TAX CREDIT PURCHASE AGREEMENT

THIS AGREEMENT is made effective as of ____________________, 20____, by and between John Doe  (“Seller”) of XXXX, Virginia  240??, and__________________________     _________________   (“Buyer”) of ________________________________, Virginia ________.

RECITALS


A.
Seller owns a Land Preservation Tax Credit under the provisions of the Virginia Land Conservation Incentives Act of 1999 (Sections 58.1-510, et seq., of the Code of Virginia of 1950, as amended), referred to in this Agreement as the “Act”. 


B.
Such Land Preservation Tax Credit has the following attributes:



1.
Brief description of real estate (include acreage and city or county in Virginia): Consisting of XX acres more or less of  land, located in the County of XXX, Virginia, fronting on State Route XXX.



2.
Type of gift made (e.g., conservation easement, entire fee estate, other): Deed of Gift of Easement to preserve an entire farm as open space for agriculture and historic preservation in gross over in perpetuity (the “Donation”).



3.
Name of donee organization: Virginia Outdoors Foundation (the “Donee”).



4.
Date qualifying Donation made: XXXXXXXXX.



5.
Recording information: 




a. 
Date recorded: XXXXXXXX.




b.
City or County, XXXXXXXX, Virginia.




c.
Deed book and page number: XXXXXXXXXX.




d.
Instrument number: XXXXXXXX.



6.
Number of acres included in or affected by the gift: XXX acres more or less.



7.
Appraisal information:




a.
Name of Appraiser: XXXXXXXXXXX




b.
Effective or “as of” date of appraisal: XXXXXXXX




c.
Appraised value of donation: 





(fair market value of the Donation) $XXXXXXXX.



8.
Total land preservation tax credit 




(50% of the value of the Donation): $XXXXXXX.



9.
Amount of the Total Land Preservation Tax Credit that is unused and allowable under current Virginia law: $____________________________



10.
The Land Preservation Tax Credit did not arise from a donation made by a pass-through tax entity described in Section 58.1-513.B. of the Code of Virginia.



11.
The Land Preservation Tax Credit was registered and acknowledged by the Virginia Department of Taxation on _______________. 20____, as Credit/Tracking Number _____________________ for use by Seller or for transfer by Seller to other taxpayers.


C.
The Seller desires to sell all or a portion of Seller’s Land Preservation Tax Credit to Buyer and Buyer desires to purchase same from Seller.


NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the parties agree as follows:


1.
Amount of Tax Credit Purchased.
Seller agrees to sell to Buyer _________________________ Dollars ($___________) of Seller’s unused and allowable Land Preservation Tax Credit (the “Transferred Credit”) and Buyer agrees to purchase from Seller the Transferred Credit.


2.
Purchase Price.
The parties agree that the purchase price per dollar of Seller’s Land Preservation Tax Credit shall be _______________________ cents ($0.____), and that the total purchase price for the Transferred Credit sold by Seller and purchased by Buyer shall be ________________________ Dollars ($__________) (the “Total Purchase Price”).


3.
Buyer’s Due Diligence.
Upon the execution of this Agreement, Seller shall either deliver or be prepared to deliver to Buyer a copy of each of the following documents (the “Due Diligence Documents”):



a.
At the request of the Buyer, the Seller shall make available a Certified copy of the deed of gift as recorded granting the conservation easement or the gift in question (the “Deed of Gift”).



b.
The Seller certifies that there are no lienholders at the time of the gift other than those mentioned in the recorded Deed of Gift and subordination agreements.



c.
The Donee did sign the recorded Deed of Gift as evidence of its acceptance thereof.



d.
A copy of Seller’s Federal Form 8283 fully executed by the Seller’s appraiser and the Donee.



e.
Copies of all Virginia Schedules CR and Virginia Forms LPC filed or to be filed with respect to Seller’s Land Preservation Tax Credit.



f.
Other Items (describe): ________________________________________

_____________________________________________________________________________

_____________________________________________________________________________

(if no other items, insert the word “None”). 


Buyer shall have seven (7) days after the date of this Agreement to examine the Due Diligence Documents.  The Buyer may terminate this Agreement for any reason by written notice to the effect to the Seller.  Upon such termination, Seller shall be entitled to the prompt return of the Due Diligence Documents without Buyer retaining any copies thereof.  If no timely notice of termination is delivered by Buyer to Seller, the parties shall proceed to closing.

