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CRESCENT RESOURCES 
LLC 

 
 
 
 
September 4, 2007 
 
 
Re: Letter of Intent for Purchase and Sale of Approximately 1,348 Acres in Tucker County, West 

Virginia. 
 
Dear Mr. Black: 
 
This letter, when accepted by you, will serve as a “Letter of Intent” for a proposed sale by (“Seller”) to 
Crescent Resources, LLC (“Purchaser”).  Except for the provisions concerning “Confidentiality,” 
“Brokers” and “Exclusivity,” which shall constitute binding obligations, neither party shall be bound by 
this Letter of Intent, and either party may discontinue negotiations at any time prior to complete execution 
of an agreement of purchase and sale (the “Agreement”).  The principal terms and conditions of the 
proposed sale of the Property are as follows: 
 
Property: All of the parcels or tracts of land designated and depicted on the 

attached site plan prepared by Thrasher Engineering containing 
approximately 1,348 acres in Tucker County, West Virginia 
 
Together with all improvements, rights, permits, licenses and 
entitlements collectively, “the Property” 

  
Base Purchase Price and 
Payment: 
 
Bonus Purchase Price and 
Payment: 
 
 
 

$20,000. per acre, as determined by survey, payable in cash at each 
closing. 
 
Seller will receive ten percent (10%) of the Annual Net Profits from 
lots sales.  (“Annual Net Profits”) shall be defined as the sum of Net 
Profits from all lot sales closed in the 12 month period following the 
first lot closing.  (“Net Profit”) for each sale shall be defined as the 
gross sales price less selling and marketing expenses, allocated 
infrastructure and common amenity costs plus an interest factor, and 
the allocated Base Purchase  Price of the land.  

  
Earnest Money Deposit: Purchaser shall make an initial deposit of $50,000, in escrow, within 

5 business days after execution of the Agreement, which shall be 
refundable if the Agreement is terminated during the Due Diligence 
Period.  If the Agreement is not terminated during that period, 
Purchaser shall make an additional deposit of $500,000 within 5 days 
after the expiration of that period; and the entire Earnest Money 
Deposit shall become nonrefundable except for a Seller default or 
failure of a condition under the Agreement.  All interest earned on the 
Earnest Money Deposit shall belong to Purchaser. The entire Earnest 
Money Deposit shall be applicable as a credit against the Purchase 
Price.  The Earnest Money deposit shall be applied to each take-down 
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prorata based on acreage of each Closing. 
  
Due Diligence: Purchaser shall have a period of 180 days (the “Due Diligence 

Period”), commencing on the date following execution of the 
Agreement, within which to determine, among other things, (a) the 
suitability of the Property for development and (b) the condition of 
title to the property.  To assist Purchaser with its due diligence, Seller 
shall within 5 days after execution of the Agreement furnish copies of 
all (i) surveys, title policies, reports, studies, plans, governmental 
approvals and similar material in its possession.  Within 30 days after 
execution of the Agreement, Seller shall furnish a current title 
commitment in favor of Purchaser from a nationally recognized title 
insurer.  Purchaser may terminate the Agreement with or without 
cause during the Due Diligence Period, without penalty.  It is 
understood that Purchaser, with full cooperation from Seller, may 
initiate the rezoning/land-use approval process during due the 
diligence period and before closing.  Purchaser shall be responsible 
for all costs associated with these actions.  Sellers agrees to cooperate 
in these efforts.  Time is of the essence. 

  
Closing Dates: Closing #1: 60 days after expiration of the Due Diligence Period and 

satisfaction of all Closing Conditions outlined below.   
 
Closing #2:  no later than 36 months after Closing #1. 
 
Closing #3:  no later than 72 months after Closing #1 
 
Purchaser may extend the Closing Date for up to three six-month 
periods by making a, nonrefundable extension fee of one percent 
(1%) of the portion of the final sales price being extended.  The final 
sales price shall continue to be adjusted by the Escalation Rate  
during any extension.  All extension fees shall be applied to the 
purchase price at closing. 

  
Closing Conditions: Purchaser’s obligation to close shall be subject to conditions that 

include the following: (a) the Property shall be in substantially the 
same condition as exists on the date of the Agreement, free of 
hazardous materials and substances and of trash and debris (including 
construction materials), (b) the Property shall be zoned to permit 
residential, and resort development as further described in the 
Agreement, (c) the representations and warranties of Seller shall be 
true and not breached, and (d) approval of the transaction by the 
Executive Committee of Purchaser.  

  
Transaction Costs: Seller shall pay for the title commitment, transfer taxes and recording 

costs.  Purchaser shall pay for its title insurance premiums, any 
additional surveys it may require, its own due diligence and any costs 
associated with the rezoning of the property.  Current ad valorem 
taxes and assessments shall be prorated as of the Closing Date, except 
that Seller shall pay any deferred or “roll-back” taxes.   
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Like-Kind Exchanges: Each party agrees to cooperate with the other to facilitate like-kind 
exchanges under Section 1031 of the Internal Revenue Code. 

  
Commissions: Purchaser has not into a brokerage agreement and covenants that no 

commission shall be payable as a result of its actions. Seller has not 
entered into a brokerage agreement and covenants that no commission 
shall be payable as a result of its actions. 

  
Exclusivity: Seller agrees that it will not make, negotiate, accept, or otherwise 

pursue any other offers or letters of intent for the purchase and sale of 
the Property, or any portion thereof, during the period reasonably 
necessary for the parties to negotiate and execute an Agreement, such 
period not to exceed 60 days. 

  
Confidentiality: Each party, for itself and its employees and agents, agrees to keep the 

financial terms of this Letter of Intent strictly confidential, except as 
may be necessary or appropriate to disclose the same: (i) to the 
party’s officers, directors, employees, agents, and advisors having a 
legitimate “need-to-know,” (ii) as necessary for Seller to negotiate 
terms for satisfaction of indebtedness encumbering the Property, or 
(iii) to comply with any applicable legal requirement. 
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If the terms of this Letter of Intent are acceptable, please have a copy countersigned and returned to us at 
the above address. 
 
Very truly yours, 
 
CRESCENT RESOURCES, LLC 
 
 

      
Robert H. Zeiller 
Regional Vice President 
Mid-Atlantic Region 
 
 
 
 
Accepted and agreed this _____ day of September, 2007. 
 
 
 
By:      
Name: 
Title: 
 
 
 


