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VIA ELECTRONIC MAIL

March 29, 2010

Mr. Craig Browne

Ashford Square Realty, LLC

2801 Earl Rudder Fwy

College Station, TX 77840

Re:



Letter of Intent to Purchase

Meridian Apartments

Dear Craig:

Please accept this Letter of Intent as confirmation of our sincere expression of interest to purchase the land and related improvements thereon, as referenced above, and which is currently generally known as Meridian Apartments, upon the terms and conditions contained hereinafter. For the purposes set forth hereinafter, the Buyers shall be Wealth Aggregators and Dovedale Capital Ventures, Texas companies who shall be the Buyer through a new legal yet to-be-formed entity in which, in any event, the principals of Wealth Aggregators and Dovedale Capital Ventures shall be the controlling principals of the new entity.

Upon execution of this Letter of Intent the parties shall negotiate in good faith to agree upon a definitive contract (the “Purchase Agreement”) to be entered into on that date which is no later than ten (10) days from the date this Letter of Intent is executed by both the Buyer and the Seller.

This letter shall not constitute a binding agreement but merely reflects the current interest of both parties.
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Meridian Apartments, College Station, Texas

March 26, 2010

_____________________________________________________________________________

1. PROPERTY

This Letter of Intent refers to the land and improvements principally situated thereon and commonly known as MERIDIAN APARTMENTS (the “Property”), being an existing residential apartment development consisting of 110 residential apartments. The Purchase Price shall include all and singular rights, title and interest of Seller (including any and all mineral rights presently owed by Seller) in and to the appurtenances and personal property used or obtained in connection therewith and all fixtures and attachments which shall be defined in the Purchase Agreement.

2. PURCHASE PRICE

The
purchase
price
shall
be
THREE
MILLION
FIVE
HUNDRED
THOUSAND
($3,500,000)

payable at Closing as follows:

The sum of Five Hundred Thousand Dollars ($500,000) in cash at Three Million ($3,000,000) being secured by a fully-assumable, Seller’s lender with the terms described below:



Closing with the balance of non-recourse note due to

Amount:
$3,000,000

Term:
Ten (10) years from the date of closing

Interest Rate:
Shall continue  at  the  current  rate  of  6.25%  per  annum  fixed

rate of interest payable monthly in arrears

Amortization:
25 Years

Borrower:
Yet to be formed entity, non-recourse to Borrower

3. INITIAL EARNEST MONEY DEPOSIT

Upon execution of the Purchase Agreement the Buyer shall deposit the sum of Ten Thousand Dollars ($10,000) as an “Initial Earnest Money Deposit” with a mutually agreed Title Insurance Company in Round Rock, Texas (the "Title Company"), which shall be deposited in an interest-bearing, federally insured escrow account.

The Initial Earnest Money Deposit and any Additional Earnest Money Deposit (see Section 5 hereinafter), together with interest earned thereon, shall be applied to the Purchase Price at closing, subject to provisions of the Purchase Agreement.
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4. CLOSING

The closing of Purchase Agreement herein shall occur in Round Rock, Texas thirty (30) days from the expiration of Feasibility Period, or any extension thereof, unless the Buyer exercises its right to terminate the Purchase Agreement prior to the end of such Feasibility Period or extension thereof.

In the event of default by Buyer, the Seller shall retain the Initial Earnest Money Deposit and any Additional Earnest Money Deposit as liquidated damages. Such amount so forfeited by the Buyer shall be considered sufficient to fully compensate the Seller for any losses or damages it may incur as a result of the Buyer’s default, and thereafter Seller shall have no further recourse or right of action against the Buyer. In the event of default by Seller, then Buyer shall have all legal rights to pursue and enforce its rights for specific performance by Seller.

5. INSPECTION OF PROPERTY

Due to the extensive due diligence that will be required to fully investigate the physical condition of the Property following execution of the Purchase Agreement, the Buyer shall have sixty (60) days (the “Feasibility Period”) from the date of delivery of the Review Items listed below to Buyer, during which time Purchaser shall conduct its investigation of the Property at its sole expense. It shall be a condition precedent to enforcement of the Buyer’s obligations as set out in the Purchase Agreement that the Buyer shall have determined in its sole discretion that the Property, including the land and improvements thereon, is suitable for Buyer’s intended purposes. It is hereby agreed that such condition shall be for the exclusive benefit of the Buyer and may be waived or removed by it at any time during the Feasibility Period by delivery of written notice to the Seller.

Seller shall provide to Buyer all of the following information and documentation (hereinafter called the Review Items) to the extent that it is in Seller’s possession, within five (5) days from the date of execution of a Purchase Agreement between Buyer and Seller:

a) Copies of any and all ground leases, residential leases [which shall be made available to Buyer at the Property], easements, land use restriction agreements (if applicable), deed restrictions, liens and deeds of trust, and any other documents encumbering the property.

b) A complete set of as-built building plans and specifications of the Property and all improvements thereon, including all structural, mechanical and electrical plans and specifications, to the extent in the possession of Seller;

c) Copies of any and all existing soil, environmental, structural, mechanical and other consulting studies or reports pertaining to the Property and any improvements constructed thereon which have been completed within the last three (3) years, to the extent in the possession of Seller;

d) Copies of all financial statements pertaining to the operation of the Property, including income and expense reports for (a) the last three (3) full years and (b) each month of the
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last twelve months, to the extent in the possession of Seller. Such periodic operating information shall include, but not be limited to, copies of all real property tax bills and receipts, all utility bills and receipts, and detailed breakdown of all building capital improvement and maintenance costs for the last three (3) years. Any and all detailed expenses statements should include a breakdown of all current staffing, including position/title, annual wages, full or part time status, and if such staffing is seasonal then a breakdown of all such employees and the number of months worked.

e) Certified copies of all tenant rent rolls, including a schedule reflecting any amounts set aside as pre-paid rent, or any amount set aside as a tenant inducement, or concessions, together with the amount of any and all security deposits held by Seller or its agent.

f) Copies of all maintenance agreements and all other vendor contracts, with respect to the operation of the real estate improvements located on the Property;

g) Copies of any and all utility service contracts, availability and capacity letters from the appropriate authorities concerning water, waste water, electricity, gas, garbage disposal and collection and other municipal utilities and/or services;

h) A preliminary title insurance report ("Title Report") for the Property issued by a title insurance company selected by Seller and acceptable to Buyer at Seller's sole cost and expense, showing the status of record title to the Land and Improvements, along with legible copies of all recorded documents referred to in the preliminary title insurance report. Such preliminary title insurance report shall indicate that the form of title insurance contemplated by the report is a ALTA Owner's Policy Current updated title commitment with copies of all the underlying documents;

i) The survey of the Property in the possession of the Seller; Buyer shall pay for any updates;

j) Copies of any and all current or pending litigation, or notices of compliance work required by any authority, including but not limited to any agency of any local, state or federal government, concerning the Property;

k) Copies of all Phase I and Phase II environmental engineering assessment reports in the possession of the Seller with respect to the Property, including details of any remedial environmental work currently under consideration, in process or performed on or in the Property during the last ten (10) years, including a detailed schedule of all such work which is either required by statute or law or which is contemplated or required hereinafter;

l) Copies of any and all correspondence in possession of Seller from any local, state or federal government agency regarding (a) any zoning or re-zoning notices or applications with respect to the Property, or (b) any modifications to any highway or street which would in any way effect the Property, or (c) any existing or pending changes to FEMA flood maps directly affecting the Property that are in Seller’s possession;

m) Copies of any and all correspondence in possession of Seller from any local fire department with respect to the Property.
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Should the Buyer find exception to any of the foregoing materials or to any studies thereof, then and in its sole opinion, the Buyer may terminate the Purchase Agreement upon written notice to the Seller prior to the expiration of the Feasibility Period. Upon giving of such notice of termination the Purchase Agreement shall become null and void, and of no further force or effect and the Initial Earnest Money Deposit, together with any interest earned thereon, shall be immediately returned in full to the Buyer.

In the event Buyer shall have satisfied itself with the condition of the Property prior to the expiration of the Feasibility Period, or any extension thereof, then the Buyer shall (i) give written notice to Seller waiving all objections to the condition of the Property and its intended use and (ii) shall then deposit the sum of Ten Thousand Dollars ($10,000) with the Title Company as Additional Earnest Money within three business days of the expiration date of the Feasibility Period, Thereafter the Earnest Money and the Additional Earnest Money, totaling Twenty Thousand Dollars ($20,000), shall become non-refundable to Buyer except for any default of the Seller.

6. TITLE COMPANY

The title company (“Title Company”) shall be selected by Seller and be located in Round Rock, Texas. However, the Title Company must be acceptable to Buyer and such Title Company shall issue a binding title commitment (Title Commitment”) prior to Closing and a title insurance policy at Closing.

7. REAL ESTATE COMMISSION

Upon the closing of the transaction contemplated herein Seller shall pay a real estate commission at Closing pursuant to a separate written agreement to Ashford Square Realty who shall represent the Seller {“Seller’s Broker”} in this transaction and to Dovedale Capital Ventures and Dobbs Real Estate who shall represent the Buyer {“Buyer’s Broker”} in this transaction.
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8. EXPIRATION OF LETTER OF INTENT

If the Seller has not delivered a fully authorized executed copy of this Letter of Intent to the Buyer on or before 5:00 p.m. on April 2, 2010, then this Letter of Intent shall automatically terminate and become null and void, and of no further force or effect.

9. LEASING

Seller shall continue with its best efforts to lease the property in a professional manner under the current leasing guidelines until this transaction shall close.

10. GOOD FAITH NEGOTIATIONS

This letter of intent, when executed by both parties, shall reflect the interest of both parties to proceed in good faith negotiations to agree and execute a Purchase Agreement. This letter does not constitute a binding agreement and any sale and purchase transaction with respect to the Property will be subject to the execution of a written Purchase Agreement.

If the terms and conditions of this Letter of Intent are acceptable to the Seller, please have it execute the originals in the appropriate spaces provided, and return one (1) fully executed original to my attention. The terms and conditions of this Letter of Intent shall be binding upon the Seller and all of its heirs and legal representatives.

Upon receipt of the executed Letter of Intent, we shall instruct our attorney to immediately prepare the Purchase Agreement and submit the same to you for your review and execution.

Yours sincerely,

WEALTH AGGREGATORS
DOVEDALE CAPITAL VENTURES, INC.


Bryan Hancock, MBA, President
A. John Price, Ph.D., President

ACCEPTED BY:

_________________________

_________________________

_________________________
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