4.
Closing.  Closing shall occur on or before _______________________,20____, with TIME BEING OF THE ESSENCE TO THE PARTIES.  The closing shall take place at ______________________________________________________________________ _____________________________________________________________________________.

At closing, Buyer shall pay to Seller the Total Purchase Price, unless the Seller agrees to some other arrangement for payment.  If another arrangement is agreed to, the payment shall be: _____________________________________________________________________________ 

____________________________________________________________________________.

At closing, Seller shall provide Buyer with a complete, fully executed copy of Virginia Form LPC with respect to the sale and transfer of the Seller’s Land Preservation Tax Credit to Buyer.  Seller shall provide an original copy of this Agreement along with copies of the Form 8283 and Form LPC for documentation as a Bill of Transfer for delivering of this Transferred Credit to the Buyer.


5.
Seller’s Representations.  Seller represents and warrants unto Buyer that the following are true and accurate and that such representations and warranties are material and will be relied upon by Buyer.



a.
That Seller is the lawful owner of the Transferred Credit and that Seller holds good and marketable title to the Transferred Credit free and clear of all liens and without any restrictions on transferability.



b.
That the Transferred Credit is unused and allowable within the      

 meaning of the Act and results from a qualifying donation under the Act.



c.
Seller is a Virginia income tax payer.



d.
The Donee is eligible to hold the Donation described in the Deed of Gift for conservation or preservation purposes as required by the Act.



e.
That the Donation is a qualified donation under the Act.



f.
That the fair market value of the Donation has been substantiated by a qualified appraisal prepared by a qualified appraiser as defined and required by the Act.



g.
That the Donee is a qualified donee as defined by the Act.



h.
All the facts stated in paragraph B. of the Recitals above are true and correct.



i.
All of the Due Diligence Documents are true and accurate copies of the original documents indicated.



j.
That Seller has either obtained independent legal counsel, with respect to this Agreement, or has had a reasonable opportunity to obtain such counsel and has declined to do so.



k.
That Seller has either obtained appropriate independent advice with respect to the Act and the benefits of the sale to Buyer of the Transferred Credit, or has had a reasonable opportunity to obtain such advice and has declined to do so.


6.
Seller’s Indemnification.  Seller hereby indemnifies and agrees to hold harmless Buyer from all damages to Buyer resulting from one or more breaches of Seller’s Representations stated above in Paragraph 5.  Damages for this purpose shall include, but not be limited to reasonable attorneys’ fees, court costs, Virginia income tax penalties, and Virginia income tax interest.


7.
No Representations or Indemnification Regarding Virginia Law.  Except as otherwise provided in this Agreement, Seller makes no warranties or indemnification with respect to the meaning, construction, or interpretation of the Act or any regulations thereunder.  Seller makes no guaranty, warranty, or indemnification with respect to any changes to the Act or its regulations that become effective after the date of this Agreement and which affect the use by Buyer of the Transferred Credit.


8.
Form LPC.  Seller agrees to file Virginia Form LPC regarding the tax credit transferred to Buyer  with the Virginia Department of Taxation within the time allowed for such filing (within thirty (30) days after closing) and to furnish Buyer with a copy of the cover letter to the Virginia Department of Taxation.  Seller’s failure to make such timely filing shall be deemed a breach of a Seller’s Representation under Paragraph 5 above.  Buyer acknowledges and understands that Buyer must attach a copy of Form LPC to Buyer’s Virginia income tax return upon which Buyer claims a part of all of the transferred credit.


9.
Buyer’s Representations.  Buyer represents and warrants unto Seller as follows:



a.
That Buyer has either obtained independent legal counsel, with respect to this Agreement, or has had a reasonable opportunity to obtain such counsel and has declined to do so.



b.
That Buyer has either obtained appropriate independent advice with respect to the Act and the benefits to Buyer of the Transferred Credit, or has had a reasonable opportunity to obtain such advice and has declined to do so.


10.
No Brokers.  The parties agree and state and affirm to one another that no broker has been employed by either party with respect to the sale of the Transferred Credit.


11.
Governing Law and Interpretation.  This Agreement shall be governed by, and construed under, the laws of the Commonwealth of Virginia.  All headings used in this Agreement are used for convenience only and shall not affect the interpretation of any provision of this Agreement.


12.
Merger.  The provisions of this Agreement shall survive closing and shall not merge into any bill of transfer or other document executed or delivered at closing.


WITNESS the following signatures.








____________________________________







Seller








____________________________________







Seller








____________________________________







Buyer








____________________________________







Buyer

5
6

