AGREEMENT OF PURCHASE AND SALE

AND JOINT ESCROW INSTRUCTIONS

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW
INSTRUCTIONST" Agreement™) is made and enlered by-and between Richardson Business Center.
Ltd., a Texas limited partnership (“Seller”) and Hartman vREIT XX1 Operating Partnership L.P. a
Texas Limited Parinership, or its assignee (“Buyer™).

Buyer and Scller agree as follows:

1. Definitions. For the purposes of this Agreement the following terms shall be defined as
follows;

{a) “Actual Knowledge of Seller™: Actual Knowledge of Seller means and is
limited to the actual knowledge of Bradley Mindlin, without having conducted any independent
inguiry or inspection,

(b) “Broker™: The Seller's Broker is Dustin Volz and Zane Marcell of JLL
Capital and Buyer's Broker is None.

() “Buyer’s  Feasibility Termination Date™: Buyer’'s  Feasibility
Termination Date means thisty (30) days from the Gtteetive Date.

(d)  “Closing Date”: The Closing Dale shall be thiry (30) days following the
Buyer's Feasibility Termination Date unless extended in accordance with this Agreement.,

{e) *Closing” and “Close of Escrow™: Closing and Close of Escrow arc terms
used interchungeably in this Agreement. The Closing or the Close of Escrow shall mean the
consummation of the transaction described in this Agreement,

n “Feasibility Period™: ‘The Feasibility Period shall start on the Effective
Pate and end on the date that is thirty (30) days following the Effective Date.

(g)  “Earnest Money Deposit™: The Earncst Moncy Deposit consists of . funds
deposited by Buyer with the Escrow Holder in advance of the Closing, including the initial deposit
and any deposilt made to extend the Closing,

(h) “Effective Date”: The Eflective Date means December 14, 201 7.

§)) “Escrow”: Escrow shall have the meaning ascribed 1o it in paragraph 3.1.

f)] “Escrow Holder™: The Escrow Holder is Commonwealth Land Title (atiention
Deborah Medway).

(k) “Exhibits": Exhibits means the fallowing, each of which is attached hereto
and incomorated herein by this reference:



Exhibit A — Legal Description of the Property

Exhibit B - Form of - Special Warranty Deed

Exhibit C — Form of Certilication of Non-Foreign Status

Exhibit D - Bill of Sale

Exhibit E ~ Assignment and Assumption

Exhibit F — Schedule of Leases and Service Contracts
ExhibirG=TForm of Tenant Notice Letter

Exhibit H -- Litigalion

Exhibit I — Due diligence documents to be provided 1o Buyer by Seller
Exhibit J- Estoppel Certificate

()] “Improvements”: All improvements, buildings, fixtures, and structures, if
any, owned by Scller and situated on the Real Property.

(m)  “Laws”: shall mean all applicable lederal, statc and local statutes,
ordinances and codes,

(n}  “Leases” shall mean all agreements currently in place and in effect as
described on Exhibit F and all agreements that may be entered into between the Ctfcctive
Date and the Closing, for the rental of space in the Property.

(0)  “Personal Property”™: The equipment, furniture and other tangble
personal property, if any, which arc actually owned by Seller and located on the Real Property.

(P “Praperty™: Collectively, (i) the Real Property, (ii) the Improvements, and
(ii1) the Personal Praperty.

) “Purchase Price”: The Purchase Price for the Property is $5,073,000.

(r) “Real Property™: That certain real property located at 651-681 N. Plano
Road in the City of Richardson, State of Texas, 75081 and more particularly described in Exhibit
A attached hereto owned by Seller (*Property™).

(s) “Service Contracts™:  Shall mean those service contructs and other
contracts, agreements or instruments relating to the management or operation of the Property
including equipment leases which are set forth on Exhibit F attached hereto,

(1) “Title Company™: The Title Company shall mean Commonwealth Land
Title (attention Deborah Medway).

2. Purchase and Sale. Upon and subject to the 1erms and conditions sct forth in this
Agreement including Buyer's payment of the Purchase Price, Seller agrees (o sell to Buyer and
Buyer agrees to buy from Scller the Property. Notwithstanding anything to the contrary herein, the
Property shall not include (i) any refunds of taxcs, assessments, bonds or development, utility or
other deposits which were paid by Scller or Seller's predecessor in interest, or paid on behalf of
Seller’s predecessor in inlerest by its lender, the Seller's predecessor's principals, or another third
party (each a “Seller Party™ and collcctively. the “Scller Parties™), prior to the Closing Date, or
of insurance premiums paid by any Seller Party and atiributable to the period prior Lo the Closing
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Date (without regard to when such refunds or payments arc received), (i) condemnation or other
awards which represent payments for losses relating 1o the Property and incurred prior to the
Closing Date {other than amounts to be credited 10 Buyer or paid to Buycr pursuant 1o Section 17
of this Agreement), and (iii) any claims of Scller existing as of the Closing Date against parties in
possession for delinquent rents and other charges, to the extent not subscquently paid or credited
to Selier.

3 Escrow, Earnest Moncy Deposit, and Extcnsion of Clusing Datc
3.1 Escrow. Within 2 business days alier the Effective Date, Buyer and Seller shall

open an escrow with the Escrow lolder (the “Escrow™) by delivering 10 Escrow Holder a ful ly
exceuted copy ol this Agreement and the purchase and sale of the Property shall be completed
through the Escrow. Seller and Buyer hercby designate Escrow Holder as the *Reporting
Person™ for the transaction pursuant to Scction 6045(e) of the Intemal Revenue Code.  Fscrow
fees and expenses shall be shared cyually by the Seller and Buyer. IT the Closing does not oceur
at the time and in the manner provided in this Agreement because of the default of one of the
parties, all costs of cancellation of the Escrow, if uny, shall be paid by the defaulting party.

32 Earnest Money Deposit. Buyer shall deliver 5150,000 to Escrow Holder in
pood funds, by confirmed wire transfer or by certified or cashier’s check collectible in same day
funds, which shall be refundable except upon a Buyer's breach which Buyer shall cause to be
deposited with the Escrow Holder. Escrow [Holder shall invest the Deposit in an interest-bearing
account, upon receipt ol'a W-Y and investment instructions from Buyer satistactory to the Escrow
Holder. Interest shall acerue for the account of Buyer cxcept as otherwise provided in this
Agreement and shall be applied against the Purchase Price at Closing.

33 Exiension of Closing Date. The Closing shull 1ake place at the Title Company
on or before the Closing Date. Notwithstanding the foregoing. Buyer may extend the Closing Date

by 30 (Thirty} days by notifying Selter and making an additional One Hundred Thousand and
007100 Dollars {$100,000.00) deposit with the Tille Company on or before three (3) days before
the Closing Date such deposit 1o be deemed non-refunduble for all purposes under this Agreement.
Escrow lolder shall immediately release $50,000 to Seller on a non-refundable basis but which
amount shall be credited against the Purchase Price leaving a net initial deposit of $200.000,

4. Independent Consideration. Selier and Buyer acknowledge and agree that One Hundred
Dollars ($100.00) of the Initial Earnest Money Deposit shall be paid to Seller if this Agrecment is
terminated for any rcason (the “Independent Contract Consideration"), in addition 10 any other
rights Seller may have hercunder. Morcover, Scller and Buyer acknowledge and agree that the
Independent Contruet Consideration has been bargained for und agreed 10 as additional
consideration for Seller’s execution and delivery of this Agreement. Wherever this Agreement



provides for the return of the Deposit to Buyer, such provision means that the Independent Contract
Consideration will be paid over 1o Seller and the balance returnced to Buyer.

5. Title.

5.1 Tiue Review. Seller shall furnish or causc 10 be lumished 10 Buyer, as soon as
available; a-commitment for title insurance for-the Property-prepared by the TitleCompany (the
“Tile Commitmient™). Buyer shall have 10 business days afler reeeipt of the Title Commitment
(the "Buyer’s Title Review Period”™) within which Lo examine the Title Commitment and to notif y
Scller in writing ol objections to specific matters identificd on Schedules A, B or C thereof, If
Buyer fails to so notify Seller of objections 10 the matters described in Schedules A, B or C of the
Title Commitment, the contents of such schedules shall be deemed accepted. [If Buyer timely
notifies Seller of objections to specific title matters within the Buyer's Title Review Period, Seller
shull have 10 business days aler receipt of Buyer’s notification (the “Title Objection Response
Period™) to notify Buyer that Seller shall cause the objections to title to be removed, corrected.,
remedied or insured over by procuring appropriate endorsements (o the Title Policy on or before
the Closing Date; however, Scller shall have no obligation to incur costs to cure, correet or remedy
any title objections. [l Seller does not give Buyer notice of its clection 1o remedy any such title
objections within the Title Objection Response Period, Seller shall be deemed to have clected not 1o
remedy, correet, remove or provide endorsement to Buyer. 1t Seller does not elect 1o remedy, correct,
remove or provide endorsement covering Buyer's objections to title, Buyer shall have 5 business
days after the carlier of receipt of notice from Seller to such etteet or the cnd of the Title Objection
Respanse Period (the “Title ¥lection Period™) 1o clect cither of the following as its sole remedy:

(@)  proceed with the purchase and acquire the Property subject to the exceptions
to which Buyer objected without reduction in the Purchase Price; or

(b cancel the Escrow and this Agreement by written notice to Seller and
Escrow Holder, in which case the remaining refundable portion of the Ezmest Money Deposit and
any interest accrued thercon shall be returned to Buyer; any escrow cancellation costs shall be
cqually borne by Selier and Buyer.

If Buyer does not give Seller notice of its clection during the ‘Vitle Election Period, Buyer shall
be deemed to have elected option (a) above to proceed with the purchase und acquire the Property
subject to the exceptions to which Buyer objected without reduction in the Purchase Price. As
used herein, the term “Title Review Period” means the period of time beginning on the day Seller
delivers the Title Commitment to Buyer and cnding on either (a) if no notice of title objections is
given by Buyer within Buyer's Title Review Period, the last day of the Buyur's Title Review Period,
(b) if notice of title ohjections is piven within the Buyur's Tille Review Period and Seller notifies
Buycr that Scller shall cause the ohjections to title to be removed, correcied, remedied or insured
over by procuring appropriate endorsements to the Title Policy on or before the Closing Date, the
date of such notice from Scller 1o Buyer, and (c) if notice of title objections is given by Buyer within
the Buyer's ‘litle Review Period but Seller does not notify Buyer that Seller shall cause the
objections 1o title to be removed, comected, remedied or insured over by procuring appropriate
endorsements to the Title Policy on or belore the Closing Date, the last day of the Title Election
Period.



