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REAL ESTATE PURCHASE AGREEMENT

THIS REAL ESTATE PURCHASE AGREEMENT (thls "Agrésment”), daled as of September 15"
2017 (the *Effective Date"), is made by and among Jack Allen Apartments, LLG, Spring Haven Partnership,
L.P.; Pine Wood Forest Limited Partnership; Crystat Chasg Limited Partnarship; College Hill Apartments,
L.P; Courtyard Commons Limited Partnership; Caillin Statfon Limited Partnership; and Chatham Woods
Limited Partnership (collectively, the "Seller), and Kumar Koneru {"Purchaser”).

RECITALS:

WHEREAS, Seller(also referrad {o hereln as “Property Qwner") owns the Real Property (defined
below), the .improvéments (defined below) and the Perscnal Property (defined below) constilifing the
respective ‘aparirment complexes as delineated on Exhibit A {including the Real Property, Improvemants
and Personal Property ascribed ta each complex, hereinafter referred to collectively, as the *Project’). The
Real Property on which the Project Is lotated is more fully described on. Seiiedule A-f;-and

_ WHEREAS, Seller wishes to sell-and convey to Purchaser and the Purghaser wishes to purchase
from Seller the Project on the terms and-conditions contained herein.

AGREEMENTS:

NOW, THEREFORE, in consideration of the foregoing, of the covenants, promises and
undertakings set forth herein, and for goad and valuable consideration, the regeipt and sufficiency of which
‘are hereby acknowledged, Seller and Purchaser covenant and agree as follows:

1. TheProject.

11 Description.. Subject t the lerms and conditions of this Agreement, and for the
.consideration herein set forth; Seller agrees to sell and transfer, and Purchaser agrees to purchase and
acquire from Seller, the Project, including the real estale on which each project is focated as more fully
described on Schedule A-1 (the "Real Property®), the apartment complexes and all other buildings,
slructures and improvements located an such tract of real estate (the *improvements"), and {he macharilcal
systems; fixtures, fumiture, appliances, tools, supplies, inventaries, furnishings, equipment and other items
of tangible personal properly (if any} placed or installed on or about the Real Property or the Improvements
dand which are owned by Seller and used &y part:of of in connection with the Project, including, without
limitation, all heating, ventifation and air conditioning compressors, engines, systems and equipment, any
and all elavators, eleclrical fixlures, systems and equipment, all plumbing fixtures, aysterms and equipment,
and-all keys (the "Personal Property"): The Parsonal Property shall exclude personal property thal s owned
by the tenanils of each Project, former tenants of the Project, or the management cormpany for the Project,
or which i leased pursuant to. any service contract with any vandors peraining {o the Project.

1.2 “As-Is™ Purchase,

1,21 Exceptas exprassly provided in this Agreement, each Project is being sold
In its *AS IS, WHERE 1$" condition, *“WITH ALL FAULTS" and without representation or warranty (all of
which Seller heraby disclaims} as of the Effective Date and the Closing Dale: The parties agréd that all
understandings, agreements, letters of intent and letters of interest heretofore made between them or thelr
respective agenis of representatives are merged in this Agreement and the Exhibits annexed hersto, which
alone fully and completely express their agreement, and that Purchaser's: failure to cancel this Agregment
pursuarnt lo Section 3.2 shall serve as Purchager's acknowledgement that it Is purchasing the Project after
full investigation, or with the parties satisfled with the opportunity afforded for full investigation, of the Préject



and all matters sffecting the Project and the ownership, use, occupancy, management, operation and
malintenance of the Project, and nelther party Is relying upon any statement or reprasentation by the other,
- unlesg such slatement or representation is specifically embodied In this Agreement. Purchaser expressly
agrees and acknowledges that except as otherwlse expressly stated In this Agreement, no warranty or
representation is made by Seller as fo the filness for any particular purpose, marchantabilitly, -design,
condition or repalr, value, expense of operation, Ihcome potentlal, compliance with drawings or
spacifications, absence of de!ects absence of faulls, flooding, or compllance with laws and regulations
{including, wilhout limilation, the Americans with Diaabﬂltres Act, Environmental Laws (hereinafter defined),
health and safely laws and regutations, and zoning laws and regulatlons) oras lo any other fact or condition
which has or might affect the Project or the ownership, uss, occupancy, operation, condition, repair, value,
expense of operalion or income potential thereof. Seller has not authorized any broker, ageni,
representative, consuliant, partner, officer, employee, altorney or any other persor lo make any statements,
cetlifications, representations or warranties regarding the Properly Owrier, Project or any malier relating
thereto, and Seller expressly disclaims and shall not be Hable for any stalemenits, cértifications,
represantations or warranlies made by any of the foregoing parties, whether made on their own behalf or
acling -or purporting to act on behalf of Seller, For purpases of this Agreement, the term "Hazardous
Materials” includes, witliout imitation; (a) any chernlcal, material or other substance defined as-or Included
within the definition of “hazardous subslances,” *hazardous wastes,” extrema!y hazardous substances,”
“toxic substances,” “toxic material," "restricted hazardous waste," *special wasle,” or words of similar import
under any Environmentat Law; {b) any oil, pelroleunt, or petroleum-derived subslances, any flammable
substances of explosives, any. radioactive materials, any asbestos or any subslances contamlng more than
0.1 percent asbesias, any oif or diglectric fiuid containing levels of polychiorinaled biphenyis in excess of
50 paris per million, and any urea formaldehyde insulation; and (¢) any other chemical, matérial or
substarice, éxposure to which is prohibited, limited or regulated under any Environmental Law. For
purposes of this Agreement, the lerm “Environmental Laws® shall mean the Comprahensive Environmental
Response, Compensation and Liability Act of 1980, as amended (42 U,S.C. Secllons 8601, et seq.); the
Resource Conservation and Recovery Act, as amended {42 U.5.C. Sections 6801 ef seq.), the Hazardaus
‘Materlals Trangportation AGt, ds amended {49 U.B.C. Sections 1801 et 504.), the Federal Water Pollution
Control . Act, 88 amended (33 U.S.C. Sactions 1251 of seq.). the Claan Alr Act, as amended {42 U.8.C.
Sections 7401 ef-saq.), the Toxic Subslances Control Act, as amended (15 . S C. Sections 2601-2629),
and all reguiations promulgaled under the foregoing; and any other fedetal, state or locai (aws, statutes,

rules, ordinances, or regulations now or hereafter In-effect, that deal with or otherwise in:any manner relate
to environmental matters of any Kind,

12.2  Purchaser acknowledges that: (a) Seller has provided and subject to the
terms hereof, will continus lo provide, to Purchaser the opportunity to fully and carefully investigate and
inspact the physical, structural and environmental ¢ondition of the Project-arid o review and analyze all of
the Property Documerits (hereinafter defined), all matters of title, all laws, statutes, rules, regulations,
ordinances and orders, and all other materlals and Information affecting or In any manner relating to the
Project and the ownership, use, occupancy, management, opération and malntenance theréof, which
Purchaser deems necessary {o datermiine the feasibility of the Project for Purchaser's Intended use; {b) all
of the Property Documents and other information provided or made available-by Seller to Purchaser was,
and-will continue to be, done as an accommodation to Purchaser with the understanding and agreement of
both Seller and Purchaser that Purchaser shall not rely on any such documents of information and that the
delivery of same by Sellef was, and will continue to- be, made without representation or warranty with
respect to the agouracy, completeness methodology of preparation or otherwisg concarning the cantents
of such documents or information; and (o) prior to making the election provided in Section 3.2, below,
Furchaser shall have completed to its satisfaction all sludies, investigations and raviews that it has deemed
necessary, and that, except as expressly set forth herein to the contrary, Purchaser's election under Section
3.2 shall be made on the basls of such studies, inspections and reviews performed or oblained by

Purchaser, and not on any Properly Documents or other Information that may have been provided to
Purchasér by or on behalf of Seller.

1.2.3  Except for the rights and remedies of Purchaser under this Agreement,
Purchaser, on benalf of itself and all of its officers, directars, shareholders, empldyees, partnets, members,
subsidiarles and olher affillated or related entittes, representativas, consultants and agents and each of the
foregoing parties’ successors and assigns (collectively, the “Purchaser Parties*) hereby expressly waives,
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relinquishies and releases any and ail rights, remedies and clalis any of the Purchiaser Paitiés may now
or hereaftar have, against Seller, and all of Seller's officers, directors, shareholders, employees, pariners,
members, subsidiaries and other affiliated or related entities, representatives; consuliants and agents, and
Seller's ‘and each of the foregoing perties' successors and assigns (collectively; the. "Seller Partles”),
whether known or uriknown, arising from or refated to {a) the physical condilion, quality, quantity and state
of repair of the Project and the prior managément and operation thereaf: {b) he accuracy, completeness.
of methodology of preparation 6f the Property Documents or any other documents or information provided
by or on behalf of Seller; {c) the Project’s faliLite to comply with any federal, slate or locat laws, regulations,
ordinarices or orders, including, without timitation, those relating to health, safety, zoning, the environmient
and the Americans with Disabilities Act; or {d) any past, present or future présence, glleged presence,
release or alleged release of any Hazardous Matetials in, on, under or aboul, or otherwise-migrating to,
from, across or under, the Projecl.-including without limitation any claims under; on account of or ralated
to: {i} the. Environmental Laws; (i) this Agreement (unless as otherwise expressly provided herein); or
{iii} the carmmon law.

_ 124 Tha terms and provisions of this Seclion 1.2 shall survive Closing
{hereinaftér defined) hereunder or termination of this Agieemeni for any reason,

1.3 Agreement to Convey. Seller agrees to convey, and Purchaser agrees to
purchase, on the Closing Dale, the Real Property, tmprovements and Personal Property comprising the
Project, subject only to Permitted Exceptions {defined in Section 3.1.7 hereof) free of any Interast or clalm
tharein of any olher person or entity, pursuant and subject to the closing documents described in Section
8.1, below, and the remaining tefms and canditions-of this Agreément,

1.4 Obligation to Operate as Low inceme Housing, Purchaser hereby agrees and
acknowledges that s agreement lo operate each Project as a low-income housing project subject lo, in
accordance with, and to the extent required by the applicable provisions of -Sectlan 42 of the Internal
Revenue Code of 1986, as amended (the “Code”) and any regulalory agreement applicable to the Project
under Section 42 of the Code, was a material inducement to Seller to agree to convey the Project to
Purchaser. Purchaser further acknowlgdges that until the end-of the compliance: peried {as described In
Section 42 of the Internal Revenue Code) for aach Project, it, and any party it conveys a Projec! {or any
Intarast therein) o, will (i) be obligated to operate such Project in compliance with the statulory provisions
of Seclion 42 of the Code, the reguiations issuéd In accordance therewlth and any complementary,
incorporated of otherwise relevant regulations, any regulatory or extended Use agreement executed in
connection with the low-income housing tax credits received by Seller, and any regulations or use
restrictions applicable o the Project on” account of any Project financing restrictions (collectively, the
“Bection 42 Requirements®) so 8s to prevent a recapture of the tax credits alfocable to the Seller or its
predecessors, and {il) indemnify Seller and ifs predecessors for any loss resulting from any noncompliance
with the Saection 42 Requirements arising after the Closing Dale. Purchaser, and any purchaser or
transferee from Purchaser shall be required to exediite, as a condltion to-such transfar of the Project {or
the interests tharein), a Post Transfer Gompliarice dnd Indemnity Agreement in the farm attached hersto
as Exhibj} 1.4 {the "PTCI Agreement") with respect to each Projéct as indicated on Schedule 1.4,

2. Price and Payment,

21 Purchase Price. The aggregate purchase price for the Praject {tha “Purchase
Price”) is FIVE MILLION TWO HUNDRED. SEVEN THOUSAND SEVEN HUNDRED AND NO/100

DOLLARS ($5,207,700.00). The Purchase Price has been sliocated among the Projects as set forth on
Exnibit A hereto.

2.2 Deposit,

_ 221 Deppsit. On the Effective Date, Purchaser shali, by federal wite transfer,
deposit the sum of ONE HUNDRED THOUSAND DOLLARS AND NO/100 ($100,000.00) (together with all
inlerest earned thereon, the *Deposit”) Into the escrow actount of the Esgrow Agant (herelnafter defined),
and shall simulianeously therewith provide Safler wrilten evidence of such deposit. If Purchaser shall fail
{o make the Deposit in accordance with the foregoing before 5:00 p.m., New York, NY time, on the third
(37%) day after the Effective Date, this Agreement shall automatically terminate and neither party shall have
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any further rights, obligations: or liability hereunder, except for the Surviving Obligations (hereinafter

defined). Once made, tha Deposil shall be non-refundable, except as otherwlse expressly pravided for in

this Agrestent. The Deposit shall b held by the Escrow Agent in accordance with the terms of the Escrow
Agreement (attached as Exhibit 10.18)

Purchasershall déposil or cause to be deposited with the Escrow Agent sums sufficient to paythe Purchase
Price and all othar amounts nécessary to satisfy Purchasar's obligations with respect lo tloskig the
transactions contemplated herein. At or prior 10 1:00 p.m., New York, NY time, on the Closing Date,
Purchaser shall cause the Purchase Price fo be pald to Seller as follows:

234 Delivery of Deposit. Purchaser shall cause the Escrow Agent to pay Seller
all of the Deposit then beling held by the Escrow Agent. by federal wire ransfer in immadiately-available
funds to-such bank account(s) as Seller may designate.

2,32  Payment of the Cash Balance. Purchaser shall cause the Escrow Agent
to pay Seller the remaining balance of the Purchase Price payable on such Closing Date, subject to
adjustment for the prorations and cretits sel torlhin Section 6, below, by federal wirs transfer in immedialely
available funds ta such bank accouny(s) as Sefler may designale.

43 Payment. At or priorto 10:00 am., New York, NY time, on the Closing Date,

. 24 Closing. Payment of the Purchase Price and the closing hereunder for the Project
(the "Closing"} will take place pursuant to an &scrow closing al 10:00 a.m. New York, NY time, on the laer
of ninety (90} from the Effective Date, o fifleen {15} days after receipt of the Required Consents, fime beirig
of the essence (the "Closing Date™), and shall be conducted by Chicago Title Company {the*Escrow Agent”)
at the offices of the Escrow Agent located at 725 §, Figueroa St, Suite 200, Los Angeles, CA 90017
or at such other time and place as may he agreed 1o in writing by Seller and Purchaser. Seller and
Purchaser may, af their option, deposit In escrow with the Escrow Agent all documents and Instruments
tequired (o be delivered by Seller and Purchaser i order lo consumrmate the Closing pursuant to this
Agreement, in which event Seller's attendance at the Closing shall not be required and Seller's failure to
attend Closing shall not ba desmed or constitute a failure of condltlon or default hereunder. The Closing

of gach Project shall occur on the same dale; in no event shall any Project close prior Io or withaut the other
Projects,

25  Extensions to Closing Date.

2.5.1 Extensions for Reqguired Consenits.

_ 2.5.14. Purchaser Required Consents, Notwithstanding any other provisian of
the Agreement, in the event Purchaser has applied for the Purchaser Required Consents (as set
forth in Section 5.6 of this Agreement) within thirty (30) days of the Effective Date (as defined in
Section 3) and has diligently pursued-obtaining such Purchaser Required Conseits, but such
Purchaser Required Corisants havé not been received for all of the Praject within ninety (80) days
from the Effective Date (the “Consent Datg"), Purcheser ghall natify Saller on or prir to such
Consant Date {"Consent Stalus Notice") and Purchaser shall have the one-time fight to extend
the Closing Dale by the earlier of (i} an additional thirty (30) days or (ii} the date which is fiteen
(15) days following Purchaser's receipt of such Purchaser Required Consent, -Additlonally, the
Purchaser and Seller may otherwise. mulually agree in writing lo a new Closing Date. ifthe
Purchaser and Seller do not agree to a new Closing Date as aforasaid, of the Purchaser
Required Cansent s not received by Purchaser by the extended Closing Date, then this
Agreament shall be deamed terminated and the Deposit shall be promptly retumed to Purchaser
and neither party shall have any further obligations or llability hereunder, except for the Surviving
Qbligations. In the event thal the Purchaser does not pursue any of the Purchaser Required
Consents diligently and in good faith, there shall be no extension of the Closing Date and
Purchaser shall be deemed to have forfeited the Daposlt. Such forfeiled Deposit shall be

promplly delivered to the Seller and neliher party shall have any further obligations or llability
hereunder except the Surviving Obligations.



251 Sefler Required Consents. Notwithstanding any other provision of the
Agrasmenl, in the event Seller has applied for the Seller Required Consents (as set forth In
Section 5.6 of this Agreement) within five days of the Effective Date and has diligently pursued
obtaining such Seller Requirad Consents, and has not recelved such Selier Required Consents
for the Project within thirty {30} days from the Effgctive Dale {the “Consent Date”), Seller shall
natify Purchaser on o prior o such Consant Date ("Consent Status Notice') and Seller shall have
the dne-time right to extend the Ciosing Date by the: earlier of (1) an additional thirty (30) days.or
(ily the date which is fifteen (15} days following Seller's recelpl of such Seller Required Consent.
Within ten (10} days of the date of the Consent Status Nolice; the Purchaser and Selfer may
niutually agree in wriling lo 2 new Closing Date. If the Purctiaser and Sefler do not agrea to a
hew Closing Date as aforesaid, then fhis Agreement shall be tisemed tarminated and {he Deposit
shall be promiptly returned to Purchaser and neither parly shalt have any further obligations or
liabillty hergindet, except for the Survivirig Obligations,

'3, Due Diligence, For a pericd beginning with the Effective Dale and terminaling thirty (30)
days after the Effective Date) (the "Approval Date”), Purchaser has the right to conduct the inspections and
stiudies described in this Section 3 (the "Due Diligence Period").

31 Access,

3.1 Seller agrees fhat, during the Due Diligence Period, Seller shall patmit
Purchaser or Purchasar's agents of rapresentatives reasonable access lo each Project (during normal
pusiness hours) for purposes of {a) conducling non-intrusive physical or environmental inspections
fiecessary to complete a Phase | Environmental Report-and (b} reviewing and inspecting the Properly
Dosuments. Purchaser shall give Seller reasonable (but in no event less han (2) business days) prior
notice of Purchaser's fnlention to conduct any inspection of the Projects o the Property Documents, and,
if the intended inspaction Includes or involves intruslve physical or environmental testing, such natice shall
be in writing and Include a reasonably delailed description of the type, scope, manner and duration of the
inspections to be conducted. Purchaser shall not undertake any physically Intrusive Inspections or
environmentat testing without Setler's prior writlen consent, which may be given orwitbheld in Seller's sole
and absolute discretion. Seller reserves the right lo have a representalive present during any or all
inspections of the Project and/or Property Documents conducted by Purchaser or its agents. Purchaser
shall nof interfers with the activity of tenanis or any persons cccupying of providing services at the Projact.
Immediately. upon. the completion of any physical inspection of the Project, Purchaser shall at its sole
expanse cause any portion of thé Project damaged or altered by or in connection with such inspaction to
be repairad and/or restored to the condition it was in prior to the Inspection, Any inspections undertaken
by or on behalf of Purchaser pursuant to this Section 3.1 shall be at Purchaser's sole risk and expense.
Purchaser agrees {o order {at ils sole expsnse) a Phase | Environmental Report within five (8) days of the

Effective Date and commisslon such report 1o be-received by Purchaser and Seller within twenly (20} days
following the Effective Date.

3.1.2 Purchaser acknowledges that, priof to the Effective Date, Seller defivered
and Purchaser has received copies of those documents and materials relating to the Project and Project
and Property Owner listed in Schadule 3,1.2:(the "Propérty Documents”).

3.1.3 Purchaser agrees lo provide to Seller, upon request, copies of all
enivironmental, structural, engineering and other reports or studies prepared by outside constiltants (ather
ihan such reports prepared by legal counsel that are subject to an atlorney-client privilege) underiaking
inspections of the Property Documents and/or the Project, or any portion of component thareof of condition
affacting the sams, for or on behall of Purchaser (collectively, the "Property Inspection Reporls”).
Purchaser's abilgation to provide to Seller the Propetty Inspection Reports shall survive any termination of
this Agreement, lncluding, without limitation, any termination of this Agresment pursuant to Section 3.2,
below: All information regarding or relating to the Project, or the ownership, operation or malntenance of
the Project, obtalned by Purchaser durtng any inspection, or in any other manner, or from any other source,
including without limitation the Property Documents and Property inspection Reports (collectively, the
*Propriglary Information”) shall be held, maintained and tréaled as private, confidential and privileged
information pursuant to Section 3.3, below.



3.14  Purchaser agrees that, prior to undsriaking any inspections of the Project,
Purchaser or Purchaser's .agents will obtain nol less than One Milion Dollars ($4,000,000.00)
comprehensive general liability insurance with a contractual fiabllity endorsement with no exclusion for
liabifities assumed hereunder, incloding, without limitation, Purchaser's Indematty obligations hereunder
and which names Seller and Seller's proparty manager, as additional insureds thereunder (a copy of which
policy shall be provided by Purchaser to Selier prior to' undertaking-any Inspecfions under this Section 3.1).
Such insurance covarage shall be maintained by Putchaser for a period:of no less than one {1) year after
the Closing Date or any termination of this Agreement for any reason. Purchaser, on behalf of liself and
the other Purchaser Parties (as herelnafter defined), agrees to indermify, defend and held Seller and all of
Seller's officers, directors, shareholders,-employees, pariners, members, subsidiariss and other affilated
or related entities, representatives, consultants and agents, and Seller énd each of the foregoing parties’
successors and assigns (the "Sellér Parlies™) harmiess from any claims, loss, Injury, fiability, damage or
expense, including reascnable attorneys’ fees and costs -aclually incurrad and not merely imputed by
application of any applicable state statute, arising out of (&) a breach by Purchaser or any of the Purchiassr
Parties of any applicable laws, rules, regulations or ordinances, or the agreements set forth in this Section
3, including without limitation the failure of Purchaser or any of the Purchaser Partigs {o restore a Project
in accordance with Section 3.1.1, above; (b} any access lo, entry upon or aclivily conducted by Purchaser
or any Purchaser Party with respecl to or on, a Projec, whether or not such. access, antry of aclivity is
permited by, ir compliance with or in viblation of any applicable laws, rules, regulations or ordinanges, or
this Seclion 3; (c} any lien, claim or levy, incliding without limitation machanic's, maleralmen's and
Judgment liens, filed or pending agalnst any portion of thie Real Properly or a Project, or title therelo, by any
contractor, sub-cantractor or ather party having a cfaim agalnst or through Purchaser or any Purchaser
Party (wilhout limiting the foregoing Indemnity, Purchaser hereby acknowledges and sgrees thal
Purchaser's faflure to cause any such lien lo be released or bonded off to the reasonable salisfaction of
Seller within ten (10} business days after receipt of writften notice thereof shalt constitute a material datauit
hereunder); and (d) any clalms, suits, actions or the assertion of any other righis by or on béhalf of any
tenant, invitea, guest or cther parly alleging personal injury, propstly damage, Interruption of buslness,
nuisance or any other allegation of nagligence 6t wrong-doing, and including without limitatlon any and alt
damages, losses, obligations, labilities, costs and expenses incurred by or asserlad or claimed against
Seller or any Sefler Parly, as a resuit of, caused by, or arising out of any of matters sel forth in subsections
(a) (b) andior (c), above (collectively, the “indemnity Obligations*). A Seller Party shall promptly notlly
Purchaser-of any and all proceedings for which indemnlty is sought, provided, however, the failure to give
such notice wili not relleve the Purchaser of any liabliity that it iay have to a Seller Party.

_ 315 Except as may be otherwise expressly set forth in this Agresment, Sellér
makes no'representations or warranties as to the lruth,-aectracy or compietenass of any matarials, data or
olher information, Including without limitation the ¢onlfents of Seller's or any Project's properfy manager's
baoks: and records, the leases, the conlracts, rent rolls, income and expense statements or any ather
Property Documents supplied to Purchaser in conneclion with Purchaser’s inspections. Except as may be
otherwise expressly set forth in this Agresment, it is the partles’ express understanding and agreement that
all of the Property Documents and any other such matertals are provided by Saller solely for Purchaser's
convenience in making its own examinalion and determination prior to the Approval Date as to whather it
wishes o purchase the Project (pursuant to Section 3.2}, and, In making such examination and
delermination, Purchaser shall rely exclusively on its own Independent investigation and avalualion of the

Property and not on the Properly Documents or olher such malesials supplied by Seller or its agents or
representatives,

3.1.6 Al obligations and agreemenls of, and indemnifications by, Purchaser
contained in this Section 3 shall survive Closing or any termination of this Agresmenl for any reason,

_ 3.1.7  Within fourleen (14) days after the Effective Dale, the Escrow Agent shall
issue and deliver 16 Purchaser a commiiment (o insure each Real Property to be conveyed hereunder (each
a "Title Commitment”). The Escrow Agent shall provide Purchaser with copies of all recorded documents
shown as exceptions o title on each Title Commitment, Each item and matter revealed by the Title
Commilments (excluding any liens caused by Seller except as set farth In Seéction 5.1.5) shall be a
“Parmitted Exception”, Purchaser shall use commercially reasonable efforts to satisfy or eliminate, on or
befare the Closing Date, those requirements In the Title Commitment to be performed or satisfied by
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Purchaset. Seller shall use conimerclally reasonable efforls to satisfy or eliminate, on or before the Closlrig
Date, those requirements in the Tille Commitment to be performed or otherwise satisfied by-Seller.

If Purchaser dasires a new survey of the Project, Purchaser shall make timely

arrangements (o engage a surveyor, and pay the cost of, and otherwise cause a survey to be obtalned at
Puféhaser's request for the Project,

3.2 Purchaser's Right to Terminate. Purchaser shall have the right 1o terminate this
Agresment forany or no reason whatsoever (éxcluding the failure to assume the Financing as set forth in
Section 5.7), by providing to Seller written nolice of such terminalion before 5:00 p.m. New York, NY time
on the Approval Date, {ime being of the essence. In the event that Purchaser falls to deliver such written
notice to Seller by such date and lime, such failure shafl be deemed to be lhe slection of Purchaser to
irrevocably walve Purchaser's sight to terminale {his Agreement pursuant to-this Section 3.2. If Purchaser
‘timely-terminates this Agreement pursuant to this Section 3.2, the Deposit shall be promptly returned to

Purchaser and neilher parly shall have.any fusthier obligations or liahllity bereuinder, except for the Surviving
Obligations,

3.3 Confidentiality. Purchaser agrees that, unless Seller spacifically and expressly
olhgrwise agrees in writing, all of the Propristary Information is @nd shall be deetned and freated by
Purchaser.and all of the Purchaset Parties as proprietary, privileged and confidential and Purchaser shall
not disclose same to any other person excepl those of {he Purchaser Parties asslsting Purchaser with the
transaction contemplated herein, or Purchaser's lender, if any,.and then only on a need-to-know basls, and
upon Purchaser makmg pach such person awaré of the confidentiality: restrictions set forth herein and
procuring such person's agreement to be bound thereby, Nolwithstanding the foregging, Purchaser shall
ot be deamed to have violated the provisions of this Section 3,3 If Purchaser or any Purchaser Party is
reguired to disclose any Proprietary information purstant fo & judiclal order validly Issued and served upon
Purchaser of any Purchaser Parly by a court with competent jurisdiction over the Property a. the
Proprietary Information which Is the subject of such order, if Purchaser {a} promplly, and in no evenl less
than five (5) business days after Purchaser's or any Purchaser Party's recelpt of such court order, dstivers
a copy of same, together with any nolices or ofhet documents which were served on Purchaser or any
Purchaser Parly with such court order, to Seller, and (h) codperates in any effort (provided that neither
Purchaser nor-any Purchaser Parly Is thereby placed In bredeh of such court order) instituted by Seller to
prevent such disclosure. In the event the purchase and sale contemplated hereby fails lo close for any
reason whalsoever, Purchaser agrees fo deliver ¢ Seller, or cause (0 be delivered to Selier ali Pioprletary
Information in the possession of Purchaser and any of the Purchaser Parties ({excluding Propedy
Information that Purchaser acquires from pariles other than Seller or any agent of Seller). Further,
Purchaser agrees not to use or allow 1o be used any Proprietary Information for any purpose other than to
détermine whether Puichaser shall proceed with the purchase of the' Project contemplated by this
Agreement; or if such purchase is consurmmated, in connection with the oparation of the Prgject following
the Closing Date. In the event ihat closing does accur hereunder, Purchaser shali-enly disclose the name
of Seller in any marketing materials, press releases or interviews and in no event shall Purchaser disclose
the riame. of any affiliate of Selter or any principal thereof. Purchaser, on behalf of itself and the other
Purchaser Parlies, agrees to indemnify Selter and each of the Seller Parties agalnst-alt costs, ¢lalmis and
damages, including altorneys’ fees, suffered or sustained as the result of a breach by Purchaser or any of
the Purchaser Partiés of the covenanls contained in this Section 3.3. Ali obligations of Purchaser under
this Section 3.3 shall be referred to as the "Confidentialily Obligations.” Notwithstanding any other lerm of

this Agregment, the provisions of this Section'3.3 shalt survive Closing or the termination of this Agreement
for any reason.

4, Prior to Glosing. Uniil Closing, Seller (or Seller' agents, on behalf of Sellar) shalk:

41  Insurance. Maintain the Project's existing casualty and liability insuratce with
respect to the Project,

4.2 Operation. Operate and maintain the Project substaniially in accordance wiih past
practices, Including, without imitation, leasing and attempling to lease units to new tenants. Seller shall use
diligent commercially reasonable sfforts to cure any viefations for which any state or municipal agency has
provided written notica.to Seller, Furthermore, Seller shall cure any Section 42 noncompliance for which
any stale or federal agency has provided written notice to Seller, provided that, if Seller is diligantly
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proceeding to cure such Section 42 noncompliance and such cure is not effectuated before the Clasing
Data, Sefler shali have the option to extend the Closiag Date by thirty (30) days to effectuate such cure.

4.3 Exlsting Reserves; Cash on Hand, Maintain any and all reserve funds held by
any.third party with respect to the Project other than reserves for taxes and insurance which may be drawn
by a.third parly In tha ordinary course for application to tax and insurance [nvolcés then due. In addition,
each Seller shall be entitled to dislribule cash on hand as and when Seller desifes (after reserving for
accounts payable and such.cash on hand shall be distributed to Seller at or prior {o Clasing. '

44  Capital Improvements. Refrain from underlaking any new improvements of a
capital nature that will not be completed (unless of an emergency naiure affecting the tife or safely of the

tenants) and paid for prior to Closing and provide evidence of payment therelor (or evidence of lien waivers)
upon writien request.

45  Notice of Violations. Notify.Purchaser, promplly upon Seller recelving written
nolice of any alleged violation of law, regulalion, regtilatory agreement, governmental investigation or action
of filed tawsuit that if adversely determiined wauld have a malerial and adverse alféct on the operations or
financiat viability of a Profect or the lransactions contemplated by this Agrearnent,

‘ 4.6  New Contracts. Promptly upen execution thereof, Seller shall provide to
Purchaser a copy of any new Conlract, or of any amendment or modification to any existing Contract listed
on Schedule 3.1.2 attached hereto, enlered into by Seller prior to Closing that will survive Cloging, From
.and after the Effective Date, Seller will enler inlo only those Cantracis which Seller or Seller's agents believe
are reasonably necassary or apprepriate to carry out its obligations under-Seclion 4.2 hereaf and which are
eithar approved by Purchaser or which are subject to canceliation upon thirty (30} days notice.

4.7 Title Affidavits. Each Seller to provide 4 title affidavit to Purchaser's title company
in the form altached hereto as Exhibit 4.7,

5. Representations and Warranties,

54 With respect to Seller. Each Seller represents and warrants respectively to
Purchaser as follows:

511 Seller is a limited parinership or fimited liability company duly organized
and validly existing under the laws of the State of its formation.

6.1.2 Subjecl to the Required Consents, Seller has the power and authority to
engage in the transaclions contemplated in this Agreement,

_ 5.1.3 The execution and performance of this Agreement has been aytharized
by Seller, and to Seller's knowledgs (hereinafter defined), the execution of this Agreement by Selier will not
result in a breach of, violate any term or provision of, or constitute a default under, any articles of
Incarparation, bylaws, partnership certificate, parinarship agreement, articles of organization, oparating
agreement, indenture, deed to secure debt, deed of trust; morigage, lease or other document by which
Saller Is bound.

514  Seller is not Insoivent. No patition in bankruptcy (voluntary or otherwise),
assignment for the benefit of creditors, or pelition seeking reorganization or arrarigement or other action
under federal of state bankruptey law is pending against Sellar,

5.1.5  Seller owns the Project and such Project, upon conveyancs to Purchaser,
will be free and clear of any liens, encumbrances, securily interests therein of thergon, except the Permitted
Exceptions, In connection with the Assumed Financing, end excluding (i) any-llens and encumbrangces as
Purchaser elects to have remain on the Projects; (li} such deeds of trust, deeds to secure debt, and other
encumbrances in regard o any debt baing assumed by the Purchaser; (iii) any Regulatory Agreements,
Extended Uss Agreaments or other simiter agreements in connaction with any low-income housing tax

credits and (iv) encumbrances set forth in any title policy of the Property Owner that do not interfere with
the operation of the Project as residential rental housing,

518  Sellerls not currently in violation of any laws ralating to terrorism or money
laundering (coliectively, the "Anti-Terrorism Laws"), including without limitation Executive Order No. 13224
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on Terronist Financing, effective September 24, 2001 and relating fo Blocking Property and Prohiblting
Transactions With Persons Who Commit, Threaten to Gommit, or Support Terrorism (the "Execulive Order”)
and/ar the Uniting and Strengthening America by Providing Appropriate Tools Required to ihtercept and
Obstruct Terrorism Act of 2001 (Public Law 107-56) (the "USA Patrict Act"), Seller is not a “Prohibited
Person," Which is defined-as follows: (f) a person of entity that is fisted in the Annex to, of s otherwise
subject bo, the provisions of the Executive Ordér;(ll) a patson or antity owned or conlrolied by, or acting for
or on behalf of, any person or enlity that is listed In the Annex to, or is otherwise subject to the provisions
of, the. Execullve Order; {iii} a person or entity with whom Purchaser is prohibiled from dealing with or
otherwise engaging in any transaction by any Anti-Terrorism Law, including without limitation the Executive
Order and the USA Palriot Act; (ivj a person or enlity who commits, threatens of consplres 1o commit or
support “lerrorism® as defined inSection 3(d) of the Executive Order; {v) a person or enlity thal is named
as & "specially designated national and blocked parson® on the than-moest current lisl published by iha 1.8,
Treasury Department Office  of Forelgn  Asséts Control  at  its  officlal  webslte,
Wi fiwww ireas.govioftices/otifc/ofac/sdnfitisdn.pdf, of at any replacement websité or other
replacernent official publication of such list; and (vi) a person or entity who'is affillaled with a person or
entity listed in lfems {) through {v), above. '

52 With respectthe Projects. Seller represents to Purchaser that as of the Effective

Date:

5.2.1 Excepl as set forlh on Schedule 5.2.1, neither the execution and the delivery
of this. Agreement, nor the consummation 6f the transactions contemplaled hereby, will (i) violate any
applicable taw, regulation or regulatory agreement to which Seller Is subject or any provision of the
partnership agreement; certificate of limiled partnership, operaiing agreement or cerdificate of formation
(the "Governing Documents”) of any Property Owner or (i) to Seller's knowledge, result In @ braach of,
canslitute a default under, result in the acceleration of, create In any party the right to accelerate, terminate,
modify, orcancel, or require any notice or consent under any material written agreement to which Seller is
a parly. Exceptas set forth on §cheduls 5,2.1, Seller does nol need lo give any notice to, make any filing
with, or obtain any authorization, consent, or approval of any governméntal enlity, lender, partner or
membar of Seller in order for the parties hereto consummate the transactions contemplated by this
Agreement (the “‘Required Consenls™),

5.2.2. Seéler doss not have any employess and will not have any employees at
the time of Closing. ‘

523 Inentlonally omilted.

524 Except as sel forth on Schedule 5.2.4, to Seller's knowledge and during
Selfer's ownershlp. of the Project (as defined below), Seller has not received written natice of any atleged
violation of law, governmental Investigation or action or filed fawsuit that, if adversely determined, woutd
have a materlal and adverse effect on the operations of financial viability of a Project or the transactions
contemplated by this Agresment.

_ 826 Except as sel forth on Schedule 5.2.5, Seller has not received a written
copy of any notice of noncompiarice with Section 42 or 142 or IRS Form 8823 Issusd by a governrnental
authority with respect to any Project,

§2.6 The RentRoll provided fo Puschaser in the Properly Documents and to be
updated and provided to Purchaser at Closing lists all existing tenant leases far the Project and the
information set forth on each Rent Roll provided to Purchaser with respect to rent, depeslts, delinquencies
and credits 1§ true and corract, except for inaccuracies which are not materlal when taken In the aggregate.

_ 5.27 To Seller's knowledge, there is no litigation or proceeding (Including, but
not imited to, condemnation 6r eminent domaln proceedings, arbitration proceedings or foreciosure
procesdings), pending or, to Seller's knowladge, threalened in writing, against the Property Owner or
Project except as disclosed in writing to Purchaser.

b *Seller's knowledge,” as used In this Agreement means the current actual knowledgs of David
'2arson.
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"during Ssller's ownership" as used in this Agreament shall mean the time period beginning with
‘the date thal the respective Seller acqulred an interest In the Project and continuing tintil the Effective Dats,

Seller's representations and warranties set forth above are qualified by any actial knowledge
oblainad by Purchaser prior 16 the Effective Date. Sefler may further quallfy the foregoing representations
and warrantles by notiGe to Purchaser (a "Seclion 5 Notice”) prior to-lhe Ciosing Date, of the facts or
creumstances known to Seller that make the applicable representation.and warranly false, misleading or
inaccurate. If Seller delivers a Section 5 Notice less than thvea (3) business days before the Closing, then
Purchaser may by notice to Seller extend the Closing Dale 16 that day which is {hree {3} busingss days
after the date of receipt of the Section 5 Notice. if any Section 5 Notice delivered aftar the Effective Date
discloses a malerial adverse change in the matter covered by the applicable répresentation and warranty
that woild have a malerial adverse effect on a Project, then Purchaser's sole remady shall be fo either
{such election of Purchaser to be exercised on or before the Closing Dale-or within the 3 business day
perod referenced abovey. (i) waive its rights and claims hereunder with respect to such misrepreseniation
or breach of warranty, and procged to Closing in accordance with (e terms of this Agreement, without any
reduction in the Purchase Price, or (li) terminate this Agreement, in. which event -the. Deposit shall be
returned to Purchaser and the parlies shall have no further obligations Hereunder except for the Surviving
Qbligations provided thal, if such material adverse change is susceptible {o cure, Seller shall have the
option'to extend the Closing Date by thirty {30) days to &ffectuate suchclire. Notwithstanding the foregoing,
to the exlent It Is determined that an additional Required Consent is necessary, Purchaser or Seliet shall
have the option to extend the Closing Date by thirty (30) days to obtain the Purghaser Required Consent
or Seller Required Consent, as applicable.

5.3 By Purchaser, Purchaser represents and warrants to Seller as follows:

5.3.1 Any assignes of Purchaser in. connection with: Section 10.4 shall be a
limited liabliity company or limited partnership duly organized and validly existing undar the faws of the
State of its formation.

B 632 Purchaser has tha power o acqulre and own the Project and to engage In
the transactions conternplated in this Agreement.

533 The execulion and parformance of this Agreement has been authorized
by Purchaser, and to the bast of Purchaser's knowledge, the executlon of this Agreement by Purchaser will
not result in & breach of, violate any term or provision of, or constitule a default under, any articles of
incorporation, bylaws, partnership agreement, partnership certificate, articles-of arganization, operaling
agreement, indenlure, deed to secure delit, dedd of trust, mortgage, lease or other document by which
Purghaser is bound,

534 No petition in bankruptcy (voluntary or otherwise}); assignment for the
beneiit of creditors, or petition sesking reorganization or arrangement or other action under federal or slate
bankruptcy law-Is pending against Purchaser,

53.5 On or before the Approval Date, Purchaser shall have {a) inspected the
Project fully and completely at its expense and will have ascertained to its satisfaction the extent to which
the Project comply with applicable zoning, building, environmental, health and safety and all other laws,
codes and regulation; and (b} reviewed e books arid records, title reports, expenses and other matters
relating to the Project and Seller and based upon its own investigations, inspections, tests and studies,
shall have determined whether or not to purchase the Project.

§.3.6.  Nelther Purchaser nor any of its respective constituent owners or affiliates
currently are in violation of any faws refaling to terforlsm or money laupdering (collectively, the "Antl-
Teprorism Laws"), including without limitation Executive Order No. 13224 on Terrorist Financing, effective
September 24, 2001 and refating to Blocking Properly and Prohibiling Transactions With Persons Who
Comnilt, Threaten lo Commit, or Support Terrorlsm (the “Executive Order”) and/or the Uniting and
Strengthening America by Providing Appropriate Tools Required to tntercept and Obstruct Terrcrism Act of
2001 (Public Law 107-86) (the “USA Patriot Act"), Neither Purchaser nor any of its respective constituent
owners or affiliates is a "Prohibited Person,” which is defined as follows: (i) & person or entity that is listed
in the Annex to, or is ofherwise subject lo, the provisions of the Exectitive Order; {ii) a parson or entity
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owned or conlroiled by, of asling for or 6n' behalf.of, any person or entity that is listed in the Annex to, or Is-
otherwise. subject to the pravisions of, the Execulive Order; (lii) & peréon or entity with-whom Saler i5
prohiblted from deallng with or otherwise engaging in any transaction by any Anti-Terrorlsm Law, including
without fimltation the Executive Order and the USA Patriol Act; {iv) & person or entity who commils,
threatens or consplres to commit-or support “terrarism™ as defined in Section 3(d) of the. Executive Order,
(v} & person or entity that is named as a "specially designated national and blocked person” on the then-
mast current !:sl published by the U.8, Treasury Departmant Oﬁ" ice of Foreign Assats Control at its offieial
welbisite, 1 Ww.tr v/olficesleotffolofac/sdn/ti1sdn.pdf, or 4l any replacement website or other
replacement off’ sl publication. of such list; -and: (w) a person or enisty who is affiliated with a person or
entity listad in‘items @) through (v}, above.

5.4 Broker. Sellar and Purchaser each represents to the othar ihat the only real estate
broker with whom they have dealt with in connection with {his Agreement and the transaction set forih
herein is Apartment Realty Advisors ("Seller's Broker") and they know of no other real estate broker or other
intermediary who has claimed or may bave the right 1o claim & commission in connection with this
transaction. The payient of any fe& or comrnission to Seller's Broker shall be subject to the ferms and
conditians of a separate wiitien agreement between Sellar (or its repfesentatives) and Seller's Braker and
such fee or commission owed oralieged o be owed to Seller's Broker shall in no way be the responsibifity
of Purchaser, Seller and Purchaser agree that each will indemnify, defend and hold the other free and
harrmiass from any claims anslng from a breach of the foregoing representations {the “Broker Obligalions®).

This mutual indeniity shall survive Closing and any termination.of this Agreemant for any reason.

55  Survival Period. Notwithstanding anything to the contrary contained In this
Agreement, the reépresentations and warranties of Selier contained in this Article § shali survive Closing for
g period of one hundred and efghty (180) days (the *Sutvival Perlod”). Purchaser shall commence any
action, suil, or procesding with respect lo any alleged breach by: Seller of a representation or warranty set
fortiy herein, if 2l all, on or before the expiration of the appllcable Survival Peried. Saller shall haverio liabllity
to Purchaser for any breach of any representation or warranty, if (a) Purchaser does not provide fo Sefler
notice of such breach and commence any action, sult, or proceeding with respect to such breach on or
befare the expiration of the applicable Survival Petiod, of (b} Purchaser had actual knowledge prior lo
Closing that the representation or warranty was untrue, Incarrect or misleading in any material respect,
Seller and Purchaser hereby expressly agree, which agreemient shall survive Closing or any termination of
this Agreament prior to Clesing, that the maximum smount for which Sslier shall be liable, and for which
Purchaser shall have the right to assert claims against Seller, arising out of the breach of any representation
or warranty of Seller under this Agreement shall not exceed, in the aggregale, TWO HUNDRED
THOUSAND and NO/100 DOLLARS {$200,000.00) (the “Cap*} and no amounts shall be recoverable by
Purchaser hereunder until such time as Purchaser's actual damages excesd FIFTY THOUSAND and
NO/M00 DOLLARS ($50,000.00), in which event, recovery may be made of the first doliar lost. In no event
shall Seller be liable to Purchaser for any punitive, spaculative, consegquantial or other damages whalsoever
as a result of Seller's breach of representation or warranly; it being expressly agreed Purchaser shall be
gntitled to only the amount of Purchaser’s actual damages resulting from any and all reaches of Seller's
reprasentalions and warranties under this Agreament up o, but not exceeding in the aggregate, tha Cap.

5.6 Reaquired Consents,

58.1 Purchassr shall be responsible at its sole cost and expense for seeking
the approval of the Purchaser Required Consents (as set forth on Schedule 5.2, 1) and-any other applicable
regulating agencles 1o the transactions contemplated by this Agreement. Purchaser hereby agrees to
submit the transfer approval request for the Purchaser Raquired Consents within thirty (30) days of the
Effective Date. The Purchaser shall diligently pursue the Purchaser Required Consents and shall provide
Seller with & copy of all communications related thereto, The Seller wilt reasonably and diligently cooperate
with Purchaser as may be necessary to obtain such consents,

56.2 Seller shall be responsible at its sole cost and expense for seeking the
approval of the Seller Required Consents (85 sel forth.on Schedule §.2.1). The Purchaser will reasonably
and diligently cooperale with Seller as may be necessary to obtain such consents.

5.7 Application for Purchager Assumption of Financing. (f Purchaser so chogses
in connection with the Required Consents, it may apply for assumption of the financing of certain of the
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transactions contalned In this Agreement (as set forth on Schedule 6.7) (the “Assumed Financing”) inform
raasonably acceptable ko Purchaser. Purchasershall apply to obtain approval for the Asstimed Financing
within thirly. {30} days following the Effeciive Date {the “Financing Approval Date®). Credit will be givenat:
Clo$ing loward the Pirchase Price for the doliar amount of existing outstanding morigage principal and any
‘accrued interest assimed by Purchdser.

6. Coste and Prorations,

6.9 Purchaser's Costs. Purchaser witl pay the following costs of closing this
{ransaclion:

6.1.1  The premiums and all ollier costs relating to the: Issuance of any title
policles, any and all special endorsernenls issued In connection with this fransaction and any énd alf the
{ges;

6,12  Customary closing charges, he fees of Purchaser's counsel and dny other
costs or expense(s) incurred by Purchaser or its representative(s) in inspecting or evalualing the Project,
any cosis of ypdaling the existing surveys for the Project and closing this transaclion; and

_ 8.1.3  Any and all special endorsements to the title policy issued in connection
wills this transaction.

814  Anytransfer fees or sales tax (if appticable) in conhection with the Closing.
6.2  Seller's Costs, Seller will pay the fellowing costs of closing this transaction:
8:2.1 ‘The fees of Seiler's counsel and customary closing charges;

622 Costs assoclated with issuance of a preliminary titie regort for the Projects;
and

8.3  In Genaral. All prorations provided for herein shall be. made as of the end of the
day before the Closing Date. For each Project, general real estate taxes, ad valorem, and assessments
imposed by governmental authority and any assessmants Imposed by privale covenant constituting a llen
or charge on any Fropariy for the then current year or ather current tax period (collectively "Taxes”) not yet
due and payable shall be proraied. If the Closing ocours prior to the recaipt by Seller of the tax bill for the
calendar year or other applicable perlod in which Closing occurs; Purchaser and Seller shall prorate Taxes
forsuch appficable tax period based upon the tax biils for the immediately preceding tax periad. Al collected
rent.and other coligcted Income under leasa in effect on the Closing Date shall be prorated. Seller shall be
charged with any:rant and other income collected by Seller from each Project before the Closing Date but
applicable {0 any period of time after the Closing Date. Uncoliected rent and other income shali not be
prorated, Purchaser shali apply rents from tenants thal aré collected after the Closing first to rent dus for
the perlods of imé occurring after Closing and fo the costs of collection, remitting the balance, if any, fo
Seller ta the extent such remaining balance is attributable to rent due and owing prior 1o the Closing Date.
Any prepald rents applicable to the period following Clasing shall be paid over by Seller to Purchaser, or
credited to Purchaser at Closing,

Sefler shall pay to Purchaser {or a cradit may be allocated to Purchaser at Closing) for the
utilities for the Project (including water, sewer, elactic and gas) a prorated amount for the time perlod
beginning the first day following the tast billing cycie and ending on the day prior to Closing, Such proration
shall be based upon an average of the last 3 full billing cycles for each utility prior to Closing. Purchager

ghall be responsible for all expenses and cdsls allocable to utilities thereafter. There shall be no further
adjustments to these amounts.

Seller and Purchaser shall profate as of Closing all fees and charges under any service
contracts or vendor agreements applicable to the Project which are 1o continue in affect following Closing.

if final prorations cannot be made at Closing for any itam being prorated under the terms
of this Agreement, then Purchaser and Seller agree 1o alfocale such iters on a fair and equitable basls as
#oon as involces or bills are available, with finat adjustment to he made as soon as reasonably possible
after the Glosing, but no later than ninety (80) days after Closing, provided, however, that the proration of
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Taxes will not be subject to-adjustment after Closing. Any-other costs af charges of closing this transaction
not specifically mentioned in this Agreemant shall be paid.and adjusted by the party incurring them.

7. Notices, Any nofice required or permitied to be.glven hersunder must be In writing and
shall be deemed 1o be given (2) upon confirmed raceipt if given by eleclronic mall transmission, provided
that (i) suich transmisslon is completed af or prior to 5:00 p.m. New York, NY time, on the dale transmilted,
-and {ii)an orfgiral of such notice is also delivered pursuant to one of the methods dascribed in the foIIowing
clauses (b) and (c), for schediled defivery an the next business day, or (b) one (1) business day after pickup
‘by United Parcel Service (Overnight), Federal Express, or anather similar overnight express sarvice, or (c)

wpon receipt if delivered by local messenger, in any ¢ase addressed to the parlies at their respeche
addrasses set forth below:

If to Seller: Related Affordabls, LLC
¢Jo Related Companies
80 Columbug Circle
‘New York, NY 10023
‘At David Pearson
Emall: dpearson@related.com

with a copy to:

Levitt & Bocclo, LLP
423.\Westi 55" Strast, 81 Floor
New York, NY 10019

Attn: David 8. Baceio, E8q.

Email: dbotcio@leyittboccio.com

if to Purchaset:

Income Property Investments Inc.
520 E. Fooihill BI.

Pomaona, CA 91767

Atte? Kumar Konetu

Email. kumar@incomepropadyinvestments com:

ar In each case to such other address as elther party may from lime to time designate by giv!ng notica in
writing pursuant t this Seclion 7 to the clher party, Notices shall be deemed effeclive if given by counsel

{o either parly on behaifof such party. Effective notice will be deémed given only as provided above axcept
8s otherwise expressly provided in this Agreament.

8. Closing and Escrow.

8.1 Seller's Delivaries. Seller shall deliver at Closing the following original documents
each executed and, if required, acknowledged:

811 A SpecialiLimited Warranly Deed {or the state-specific equivalent) from
Seller convaying the Project to Purchaser {the ‘Desd”).

8.1.2 An Assignment and Assumption of Leases in the form altached hereto as
Exhibit 8.1.2 ("Assignment”}.

_ 8.1.3 A General Assignment and Bill of Safe In the form attached hereto as
Exhibit 8.1.3 (“Bill of Sale").

8.1.4 Evidence of Seller's authority fo enter Into the transactions contemplated
by this Agreement,
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815  Aselliement statemen in the form approved by Seller and Purchaser,

818 A certificats execuled by Selier confirming that Seller's representations
and warranties set forth in Saction 6.1 hereof ate true and correct In all material respects as of the date of
Closing.

8.1.7  The title affidavit referenced in Section 4.7,

8.1.8  Anaffidavil pursuant to the Foreign Investinen and Real Properly Tax Act,
in custemary form.

_ 8.2 Purchaser's Deliverles. At Closing, Purchasar shall () pay Seller the Purchase
Price as required by, and in the manner described in, Section 2 hereof, and {ify exectte and deliver the
following dogufiients:

8.2.1  One ormore counterparis of the agreements referenced in Section 8.1.2
and B8.1.3.

8.2.2 APTCI{and relaled Guaranty) for each Project.

8,23 Evidence of Purchasers autharily 1o enter inlo the Uansactions
contemplated by this Agreement in a form reasonably acceptable o the Seller.

8.24  Asellement statement In the form approved by Seller and Purchiaser,

8:2.5 A cerificate executed by Purchaser confirming that Purchaser's
representations contained herein are lrue and correct in all materlal respects as of the date of Closing.

826 Puichaser's share of the costs and expenses as adjusted by the net
adjustments, credits prorations and other amounts due hereunder,

83 Insurance. Seller shall terminate its policies of insurance for the Project as of
noon on the Closing Date, at which point the risk of loss for any casually to the Project shall pass to
Purchaser and Purchaser shall be responsible for obtaining insurance on behalf of each Project.

8. Defauit; Conditlons Precedert.

_ A Purchaser Default. If Purchaser shall fail or refuse 1o purchase the Project in
violation of Purchaser’s obligations hergunder for any reason other than a default by Sefler under this:
Agreement or the failure of & condition precedent to Purchaser's obligations hersunder, o shall otherwise
be in default at or prior to Closing of one or more of its material obligations hergunder, Seller shalf have as
its sole remedies hareunder tha right to: (a) terminate this Agreemenit and retain the full amaunt of the-
Deposit.; or. {b) waive such breach or défault and proceed to Closing Seller and Purchaser acknowledge
and agree Lhat (2} it would ba extremely difficull to accurdtely delermine the amaount of damages suffered
by Seller as a result of Purchaser's defalit hereunder; (b) the Degosit constitutes a falr and reasonable
amaunt to be received by Seller as agreed and liquidated damages for Purchaser's default under this
Agreement, as well as a fair, reasonable and customary amount tc be paid as liquidated damages to &
seller in an arm’s length transaction of the type contemplated by this Agreement upon a default by the

purchaser thereunder; and (c) receipt by Seller of the Deposlt upon Purchaser's default hereunder shall nof
constitute a penalty or a forfeiture.

9.2 Seller Dofauit. If Sellér shall refuse or fall to convey the Project t Purchaser in
violation of Seller’s obligations heréunder far any reason other than the faifure of a condition precedent or
a default by Purchaser under this Agreament, or shall otherwise be In defauit of its obligations hereunder
at or prior to Closing, Purchaser shall give written notice of such default to Seller and, if Seller shall fail to
cure such default within ten (10} business days following such nolice, such failure shall be deermed a"Seller
Defauk”. If any Seller Default shall occur and remain uncured, Purchaser shall have the right, as lis sole
and exclusive remedy for such default, the right to: (a) tarminale this Agreement and recaive a retum of the
Deposit, tagether with reasonable out-of-pocket due diligence expenses of Purchaser, not to exceed
$50,000, or (b} seek speciflc performance of this Agreement subject to the terms and conditions of this
Section 9.2, or (¢) walve such breach or default and proceed to Closing. Purchaser shall have the right to
seek speclfic performanca of Sefler's obligation to convey the Project pursuant to this Agreemant only if
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Purchaser complies with the following precondiions (collectively, the “Specific Performancs
Preconditions™):

{H Purchaser delivers wiitlen fiotice to-Seller of Purchaser's intent to file a
cause of action for specific performance against Seller (a "Suit Notice") on or before the date which Is fifteen
(15) talendar days following the earlier lo accur of {x} Purchaser's receipl of written notice from Seller that
Seller has failed to perform ‘as required under this Agreement (a "Default Notice"), or {y) the scheduled
Closing Date; and

(i) f Purchaser has timely given a Suil Notice to Seller, Purchager files a
lawsuit asserting a clalm or cause of action for specific performance against Seller in the State within thidy
(303 calendar days following the date on which Purchaser has dellvered the Suif Notice.

In the event thal Puichaser {ails to timely comply with any of the Specific Performance Praconditions set
farli above, time béing of the essence, Purchaser shall (i automalically bé deemed to hava Irrevocably
waived and releasad Purchaser's righi of specific performance, and (ji) Purchaser shall be deemed lo have
glacted to axercisa (he remedy set forth In Seclion 9.2(a), above. This Agresment confers no present right,
title or interest in the Project to Purchaser and Purchaser agrees that it shall have no tight to file a lis

pendens or olher simifar notice against the Project until each of Specific Performance Preconditions have
been safisfiad,

1fihe Purchaser (s entitled to bring an action for specific performance of this Agréement, Purchaser
-pgtees that Saiter shall nol bé obligated lo.undartake any of the following: (A} change the condition of a
Project or resiore the same alter any fire or casualty; (B) expend money or post a bond 10 rémove of insure
over & title defect or encurmbrance or fo correct any matter shown on a survey of a Project; (C) secure any
permit,'approval; or consant with respect to the Project or Seller's conveyance thereof; or (D) expend any
money fo repair, improve or aller the Improvements or any portion thereof. If Purchaser prevails on a
spedific performance action, ta the extent Setler's failure lo take such actions resuits in & basis for a claim

under the PTCI, such ctaim will be deamed walved (and this provision shail survive any closing related
theréto).

a3 Conditions Precedent. If prior 1o of et Closing: (i} any représentation or warranty
of Seller contained In this Agreement is, or a-of the Closing Date will bie, untrue in any malerial raspect, or
(i} Seller fails to perform any of its covenants set forth in this Agreemant, then Purchaser shall promiptly
give Sellar written notice of its objection thereto. In such event; Seller may elect to postpone the Closing
for thirly (30) days.to give Seller the opportunity to attempl lo cure such objection. If Purchaser fails to
waive the objéction within teén (10) days after notice from Seller thal Seller will not cure the objection, or If
any onie oF mafre of the other conditions to Clasing set forth In the first senténce of this Section 9.3 are not
satisfied either as of Glosing or as of the end of the 30-ay extension perivd, then at Purchaser's option
this Agreement shall lerminate with respect to the Project affected by such objection, In which case the
. Deposit shall be refunded to Purchaser ralably adjusted or, aiternatively, Purchaser shall have the right lo
walve such uynsalisfiad condition and proceed to Closing. In no avent shall Seller be abligated to convey
any Project in the evenl 8 Required Consent has not been obiained prior to the then-applicable Closing
Date.

8.4 Attorneys' Feas. Nolwithstanding anyihing to the contrary in this Agreement, in
the avent that either Selfer or Purchaser, as the case may be, shall bring a lawsuit agains! the other party
to enforce thelr respective rghts under or arising from this Agreement including Section 9.1 and 8.2 above,
the losing party shall pay the prevalling parly's costs and expenses Incurred In connection with such
litigation, including wilhout:limitation reasonable attorneys’ fees actuatly Incurred and not merely imputed

by any applicable states statutes. The “prevalling party” shali be determined by the court hearing such
matter.

18, Miscellaneous.

101  Entire Agreement. This Agreemant, together with the Exhibits attached hareto,
alt of which are incorporated by reference, is the entire agreemant between the parties wilh respect to the
subject matter hareof, and no alteration, modification or intarpretation hereof shall be binding unless In
wrilirig and signed by both pariles,
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10,2 Severabllity. If any provision of this Agreement or its application to any parly or
circumstances shall be determined by any court of competent jurisdiction to be invalid and unenforceable
to any extent, the remainder of this Agreement or the application of such provision to. such person or
citcumstances, ather than those as fo which it Is so delermined invalid or unenforceable, shall not be

affectad thereby, and each provision hereof shall be valid and shall be ‘enforced to the fullest exten!
permitted by iaw.

10,3  Applicable Law, This Agreement shall be construed and enforced in accordance
with the Internal laws of the Stale of New York (the “State™) withou! regard lo its conftict of laws principals
{the "State™. -Any dispute arlsing under this Agreement or the documents referred to herein will be
adjudicated exclusively in the courls of the State with venug in New York County.

10.4  Assignabllity. Purchaser shiall not have Ihe right, without the prior written
approval of Seller, which may be given or withheld in Selier's sole and absolute discretion, (o assign or
trangfer-any of Purchaser’s rights, obligalions and inferests under this Agreement prior to or at the Closing.
Any assignment made wilhout Seller's prior writlen approval shall be void; providéd, however that
Purchaser may; with notice to Seller, asslgn its rights fo-acquire any Project ta anotherenllly owped at least
50%, directly or indirectly, by Purchaser ar Ihe Kumar Konery Separate Properly Trust, a California trust
{the “Trus") and controlled by Purchaser of the Trust or under common conlrol with Purchaser. No
assignment shall releage Purchaser herein namad from any obligation or liability under this Agreement.

10,6 Successors Bound, This Agreement shall be binding upon and inure to the
benefit of Purchaser and Seller and their respeclive successors and permilted dssigns.

10.6  No Publlc Disclosure. Priorto Closing, ali prass releases or other dissemination
of information. to the media or fesponses to réquests from the media for information relating to the
trainsagtion contemplaled hierein shall be subject to the prior writien consent of hoth partles hersto, After

~ Closing, this covenant shall terminale and no longer be bindrig on either party {subject to the Confidentiality
Obligations described hersin).

10.7  Captions; Interpretation. The captions in this Agreement are inserted only as a
matter of convenience and.for reference and In no way define, limit or deseribe the scope of this Agreemenl
or the scopa or content of any of its provisions. Whenever the contaxt may require, words used in this
Agreement shall Include the cofiesponding ferminine, masculine, or nauter forms, and the singular shall
include the plural and vice versa. Unless the context expressly.indicates otherwise, all references fo
“Section” are to sections of this Agreement, The parties have participated jointly in the negotiation and
drafting of this Agreemaent, In the evant an ambiguity or question of infent or interpretation arises, this
Agreament shall be construed as if drafted jointly by the parties and no presumption or burden of praof shall
arise favoring or disfavoring any party by virtie of the authorship of any of the provisions of this Agreement.
Any referance to any federal, state, local, or foreign statute or faw shall be deemed also to refer to alf rules
and regulations promulgatéd therednder, unlass tha context requires othenvise. The word “including” shall
mgan including without limitation.

10.8  No Partnership. Nothing contained in this Agreement shall be consirued lo create
a parinership or joint venture between the parties or their successors In interest.

109 Time of Essence. Time is of the essence in this Agreement.

1010 Countarparts. This Agreement may be executed and delivered in any number of
counterparts, each of which so executed and delivered shal! be deemed to be an original and all of which
shall constitute one and lhe same instrument. Any counlerpait beating a copy of a party's signature shall
be as effective and binding as & counterpart bearing an original of such party's signature.

10.11 Recordation. Purchaser and Seller agree not {o récord any letter of Intent, this
Agreement or any memoraadum hereof,

10,12 Proper Execution. The submission by Seller to Purchaser of this Agreement in
an unsigned form shall be deemed. to be a submission solely for Purchaser's consideration and not for
acceplance and execution. Such submission shall have no binding force and sffect, shalt not constitute an
option or an offer, and shall nat confer any rights upon Pufchaser or impose any obligations upon Seller
irrespective of any reliance thereon, change of position or partial performance. The submission by Seller-
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to Purchaser of his Agreement for execution by Purchaser-and the actual execution thereof and delivery
lo Seller by Purchaser shall similarly have no binding force and effecton Seller unless and until Seller shiall
have executed this Agreement and the Deposit shall have been received by the Escrow Agent.

1043 ‘Walver of Jury Trial. EACH PARTY TO THIS AGREEMENT IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE. LAW, ANY RIGHT IT MAY HAVE
TOA TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY TO THIS AGREEMENT (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY 'OR. OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK T0 ENFORCE THE FOREGOING WAIVER, AND {B) ACKNOWLEDGES THAT T
ANDTHE OTHER PARTIES HERETO HAVE BEEN INDUCED' TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICAT{ONS tN THIS SECTION.

1014 Liability of Seller Agents. tis hereby expressly agreed thatin no eveni shall any
officer, diregtor, partner; meniber, employee, agent of represantalive of Seller have any personal liability in
conneclion with this Agreament or the tfansaclion envisioned herein,

10.15 Walver, No walver.of any breach of any-agreement or pravision contained herain
shall be deemed a waiver of any praceding or sutceeding breach of any other agreement or provision
herein contained. No exiension of time for the performance of any obligation or act shall be deemed an
extension of time for the performance of any other obligation or act,

10.16- Business Days. If anydate herein set forth for the performance of any obligations
by Seller or Purchaser ar for the delivery of any instrument or nolice as hereln provided should fall on &
Saturday, Sunday or Legal Holiday (herelnafter defined), the compliance with such obligations or delivery
shall be deemed acceptable on the next business day following such Saturday, Sunday or Legsl Holiday.

As used hereln, the term "Legal Holiday® shalt mean any local or federal holiday on which post offices ate
closed ellher in the jurisdiction In the Stata,

10,17 Surviving Obligations. The term “Surviving Obligations,” a5 used herein shail
mean, collectively, the Indemnity Obligatiens, the Confidentiality Obligations, and the Broker Obligations,

togeiherwuﬁh any other obligalions of the parties which expressly survive the termination of this Agreement
for-any reason.

1018 Escrow Agreement. Contemporaneously with lhe execution and delivery of this
Agreement, Seller, Purchaser and Escrow Agent shall enter into an escrow agreement (the “"Escrow
Agreament”) in the form attached hereto as Exhibit 10.18.

10.12  Entire Agreement This Agreement embadies the entire agresment and
understanding with respect to its subject malter between Purchaser and Seller and it supersetes all prior
agreements and understandings, written and oral, between Purchaser and Seller related to this subject
matter, This Agreement and the obligations of the pariles under this Agreement may be amended,

waived and discharged only by an Instrument in writing executed by the party against which enforcement
of the amendment, walver of discharge Is sought.

[Signatures appear on the followifig page.]
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_ IN WITNESS WHEREOQF, Seller and Purchaser have execyled this Real Eslale Purchase
Agreemenl effective as of the dale tirst sel forth above and relerred (o herein as the Effeclive Dats.

SELLERS:

Jack Allen Apartments, LLC _
By: RAST GP ACQUISITIONA, LLC, ils

By.

the: Matihew Finkla
Title:  Vice Prasident

Spring Haven Pantnership, L.p,
By: RAST GP ACQUISITIO

By:

ot e

Nefne: MaifiewWinkle
Tile:  Vice Prasidan

Pine Wood Forest Limited Partnarship
By: RAST GP AGQUISITIO

By:

me: Malthey inkie
Tile:  Vica Prasident

Crystal Chase Limited Partnership _
By: RAST GP ACQUISITIOM]LLG, Its g

By: : 1 A
ame. MattheW Finkla
Tile:  Vice Prasidant

Collegs Hill Apartments, LP,
By: RAST GF ACQUISITIONM

§, LLC, ils

AL
LT AAS

Nake: Matthew Einkia
Tille:  Vice President

By:
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Coudyard Commons Limlited Partnershlp

By:

Nafne: Mati
Tille:  Vice President

-Caitlin Station Limitad Pantnership

Nne: Malihaw Finkle
Tile:  Vice President

Chatham Woods Limitad Partnershi

By:

Na 8
Title:  Vice Prastdent



PURCHASER:

Kumar Korieru

21



Project Rropa ner ‘Purchase Price
College Hill . College Hifl Aparimeitts, L.P. o .. 335000
Jagk Alen " |"Jack Allen Aparimenis, LEC 7T 8760000
Sbrtng_ Haven S__IJ_ﬁhg Haven Parthership, L.P. . . _ $511,408
Callin Station ... " | Caitiin Station Limited Parlnership . .$1,500,000
ChathamWoods Chatham Woods Limited Partnership Jo $245.700
Coutlyard Commons Courlyard Commons Limited Partnegship , $165,493
Crystal Chase | Crystal Chase Limited Parnership . $1.500,000
Pine Wood Forest | Pine Wood Forest Liimited Parlnatship. . . _ £500,000
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Schedute A-1

LEGAL DESCRIPTION
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Schedule 1.4

Namg dglies Entity
Tack Altan lazk Allad Apartments, (LC Yag
Speng Haven Apacments Speing Haven Bactnership, LP. Ho
Pt Wood Forast Fine Woud Forest Limited Parinerihin ')
Crystol Chase Apartments: Coyilal Ehose Himbed Parinerstin Yoy
Cotegé 1l Agartrwnts . Cobega VAL Apsiirnents, LIt (™
Countyard Lommons Coustyaid Co:!.ui'mns tutited Pastrieashin Yos
Caltlin Stavlon Catilin Station Limited Parutship Yis
Chativare Woods Ciatham Woud Trmiicd Parnership Yes
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EXHIBIT 1.4
Form

POST-TRANSFER COMPLIANCE AND INDEMNITY AGREEMENT

This Past-Transfer Compliance and Indemnity Agreement {this "Agreement”) is entered into as of
i 2017 (the "Effective Date") by and among:

(1 _ o -as the owner of the helow-defined Project (the “Project
Quwper’);

{2 The Kumas Koneru Separate Propérly Triist, a Callforla trust {"Indetiinitor"); and

(3 THE RELATED COMPANIES, L.P., a Néw York limited parinershig, and SUNTRUST
BANK, & Georgia banking cofporalion {collectively, "Bengficiary").

Recltals
A, Project Qwner is the ownér of the apartment devalopment known as " ;
angd located in 3 {the "Project").

B. O or about the Effective Date, one or mare affiliates of THE RELATED COMPANIES, L.P.

(the " e'llg[") sold the Project (the "Sale”) to Project Owner. Project Ownar Is an affiliate of lndemnitor {the
"Buyer'}.

C. Project Owner.owns and operates the Project as a low-Incore housing project developed
to generale Tax Credils under Section 42 of the Code, and Benefictary has usad its Tax Credils |n
connection therewith, all or a portion of which are subject lo shortfall, disallowance of recapture by the IRS
for cerlain non-compllance under the Tax Credit Obligations (defined below) prior fo the explration of the

Compliance Period (defined below).

D. As a materlal inducement and condition to. Beneficiary consenting 1o the Salé prior lo the
expiration of the Compliance Period, and to the Sellerand Beneficlary farming & reasonable a¥pattation
thal notwithstanding the Sale, the Project will continua to be a qualified low-Income building for at lgast the
remainder of the Compliance Period, Project Owner and Indemnitor agreed to execute, deliver and perform
this Agreement for the bensfit of Beneficiary, and its respective Relaled Persons.

NOW THEREFORE, in consideration of the foregoing and of this Agreement, and for ofiver good

and valuable consideration, the recelpt and sufficiency of which is hereby acknowledged, the undersigned,
intending to be legally bound, heréby agree as follaws,

Agreement

1. DEFINED TERMS. AS MAY BE APPLICABLE, TERMS ARE DEFINED HEREIN IN THE

FIRST SECTION OF USE. IN ADDITION, CERTAIN OTHER TERMS USED IN THIS AGREEMENT ARE
DEFINED AS FOLLOWS,

"Code" means the Internal Revenue Code of 1988, as amended.

‘Campliance Period* means the “compliance period" referenced In Section 42 of the Code, which
with respect to the Project explres on s 202%,
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"Experience Slandard” means an entily that; {a) owns and manages through an affifiate or third
party property manager, five or more-low-income properties with a minimurs of 400 upitg, (b} is approved
by the Credit Agenicy {If such-approval is required by law, régulation, wrilten agreement of the-custoni or
practice of the Credit Agency), (o} is not subject to any HUD funding disqualifications, voluntary
abstantions and {d) which has no adverse disclosures on a HUD Form 2630 {Previous Parficipation
Certification].

*Extended Uss Agreement” means _

“Guarantor Standard” means ai individual or individuals wha have a nét worth of al least Ten
Million Dollars ($10,000,000), Fwo Million Dollars ($2,000,000) witfch must be fiquid as reasonably
determined by Beneficiaty and demonsirated by cerlified financial statemients in form and subslancs
reasonably acceplable fo Beneficiary,

*Broject Documents” means the Extended Use Agreement and any related documents, including
any documents establishing terms for participatlon in a program.administered by the County Agency, the
State Agericy or related the status of the Project as a low-incorne Section-42 affordable housing profect
(including, without implied limitation, the tenant income and rent rgstrictions applicable to the Project).

‘Related Person” means, when used with respect to a persgn (including an entiy such as
Beneficiary and its partnérs), {a) any affiliate 6f such parson, (b} any person who holds a ditect or indiract
awnership intarast in such person or in any aHiliate of such person, (c) the respective officers, directors,
trustees, managars, agents, employees and assel managers of such person, any affiliate of such persan
or any person who holds a direct or indirect ownership interest In such persen or In any affitiate of such
person and {d) the respective successors and assigns of-any Related Person.

"State” means the

"Slale Agency” feans the _ and ils sUCCEsSOTS.

“Tax Credit Obiigations" means all requirements pursuant to ang under Section 42 of the Cade that
must be salisfied in order to recelve and maintain Tax Credits for the Project with respect to 100% of the
residential units in the Project required to temain Low-income Units pursuant to the Extended Use
Agreement, and any sules, regulations, policies or contractual obligations enforced by the Gaunty Agency,
the State Agency and applicable to the Project through the Low Income Housing Tax Credits program,

*Tax Cradits" means federal lax credils against L.S. income tax liability altocated to each residential
multl-family apariment bullding constituting the Project by the Stale Agency under Section 42 of the Gode.

2. TAX GREQIT AND _AFFORDABILITY REQUIREMENTS  PROJECT OWNER
ACKNOWLEDGES THAT IN ORDER TO MAINTAIN AND PRESERVE THE TAX
CREDITS, THE PROJECT MUST BE OPERATED, AT LEAST UNTIL THE EXPIRATION
OF THE COMPLIANCE PERIOD, PURSUANT TO THE TAX CREDIT OBLIGATIONS
AND.THE PROJECT DOCUMENTS. PROJECT OWNER FURTHER ACKNOWLEDGES
THAT THE FAILURE TO OPERATE THE PROJECT IN COMPLIANGE WITH THE TAX
CREDIT OBLIGATIONS OR THE PROJECT DOCUMENTS MAY CAUSE A SHORTFALL,
DISALLOWANCE OR RECAPTURE (AND/OR RELATED LIABILITY) OF ALL OR A
PORTION OF SUCH TAX CREDITS AND RESULT IN SIGNIFICANT DIRECT OR
INDIRECT DAMAGES GUARANTEED OBLIGATIONS AND ECONOMIC LOSS TO
BENEFICIARY. IN ADDITION, PROJECT OWNER REPRESENTS AND WARRANTS
THAT IT HAS ASSUMED ALL OF THE OBLIGATIONS WITH RESPECT TQ THE TAX

CREDIT OBLIGATIONS AND THE PROJECT DOCUMENTS ACCRUING FROM AND
AFTER THE EFFECTIVE DATE,
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COVENANTS. PROJECT OWNER HEREBY MAKES, AND SHALL PERFORM, THE

FOLLOWING COVENANTS UNTIL THE EXPIRATION OF THE COMPLIANCE PERIOD
(UNLESS OTHERWISE INDIGATED):

a. Gsneral Cormpliance. At its solg cost and expense, to satisfy and comply with (ar
cause to be satisfied and complied with) ‘all requirements of the Tax Credit
Obligations and the Project Documents,

b. Reporting, To make timely, accurate and complete submissions of all reports lo
governmental agencies and any other reports reasonably required to be delivéred
with respect to the Projecl pursuani (o the Tax Credit Obligatiens and the Project
Documents for the duration of alf time periods applicable therefo,

c. Deltver}f of iformation. 1o cause to be defvered to Beneficiary the following
documeniation:

i, Within five (5) Business Days after receip} by Projact Owner.

1. & copy of any notlce of noncompilance or RS Form #4823
issued by the State Agency or its agent, or notice of any'IRS
proceeding involving the Project Owner which may
reasonably be expected to result in the recapture of any Tax
Credits with respéot to the Project;

2. @ copy of any notice of 8 legal proceeding (Including, without
implied fimitation, an eminent domain or a compliance
procesding} or any notice of alleged violations of law, anid
any notice of all actions taken, or proposed to be. taken,
affecting the Project OQwner or the Project by any
governmental or quasi-governmantal agency or ather person
or entity which may reasonably be expecied fo resuit in the
recapture of any Tax Cradits;

3. any other correspondence or communlcation to or from the
IRS related to the Project; and

4. @ copy of any notice of any default by the Project Owner with
respect to any loan secured by the Project.

ii. Within five (5) Business Days after receipt by Project Owner, a copy of any
réports issued by the State Agericy or its agent with respect to thie Project.

it. Contemporansously with ils submission to the State Agency, a copy of
any raport or informaiion required by such agency with respact to the
Project, Iriciuding the annual compliance certification.

iv. Conlemporaneously with its submission to the IRS, a copy of RS Form
8609 with Pari |t and Schedule A thereof campleted and executed by the
Project Owner for each bullding in the Project; IRS Form 8823 (Report of
Noncompilance or Bullding Disposition); and IRS Form 8703 (Annual
Certification),

d. Access to Records. To maintain all books and records al least through the end of &
period ending six years after the.end of the Compliance Pariod for the Project or any
{onger period required by any Project Document or a Tax Credit Obligation. Project |
Owner shall make such books and records avaliable for inspection and copying (at

the cost of Beneficiary) by any of Beneficlary or its Related Persons, upon request
with reasonable notice, at any time during such periad.

¢. Tax Returns. Forso long as Project Owner or Indemnitor owns an Interest, directly
or indirectiy, In fhe Project, without the written consent of Beneficiaty, which consent
may not be withheld unreasonably, Project Owner shall not flle any income tax return
or related fiiings (including any amendment to any income tax return or related filing),
adopt any position for income tax purposes, agree to any setllement or accept any
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administrative ‘proposal or determiination made by {he IRS or other applicable
governmental authorities, in any such case if the consequence of the same would
be to creale or lead to any shorlfall; disallowance or recaplure of Tax Credits for
which Beneficiary would be Jiable (whether or not Project Owner, indemnitor or any
other person or entity has assumed tesponsibility for. the resulting liability under this
Agreement). Project Owner agrees to allow Beneﬂclafy of lts Related Persons, at
their own expenss, (o participate in any administrative or judicial proceedings
involving the come tax positions with respeci to Ihe Pro]ec! and if such padiclpahon
is not permitted by law, Project Owner agrees that it will consult with Beneficlary in
the defense of any such administrative or judicial proceedings (inciuding any
administralive proceeding Under Seclions 6221 through 6234 of the Code), giving
due consideration to the views of Benafictary In the positions taken by the Project
Owner.

Transfer within the Compliarice Period, Project Owner ¢ovenants thal, until and
through the expiration of the Cornpliance Parlod, it shall not iransfer or petmit a
transfer in any manner of all or any portion of the Project {or the majority ownership
andfor controlling interest in Project Owner or its affiistes or successors and/or
assigns) (collectively, or either, a “Transfer") if as a result, Bensficlary or any Related
Person thereto could or would be liable for any shorifall, disallowance or recapture
of Tax Credits unless {a) Project Owner and Indemnifor are in compliance with this
Agreement; (b} the transferee has agreed in writing to comply with the same
covenants as set forth in this Agreement; and (c) the principal(s) of the iransferee,

at least fifleen {15) Business Days prior to the Transfer, deliver a cerdificate to
Beneficlary with evidence reasonably salisfactory fo Beneficiary that (i) the
transferee has assumed in writing Project Owner and Indemnitor's abligations under
this Agreement; and (i} such transferee’s principal's meet the Guarantor Standard
{or a lesser standard acceplable to Beneficlary in its sole and absolute discration)
and executed a gueranly in form and substance acceptable to Beneficiaty,

Notwithstanding any assumption of Indemnlitor and Project Owner's obligafions
under {hls Agreement, indemnitor shall remain directly Hiable to the Seller indemnified
Parties (as defined beiow) and shallnot be released from any obligations fo the Seller
Indemnified Parties under this Agreament whether accruing before or after the date
of such sale and assumpﬁon

Property Manager. Project Owner watrants to Beneficiary that any property manager
engaged by Project Owner for the Project will be a knowledgeable, experlanced and
sophisticated manager of properly financed using Tax Credits, Any thange In the
property management of the Project prior to 6 yeats after the expiration of the
Comptlignce Perind shall require the advance wtitten consent of Beneficiary;
provided, howevar, that if any prospective management agent meets the Experlence
Standard, then such consent may nol be unressonably withhald. Beneficiary

acknowledges that [PROPERTY MANAGER(S)] are an accepiable property
manager for the Project.
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4. INDEMNIFICATION. AS A MATERIAL INDUGEMENT FOR BENEFICIARY TO
CONSENT TO THE SALE PRIOR TO THE EXPIRATION OF THE COMPLIANCE
PERIOD, INDEMNITOR HEREBY AGREES TO INDEMNIFY AND HOLD BENEFICIARY
AND ITS RELATED PERSONS (COLLECTIVELY, THE "SELLER INDEMNIFIED
PARTIES") FREE AND HARMLESS FROM (1) ANY SHORTFALL, DISALLOWANCE OR
RECAPTURE OF ANY TAX CREDITS; (Ii) ANY PENALTIES OR INTEREST IMPOSED
BY THE IRS, THE STATE AGENCY OR ANY OTHER GOVERNMENTAL AGENCY IN
CONNECTION WITH A FAILURE BY PROJECT OWNER TO COMPLY WITH THE TAX
CREDIT OBLIGATIONS; AND (II)ANY OTHER LIABILITY, CLAIMS, DAMAGES,
PENALTIES, COSTS, FEES, CHARGES, LOSSES, CAUSES OF ACTION, DEMANDS,
EXPENSES OF ANY KIND OR NATURE (BUT, EXCEPT FOR PENALTIES AND
INTEREST AS SET FORTH IN GLAUSE i, SHALL NOT INCLUDE CONSEQUENTIAL,
SPECIAL OR PUNITIVE DAMAGES) (COLLECTIVELY, “LOSSES"), WHICH LOSSES
ARE RELATED TO; ARISE QUT OF OR ARE [N ANY WAY CONNECTED WITH (A} THE
BREACH OF ANY OF THE COVENANTS'IN OR TERMS AND - CONDITIONS OF THIS
AGREEMENT, OR (B) THE VIOLATION OF ANY TERMS AND CONDITIONS IN OR
UNDER THE TAX CREDIT OBLIGATIONS OR THE PROJECT DOGUMENTS;
PROVIDED, HOWEVER, THAT THE FOREGOING INDEMNITY SHALL NOT APPLY TO
ANY PRIOR NONCOMPLIANCE TO THE EXTENT PROVIDED IN PARAGRAPH “A*
BELOW, THE FOREGOING INDEMNITY SHALL SURVIVE UNTIL THREE (3) YEARS
AFTER THE OFFICE OF THE SECRETARY OF THE UNITED STATES TREASURY IS
NOTIFIED OF ANY NONCOMPLIANCE WITH THE LOW-INGOME HOUSING TAX
CREDIT RULES APPLICABLE TO THE PROJECT.

& Seller's Non-Compliance. Except as otherwise sat forth in this Paragraph “a",
indemnitar shaill have no obligations or liabilities to the Seller Indemnified Parties,
whether to Indemnify, perform covenants, or to pay any damages, cosls, or
expenses, with respect to any noncompliance with any Project Documents or Tax
Credit Obligations, to the extent such noncompliance occurred prior to the Effective
Date or was caused by an act or omission which ocourred prior to the Effeciive
Date ("Brior Noncompliance"). Project Owner shall promptly notify Benaficiary of
any Prior Noncompliance of which it becomes aware, Notwithstanding anything to
the contrary set forth harein, each of Indemnilor and Project Owner agrees o
reasonably cooperate and/or jointly underteke with Beneficlary at Beneficiary's
expense, any correclive aclion that Beneficlary detefmines is necessary to remedy
the Prior Noncompliance or to miligate Beneficiary's liability with respect ihsreto,
including, withaut limitation, allowing the Seller Indemnified Parties access to the

Project and the Project files and to communicate direclly with the property
manager,

5. REPRESENTATIONS. IN ORDER TO INDUCE BENEFICIARY TO ACCEPT THIS
AGREEMENT, EACH OF PROJECT OWNER AND INDEMNITOR REPRESENTS AND
WARRANTS TO BENEFICIARY THAT, AS OF THE EFFECTIVE DATE:

a. |t{a} is duly organized and is velidly exlsting under the laws of the state of its formation;; {b)
has the necessary power to enter Into this Agreement and to parform its obligations under this
Agreement; and (c) has taken all organizational action necessary to authorize the exgcution

and delivery of this Agreement and the performance by it of its obligations under this
Agresment.

b. This Agresment has been duly executed and delivered and constitutes its valid, binding and
enforceable obligation, subject to bankruptey and other debtor reliet laws and principals of
equity, whether applied in a court of law or a court of aquity.

¢ Except for consents, approvals, authorizations and filings already completed pursuant ta the
Sale, