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September 135, 2004

Bxacutive Vics Prasident
Chief Invesiment Officer

e
Re:  Grosvenor House

L
Dear i

Fountain (Mg (urcheser”) is pleased to present this letter of intent to
” (“Seller™) to acquire ’s project kuown as “Crosvenor House” (the “Property™).
Fountain @ brings an impressive blend of resources we belisve uniquely position us to be
suscessful in the acquisition of the Property. An outling of the terms of the acquisition is set
forth below,

SUMMARY OF TERMS

Proverty: Land located atqiil Grosvenor Place, JNIRSRRENR on which Seiler owns
a 405-unit luxury high rise apartment project,

Intended Use: Marketing and sale of individual condominium units.

Purchase Price: Ninety Five Million and No/100 Dollars ($9£,000,000.00) payable in full at
Propexty Clesing. & =

Letter of Inteat: At the acceptance of this Letier of Intent, Purchaser and Seller shall
immediately enter inte good-faith negotiations for 2 mutually acceptable Purchase and Sale
Agreement (“Purchase and Sale Agreement”).

Purchase and Sale Agreement: Purchaser’s counsel shall provide a proposed form of Purchase
and Sale Agreement to Seller no later than five (5) business days following execution of this
Letter of Intant. Purchaser and Seller shall then endeavor in good-faith to enter ito and execute
the Purchasc and Sale Agreement no later than twenty (20) days thereafter. Tf a Purchase and
Sale Agreernent is ot timely exccuted and delivered in accordance with the foregoing, then
either Purchaser or Seller may deliver written notice to the other ceasing negotisttons, and this |
Letter of Jntent shall theroupon be terminated. Upon sucoessful negotiation and execution of the
Purchase and Sals Agreement by Purchaser and Seller, Purchaser shall post with First Americat
Title Insurance Company (Washington, DC National and Commercial Services Office) a deposit
of Five Hundred Thousand and No/100 Doltars (3500,000.00). 7HL JXces,002 wWna & M
RLsumdadtaA  TO THH\ Pulinastts THe Oy M ETeIELS T WL

L% TITRL MeTLed
CRuss A Mpwsd 0F Tre He98500 TB Yul Putenasil A .
he st RE £iStunn Ol CUMAOMMLATt M Tuat LT Bo fesouiid



Sep. 23, 200421 28 FR FOUNTALH (NI GRUREIMGD To @RulIMN:. (616.95.F. 3

Investigation of the Proparty: Upon (a) the full execution and delivery of this Letter of Intent,
Purchaser shall be entitled to investigate the Property. In comnection therewith, Seller shall
prompily deliver to Purchaser or make immediately available to Purchaser st the Property (as
applicable) the due diligence materials listed on Bxhibit A (“Due Dilizence Materials™).
Purchaser shall not conduct any invasive testing without the prior written consent of Seller,
which consent shall not be unreasonably withheld, conditioned or delayed. Purchaser agress to
provide Seller with the names of all third partics Purchaser has engaged for investigation of the
Property. Purchaser’s right to investigate the Property in accordance herewith shall continues
after execution of the Purchase and Sale Agresment by Purchaser and Seller (the “Investigation
Periods™) as follows: Environmental Assessment, 30 days; Enginesring Studies, 30 days;
Preliminary Title Review, 20 days; Permit; Licensing; 3" Party Contract Review, 20 days;
Existing Bond Financing Review and Preliminary Assumption Proposal, 45 days, as may be
extended by mutwal agreement. During the Investipation Period, Purchaser shall have the right
io terminate the Purchase and Sale Agreement by written notice to Seller for any reason
associated with the above described due diligence within the period specified. In the event that
Purchaser shall not agree to purchase the Property, as described above then: (i) Purchaser shall
prompily send to Seller all copies of all Due Diligence Materials provided by Seller to Purchaser
(and by RBurchaser to other parties as permitted hercunder) in connection with Purchaser's
Investigations, together with all copies of any reports, compilations or other materials generated
from such tnaterials or information provided by Seller, (ii) Purchaser shall, subject to vendor
confidentiality requirements, defiver'to Seller for Seller's reference copies of all other studies,
tests, surveys, reports and other docurnents, compilations and drawings obtained by Purchaser
from third-party vendors in connection with its investigations and (iii) upon Seller’s receipt of
the foregoing, Purchaser shall be relieved of any and all liability to Seller, If Purchaser does not
terminate the Purchase and Sale Agreement prior to end of the Investigakion Period and places
the Deposit with Escrow Agent, then Purchaser’s right 10 investigate the Property in accor i}
with this Section VI shall continué until the Closing Date. ere TG Qv e pie~ OF
THE Hud, 000 CavmitT MO
al Rights of First Opportunity: Sciler acknowledges that oty pafe
the Housing and Opportunities Comimission of ~ County (“HOC™), each have a Right
of First Opportunity to purchase the Property for a period of sixty days following execution of
the Purchase and Sale Agreement on temns consistent with the Purchase and Sale Agroement.
Seller will provide (AR County and the HOC with all required documentation to
provide for their rights hereunder, in a timely manner,

t Depoplt:  Purchaser will post an additional deposit of Five Hundred Thousand and
no/100 Dollars ($500,000) at the completion of all due diligence described hereunder. The tota)
deposit of One Million and no/100 Dollars ($1,000,000) and interest thereon will be applied to
the purchase prics at the Closing,

Closing: Purchaser will close thirty (30) days following the completion of the investigation of
the property.