5.2 Condition of Title at Closing. At the Close of Cscrow, fee simple title Lo the
Property shall be conveyed to Buyer by Scller by Deed (as set out in Exhibit B), subject only to
the [ollowing matters (“Permitted Exceptions™):

(a) a lien for rcal property taxes and assessinents, water charges, sewer
assessments and euch other lien or encumbrance of an indefinite or unascertainable amount not
then duc and payable;

(b)  therights of the holders, if any, of any mincral rights;

(c)  matiers of title described in the Title Commitment either approved or
deemed approved by Buyer in accordance with this Agreement;

(d}  matters alfecting the condition of title to the Property created by or with the
written conscnt of Buyer;

(¢} any matters which would be shown by an inspection, a survey of the
Property or by inquiry of persons in posscssion ol the Property unless objected to by Buyer in a
writlen notice 1o Seller given within the Feasibility Period; and

(3] rights of tenanis in posscssion, as tenants only.

The purties agree that Seller makes no express or implied wamranties regarding the condition ol title
to the Property, and Buyer shall rely on the Title Policy and the specinl warranty contained in the
Deed lor protection against any litle delects.

5.3 Title Insurance. At the Close of Escrow, the Title Company shall agree to issue
to Buyer a standard T-1 Owners Title Insurance Policy (in promulgated form) with coverage in an
amount equal to the Purchase Price showing title to the Property vested in Buyer subjeet only 10
the Permitted Exceptions and the T-1 standurd printed exceptions. exclustons and conditions in the
policy of litle insurance (“Title Policy™). Seller shall pay the premium for the Titic Policy. If
Buyer clects to obtain any additional endorsements or an extended coverage policy, any additional
premiums or costs for the extended coverage policy and endorsements shall be at Buyer's sole cost
and expense: however, Buyer's clection 1o vblain an vxtended coverage policy or additional
endorsements shall not delay the Closing and Buyer's inability to abtain an extended coverage
policy or endorsements shall not be deemed to be a [nilure of uny condition to Closing.

6. Buyer's Feasibility,

6.1 Inspections. Buyer shall have through the Buyer's Feasibility Termination Date
to examine, inspect and investigate the Property, including without limitation, investigation of
documents relating to the Property such as planned unit development agreements, covenants,
conditions and restrictions, annexation agreements, zoning and subdivision ordinances and, in
Buyer’s sole and absolute discretion and judgment, to determine whether the Property is fit for
Buyer's intended use. Buyer's inspections shall be conducted in accordance with Section 7.1
below,
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6.2 Documents. Seller shall provide Buyer with truc and correct copies ol the
documents listed in Exhibit | and any documents, report, bouks and records, ete. of the Seller in
Seller’s possession upon writlen request within 3 days of the request but excluding materials not
directly related to the leasing, current maintcnance and/or management of the Property such as,
without limitation, Scller’s inlernal memoranda, financial projections, operating and financial
statements, budgets, appraisals, accounting and tax records and similar proprietary, elective or
confidential information including (ic general ledger. Seller shall atfempt i good fith to providc
to Buyer any information reasonably requested by Buyer concerning the Property; provided, that
Seller shall not be required to: 1) generate or creale any new documents, b) provide a general ledger
that contains information other than the balance sheet and income statement lransactions for the
Propenty, ¢) furnish any information that is not readily available to Seller, or d) that cannot be
provided without Seller's incurring expense (other than olTice overhead) or expending substantial
eflort. In the event that such documents are not provided to Buyer within 3 days of the writlen
request, the Closing shall be extended by one day lor cach day or partial day afler the 5-day period
until the documents are provided to Buyer. All representations in documents and warrantics
expressty made by Seller herein shall have been and remain truthful in atll material respects to the
Actual Knowledge ol Sciler as of the Closing Date, as if such representations and warrantics had
been made as of the Closing Date.

6.3 No Relignce. Buyer expressly agrees any copies of the items lurnished by
Seller to Buyer are for informational purposes only and without representation or warranty as to the
aceuracy or completencss ol the contents of such materials. Buyer covenants and agrees that it shall
not rely on such documents and information and shall conduct its own duc diligence on all matters
referred 1o in such documents and information, or otherwise reluting Lo the Property. The originals
of the items provided, ifany are in Sefler’s possession, shall be delivered to Buyer at Closing or shali
remain at the Property.

6.4 Nolice of Objeclions.

(a) If by Buyer’s Feasibility Termination Dute, Buyer fails 10 notify Seller in
wriling of uny objections to the condition ol the Property or any other matters relating to the
suitability of the Property for the uses and activitics that Buyer intends 10 conduet thereon, Buyer
shall be deemed 10 have approved the suitability of the Property and this Agreement shall continuc
in full force and effect.

(b) [['by Buyer's Feasibility Termination Date, Buyer notifies Seller in writing
of any objections to the condition of the Property or any other matters relating 1o its ownership of
the Property within the Feasibility Period, and which objections are not resolved during the
FFeasibility Period, the Initial Deposit delivered into Escrow shall be released to Buyer and the
Agreement shall terminate except lor the indemnity set forth in Section 7.1(g) which shall survive
the Closing or any earlier termination of this Agrecment. Payments of any portion ol the Initial
Deposit made outside ol Escrow or pursuant 1o the Access Agreement shall be non-refundable.

7. Inspections.

7.1 Entry. During the Feasibility Period. Buyer and Buyer’s represemtatives, apents
and designees shall have the right, at reasonablc times and upon reasonable notice to Seller (which



notice must describe the scope of the planned testing and investigations), to enter upon the
Property. In connection with such inspections, Buyer agrees that:

() all tests and investigations shall be at Buyer's sole cost and expense;

(b) the persons or entilies performing such tests and investigations shall be
properly-licensed-and-qualified and-shall-have-obtaimed at-appropriate permits therefore;

(c) Buyer shall advise Seller in advance of the dates of all proposed tests and
investigations and shall schedule all tests und investigations during normal business hours
whenever feasible unless otherwise requested by Scller;

(d)  Seller shall have the right to approve, (in Seller's sole discretion) any
proposed physical testing or drilling and such testing or drilling must comply with Section 184 in
addition o any other commercially reasonable requirements cstablished hy Seller;

(c) Seller shall have the right to have a representative of Scller accompany
Buyer and Buyer's representatives, agents or designees whilc they are on the Property;

(i) any cntry by Buyer, its representative, agents or designees shall not interfere
with Seller’s or any tenant’s use of the Property;

(g) Buycr shall indemnify, defend and hold Seller harmless for, from and
against any and all claims, damages, costs, liabilities and losscs (including mechanics’ liens)
arising out of any entry by or other actions or negligence of Buyer or its sgents, designees or
represcntatives;

(h) Buyer and any of its experts, consullunts or, contractors that engaged to
assist in duc diligence und who will enter the Property must provide Scller with the following
insurance: (i) Worker's Compensation as required by statute; (ii) Employer's Liability Coverage
B, to $500,000.00; (iii) Commercial General Liability, $1,000,000.00/$2,000,000.00 cach
occurrence; and (iv) Comprehiensive, Automohile [iability (combined single limit), $2,000,000,00
each occurrence, Buyer will have Seller named as an additional insured on any insurance policics
that it andfor its experts, consultants and contractors are required to procure in order to perform
work for Buyer.

() If the Closing does not aceur, Huyer, at Buyer's sole cost and expense, shall
restore the Property to the same condition as existed belore the test or inspection. Until restoration
ts complete, Buyer shall take all sieps necessary to ensure that any conditions on the Property
created by Buyer’s testing shall not interfere with the normal operation of the Property or create
any dangerous, unhealthy, unsightly or noisy conditions on the Property.,

7.2 Termination After Inspections. In the event this Agreement is terminated prior
to Closing, but after the end of the Feasibility Period, Buyer shall give copies of all inspections,
investigations, tests or sludics o Seller, the Eamcst Money Deposit held in Eserow shall be
released o Buyer, if the termination is not due to a breach by Buyer or the failure of Buyer to
sutisfy a condition sct forth in Section 9.1 below. and the Agreement shall terminate.  The
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indemnity set forth in Section 7.1(g) which shall survive the Closing or any carlicr termination of
this Agrcement,

R. Fstoppel Certificates and SNDAs. Seller shall use reasonable cfforts to obtain Estoppe!
Certilicates and SNDA's from the tenants oceupying at least 70% of the total occupied space at
the Property. Seller shall use commercially reasonable efforts to obtain such Tenant Estoppel
Certiftcates, which certilicates shall be-substantially-in the form attached heretoras Exhibit I {or in
the form, if any, prescribed in the applicable Lease). Seller shall provide all requircd Tenant
Estoppel Certificates to Buyer no later than 30 days prior 10 Closing.

9, Conditions Precedent.

9.1 Conditions Precedent to Buyer’s Obligation to Close. The Close of Escrow and
Buyer's obligations with respect to this transaction are subject o the following conditions
precedent: (a) Seller’s delivery to Escrow Holder on or before the Closing Date of the items
described in Section 10.1, (b) Selier shall have duly performed cach and every material agreement
to be performed by Seller hereunder, and (¢) Seller’s representations and warranties set forth in
this Agreement shall be true and correct in all material respeets as of the Closing Date. The failure
of Scller to perform a condition precedent deseribed in this Section 9.1 shall be deemed a breach
by Seller of this Agreement.

9.2 Conditions Precedent o Seller’s Qbligations. The Close of Escrow and Seller’s
obligations with respect to this transaction are subject to the following conditions precedent:
(a) Buycr’s delivery to Eserow Holder on or before the Closing Date of the Purchase Price and the
other items described in Section 10.2, (b) Buyer having duly performed each and every material
agreement 1o be performed by Buyer hereunder, and (¢) Buyer's representations, warranties and
cavenants sel forth in this Agreement shall be true and correct in all material respects as ol the
Closing Date. The failure of Buyer to perform a condition precedent deseribed in this Section 9.2
shall be deemed a breach by Buyer of this Agreement.

9.3 Failure of Conditions. So long as a party is not in delault hercunder, if any
condition to such party’s obligation to proceed with the Closing hereunder has not heen satisficd
as of the Close of Escrow, such party may. in its sole discretion, terminate this Agreement by
delivering written notice to the other parly on or beflore the Close of Escrow, or elect to closc,
notwithstanding the non-satisfaction of such condition, in which event such party shall be deemed
to have waived any such condition. 11 such party clects Lo terminate this Agreement, the Earnest
Money Deposit shall be returned to Buyer. [f such party elects to close, notwithstanding the non-
satislaction of such condition, there shall be no liability on the part of the other party for non-
satisfaction of such condition or for breaches of representations and warranties of which the party
cleeting o close had knowledge as of the Closing.

