 23004/~ acres of land located along Sanders Lane,
Prince William County, Virginia known as the Northern PWC Sanders Assemblage (the

“Property”).

‘The following is a is a summary of the basic terms under which DCLD would consider including
in a Purchase and Sale Agreement for the Property (the “PSA”), however this Term Sheet is
non-binding on DCLD and DLCD will only be bound by a final PSA signed by all parties.

1. Property: Approximately 2300+/- acres of land located along Sanders Lane, Prince
William County, Virginia known the Sanders Lane Assemblage as identified generally in
the map attached Exhibit A (the “Property”).

2. Sellers: Multiple Owners. Signature pages are attached to this Term Sheet by virtue of
which the Sellers agree in good faith, to consider entering into a PSA with the Buyer on the
terms set forth in this Term Sheet.

3. Purchaser: Data Center Land Development LLC and/or assigns.
4. Purchase Price:

$2,400,000 1+ acre
$1,200,000 2* acre:
$1,200,000 3" acre.
$1,100,000 4* acre
$1,100,000 5* acre
$900,000 6" acre (and all subsequent acres)

Please note the Purchase Price s to be calculated based on the total aggregate acreage
owned by a Seller. For example, a Seller owning two separate parcels of land of one acre cach
would be paid $2.4M for one parcel and $1.2M for the other.

5. Sellers’ Costs Reimbursement:

In addition to the Purchase Price, Purchaser shall reimburse Sellers for transaction fees
and expenses incurred by Sellers with respect to this transaction such as, but not limited
to, Settlement Fees (title, recordation of deeds, escrow fees, etc.), associated general fees,
Jegal fees, and advisors’ fees. This Sellers’ Costs Reimbursement shall not to exceed 10%

of the Purchase Price in the aggregate.
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6. Independent Consideration and Earnest Money:

Purchaser will deposit $50,000,000 serving as Independent Consideration, within five (5)
business days after the Effective Date of the PSA. (the “Independent Consideration”).

The Independent Consideration shall be nonrefundable, and a pro-rata portion shall be
disbursed by the Title Company (o cach individual Seller.

Purchaser will deposit camest money in the amount of § 5,000 (the “Earnest Money”)
with the Title Company within five (5) business days of the final, non-appealable
approval of the Comprehensive Plan Amendment designating data center and associated
uses as an acceptable, by-right use for the lands in the Property (the “CPA Approval).
‘The Eamest Moncy shall be refundable to Purchaser until (a) the final, non-appealable
approval of a rezoning of the Property to a zoning designation permitting data center and
associated uses (the “Rezoning Approval”), and (b) Purchaser provides written notice to
Sellers of Purchaser’s intent to close the purchase of the Property (the “Closing Notice”).

7. Inspection Period and Zoning Approval Contingency:

Until the Rezoning Approval, Purchaser shall have the right to inspect the Property as to
the Property’s condition and feasibility for Purchaser’s planned data center development
and associated uses, and to pursue necessary zoning, entitlement and permitting for
Purchaser’s proposcd project (the “Inspection Period”). Sellers, to the extent in Sellers”
possession, shall provide Purchaser with all information available to Sellers regarding the
Property, The Inspection Period shall be for the completion of due diligence actions
deemed necessary by Purchaser to determine the condition of the Property, including,
environmental and geotechnical testing, and obtaining all necessary permits, licenses, and
governmental approvals for the construction of the proposed development, including, but
not limited to, water and sewer line casements, transmission power line extensions and
easements, curb cuts, access, roadway extensions and improvements, st improvements
and building improvements. Any re-zoning and/or platting of the Property shall require
the Sellers’ designated representative’s written approval and reasonable cooperation and
shall only be finalized simultancous with Closing or post-Closing. (Specific language
concerning the foregoing will be negotiated in the PSA.) Purchaser will support and
consult with Sellers as needed to obtain the CPA Approval as soon as practical. Purchaser
shall diligently pursue Rezoning Approval. Purchaser understands Sellers” desire to
obtain Rezoning Approval very soon after CPA Approval and Purchaser will proceed:
diligently to obtain Rezoning Approval as soon as practical. Purchaser shall have until
thirty (30) days after Rezoning Approval to determine, at Purchaser’s sole discretion,
after making such inspections and inquiries as Purchaser shall require, whether the.
Property or the transaction contemplated hereby is desirable and to provide written
Closing Notice to Seller’s designated representative (the “Closing Notice Period”).
Should Purchaser fail to provide written notice of Purchasers intent to close the purchase
during said Closing Notice Period, the PSA shall terminate, and the Earnest Money shall
be refunded to Purchaser and all parties thereto will be released from further liability
under the PSA.
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8. Closing:

In the event Purchaser provides the Closing Notice, Purchaser shall close the purchase of
the Property within forty-five (45) days after the end of the Closing Notice Period.

9. Title Company:

Purchaser shall choose the Title Company.

10. Confidentiality:

Sellers agree to maintain the following as confidential and not disclose the same except to
their attorneys, agents, consultants, advisors, and as required by applicable law or legal
process: (i) the terms and conditions of this Term Sheet, and (ii) all non-public documents.
and files shared by Purchaser in connection with this Term Sheet. This paragraph shall
survive withdrawal of this Term Sheet for a period of three (3) years.

‘We would appreciate being advised regarding the acceptability of these general terms
prior o 5:00 p.m. (EST) on May 17, 2023 after which time this offer in this Term Sheet

shall terminate if Sellers have not accepted the terms.
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PROPERTY ADDRESS (S):

EMAIL:

CELL PHONE #:

SELLER(S):

SIGNATURE(S):

PRINT NAME(S)

SIGNATURE PAGE




