
SUMMARY OF PROPOSED AGREEMENT FOR SALE

OF

POTOMAC GREENS, ALEXANDRIA, VIRGINIA


Crescent’s subsidiary, Crescent Potomac Greens, LLC (“Crescent”), proposes to sell to Potomac Greens, LLC (“Purchaser”), a joint venture of Eakin/Youngentob Associates, Inc. and Elm Street Development/Craftmark Homes, a 38-acre tract of land known as “Potomac Greens” in Alexandria, Virginia, for residential development as part of the Potomac Yard/Potomac Greens development, as follows:

1.
Price.  $28,087,000

2.
Closing.

(a)
December 20, 2002, subject to (b).

(b)
Purchaser may terminate or extend to June 30, 2003, if either:


(i)
Trunk Sewer has not been completed and accepted


(ii)
Preliminary Plans for Landbay A have not been approved

(c)
If extended, Purchaser at risk for [$X or X% of costs], unless:


(i)
Trunk Sewer has not been completed and accepted, or

(ii)
Seller’s is cause of inability to get preliminary plan approval

(d)
If, as of extended Closing Date, Trunk Sewer has not yet been accepted:


(i)
Purchaser may terminate and receive reimbursement of [X]; or


(ii)
Close with escrow of 150% of cost to complete, plus self-help

3.
Payment.

(a)
$300,000 earnest money deposit upon execution of the Agreement.

(b)
$1,200,000 earnest money deposit at end of Due Diligence Period.

4.
Due Diligence Period.  During the 60-day Due Diligence Period:


(a)
Purchaser will do its customary due diligence (title, survey, inspections)


(b)
Crescent will submit CDD Phasing Plan to Alexandria


(c)
Conceptual Plan for Landbay A will be:



(i)
Prepared by Purchaser within 30 days



(ii)
Responded to by Crescent within 10 Business Days thereafter



(i)
Responded to by Purchaser within 10 Business Days thereafter


(d)
Parties will agree on handling of Storm Sewer plans and costs


(e)
Parties will agree on Master Declaration1

5.
Covenants of Crescent:  Crescent shall use commercially reasonable efforts to:


(a)
Prepare and seek approvals of Preliminary Plans for:



(i)
Rail Park



(ii)
Potomac Plaza Park



(iii)
Watermain Extension Work (if required)


(b)
Prepare and seek approvals of Final Development Plans for:

(i)
Rail Park

(ii)
Potomac Plaza Park

(iii)
Watermain Extension Work (if required)


(c)
Perform construction of:



(i)
Trunk Sewer



(ii)
Rail Park


(iii)
Potomac Plaza Park

(iv)
Watermain Extension Work (if required)


(v)
Pedestrian Bridge


(vi)
Additional Work (as identified and agreed during Due Diligence?)

(d)
At Closing, grant self-help remedy and escrow cost to complete:


(i)
Rail Park


(ii)
Potomac Plaza Park

6.
Covenants of Purchaser.  Purchaser shall use commercially reasonable efforts to:


(a)
Prepare and seek approvals of Preliminary Plans for:



(i)
Landbay A (within 45 days after Due Diligence Period)



(ii)
Potomac Greens Park


(b)
Prepare and seek approvals of Final Development Plans for:



(i)
Landbay A



(ii)
Potomac Greens Park


(c)
Use commercially reasonable efforts to construct Improvements


(d)
Refrain from construction not conforming to Conceptual Plan, etc.

7.
Covenants of Both Parties


(a)
Consult with each other concerning design


(b)
Design/Construct Storm Sewer Line (to the extent agreed)


(c)
Reserve for Metro Site and/or access as required by Entitlements


(d)
Dedicate open spaces to Alexandria as required by Entitlements


(e)
Provide for perpetual maintenance of undedicated open space

8.
Transaction Costs.


(a)
Crescent pays:

(i)
Virginia Grantor’s Tax and taxes on Deed of Trust

(ii)
Document preparation


(b)
Purchaser pays:

(i)
Recordation taxes (state and local grantee taxes)

(ii)
Title insurance and survey update

(iii)
Broker’s commission


(c)
Parties share equally Escrow Agent’s fees and expenses

9.
Other.


(a)
Indemnification and other limits of liability need additional discussion

March 1, 2002 (RCS)

�   If no agreement on this issue during 60-day period, either party may extend period for an additional 30 days.
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