10.  Closing Deliveries to Escrow Holder.

10.1 By Scller. On or prior to the Closing Date, each Selier shall deliver or cause to
be delivered to Escrow [older the following items:



{a}  SpecialWarranty Deed, in the form atiached hereto as Exhibit B, duly
execuled and acknowledged by Scller and in recordable form, conveying Lhe Property to Buycr
(collcctively the “Deeds™).

b) A Certification ol Non-Foreign Status in the form attached hercto as
Exhibit C properly cxeculed by Selier.

{c} An exccuted bill of sale in the form attached hereto as Exhihit .

(d)  An Assignment and Assumption Agreement in the form attached hereto as
Exhibit F, exccuted by Sclicr.

(e} Notices 1o all tenants in the Property in the form astached hereto as Exhibit
G, executed by Scller,

3} A Title Commitment issued by the Title Company with respeet to the Title
Policy in accordancc with Sceiion 5.3 above.

10.2 By Buyer. On or prior tv the Closing Date, Buyer shall deliver or cause to be
delivered to Escrow Holder the following items:

(a) The balance of the Purchase Price.

(b) Such corporate resolutions, certificates of good standing and/or other
corporate or partnership documents relating 1o Buyer as are reasonably required in connection with
this transaction,

{(©) An Assignment and Assumption Agreement in the form attached hereto as
Exhibit I execuied by Buyer,

() Notices to all tenants in the Property in the form attached hereto as Exhibit
G, executed by Buyer.

10.3 By Buyer and Seller. Buyer and Scller shall each deposit exccuted closing
statements consistent with this Agreement along with such other instruments as are reasonably
required by Escrow Holder or otherwise required 1o close cscrow.

11. Prorations. Prorations shall be made as of the Closing Dalc as if Buyer were in title for the
entire Closing Date. The following shall be prorated and adjusted between Seller and Buyer:

1.1 Taxes and Asscssments. To the extent not paid by (enants under the terms of
the Leases of the Property as set forth on Exhibit F attached hereto, all non-delinquent rea) estate

taxes and assessments on the Property shull be prorated as of the date of Closing, For purposcs of

this Scclion 11.1 assessments shall include, without limitation, homeowner or condominium
association fees and assessments, if any. [fthe Close of Escrow takes place belore the real cstate
taxes are lixed for the @x year in which the Close of Escrow occurs, the apportionment of real
estate taxes shall be made on the basis ol the real estate taxes for the most recent uscertainable tax
year and shall be final. All delinquent taxes and assessments, il any, on the Property shall be paid



atthe Close of Escrow from Seller's funds. Any tax refunds received by Ruyer which are allocable
to the period prior to Closing shall be paid by Buyer to Scller.

11.2 Utilities. Buyer shall notily the wility companies that all utility bills for the
period commencing on the Close of Escrow are to be sent to Buyer. [n addition 1o the Purchase

Price, if Buyer agrees to assume any utility accounts estublished by Seller, Buyer shall pay to Scller

anamountequal to the totat of the utility-deposits held by utility companics with respect io such
accounts and Seller shall assign to Buyer alt of Seller's right, titie and interest in any such utility
duposits. Otherwise, Seller reserves the right to receive a return of all other utility deposits and in
such cases, Buyer shall arrange for substitute deposits with the utility companies as may be
required. T following the Close of Escrow either Buyer or Scller receives a bill Tor utilities or
other services provided to the Property for the period in which the Close of Escrow oceurred, then
Buyer and Seller shall equitably prorate the bill.

1.3 Rental Income.

(a)  Rent. Uncoliected rent shall not be prorated at Closing but shall be subjcet
to post-closing adjustinents in accordance with Section 11.3(b) below. Buyer shall have the right
to collect delinquent rent.  After Closing, Buyer shall apply all rent collected by Buyer from a
tenant in the following order (i} 1o tenant’s current monthly rental payment, and then (ii) to prior
delinquent payments in the inverse order of'their maturity, remitting to Scller, any balance properly
allocable to Seller’s period of ownership within ten (10) days of receipt. Buyer shali bill and use
commercially reasonable cfforts Lo collect such rent arrearages applicable to the period of Seller's
ownership, but shall not be obligated to engnge a collection agency or take legal action or exclude
the tenant trom possession o colleet any rent arrearages. Seller may also seck collection, provided
that Seller shall have no right to terminate any Lease or any lenant’s occupancy under any Lease.
Any Rent collected or reeeived by Scller after the Closing representing rent for periods aller
Closing shall be immediately remitted to Buyer. This provision shall survive the Closing.

(b)  Post-Closing Adjustment. Any prorations not determined or not agreed
upon s of the Closing shall be paid by Buyer to Seller, or by Seller to Buyer, as the case may be,
in cash as soon as practicable following the Closing bul in no event later than 120 days from the
Closing. The purties shall cooperate and share information sufficient to make a linal determination
on any and all estimated prorations described in this Scetion 11.3.

(c) Service Contracts. Buyer shall assume the obligations arising from and
after the Closing Date under the Service Contraets that are nol terminable as of the Closing Date
without notice, expense or liability to Seller. Amounts paid or pavable under the Service Contracts
shall be prorated for the period prior to Closing. It aller the Closing, ¢ither Seller or Buyer receives
i bill [or services provided under the Service Contracts for the period in which the Close of Escrow
occurred, Buyer and Seller shall equitably prorate the bill,

{d) Security Deposits. The tenant security deposits (1ogether with any accrued
interest thereon as may be required by law or contract) shall be credited to Buyer as of the date of
Closing in the amounts then beld by Seller.

)



(¢)  Tenant Improvement Allowances, Buyer shall receive a eredit for any
unused tenant improvement allowances cxisting on the date of the Closing for those leascs
cxeeuted prior to the Effective Date,

11.4 Mecthod of Proration. Al prorations shall be made as of the date of Closc ol
Escrow bused on actual days elapsed.

12, Actions by Escrow Holder at Closing.

12,1 Funds and Recording. At the Close ol Escrow, Escrow Holder shall prompily
undertake all of the following:

(n)  Disburse all funds deposited with Escrow Halder by Buyer in payment of
the Purchase Price for the Property by delivering (i) to Selter the Purchase Price. less the amount
of all items, costs and prorations chargeable 1o the account of Seller in accordance with the closing
statement and (i) to Buyer any remaining balance of the funds deposited by Buyer less amounts
chargeable 1o Buyer in accordance with the closing statement.

(b)  Cause the Deed to be recorded with the Recorder of Deeds in the counly
where the Property is localed und obtain conformed copics thereof for distribution 1o Buyer and
Scller.

(c) Causc (he tenant notice letter prepared by Seller to be assembled/collated
and delivered to the respective tenants in the Property.

(d) Direct the Title Company to issuc the Title Policy 1o Buyer.

12.2 Delivery of Documents to Buyer or Seller. At the Close of Escrow. Escrow
Holder shall deliver to Buyer the Certification of Non-Forcign Status and any other documents (or
copies thereol) deposited inlo Escrow by Seller. Further Escrow Holder shall detiver o Sefler any
other documents (or copies thercof) deposited into Escrow by Buyer.

13. Transaction Costs and Expenses. Buyer and Sctler shall each pay all legal and professional
fees and fees of other consultants incurred by Buyer and Seller, respectively.  All other normal
costs and expenses shall be allocated hetween Buyer and Seller in accordance with the customary
practice in the county in which the Property is located, provided that:

(a) Scller shall pay:
{i) One-half ol all escrow fees;

(i) (i)  All staie, county and municipal documentary transfer taxes,
il any; The basic premium for the Title Policy; and

(iv)  Seller shall reimburse Buyer, at the time of Closing and up to the

amount of Two Thousand Five Hundred Dollars and No/100 ($2,500), for any survey update
required by the Title Company.
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(h) Buyer shall pay:

(i) Any additional cost ol an extended coverage title policy and the cost
of any cndursements required by Buyer.

(i) all document and recording charges; and
(iii)  Onc-hall of all escrow fees and costs.
14, Scller’s Representations, Warrantics and Covenants.

14.1 Representations.  Each Seller makes the following represeniations, covenants
and warrunties and acknowledges that Buyer shall rely on such representations, covenants and
warranties in acquiring the Property, each of which shall survive the Closing lor a period of six
months; provided that any claims must be made in writing to Seller within the six month period.

(a) Except in the ordinary course and scope of operating the Property, Scller
has not entered into any lease or other agreement for possession with any person or entity {except
Buyer) pursuant to which such person or entity has any current or future right or interest to occupy,
possess or use ull or any portion of the Property.

(by  To the Actual Knowledge of Sellcr, Scller has not received any written
notice, addressed specifically to Seller and seat by any governmental authority having jurisdiction
over the Property that the Property or its use is in material violation of any Laws.

() Sclleris nota**foreign person” within the meaning of Section 1445(6)(3) ol
the Internal Revenue Code.

(d) Exhibit F sets forth all of the scrvice agreements currently in effect with
respect Lo the Property.,

{e) Seller has reccived no written notice from any governmental authority of
any proposed condemnation ol any portion of the Property or of any proposed rezoning of the
Property.

n Except as set forth on Exhibit M, Seller is not a party (o any litigalion
pending with respect to the Property and no actions or proceedings are Prending against Seller that
materially adversely affect the Property, the Leases, Seller. or Selier's ability to perform under this
Agreement.

()  To the current Actual Knowledge of Seller, cxcepl lor persons occupying
or having the right to occupy the Property under the Leases identified on Exhibit F, and except for
persons occupying or having a right to occupy uny part of the Property under subleases, license
agreements or other occupancy agreements to which Seller is not a party, there are no persons in
possession or vceupancy of the Property, or any part thereof nor any persons who have posscssory
rights with respect to the Property or any part thereof that will continue after Closing.
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(h) There are no space leuses, licenses or other oceupancy agreements allecting
any portion of the Property 1o which Seller is a party that will be binding upon Buyer after the
Closing, other than the Leases. To the Actual Knowledge of Scller, the Leases described on the
Lease Exhibit F arc in [ull force and effect and have not been amended cxeept as sel forth in the
Leasc Exhibit F, and the lLease Exhibit is true and correct in all material respects. Except as set
forth in the Lease Exhibit F, Scller has not (i) delivered to any tenant & writicn notice of default
under-the Leases identified on the-Lease ExhibitF, €if) received any wrilleifiotice from any tenant
under the lLeascs identilicd on the Lease Exhibit F asserting (X) any default under the Leases, or
(Y) any claim of offset or other defensc in respect of its or Seller's obligations under the Leases.

(i) The representations and warranties of Seller set forth in Section 14.1 hereof
shall survive Closing lor a period of six (6) months. No claim for a breach of any representation or
warranty of Seiler shall be actionable or payable if the breach in question resulis from or is based on
a condition, state of fucts or other matter which was known 10 Buyer prior to Closing. Further, Scller
shall have no liability to Buyer for a breach of any representation or warranty unless (a) the breach is
material, (b) the actual damages incumed by Buyer in connection with such breach collectively
aggregale more than Fifty Thousand and No/100 Dollars ($50,000.00) (the "Floor"), in which event
the full amount of such valid claims shall be actionable, up 1o the Cap (as defined in this Section), and
(¢} unless writlen notice containing a description of the specific nature of such breach shall have been
given by Buyer to Scller prior to the expiration of the Survival Period and an action shall have been
comunenced by Buyer against Seller prior to the end of the Survival Period. The maximum liability
of Seller for the breach of any of the representations and warrantics of Seller set forth in Scetion 14.1
hereof shall bec Two Hundred Fifty ‘Thousand and No/100 Dollars in the agoregate (the "Cap"),
Scller's liubitity pursuant to this paragraph shall be limited to the actual damages incurred by Buyer
(subject to the Floor and Cap).

14.2 Pre-Closing Covenants. So long us this Agreement remains in (ull force and
cfleet:

{a) Nothing contained herein shall in any way restrict or inhibit Seller from
continuing 1o operate the Property in the ordinary course and SCOPC Or in & manner inconsistent
with Seller’s past practices, including but not limited o Seller's right to rent units, terminate
tenancies, negotiate with tenants, conduct repairs and maintenance, otherwise operate the Property.
However, ance the Feasibility Period has expired and provided Buyer has not 1crminated this
Agreement, Scller muy not lerminate or enter inlo a Lease withoul the Buyer's prior written
consent which consent shall not be unreasonably withheld, conditioned or delayed,

(B)  Seller shall maintain the Property in substantially the same condition as of
the Elfective Date, ordinary wear and tear excepted.

(¢) From and after Eftective Date through the Closing or earlier termination of
this Agreement, Seller and its agents (including any broker engaged by Seller) and afliliates shall
not accept (and from und afler the expiration of the Feasibility Period through the Closing or carlier
termination of this Agreement, Scller and its agents including any broker engaged by Seller and
affiliates shall not alfirmatively solicit) an interest in uny offers involving the sale or disposition
of all or the Property.
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E5. Joint Representations and Warranties. In addition to any express agreements of the parties
contained herein, the following constitute representations and warranties of the parties cach to the
other:

(a) Each party has the lcgal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate this transaction.

{h) Al requisite action (corporate, trust, partnership or otherwise) has been
taken by cach party in conncction with the entering into of this Agreement, the instruments
referenced herein, and the consummation of this wransaction. No further consent of any parlner,
sharcholder, creditor, investor, judicial or administrative body, governmental authority or other
party is required in connection with entering into this Agreement.

(v) The individuals executing this Agreement and the instruments referenced
herein on behalf of each party and the pariners, oflicers or trustees of each party, if any, have the
legal power, right, and actual authority to hind each party 10 the terms und conditions of those
documents,

(d}  Neither party is a person (a “Prohibited Person™) cither listed on the
specially Designated Nationals and Blocked Persons List maintained by the Office of Forcign
Assct Control, U.S. Department of the Treasury (the “QFAC List™) or otherwise blocked or
banned under laws, regulations or executive orders, including Executive Order No, 13224,
administered by the Oflice of Foreign Asset Control, U.S. Department ol the Treasury
(colleetively, the "OFAC Rules™), or under or pursuant to the USA Patriot Act (Title 1l of Pub,
I.. 107-56, signed into law October 26, 2001) (the *Patriot Act™). Neither party (i) is controlled
by a Prohibited Purson, (ii) is ucting hereunder nor will act hereunder for or on hehalf of a
Prahibited Person, nor (iii) is providing or will provide material, financial or technological support
or other services (o or in support ol acts of terrorism of a Prohibited Person.

{e) In no event shall Seller or Buyer be liable for any incidental, conscquential,
special or punitive domages lor breach of any representation or warranty in this Agreement,
including, but not limited to, those set forth in Section 14.1.

16.  Property “As-Is™.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLFE LAW, AND SUBJECT TO
SCLLER’S REPRESENTATIONS AND WARRANTIES IN SECTIONS 14.1 AND 18.2 OF
THIS  PURCHASE  AGREEMENT  (“SELLER’S WARRANTIES™). BUYER
ACKNOWLEDGES AND AGREES THA'T SELLER IS CONVEYING TO BUYER AND
BUYER ACCEPTS THE PROPERTY "AS IS, WHERE IS, WITH ALl. FAULTS AND
WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED." EXCEI'T AS EXPRESSLY SET FORTH IN THE SPECIAL WARRANTY DEED
OR IN THE PURCHASE AND SALE AGREEMENT BETWEEN SELLER AND BUYER,
BUYER HAS NOT RELIED AND WILL NOT RELY ON, AND SELLER HAS NOT MADE
AND 15 NOT LIABLE FOR OR BOUND BY, ANY EXPRESS OR [IMPLIED WARRANTIES,
GUARANTEES, STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING
TO THE PROPCRTY OR RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT
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LIMITATION, INFORMA'IHON PACKAGES DISTRIBUTED WITII RESPECT TO TIE
PROPERTY) MADE OR FURNISHED BY SELLER, OR ANY PROPERTY MANAGER,
CONSULTANT, ADVISOR, REAL ESTATE BROKER, AGENT OR THIRD PARTY
REPRESENTING OR PURPORTING TO REPRESENT SELLER, TO WHOMEVER MADE
OR GIVEN, DIRECTLY OR INDIRECTLY, ORALLY OR IN WRITING. BUYER
ACKNOWLEDGES AND AGREES THAT, EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN THE~SPECIAT, WARRANTY DEED OR TN THE PURCIIASE AND SALE
AGREEMENT BETWELEN SELLER AND BUYER, NEITHER SELLER, NOR ANY
INDIVIDUAL, CORPORATION, PARTNERSHIP, LIMITED LIABILITY COMPANY,
TRUST OR OTILER ENTITY DIRECTLY OR INDIRECTLY IN CONTROL OF SELLER OR
CONTROLLED BY OR UNDER COMMON CONTROL WITIl SELLER ("SELLER
AFFILIATE") OR ANY OFFICER, DIRECTOR, OWNER, PARTNER, EMPLOYEE, AGENT.
PROPERTY MANAGER, OR BROKER OF SELLER OR ANY SELLER AFFILIATE (EACI]
BEING A "SELLER-RELATED PARTY") HAS MADE, AND SELLER HEREBY
DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO TIE UABITABILITY, MERCHANTABILITY, SUITABILITY, QUALITY,
CONDITION, LAYOUT, FOOTAGE, EXPENSES, OPERATION OR FITNESS FOR ANY
PARTICULAR PURPOSE WITH REGARD TO TiE PROPERTY, INCLUDING, BUT NOT
LIMITED TO, REPRESENTATIONS OR WARRANTIES AS TO (A) ENVIRONMENTAL.
MATTERS RELATING TO THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE
PRESENCE OF ANY HAZARDOUS, TOXIC OR REGULATED SUBSTANCE AS DEFINED
IN ANY APPLICABLE FEDERAL, STATE OR LOCAL. GOVERNMENTAL LAW, RULE,
REGULATION OR ORDINANCE, OR ANY O't11ER POLLUTANT OR CONTAMINANT OF
ANY KIND IN, ON, UNDER OR IN TIE VICINITY OF THE PROPERTY, (B) GEOLOGICAL
CONDITIONS, INCLUDING, WITHOUT LIMITATION, SUBSIDENCE, SUBSURFACE
CONDITIONS, WATER TABLE, UNDERGROUND WATER RESERVOIRS, LIMITATIONS
REGARDING TIHE WITHDRAWAL OF WATER, AND GEOLOGICAL FAULTS AND THE
RESULTING DAMAGE OF PAST ANI/OR FUTURE FAULTING. (C) WHETIIER, AND IO
THE EXTENT TO WHICLL THE PROPERTY OR ANY PORTION THEREOF IS AFFECTED
BY ANY STREAM (SURFACE OR UNDERGROUND), BODY OF WATER, WETLANDS,
FLOOD PRONE AREA, FLOOD PLAIN, FLOODWAY OR SPECIAL FLOOD HAZARD, (D)
DRAINAGE. (C) SOIL CONDITIONS, INCLUDING, WITHOUT LIMITATION, THE
EXISTENCE OF INSTABILITY, PAST SOIL REPAIRS, SOIL ADDITIONS OR
CONDITIONS OF SOIL FILL, OR SUSCEPTIBILITY TO LAND SLIDES, OR THE
SUFFICIENCY OF ANY UNDERSHORING, (F) THE PRESENCE OF ENDANGERED
SPECIES OR ANY ENVIRONMENTALLY SENSITIVE OR PROTECTED AREAS, (G)
ZONING OR BUILDING ENTITLEMENTS TO WHICH THE PROPERTY OR ANY
PORTION THEREOF MAY BE ENTITLED, (1) THE AVAILABILITY OF ANY UTILITIES
TO THE PROPERTY OR ANY PORTION THEREOF INCLUDING, WITHOUT
LIMITATION, WATER, SEWAGE, GAS AND ELECTRIC, (I) USAGES OF ADJOINING
PROPERTY, (J) ACCESS TO T1IE PROPERTY OR ANY PORTION THEREOF, (K) TIE
CONDITION OR USE OF THE PROPERTY OR COMPLIANCE OF THE PROPERTY WITH
ANY OR ALL PAST, PRESENT OR FUTURE FEDERAL, STATE OR LOCAL
ORDINANCES, RULES, REGULATIONS OR LAWS, BUILDING, FIRE OR ZONING
ORDINANCES, CODES, OR OTIER SIMILAR LAWS, (L) THE EXISTENCE OR NON-
EXISTENCE OF UNDERGROUND STORAGE TANKS, SURFACE IMPOUNDMENTS, OR




LANDFILLS, (M) ANY OTHER MATTER AFFECTING THE STABILITY AND INTEGRITY
OF THE PROPERTY, OR (N} THE POTENTIAL FOR FURTHER DEVELOPMENT OF THE
PROPERTY (COLLECTIVELY, THE "DISCLAIMED WARRANTIES"). BUYER HEREBY
WAIVES, TO THE EXTENT PERMITTED BY LAW, THE DISCILAIMED WARRANTIES
WITil REGARD TO THE PROPERTY.

AND OPERATION OF REAL ESTATE PROJECTS SIMILAR TO THE PROPERTY AND
THAT BUYER HAS OR WILL HAVE ADCQUATE OPPORTUNITY TO COMPLETE ALL
PHYSICAL AND FINANCIAL EXAMINATIONS RELATING TO THE ACQUISITION OF
THE PROPERTY HEREUNDER [T DEEMS NECESSARY, AND WILL ACQUIRE THE
SAME SOLELY ON THE BASIS OF SUCH EXAMINATIONS, THE TITLE INSURANCE
PROTECTION AFFORDED BY THE TITLE POLICY, AND DOCUMENTATION AND ANY
INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER.

OTHER THAN FOR BREACHLES OF THIS AGREEMENT OR ANY ANCILLARY
AGREEMENT THERETO, BUYER RELEASES SELLER AND ALL SELLER RELATED
PARTIES FROM ALL CLAIMS WILCH ANY BUYER OR ANY PARTY RGLATED TO OR
AFFILIATED WITH BUYER (A “BUYER RELATED PARTY") HAS OR MAY lIAVE
ARISING FROM OR RELATED TO ANY MATTER OR THING RELATED TO OR IN
CONNECTION WITH THE PROPERTY, INCLUDING THE DOCUMENITS AND
INFORMATION PROVIDED, ANY CONSTRUCTION DEFECTS, ERRORS QR OMISSIONS
INTHE DESIGN OR CONSTRUCTION AND ANY ENVIRONMENTAL CONDITIONS, AND
BUYER SHALL NOT LOOK TO ANY SELLER RELATED PARTIES IN CONNECTION
WITH THE FOREGOING FOR ANY REDRESS OR RELIEF. TIlIS RELEASE SHALL BE
GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS EXPRESSED TERMS
AND PROVISIONS, INCLUDING THOSE RELATING TO UNKNOWN AND
UNSUSPECTED CLAIMS, DAMAGES AND CAUSES OF ACTION, AND, IN TIIAT
REGARD, BUYER HEREBY EXPRESSLY WAIVES ALL RIGHTS AND BENEFITS [T MAY
NOW [IAVE OR IIEREAFTER ACQUIRE.

I7.  Condemnation and Destruction. Risk of loss resulting from any condemnation or eminent
domain proceeding which is commenced or has been threatened before the Closing, and risk of
loss o the Property due 1o fire, flood or any other cause before the Closing, shall remain with
Seller. If before the Closing, the Property or any portion thereof shali be matcrially damaged, or
il the Properly or any portion thereof shall be subjeeted 10 o bona fide threat of condemnation or
shall become the subject of any proccedings, judicial, administrative or otherwisc, with respect to
the 1oking by eminent domain or condemnation, then Buyer may terminate this Agreement by
written notice to Setler within 5 days after Scller notifies Buyer of the damage or taking. in which
cvent the Earncest Money Deposit and any interest camed thercon shall be returned to Buyer. 11
the Closing Date is within the aforesaid 5-day period, then Closing shall be exiended 10 the next
business day lollowing the end of said 5-day peried. If'no such clection is made, and if the damage
afler a casualty is not material or if @ non-material portion of the Property is subject 1o a taking,
this Agreement shull remain in full force and effect and the purchase contemplated herein, Less any
interest taken by eminent domain or condemnatiun, shall be effected with no further adjustment
except as contemplated in this paragraph. 1 the Property was subjecl o a taking, at Closing, Scller
shall assign, transfer and set over to Buyer all of the right, title and interest of Scller in and to any
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awards that have been or that may thereafler be made for any taking. If the Property was damaged,
at Closing, Seller shall reduce the Purchase Price by the value reasonably estimated by Scller o
repair or restore the damaged portion of the Improvements, less any sums expended by Scller to
make emergency repairs to the Improvements or the Property or otherwise protect the physical
condition of the Improvements or the Property. In either case, this transaction shall close pursuant
to the terms of this Agrecmeni. For the purposes of this paragraph, the phroses “material-damage”
and~“ntaterially damaged™ mean damage rcasonably exceeding twenty five percent (25%) of the
Purchase Price to repair.

[8. Hazardous Substances.

18.1 Definitions. For the purposcs ol this Agreement, the lollowing terms have the
lollowing meanings:

{a) “Environmental Law” includes without limitation any law, stalute,
ordinance or regulation pertaining to health, industrial hygiene or the environment, including,
without limitation, CERCLA (Comprehensive Environmental Response, Compensation and
Liability Act of 1980) and RCRA (Resources Conservation and Recovery Act of 1976).

)] “Huzardous Substance” mcans any substance, material or waste which is
or becomes designated, classified or regulated as being “toxic™ or “hazardous” or a “pollutant™ or
which is or becomes similarly designated, classified or regulated under any Environmental Law.

{c) “Lavironmental Audit” means an cnvironmental audit, review or testing
ol the Property performed by Buyer or any third party or consultant engaged by Buyer to conduct
such study.

(d) “Envirenmental  Reports” means any  covironmental reporls
commissioned by Seller.

18.2 Seller’s Environmental Representations and Warrantics.

As ol the date of this Agreement, to the Actual Knowledge of Seller and cxeept as
referred (o in the Environmental Report(s) or the Environmental Audit:

(@) since the date of Scller’s acquisition of the Property, Seller has reccived no

notice that Hazardous Substances are now ar have been used or stored on or within any portion ol

the Property except those substances which are or have been uscd or stored on the Property in the
normal course of usc and operation of the Property and in compliance with all applicable
Environmental Laws;

{(b)  since the date of Seller's acquisition of the Property, Seller has received no
notice of federal, stale or local enforcement, clean-up, removal, remedial or other governmental or
regulatory actions instituted or completed affecting the Property; and

{¢) since the date of Scller's acquisition of the Property. Seller has received no

notice of a claim made by any third party against Seller relating to any lazardous Substances on
or within the Property.
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18.3 Notices Regarding Hazardous Substances, From the Eftective Date through the
Closing Date, Seller shall promptly netify Buyer if to the Actual Knowledge of Seller there are
any threatened or pending investigations by any governmental agency under any law, regulation
or ordinance perfaining to any Hazardous Substance.

18.4 Environmental Audit. Il during the Feasibility Period Buyer clects to perform
an Environmental Audit:

(a) Ruyer shall give Scller at least 2 business days” prior notice of any on-sitc
testing of soil or subsurfuce conditions. Entry onto the Property by Buyer, its agents and
contractors for the purpose of conducting the Environmental Audit shall be in accordance with
Section 7.1. The Environmental Audit shall be conducted pursuant to standard quality
controlquality assurance procedures and any ground water, soil or other samples taken from the
Property shall be properly disposed of by Buyer at Buyer's sole cost and in accordance with al)
applicable laws.

(b Il uny report is prepared as the resull of the Environmental Audit, such
report shall be conspicuously labeled as a drafl, and Buyer shall prompily give Seller a copy of the
drafi report. Prior to the Closing, Buyer shall keep the drall report and the information contained
therein confidential and shall not disclose it to any person or entity without Seller’s prior written
consent; provided, however, that Buyer may furnish a copy of said drafl report to any proposed
lender in connection with Buyer’s application for a morigage loan and to any person or entity
contemplating an invesuncat in the Property as a parmer or permitted assignee of Buyer, or 10 any
consullant engaged in, or commenting upon the results of, said draft report.

(¢) IF Buyer clects during the Feasibility Period not to acquire the Property or
il the Closing fails to occur for any reason, then Buyur shall, a1t Seller's request, deliver all copies
of the draft report to, and they shall become the property of Seller, Buyer shall not disclose to any
party the contents of the draft report except pursuant to valid legal process or with the written
consent of Seller.

{(d)  Any ground waler, soil or other samples taken from the Property shall he
properly disposed of by Buyer at Buycr’s sole cost and in accardance with all applicable laws.

18.5 Environmental Inspections and Release. The inspections under Section 7.1 and
I8.4 may, with the reasonable consent of Scller, include a non-invasive Phase I environmental
inspection of the Property, but no Phase 11 environmental inspection or other invasive inspection
or sumpling of soils, water, air or other materials, including without limitation construction
materials, for analytical (esting. cither as part of the Phasce | inspection or any other inspection,
shall be performed without the prior written consent of Seller, which may be wilbheld in its sole
and absolute discretion. If Seller consents to such testing, the proposed scope of work and the
party who will perform the work shall be subject to Seller’s review and written approval, At
Seller’s request, Buyer shall deliver to Seller copies of any Phase IT or other environmental report
to which Seller consents as provided above. BUYER, FOR ITSELF AND ANY ENTITY
AFFILIATED WITH BUYER, WAIVES AND RELEASES SELLER AND SELLER'S
AFFILIATES (HEREAFTER DEFINED) FROM AND AGAINST ANY LIABILITY OR
CLAIM RELATED TO THE PROPERTY ARISING UNDER ANY ENVIRONMENTAL

i8



LAW. The provisions ol this paragraph shull survive the Closing or any carlier termination of this
Agreement. “Seller’s Affiliates” means (u) any catity that direcily or indirectly controls, is
controlled by or is under common control with the Seller, or (b) any entity at least a majority ol
whose economic interest is owned by Seller: and the term “control™ meuns the power (o direct the
management of such entity through voting rights, ownership or contractual obligations,

19, Notices: ﬁﬁmﬁmur.uihercbm%nmquimd orpennitted hercunder must be in
writing, and must be personally delivered {including by means of professional messenger service)
or sent by overnight courier, or sent by registcred or certified mail, postage prepaid, return receipt
requested o the addresscs set forth below or sent by email with a confirmation reccipl. All notices
sent by mail shall be deemed received 3 business days afier the date of mailing and all notices sent
by other means permitted herein shall be deemed received on the date delivered.

Scller; Richardson Business Cunter, Lid.
¢/0 Bradley Mindlin
11766 Wilshirec Boulevard
Suite 325
Los Angeles, CA 90025
Aun:  Bradley Mindlin
Telephone: 310.806.6060
Email: bmindliniaorocap.com
sfirieliciorocap.com

With a copy to: Jannol Law Group
180] Century Purk East
Suite 2150
Los Angceles, CA 90067
At Martin Jannol, Esq,
Telephone: 310.788.3990
Email: mj@jannollawgroup.com

Buyer:
Haniman vREIT XXI Operating Partnership L.P.
Atn:Allen R. Hartman
2909 Hillerofl Suite 420
Houston, TX, 77057
Telephone: 713-467-2222
Email: ahartmanthi-reit.com

With a copy to: Mark T. Torok, General Counsel
Hartman Income REIT, Inc
2909 lilleroft Suite 420
Houston, TX 77057
Atn: Mark T, Torok
Telephone; 713-467-2222
Cmail: mtorok@ hi-reit.com
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Escrow Holder: Deborah Medway
Vice President, National Sales
National Commercial Services
Commonwealth Land Title
888 §. Figueroa Street, Suite 2100
Los Angcles, CA 90017
Telephone: (310) 713-3321
Email; deborah, medwayiaicltic.com

20.  Broker. Seller shall pay Brokers pursuant to a separate agreement. Scller represents and
warrants 10 Buyer, and Buyer represents and warrants Lo Sefler, that no broker or finder has been
engaged by them, respectively other than the Broker(s) whose name(s) appear in Section 1, in
connection with any of the transactions contemplated by this Agreement, or to its knowledge is in
uny way connecled with any of such transactions. Buyer shall indemnily, save harmless and
defend Seller from any liability, cost, .or cxpense arising out of or connected with any claim for
any commission or compensation made by any person or entity claiming 1o have been retained or
contacted by Buyer in connection with this transaction, other than the Broker(s). Seller shall
indemnily, save harmless and defend Buyer from any liability, cost, or expense arising oul of or
connected with any claim for any commission or compensation made by any person or entity
claiming to have been retained or contacted by Seller in connection with this transaction, other
than the Broker(s). This indemnity provision shall survive the Closing or any carlicr termination
of this Agreement,

2. Remedies,

211 Seller Default. In the event the Close of Escrow does not occur as a result ol
Seller defuult, Buyer as its sole remedies shall be entitled to either (i) terminate this Agreement
pursuant to this Section 21.1 and receive a refund ol the Earnest Money Deposit being held in
Escrow, or (i) enforce specilic perlformance of this Agreement,

21.2 Befault by Buver. Buyer and Scller do hereby agree that a reasonable estimate
of the tolal net detriment that Seller would sulter if Buyer defaults hereunder is an amount equal
to the Eamest Money Jeposit (both the Initial Deposit and the Additivnal Deposit) and any accrucd
interest thereon. Said amount shalt be the full, agreed and liquidated damages for the Luilure to
close and breach of this Agreement by Buyer. The payment of such amount as liquidated damages
ts not intended as a forfeiture or penalty, but is intended to constitute liquidated damages to Selter.
Upon default by Buyer, this Agreement shall be terminated and, except for Buyer's indeminity and
other specilic obligations relerred 1o herein which may be enforced by Seller, neither purty shall
have any further rights or obligations hereunder except for the right of Sciler 1o receive the Earnest
Moncy Deposit as liquidated damages, provided, however, that this provision shall not limil, waive
or affect Buyer’s indemnity obligations or affect Buyer's obligations to relurn or to pravide
documenis under this Agreement.

22, Assignment. Buyer shall not assign this Agreement exeept to an entity controlled by Buyer
without obtaining Seller’s prior wrilten consent, which consent may be withheld by Scller in its

20



sole and absolule discretion for any reason whatsoever excepl to an entity majority owned or
controlled by Buyer. Any nttempted assignment without Seller’s prior written consent shall. at
Scller’s option, be voidable and constitule 2 material breach of this Apgreement.

23, Miscellaneous,

23.1 Counterparts.  This-Agreement may-be-cxecuted-in counterparts—Electronic
signatures and pdf versions shail be decmed originals for all purposes.

23.2 Partial Invalidity. If any term or provision of this Agreement shall be deemed
to be invalid or uneaforceable to any extent, the remainder of this Agreement shall not be affected
thereby, and each remaining term and provision of this Agreement shall be valid and be enforeed
to the fullest extent permitted by law.

233 Possession of the Property. Seller shall deliver possession of the Property 1o
Buyer upon the Closc of Escrow, subject 1o the right of tenants in posscssion, as tenants only.

234 Waivers. No waiver of any breach ol any covenant or provision contained
herein shall be deemed a waiver of any preceding or succeeding breach thereof, or of any other
covenant or provision contained herein. No extension ol time [or performance of any obligation
or act shall be deemed an extension of the time for performance of any other obligation or act
excepl those of the waiving party, which shall be extended by a period of time equal to the period
of the delay.

23.5 Successors and Assigns, This Agrcement is binding upon and inures to the
benefit of the permitted successors and assigns of the partics hereto.

2316 Entirc Agreement. This Agreement (including all Exhibits attached hereto)
constitutes the entire contract between the partics hercto with respect to the subject matter hereof
and may not be modilied exeept by an instrument in writing signed by the party to be charged.

237 Time of Essence. Scller and Buycr hereby acknowledge and agree that time is
strictly of the cssenee with respect to each and every term, condition, obligation and provision
hereof.

2318 Construction. This Agreement has been prepared by Scller and its prolessional
advisors and reviewed by Buyer and its professional advisers and this Agreement is the product of”
all of their collective ¢llorts and should not be interpreted in favor of or against cither Buyer or
Seller.

239 Governing Law. The parties hereto expressly agree that this Agreement shal
be governed by, interpreted under, and construcd and enforeed in accordance with the laws of the
State in which the Property is located.

23.10 Confidentiality. Unless otherwise agreed 1o in writing by Buyer and Scller or
as may be required by any regulatory requirements, Brokers shall keep conlidential the terms of
this Agreement and all documents, financial statcments, reports or other information relating 10
cither the transuction conlemplated by this Agreement or the Property and shall not disclose any

21
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such information to any person other than those employees or agents of Buyer who are actively
and directly participating in the evaluation of the Property, the ncgotiation and cxecution of this
Agreement or financing of the purchase of the Property for a period of at least 2 years after the
closing and indelinitely il the Agreement is terminated.

23.11 No Recordation. Buyer agrees not to record s memorandum or other document
relating to this Agreement without the priorwritten-consentof Scller.

23.12 Not an Offcr; Last Date for Submission. Seller's delivery of unsigned copics
of this Agreement is solely for the purpase of review by the party to whom delivered, and neither
the delivery nor any prior communications between the parties, whether oral or written, shall in
any way he construed as an offer by Seller, nor in any way imply that Scller is under any obligation
to enter the transaction which is the subject ol this Agreement. The signing of this Agreement by
Buyer constitutes an offer which shall not be deemed acecpted by Scller unless and until Seller has
signed this Agreement and delivered o duplicate original to Buyer. Execution of this Agreement
by Seller at any time afler execution by Buyer shall be deemed acceptance by Seller of Buyer's
ofler unless Buyer’s offer has previously been revoked in writing by Buyer to Seller,

23.13 ERISA. Buyer is not acting on behalf of “employee benefit plan™ within the
meaning of Scction 3(3) of the Employee Retirement Income Security Act of 1974, as amended, a
“plan™ within the meaning of Section 4975 of the Internal Revenue Code of 1986. as amended or
an entity deemed to hald “plan assets™ within the meaning of 29 C.F.R. § 2510.3101 of any such
cmployee benelit plan or plans,

[Signatures Appear on Next Papes)
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IN WITNESS WHEREOF, the partics hereto have executed this Agreement as of the date
and year hereinabove written.

SELLER:

Richardson Business Center, .td.,
a Texas limited partnership

By: STOM, Inc. a Nevada comporation

Its co-general partner

(’,‘-F"'

By 2 it
_r.}i‘radley Mindlin, Presidem

i
[ 8

BUYLER:

Hartman vREIT XXI Opcrating Partoership L.
By: Hartmun vREIT XXI, Inc. its General Partner

mun, President

Signature Page |
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JOINDER OF ESCROW HOLDER

Escrow Holder has executed this Agreement in order o confirm that Escrow [lolder has
received and shall hold the Carnest Moncy Deposil in escrow, and shatl disburse the Farnest
Moncy Deposit pursuant wthe provisions hercof.

Commonwealth Land Title

By:
Name:
Date: Title;

“BROKERS”
As to Sections 20 and 23.10

JLL Caputal
By:

Nume:
Title:

By:
Name:
Title:

Signature Page 2



EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY




EXIIIBIT B

FORM OF DEED
NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU

MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT 1S FILED FOR RECORD IN THE PUBLIC
RECORDS:  YOUR SOCIAL SECURITY NUMBER AND/OR YOUR DRIVER'S

LICENSE NUMBER,

SPECIAL WARRANTY DEED

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS §

THAT Richardson Business Center, Ltd., a Texas limiled parinership (*Grantor™). for and
in consideration of the sum of TEN AND NO/100 Dollars (S1 0.00} and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, has GRANTED,
BARGAINED, SOLD, and CONVEYED and by these presents does GRANT, BARGAIN, SELL,
AND CONVEY unlo (“Grantee™ the real
property focated a1 651-681 N. Plano Road, Richardson, Dallas, County, T'exas, tully deseribed in
Exhibit A hereto and all improvements located thercon, together with (1) any and all rights, titles,
powcrs, privileges, easements, licenses. rights-of-way and interests appurienant 1o the land
(including pursuant to any condominium declaration and any covcnants, conditions and
restrictions liled with respect to such real property), and (ii) all rights. titles, powers, privileges,
licenses, easements, rights-of-way and interests, if any, ol Grantor, either at law or in equity, in
possession or in expectancy, in and to any land lying in the strects, highways, roads, alleys, rights-
ol-way or sidewalks, open or proposed. in front of, above, over, under, through or adjoining the
land and in and to any strips or gores of land adjoining the Jand described herein (collectively, the
“Property™.

This Special Warranty Deed and the conveyance hercinabuve sel forth is exeeuted by
Grantor and aceepted by Grantee subject to any and all validly existing encumbrances, conditions
and restrictions, relating to the Property as reflected by the real property records of Collin County,
Texas as of the date hercof, as well as those matter set forth on Exhibit B atiuched hercto
(collectively, the “Permitied Encumbraunces™). This conveyance is also being made by Grantor
and accepled by Grantee subject to taxes for the year 2017 (und any rollback taxes which may in
the future be assessed with respect to prior period), not yet due and payable, the payment of which
Grantee ossumes.

TO HAVE AND TO HOLI} the Property, together with all and singular the rights and
appurtenances  thereto in any wise belonging unto Grantee, CGrantee’s heirs, executors,
administrators, personal representatives, successors and assigns forever and subject W the
Permitted Encumbrances, and Graator does hereby bind itsclf, its successors and assigns, to

A



WARRANT AND FOREVER DEFEND all and singular the Property unto Grantee. Grantee's
heirs, executors, administrators, personal representatives. suceessors and assigns, against every
person whomsoever lawlully claiming or to claim the same or any part thereof, , by, through or
under Grantor, but not otherwise, subject, however, to the Permitied Encumbrances.

BY ITS ACCEPTANCE HEREOF, GRANTEE HEREBY AGREES TQ THE
FOLLOWING:

GRANTEE ACKNOWLEDGES AND AGREES THA'T GRANTOR IS CONVEYING
TO GRANTEE AND GRANTEE ACCEPTS THE PROPERTY "AS IS, WHERE IS, WITH ALL
FAULTS AND WITHOUT ANY REPRESENTATION OR WARRANTY WIIATSOLEVER,
EXPRESS OR IMPLIED" EXCEPT AS EXPRESSLY SET FORTH IN THIS SPPECIAL
WARRANTY DEED OR IN THE PURCHASE AND SALE AGREEMENT BLTWEEN
GRANTOR AND GRANTEE, GRANTELE HAS NOT RELIED AND WILL NOT RELY ON,
AND GRANTOR HAS NOT MADE AND IS NOT LIABLE FOR OR BOUND BY, ANY
EXPRESS  OR IMPLIED  WARRANTIES.  GUARANTEES, STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING 70 THE PROPERTY OR
RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
INFORMATION PACKAGES DISTRIBUTED WITH RESPECT TO THE PROPERTY) MADE
OR FURNISHED BY GRANTOR, OR ANY PROPERTY MANAGER, CONSULTANT,
ADVISOR, REAL ESTATE BROKER, AGENT OR THIRD PARTY REPRESENTING OR
PURPORTING TO REPRESENT GRANTOR, TO WIIOMEVER MADE OR GIVEN,
DIRECTLY OR INDIRECTLY, ORALLY OR IN WRITING. GRANTEE ACKNOWIL.EDGES
AND AGREES THAT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
SPECIAL WARRANTY DEED OR IN THE PURCHASE AND SALE AGREEMENT
BETWEEN GRANTOR AND GRANTEE, NEITHER GRANTOR, NOR ANY INDIVIDUAL,
CORPORATION, PARTNERSHIP, LIMITED LIABILITY COMPANY, TRUST OR OTHER
ENTITY DIRECTLY OR INDIRECTLY IN CONTROL OF GRANTOR OR CONTROLLED
BY OR UNDER COMMON CONTROL WITH GRANTOR ("GRANTOR AFFILIATE") OR
ANY OfFTICECR, DIRECTOR, OWNLR, PARTNER, EMPLOYEE, AGENT, PROPERTY
MANAGER, OR BROKER OF GRANTOR OR ANY GRANTOR AFFILIATE (EACH BEING
A"GRANTOR-RELATED PARTY") HAS MADE. AND GRANTOR HEREBY DISCLAIMS,
ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
HABITABILITY, MERCIANTABILITY, SUITABILITY, QUALITY, CONDITION,
LAYOUT, FOOTAGE, EXPENSES. OPERATION OR FEI'NESS FOR ANY PARTICULAR
PURPOSE WITII REGARD TO TIE PROPERTY, INCLUDING, BUT NOT LIMITED TO,
REPRESENTATIONS OR WARRANTIES AS TO (A) ENVIRONMENTAL MATTERS
RELATING TO THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE PRESENCE
OF ANY HAZARDOUS, TOXIC OR REGULATED SUBSTANCE AS DEFINED IN ANY
APPLICABLE FEDERAL, STATE OR LOCAL GOVERNMENTAL LAW, RULE,
REGULATION OR ORDINANCE, OR ANY OTHER POLLUTANT OR CONTAMINANT OF
ANY KIND IN, ON, UNDER OR IN TILE VICINITY OF THE PROPERTY, (B) GEOLOGICAL
CONDITIONS, INCLUDING, WITHOQUT LIMITATION, SUBSIDENCE, SUBSURFACE
CONDITIONS, WATER TABLE, UNDERGROUND WATER RESERVOIRS, LIMITATIONS
REGARDING THE WITHDRAWAL OF WATER, AND GEOLOGICAL FAULTS AND THE
RESULTING DAMAGE OF PAST AND/OR FUTURE FAULTING, (C) WHETHER, AND TO
THE EXTENT TO WHICH THE PROPERTY OR ANY PORTION THEREQF IS AFFECTED
BY ANY STREAM (SURFACE OR UNDERGROUND), BODY OF WATER, WETLANDS,




FLOOD PRONE AREA, FLOOD PLAIN, FLOODWAY OR SPECIAL FLOOD HAZARD, (D)
DRAINAGE, (E) SOIL CONDITIONS, INCLUDING, WITHOUT LIMITATION. THE
EXISTENCE OF INSTABILITY, PAST SOIL REPAIRS, SOIL ADDITIONS OR
CONDITIONS OF SOIL FILL, OR SUSCEPTIBILITY TO LAND SLIDES, OR THE
SUFFICIENCY OF ANY UNDERSHORING, (F) THE PRESENCE OF ENDANGERED
SPECIES OR ANY ENVIRONMENTALLY SENSITIVE OR PROTECTED AREAS, (G)

ZONING OR BUILDING ENTITLEMENTS™TO WHICH THE PROPERTY OR ANY
PORTION THEREQOF MAY BE ENTITLED, (H) THE AVAILABILITY OF ANY UTILITICS
TO TIIE PROPERTY OR ANY PORTION THEREOF INCLUDING, WITHOUT
LIMITATION, WATER, SEWAGE, GAS AND ELECTRIC, () USAGES OF ADIOINING
PROPERTY, (J) ACCESS TO THE PROPERTY OR ANY PORTION THEREOF, (K} THE
CONDITION OR USE OF THE PROPERTY OR COMPLIANCE OF T1E PROPERTY WITH
ANY OR ALL PAST, PRESENT OR FUTURLE FEDERAL, STATE OR LOCAL
ORDINANCES, RULES, REGULATIONS OR LAWS, BUILDING, FIRE OR ZONING
ORDINANCES, CODES. OR OTHER SIMILAR LAWS, (L) THE EXISTENCE OR NON-
EXISTENCE OF UNDERGROUND STORAGE TANKS, SURFACE IMPOUNDMENTS, OR
LANDFILLS, (M) ANY OTHER MATTER AFFECTING THE STABILITY AND INTEGRITY
OF THE PROPERTY, OR (N) THE POTENTIAL FOR FURTHER DEVELOPMENT OF THE
PROPERTY {(COLLECTIVELY, TIE "DISCLAIMED WARRANTIES"). GRANTEE
HEREBY WAIVES, TO THE EXTENT PERMITTED BY LAW, THE DISCLAIMED
WARRANTIES WITH REGARD TO THE PROPERTY.

Grantee’s address is:
2909 Hillcroft suite 420

Houston T'X 77057

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



EXECUTED this_ dayof , 217,

GRANTOR:

Richardson Business Center, Ltd.

By: STOM, Inc. s Nevada corporation

Its co-general partner

By:

Bradlcy Mindlin, President

A notary public or other officer completing this certificate verifies only the identity of the
individual who[]signcd the document to which this certificate is attached, and not the truthlulness,
accuracy. or validity{lof that document.

STATE OF $
§
COUNTY OF §
On . 2017, belore  me, ,  personally  appearcd

who proved to me on the basis of satisfactory cvidence to be the person
whosc name is subscribed to the within instrument and acknowledged to me that she executed the
sume in her authorized capacity, and that by her signature on the instrument the person, or the
cnfity upon behalf ol which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of that the
foregoing paragraph is true and correcl.

WITNESS my hand and ofTicial scal.

WHEN RECORDED RETURN TO:



Hartman vREIT XX Inc.
2909 1illeroil suite 420
Houston TX 77057




EXHIBIT A TO SPECIAL WARRANTY BEED
LEGAL DESCRIPTION



EXHIBIT B TO DEED
{To be provided]
PERMITTED EXCEPTIONS
[To be hsted]

Also, subject to 2017 taxes and general and special assessments, any and afl recorded casements,
reservations, restriclions, encroachments and encumbrances, matters which would be shown by an
accurate survey, underground and overhead cables, lines and utility services, and all existing
zoning ordinances, luws, codes, statutes and subdivision regulations and other governmental laws,
rules, codes, statutes and regulations limiting or restricting the use to which the property may be
put.



EXHIBITC

CERTIFICATION OF NON-FOREIGN STATUS

Section 1445 ol the Tnlernal Revenue Code provides that a translerce of a U.S, real
property interest must withhold tax if the transferor-is a-foreign person. To inform the transferee
that withhelding of tax is not required upon the disposition of a U.S. real property interest by
("Transferor™), the undcrsigned

hereby certifies the following on behalf of Transferor:

1. Transferor is not a lorcign corporation, forcign partnership, forcign trust and foreign cstate
(as those terms are defined in the Internal Revenue Code and Income Tax Regulations):

2. Transteror's/U.S. emplover identification number is tand

3 ‘I'tansferor’s oftice address is

Transferor understands that this certification may be disclosed to the Internal
Revenue Service by transleree and that any false statement contained herein could be punished by
fine, imprisonment or both.

Under penaltics of perjury | declare that T have examined this cenification and to
the best of my knowledge and belief it is true, correct and complete, and | further declare that |
huve authority to sign the document on behalf of the Transieror.

Richardson Business Park, 1id.,
A “Texas limited parincrship

By: STOM, Inc. a Nevada corporation

Its co-general partner

Bv:

-

Bradley Mindlin, President

By:
Name:
Title:




EXHIBIT D

BILL OF SALE

For gond and valuable consideration, the receipt of which is hereby acknowledped.

= _ _("Seller*) does hereby selltransfer;and

convey to: (*Buyer”), all persunal property of Seller, il

any, located on and uscd in connection with the operation of the improvements on the real property

located in 651-681 N. Plano Road, Dallas County. Texas as more particularly described on Exhibit A
attached hercto:

Buyer accepts such personal property in its “AS-IS™ condition and “WITH ALL
FAULTS”. Seller specilically disclaims all express or implicd warranties regarding the existence or
condition of, or title to, such personal property, including without limitation the implied warrantics of
merchantability and suitubility for a particular purposc.

Date: , 2017

Richardson Business Center, Lid.

By: STOM, Inc. a Nevada corporation

lis co-general partner

By:

Bradiey Mindlin, President

O



EXHIBIT A TO BILL, OF SALE

[LEGAL DESCRIPTION]



EXUHIBITE

ASSIGNMENT AN ASSUMPTION

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

_ (hercin referred to as “Assignor™), hereby assigns, transfers

and conveys fo (herein referred to as “Assignec™), all

leases {the “Leases™) described on Schedule | attached, including any rent paid for periods

subscquent to the closing and all contracts (the “Contracts™) described on Schedule 2 attached

affecting that certain real property in the City of Richardson, State of Texas {the “Property"),

commonly known as 651-681 N. Plano Road, Richardson, Texas and more particularly deseribed in
Exhibit A attached hereto,

Assignee hereby assumes and agrees to keep, perform and fulfill all of Assignor’s
obligations under the Leascs and under the Contracts which are required to he kept, performed and
fulfilled by Assignor thereunder, effective from and afier the date on which a deed of the Property
from Assignor Lo Assignee is recorded (the “Closing Datc”).

The covenants and warranties contained herein shall survive the closing of the
purchase and sale of the Property Lo which this Assignment relates, and such covenants and warranties
shall not be decmed merged in the deed delivered by Assignor o Assignee.

This Assignment shall be binding on and inure to the benefit of the parties hercto, their
heirs, executors, administrators, successors in interest and assigns.

IN WITNESS WHEREQF, the undersigned have executed the within instrument as
ol __ , 2017.

ASSIGNOR:
Richardson Business Center, Lid,

By: STOM, Inc. a Nevada corporation

[ts co-general partner

By:
Bradley Mindlin, President
ASSIGNEE:
By:
Name:
Title:




EXHIBIT A TO ASSIGNMENT AND ASSUMPTION

All that parcel or parcels of real property located in the City of Richardson, State of Texas more
particulasly described as follows:



Schedule |
Leases




Schedule 2
Contracts




EXHIBITF

SCHEDULE OF LEASES AND SERVICE CONTRACTS

Leases:

Scrvice Contracts:



EXIIIBIT G
Form ol Tenant Notice [etter

[Closing Date]

[Tenant Name|

Re:  Change ol Ownership of property located at 651-681 N. Pluno Road, Richardson,
Texas (ithe “Property™)

Ladies and Gentlemen;

This letter is 1o inform you that the present owner Richardson Business Center, Lid., a Texas
limited partnership (“Seller™), has translerred ownership of the Property 1o

. [ {(“Buyer™). In connection with
this transfer, all of Seller's interest as landlord under your lease has been assigned to, and assumed
by Buycr. Bepinning as ol the date ol this letter, please make all rental payments payable to Buyer
and deliver them, along with any other notices concerning your lease, to the following address {or
as otherwisc dirccted by Buyer):

Attn:

All questions or other matters regarding your fease at the Property should be coordinated through
. at the above address, whose telephione number is

In connection with the transfer, Buyer has assumed responsibility for the return of any sccurity
deposit you may have made pursuant to your lease, and all future matters regarding this deposit
ure o be coordinated with Buyer. 1eposit returns will be conditioned upon and suhject to existing
agreements, including your leasc.



SELLER:
Richardson Business Ceoter, [.td.

By: STOM, Inc. a Nevada corporation
lixco=gencral-partner

By:

Bradley Mindlin, President

BUYER:

By:

Name:

Title;




To be provided

EXIUBITH
Litigation



EXHIBIT |
Due Diligence ltems 1o be provided by Scller

In accordance with the provisions of Sections 6.2 and 6.3, Seller shall deliver the following to
Buyer through a secure websitc or make available at the property to the extent such items arc in
Sclier's possessionand conlrol:

2.

10.
.
12,

13.

Copics of all Leases, including any and all modifications or amendments thereto,

A certified rent roll for the Property, to the actual knowledge of Bradley Mindlin, for the
month in which this Agreement is executed, or il not yet available, the most recently
available month, in the form customarily prepared for Sclier by the current manager of the
Property and copics ol monthly rent rolls for 2017.

Copies of all vendor and service contracts to which Seller is a party that are cusrently in
effect with respect to the Property, including, but not limiled to, all agreements for the
provision of janitorial, mainténance, trash removal, landscaping and sceurity services, to
the extent in Seller's possession,

Capies of all lcasing commission agreements with respect to the Property to which Scller
is a party.

Operating stalements for the Pioperty for the past two (2) years and through the end of
October 2017 (or the period of Seller’s ownership of the Property or whatever is in Scller's
possession, if either less) in the format customarily prepared for Sciler by the current
manager of the Property and, o the extent not covered in the Operating Statements, 201 5,
2016 CAM reconciliations/estimates, and a general ledger limited to the information
agreed to by the parties, but in no event, shall the general ledger contain information other
than the balance sheet und income statement (ransactions for the Property.

An inventory of the Personal Property, if any, 1o be conveyed (o Purchaser at Clusing.
Y PErty. > 15

Copics of the ad valorem and personal property tax statements covering the Praperty for
the current tax year (il available) and for the previous two (2) years (or the period of Sellee's
owncrship of the Property, if less).

All Governmental licenses and permits issued to Seller with respect W the Property,
including specifically, without timitation, building permits, centificates of occupaney, and
special or conditional use permits in Scller’s possession.

Plans and specifications for the Improvements, to the extent in Scller's posscssion,
including working CAD files and current as builts,

Copics ol all guaranties and warrantics covering the Property.
Any environmental reports prepared for Seller with respect to the Property.

A schedule of all tenant deposits (sccurity or otherwise), which schedule may be a part of’
the rent roll.

Existing land title survey for the real property.



14,
15.
16.
17.

18.
t9.
20,

21,

28.

30.

A copy of Seller’s standard lease lorm in PDE format.
A schedule of all insurance claims over the past two (2) years that relate to the real property.
Intentionally omitted,

A schedule of historical capital expenditures on the real property during the calendar
vear20 16, and 2017,

An aging report detailing current payment delinquencies of any tenants,
A description ol all threatened and pending litigation that affects the real property,

Billing infonmation for tenant expensc reimbursements (common area maintenance, laxes,
insurance, etc.) for 2016 and 2017,

A general ledger limited to the information agreed to by the partics, but in no event, shall
the general ledger contain information other than the balance sheet and income statement
transactions {or the Property.

Copics ol all utility accounts which will be transferred to Purchaser at closing.
A copy of the 2018 operating expense budget, once finalized.

Intentionally omitted.

Intentionally omiited.

Copies of any documents regarding roof repairs, but Scller makes no representation or
wacranty rcgarding the information and Buyer shall conduct its own inspection,

Copics of all orders of any governmental agencies respecting any claimed violation ol any
federal, state or local law, ordinance, rule, regulation, requirement or arder aiTecting the
Property, including any notices received regarding the Property.

List of Tenanl Improvement allowances owed to tenants and expiration dates.
Intentionaily omirted.

Intentionally omitted.

Andit

ListofFDue-Diligence-Hems

Upon Buyer’s prior written request, for a period of two (2) vears following the Closing. Seller
shall make Seller’s boaks and records for the Property available o Buyer during normal business
hours for inspection. copying and audit by Buyer's designated accountants. at Buyer's expetise, in



order o comply with any Securitics and Exchange Commission requirements related to Rule 3-14

of Regulation 8-X. Inno event shall Seller incur any liability whatsoever in conjunction with any
related audie.



EXHIBIT J}

'ORM OF ESTOPPEL LETTER

, 2017
.4 ("Tenant"}, is the tenant of space (the
"Premises”) undur that certain dated [, as amended by that
certain dhrted J (fas amended, ] the "Lease™) made with

Richardson Business Center, 1 td., a Texas limited partnership or its predecessor-in-interest (in cither
case, "Landlord”), covering the Premises in Landlord's building (the "Building") located at
or assigns (“Buver”) is purchasing the Building,
("Lender") is financing the purchase.

Tenant hereby certilics 1o Landlord, Buyer, Lender and their respective suceessors and assigns as
lollows:

l. Altached hereto as Exhibit A is a true, correct and complete copy of the Lease,
together with all amendments thereto.

2 The Lease is in full foree and elfect and has not been modified, supplemented
or samended in any way except as set forth in Exhibit A,

3. The Luase represents the entire agreement between the parties s to leasing of
the Premises, and there arc no other agreements, writicn or oral, which affect the oceupancy
of the Premiscs by Tenant.

4, The interest ol Tenanl in the Leasc has not been assigned, subleased,
encumbered or pledged as sceurity except us follows:

5. The Premises ure comprised of approximately square feet of
rentable area located onthe Noor of the building.

0. The commencement date of the tenm ol the Lease was X

7 The expiration dale of the term of the Lcase is .

including any presently exercised option or renewal term, and Tenant has no right to renew,
extend or cancel the Lease or to lease additional space in the Building, except as cxpressly
sct forth in the Leasce.

8. Monthly basc rent carrently payable under the Lease is $ ,
and such reat has been paid through . The Lease requires ‘Tenant
to pay its pro rata share of real estale taxes, utilities and operating expenses for the Premises,
Tenant's pro rata sharc is _ %. ‘Tenant is obligated to pay all other sums and additional
renl as stated in the ] ease, and Tenant's payment of such amounts are current.




9. All insurance required of Tenant under the Lease has been provided by Tenant,
and all premiums due thereunder have been paid.

0. ‘Tenant has no option or right of first refusal to purchase all or any part of the
Premiscs (or the land or Building of which the Premises are a part), and has no right or interes
with respect to the Premises or the Building other than as Tenant under the Lease, Tcnant
has no-option or-right ol {irst refusal to-rent additionat space in the Building except as set
forth in section of the Lease.

Il All conditions of the Leasc to be performed by Landlord and necessary to the
enforceability of the Lease have been sutisfied. On this date there ure no existing delenses,
offscts, claims or credils which Tenant has against the enforcement of the Lease. Each and
every term, condition, covenant and agreement, including without limitation, the agreement
to pay rent are binding on Tenant,

12, The Premises have heen delivered to Tenant in accordance with the (enns of
the Lease.  Any contributions ‘requited by the Lease to be paid by Landlord to date for
improvements to the Premises have been paid in full cxcept as (ollows: .
Any improvements or work required under the Lease to be made by Landlord to date have
been completed to the satisfaction of Tenant except as follows: . Charges for
all labor and materials used or furnished in conneetion with improvements and/or alterations
mude [or the account of Tenant in the Building have been paid in [ull. Tenant has accepted
the Premises, subject to no conditions other than those set forth in the Lease. Tenant has
cntered into oceupancy of the Premiscs.

13.  Tenant has made no agreement with Landlord or any agent, representative or
employcee of Lundlord conceming free rent, partial rent, rebate of rental puyments or any other
similar rent concession cxcept as expressly set forth in section  of the Lease. No rents
have been prepaid more than one month in advance, and all rents, have commenced to accrug;

4. To Tenant's actual knowledge, therc arc no defaults by Tenant or Landlord
undcr the Leasc, and no event has occurred or condition exists that would with the passage of
time notice, or both, constitute a default under the 1.ease. As of the date hereof, there arce no
existing delenses, ollsets, claims or credits which Tenant has against the enforcement of the
Lease.

15.  Tenant has paid to Landlord a security deposit in the amount of
h) in the form of {cash/letter of credit),

16, Tenant has all governmental permils, licenses and consents required for the
activities and operations being conducted or to be conducted by it in or around the Building,

17. As of the date hereof, there are no actions, whether voluntary or otherwise,
pending against Tenant or any guarantor of the Lense under the bankrupicy or insulvency
laws of the United States or any state thercod.

Tenant acknowledges that this Esloppel Certificate is being given in order (i) to induce Buyer to
acquire and Lender to finance acquisition of the Building and (ii) to induce Buyer to assume the



obligations of Landlord under the Lease from and afler such acquisition. Landlord, Buyer and
Lender are entitled to vely upon this Estoppel Certilicate.

TENANT:

By:
Name:
Title:




