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                                     DRAFT

First Capital TXR Corporation  


45 Rockefeller Center, 20th Floor,  New York, New York 10111-2000,  212-332-1670  fax: 212-414-9100
                                                                                                                               first capital txr . com
                                                         
                                 


                                                                                                           June 24, 2002
George Paul

Money Express

Via Telefax:  208-736-0066 / 208-736-0033                                                                                                                                                  
Dear  Sir:


We are pleased to inform you that our Commercial Finance Division has approved your request for First Capital/TXR, Inc. (“First Capital”) to facilitate  capitalization  for: 


                                           Middlekauff Ford (“project”) 

requiring a credit facility in the amount of:

**********************************(USD)*******************
and we are hereby directed and authorized by  you to continue our  processing in regard to the aforementioned project, subject to approximate terms and conditions projected below:

Borrower:
Middlekauff Ford, Greg Middlekauf, or to be named assignees.

Target Advance Limit:                                                              $. net proceeds to borrowers; strictly subject to minimum debt service coverage ratio of not less than 1..25 : 1

Use of Proceeds:
The proceeds of this credit facility shall be utilized to effect the rate and term refinance of the current indebtness of the subject project located at 1243 Bluelakes Blvd Twin Falls ID.

Target Interest Rate:
Approx 230 basis points  above the corresponding 10 year treasury bill on the permanent credit facility. Subject to change due to market fluctuations prior to close. (6-24-02=approx. 7.1% perm) 

Borrower’s Equity:                                                                               Not less  than 25% of purchase price                                  

Projected Loan to Value:
Not to exceed 75% of loan to value; shall be set after due diligence; 

Projected Term:
10 years

Projected Principal Amortization Schedule:
30 years
Assumability:
This credit facility may be assumed by a qualified credit-worthy borrower, subject to a 1.5% (one and one half percent) fee.

Guarantor:
Corporate  borrower and principal shareholders and any existing and future subsidiaries and affiliates. 

Prepayment:
The permanent credit facility may be prepaid in full  at any time during the proposed term except during the first 36 (thirty-six) months. This may vary depending on secondary mortgage market conditions.

Insurance:
Borrower shall maintain at all times policies of liability, property damage, fire, casualty, and all other insurance that may be required with respect to the subject collateral.

Collateral:
First deed of trust on all real estate included in subject asset and all rents  and property of the project whether tangible or intangible. Participating lender may require supplemental collateral due to inadequate LTV or other credit deficiency.

Mortgage/Real Estate Broker:
George Paul(to be paid 2% at closing from proceeds)

Title Insurance:
Borrower agrees to obtain suitable title insurance on a generally accepted (A.L.T.A., etc.) form of title policy.

Taxes and Utilities:
Borrower agrees to keep all applicable real estate taxes and utility assessments relating to any and all collateral in a current status throughout the terms of this financing.

Miscellaneous Closing Costs:
Borrower shall incur all usual and customary closing costs, required third party reports, fees of lender’s counsel, documentation fees, lender’s origination fee, and all other reasonable expenses in connection with the preparation and closing of the Credit Facility. Participating lender may require client deposit for these expenses to assure that they are fully defrayed prior to closing. Third party reports may include MAI appraisal(to be ordered by lender), feasibility study,environmental, engineering and or survey reports.
     

Fees and Refundability:




Upon your acceptance of this proposal, kindly execute where noted below. Borrower agrees to pay to First Capital a total capitalization structuring fee  in the amount of 2.0% of the amount approved for funding, of which 1.0% is payable as a due diligence fee upon acceptance of this proposal by borrower and the remainder is payable from closing proceeds. Any unused portion may be subject to a rebate in the event that First Capital is unable to arrange  financing  in approximate  conformity with this proposal and with the basic requirements of this transaction, except where the client has acted willfully to prevent a closing of this transaction, has breached or attempted to circumvent this agreement, in which case it shall be retained as liquidated damages. Client understands, agrees and accepts that certain terms and conditions contained in the final offer issued by the participating lender may be more favorable than those contained in this letter and other terms and conditions may be less so. However, in the event that  First Capital obtains a written or verbal financing proposal from a participating lender which can facilitate the basic objective of the transaction as noted in the Use of Proceeds section above ( i.e. acquisition of new project, recapitalization of existing project, etc. ) the due diligence fee noted above is considered earned.

Mutual Responsibilities: 
First Capital shall act as the lead arranger of the proposed borrowing, shall advise and consult with the client  and shall inspect, examine and analyze, evaluate and review financial statements, tax returns, proforma projections and all other materials First Capital deems relevant.  Accordingly, client agrees to make full, accurate and timely disclosure of the above materials to First Capital and the participating lender..  Further, client agrees to schedule  as soon as mutually practicable after execution of this agreement an inspection  and evaluation of any and all tangible and intangible asset collateral projected to be part of this transaction including but not limited to equipment, furnishings, machines, inventory, roofs, rolling stock, accounts receivable, real estate, etc. Client  and /or their legal counsel may negotiate all loans on real property directly and independently with  participating lender. First Capital shall counsel client in  all matters pertaining  to  compliance with financing contingencies. Client acknowledges that they are retaining First Capital strictly for advice, counsel and knowledge of the commercial finance industry, client shall not be bound by First Capital’s recommendations regarding a specific financing structure, however,  no rebate of any fees paid to First Capital shall be due.

Representations and Warantees:
All documents submitted to First Capital shall become their sole property and shall not be subject to return.  This transaction will not close prior to a minimum of  ninety days after the date of execution of this agreement  by  both First Capital and client. First Capital is not a bank, real estate broker, securities broker-dealer, legal counselor,  mortgage loan negotiator, broker, banker or lender as defined by relevant local state and/or national regulations and this agreement or any portion of it is null and void where prohibited by such regulations.  First Capital  shall  structure and arrange with a participating lender/investor a corporate capitalization facility  which specifies origination of equity and or debt funding in whole from outside third party corporate and/or individual lender/investor entities separate from  First Capital and/or its principals.  In the the event of a project acquisition, the appraised value of a project shall not exceed its cost for the purposes of calculating loan to value ratio..In the event that this transaction is not consummated due to the borrowers’ willful act, neglect or other contractual breach, the prepaid portion of the fee considered earned by First Capital.  First Capital shall exert its best efforts on behalf of client and offers no warranty as to the particular outcome of this or any transaction, and client proceeds with the retention of First Capital’s services acknowledging that no warranty as to the prospective availability of capital for this or any other transaction that may have been the subject of discussions between the parties is either expressed or implied.

Written Agreement :
The terms contained herein are not binding or guaranteed, will vary substantially with capital market fluctuations,  do not constitute either an offer to negotiate a loan or an offer or commitment to lend or invest money,  are for discussion purposes only, and shall be established by the participating lender  only after the conclusion of the due diligence process. The client acknowledges that this letter is the sole agreement between the parties, may  not be modified except pursuant to written agreement executed by each party, and no verbal representations  have been made by First Capital or relied upon by the client in regard to this  proposed transaction. This contract, once executed,  may not be orally  modified or canceled except pursuant to written agreement between the parties. Any ambiguities that may arise shall be resolved in favor of First Capital 
Acknowledged and agreed:
....................................................................................................................................................................... 

Client                                       Date
 First Capital/TXR, Inc.                         Date

This proposal is confidential, expires on  June 30, 2002 if not accepted, and shall be subject to a resubmission fee in the amount of $2500. for reapplication and reissuance,  which shall be at the sole and absolute discretion of First Capital TXR Corp.                                                                                                