Acgess to Property: While this Latter of Intenit and the Purchase and Sale Agreement are in
effect, Purchaser shall have fiull access to the Property to conduct inspections. Purchaser shall
also be entitled to meet with other professionals responsible for the operation, maintenance,
development and construction of the Property.

o
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i e: Seller will provide Purchaser with Condominium Documentation
(Exhibit A (k)) within ten (10) days after execution of the Purchase and Sale Agreement in order
to enable Purchaser to market condominium units within six months following the execution of
the Purchase and Sale Agreement.

Property Closing Costs: Scller will be responsible for the state grantor’s tax, release fees, its
own legal fees and preparation of the deed  Purchaser will be responsible for title insurance,
surveys, condominium plats and plans, its own legal fees, and all other closing and escrow faes.
Real cstate taxes, utilities and similar jtems shall be apportioned as of Closing. All other
recordation and transfer taxes shall be split equally between Seller and Purchaser.

Warranties: ScHer will assign to Purchaser all Seller*s warranties relating to the Property and
the fixtures, apphances and equipment installed therein.

Exclugive Nepotiations:

Seller agress that so long ag Purchaser and Seller are negotiating a Purchase and Sale Agreament
consistent with this Letter of Intent and so long 2s the Purchase and Sale Agresment js in full
foroe and effect, Seller (2) will not offer the Property for sale to anyone other than Purchassr, (b)
will cease any current negotiations for the sale of the Property other than to Purchaser, and (¢)
will not enter into any new negotiations with any third parties for the sale of the Property. This
paragraph constitutes the binding obligation of Seller until Purchaser and Seller cease negotiating
a Purchase and Salc Agresment with ¢ach other consistent with this Letter of Intent or the
Purchase and Sale Agreement is terminated,

Brokers: The Purchage and Sale Agreement will provide that Fountain (i and Seller
represent and warrant 1o the other that it has employed no brokers or finders in respeet of this
transaction, except Allangiiiisl Real Estate and its agent Richard M. @ (the “Broker").
The Seller shall be responsible for compensating Broker pursuant {0 a separate agreement,
Purchaser understanding that the agreed compensation to Broker is One Percent (1:0%) of the
Purchase Price payable from proceeds of sale at'Closing. Buyer and Sellar each indemnify the
other from any hability, loss, cost or expense {including reasonable attorneys’ fess and costs of
enforcing the foregoing indemnity) arising out of the falsity of the foregoing representations and
warranties. The foregoing indemmnity shall survive the expiration or termination of this Letter of
Intent.

It is understood and apread that the purpose of this Letter of Intent is to set forth the present
mutual intent of Purchaser and Seller to negotiate and enter into a contract for the purchase and
sale of the Property. Neither Purchaser nor Seller shall be legally bound to purchase or sell the
Property pursuant to the terms hereof or otherwise unless and until a Purchase and Sale
Agrecment has been exccuted and delivercd by both parties, in form and substance and
containing such additional terms determined by the partics to be appropriate and satisfactory.

IN AMPLIFICATION AND NOT IN LIMITATION, THIS LETTER OF INTENT IS NOT A
CONTRACT FOR THE SALE OF THE PROPERTY, THE PURPOSE OF THIS DOCUMENT
I8 TO MEMORIALIZE CERTATN BUSINESS POINTS. PURCHASER AND SELLER
MUTUALLY ACKNOLWLEDGE THAT THIS LETTER OF INTENT IS QUALIFIED AND
THAT THEY, THEREFORE, CONTEMFLATE THE DRAFTING, NEGOTIATION AND
EXECUTION OF A MORE DETAILED PURCHASE AND SALE AGREEMENT AND
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INTEND TO BE BOUND ONLY BY SUCH PURCHASE AND SALE AGREEMENT AND
NOT BY THIS LETTER OF INTENT. NOTWITHSTANDINGTHE FOREGOING,
PURCHASER AND SELLER ACKNOWLEDGE AND AGREE THAT THE PROVISIONS
OF THE PARAGRAPHS HAVING THE HEADINGS OF “EXCLUSIVE NEGOTIATIONS”
AND "“NATURE OF LETTER OF INTENT” WILL RE BINDING AND ENFORCEABLE
AGAINST PURCHASER AND SELLER REGARDLESS OF WHETHER THE PARTIES
EXECUTE AND DELIVER A PURCHASE AND SALE AGREEMENT.

Purchaser’s Initials: @@ Seller's Tnitials:

Very truly yours,

FOUNTAIN
2 Q@@ limited liability company

By, 21 po— Emmﬂkm&mﬁmﬂ@LlMM
Name; iRLE. (.

Title: Parmer.

The foregoing terms are heveby agreed to, accepted and approved by Seller this _ day of
Septetnber, 2004.

SELLER:

@B, Gencral Partner

By:
Name:

Title: Chief Investment Officer
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