OPTION AGREEMENT BETWEEN OCEAN VILLAGE FOUNDATION AND DARMOR DEVELOPMENT INC. FOR ENTERING INTO A PURCHASE AND ESCROW AGREEMENT WITH THE CORKY MCMILLIN COMPANIES, INC. FOR THE PURCHASE FOR THE SHORELINE PLAZA PROPERTY ALSO KNOWN AS THE OCEAN VILLAGE SITE

This Option Agreement is made on this the 7 day of February, 2005, by and between Darmor Development Inc. hereinafter referred to as the Facilitator “SELLER”, whether  one or more, and Ocean Village Foundation, hereinafter referred to as the “PURCHASER”, whether one or more.

1. GRANT OR OPTIONS:  The Seller does hereby grant unto the Purchaser the exclusive and irrevocable option to have the opportunity of any assignment with regards to the Shoreline Plaza properties (Ocean Village Site) located at the former Naval Training Center (NTC) in San Diego, California now labeled Liberty Station.  The property contains 29,500 square feet of building space on three lots and affronts the Boat Channel.

SEE ATTACHED EXHIBIT “A” FOR DESCRIPTION

The following terms shall be incorporated in any assignment with regards to the Shoreline Plaza properties (Ocean Village Site), constitute a formal legal agreement between Darmor Development Inc. and   Ocean Village Foundation.  This agreement extends during the term of this Agreement (including any extension or renewal thereof).  

2. The terms of this agreement are:

a. Prior to March 1, 2005, Ocean Village Foundation shall have the opportunity to enter into a purchase agreement with the Corky McMillin Companies, Inc.  The cost of this assignment would be the repayment to Darmore Development for any costs expended to this date.

b. Prior to June 1, 2005, Ocean Village Foundation shall have the opportunity to acquire all rights to the purchase and escrow agreement between the Darmor Development Inc. and the Corky McMillin Companies, Inc.  The cost of this assignment shall be the reimbursement for all verified monies spent to process the project.  Additional compensation will be paid to Darmor Development in an amount equal to the costs incurred to this date.

c. If the Ocean Village Foundation is unable to procure the donations or grants to accomplish the above assignments, the Foundation will have the opportunity to rent the subject property at the square footage rates to be determined at such time as they are established.

3. The Corky McMillin Companies, Inc. shall have the right to approve any assignment of the purchase agreement and escrow with regards to the confirmation of the source of funds.

4. The Corky McMillin Companies, Inc. have agreed that the Foundation may proceed with pursuing the funding for the subject property.

Darmor Development, Inc.



Ocean Village Foundation

Original signed by both parties on February 16, 2005



_________________________________

______________________________



Robert Spriggs, President
          Date

Debra Dominici, CFO

   Date

