
Properties, Ltd.

April 14, 2005

VIA FACSIMILE- 703-760-9065

Mr. Michael A. Shuler
Millennium Realty Advisors LLC
8620 Greensboro Drive
Suite 270
McClean, VA 22102

Re: Commonwealth Centre
Chantilly, VA

Dear Mike:

Pursuant to our review, we would like
captioned portfolio:

Property:

1. Purchaser:

2. Purchase Price:

3. Deposit:

to submit the following proposal 0n the above

Fee simpl9 interest in the above referenced
101.4 acre site which has a limited density of
1,415,000 SF FAR. Purchase to include any
additional FAR that is transferable by title.
Purchase price also includes any site plans and
drawings as well as plans for site plan approved
buildings.

A limited partnership to be formed by affiliates
of BPG Properties, LTD and investors.

$38,912,500

Within three (3) business day• following final
execution of a purchase and sale agreement
(the "Agreement") for the Property by all parties,
and subject to the terms contained therein,
Purchaser will deliver to a reputable title
insurance company the sum of $500,000 to be
held as an earnest money deposit. If Purchaser
does not elect to terminate the Agreement as
provided for in Paragraph 4, then Purchaser
shall deposit an additional $500,000 within three

(3) business days of the end of the due
diligence period. The deposit will be invested in
an interest bearing account, approved by
Purchaser, with interest earned to be applied
toward the Purchase Price.

Principal Office: 770 Township Line Road, Suite 150, Yardley, PA 19067

Philadelphia Office: 3000 Cenlre Square West, 1500 Market Street, Philadelphia, PA 19102 Phone (215) 496-0400 Fax (215) 496-0431



Due Diligence
Conditions:

Other:

Purchaser shall have a period of thirty-five (35)
days following the execution and delivery of the
Agreement to conduct a full due diligence
investigation of the Property. Seller shall make
available to Purchaser all books and records
(including without limitation all financial records
and information regarding the current status of
negotiations with prospective tenants) relating to
the Property for such purposes, and shall afford
Purchaser full access to the Property for
conducting such physical inspections, surveys,
environmental investigations and other
examinations as Purchaser shall deem
appropriate, in its discretion. Purchaser shall
restore the Property to its prior condition at the
conclusion of any investigatory work.

The Agreement of Sale will be terminable by
Purchaser at or prior to the expiration of the 35-
day period in the event Purchaser, in
Purchaser'• sole discretion, is not satisfied with
any aspect of the Property. The deposit and
any interest will be returned to Purchaser upon
its termination of the contract. If such
termination is not made within the 35-day
period, the deposit money will become non-
refundable.

The Agreement of Sale shall contain such other
terms and conditions regarding pro-ration of
rents, taxes and other charges, condemnation
and casualty loss, compliance with laws,
FIRPTA, and other provisions as are
customarily included in similar agreements and
are approved by Purchaser and Seller.

Closing: The closing of the purchase and sale of the
Property will occur thirty (30) days following the
following the completion of the Due Diligence
Period. The Purchaser reserves the right to
extend the closing period two weeks with
additional non-refundable deposit of $250,000
into the original account. In the event closing
does not occur due to a default by the
Purchaser, the earnest money deposit and any
interest earned thereon will be forfeited to the
Seller, which will be the limit of the Purchaser's
liability.



7. Closing Costs:

8. Title:

9. Source of Funds
and Approval Process:

Closing costs to be prorated as is customary in
the area including buyer and seller each paying
50% of the recordation and transfer taxes.

Seller will convey to Purchaser good and
marketable title to the Property, free and clear
of all taxes, assessments, liens and
encumbrances except those easements or
restrictions disclosed in a title report, which are
approved by the Purchaser.

BPG Properties, Ltd has a portfolio of
approximately 35 million square feet which is
comprised of office, multi-family, flex, hotel and
retail product. Since 1992 most of our
investment• have been made through
Investment Partnerships with a small number of
entrepreneurial and sophisticated investors.
BPG's current fund is Investment Partnership
VI, which is a fully discretionary equity fund of
$385,000,000. This investment may also
become an investment of investment
Partnership VII which is also fully discretionary
with equity of $580,000,000. Please visit our
website at •w_wJ:q•Lc• for additional
information about BPG.

The Partnership's participation is discretionary
only to BPG's executive committee approval
which will be obtained near the end of the Due
Diligence process.

If the terms of this outline are acceptable to the Seller, please have them acknowledge
by signing the enclosed copy of this letter so we can commence due diligence and
preparation of a Purchase and Sale Agreement. This letter represents a preliminary
description of proposed terms and is not intended to bind either party. Nothing herein
shall be construed as a binding offer, agreement or contract, and neither Seller nor
Purchaser will be bound until and unless a formal Purchase and Sale Agreement
containing all of the business and legal terms to which this transaction would be subject
has been fully negotiated and executed.



If you have any questions, please do not hesitate to contact me.

Sincerely,

BPG Properties,

Roy C. Perry
Senior Vice President
Acquisitions

cc: George Haines
Peter Derrico

AGREED to this day of .,2005.

Name:
Title:


