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LETTER OF INTENT

This Letter Of Inten! is made and entered into this 8™ day of Jan: 1ary, 2008, between
Clare Bronfi nan and Sara Bronfman, hereinafter referred to indivi dually and in the
conjunctive 18 "Owner”, and Frank Parlato, Jr. hereinafier called "CEQ and is intended to
memorialize the mutual understanding of the parties hereto.

Owner heret y employs the services of the CEQ 1o act as the Pre:iident and Chief
Executive O Ticer tc manage, operate, and control Precision Dev:lopment LLC and
Castle Assel Manag:ment Inc. (herein after referred to individually and in the
comjunctive . s the “Zompanies”) which said Companies are in tt & business of developing
single and m ulti-family housing facilities in the Greater Los Ang:les, California area
(hereinafter: eferred to as the “developments™).

Responsibili ies of President and Chief Executive Officer;

The Owne " hereby appoints Officer as his lawful agent and att«mey-in-fact with full
authority to lo any znd all lawful things customarily associated with the role of President
and Chief E; ecutive Officer necessary for the fulfillment of this . \greement and the
operations o 'the Companies and the Companies developments, including but not limited
to the follow ‘ng: To render to the Owner a monthly accounting of income received and
expenses pai 1 out. To hire, terminate and supervise all employee ; and other labor for the
Companies. To devi:lop, operate, maintain, sell or lease the prop:rties of the Companies.
To sign, renc w and cancel agreements for the Companies. With the prior consent of the
Owners, 1o s 1e and recover for loss of damages for the Companie:s; and, when expedient,
to compromi se, settle and release any such legal proceedings or 1 iwsuits.

CEO shall | ¢ required to devote his attention, knowledge and slill 1o the operation of
the Compani 35 and the performance of obligations hereunder but shall not be required o
expend a spe :ified pzrcentage of his direct time thereon. CEQ sliall not engage in any
activities wh ch shall compete with or constitute a conflict of inte rest with the Companies
and their res) ective nperations and developments in the Greater ].0s Angeles Area.

Liability of I resident and Chief Executive Officer

Owner her by agrees to hold the CEO harmless, indemnify and defend from any and all
claims, charg es, cebis, demands and lawsuits, including attorney' ; fees related to his
management of the Companies, and from any liability for injury on or about the
properties of the Companies which may be suffered by any emplisyee, tenant or guest
upon the sam 2.

Compensatic n of President and Chief Executive Officer

Owner agr es to compensate CEO by payment of thirty three and one-third percent
(33.33%) of : he net profit of the Companies (“net profit” meaniny: after payment of all
expenses anc return of members capital contributions and twenty percent (20%) premium
due thereon | ursuant to Companies operating agreements and am :ndments thereto)
(heretnafter 1 :ferred to as the “CEQO Compensation™).

Advanced Th aw Against CEO Compensation/Repayment and Co lateral

Asan advar ze against the CEO Compensation, Owners shall pay to the CEO the sum of
One Million  Jollars and 00/cents ($1,000,000.00) upon the exect lion of this Agreement
(hereinafter r :ferred to as the “Draw™). Said Draw shall be deduc ted and repaid to Owner
from the CE(' Comp:nsation at the time of the payment of all or ‘sart of same.

CEO has a < ontrolling interest in real property located at 360 Rainbow Blvd, South,
Niagara Falls NY (h:reinafter “One Niagara™) which said interes! CEQ represents and
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warrants ha: a net value in excess of One Miltion Dollars (§1,0 ,600.00). To
additionally secure 1he repayment of the Draw, CEQ agrees that said Draw constitutes a
lien on CEC 's interest in One Niagara. CEO will not to dilute o dissipate said interest in
One Niagar: while same stands as security for the repayment of [Jraw. Inthe event that
the Draw is 10t first repaid to Owner by deduction from the CEC) Compensation, said
Draw shall t e repaitd to Owner upon the sale or refinance of CE('s interest in One
Niagara or, : ubsequ:nt to the passing of three (3) years from the date of this agreement,
CEO shall (1 pon demand of the Owner) convey to Owner such portion of CEO's interest
in One Niag ira as may be reasonably necessary for Owner to ob uin third-party financing
in the sum ¢ "One Million Dollars ($1,000,000.00) for the purpot s repaying the Draw.

Reimbursern ent of Fxpenses

The parties hereto acknowledge that from time to time the CEQ may be required to
incur expens :s such as travel, housing and the hiring of third pary ¢ontractors for the
performance of his cuties hereunder. The Owner shall pay or reimburse CEO for al] such
reasonable e penses.

Term of Agr ement

The term c [ this Agreement shall commence on the 8" day of J anuary, 2008 and shall
end upon the completion of the Companies developments and the final distribution of the
Owner Com| ensaticn and CEO Compensation. This Agreement nay also be terminated
by written m snual agreement of the parties. :

Extent of Ag eemeni/Governing Law/Severability/Execution by |:ounterpart

Although tis document represents the entire Agreement betwe :n the parties
hereto, partie s agree to execute such other and further documents that may be reasonable
necessary to :ffectuate the terms hercof. This agreement shall be governed under the
laws, and enf >rced in, the State of New York, If any provision ir this agreement is
deemed cont ary to law or unenforceable, said provision shall be Jeemed severed and the
balance of th s agreement shall remain in full force and effect. This agreement may be
executed in ¢ Junterpart and by facsimile transmission with the sa ne force and effect asif
the parties ex zcutzd same simultaneously in the presence of the olher.

IN WITNES!; WHERECF, the parties hereto hereby execute this Agreement on
the date first bove written,

Clare Bronfir an, Ind vidually and Sara Bronfiman, Indi vidually and
As Managing Member of As Managing Memtor of
Precision De' elopment LLC and Precision Developmi it LLC and
Castle Asset | fanagement Inc. Castle Asset Management, Inc.

Frank Parlato Jr.




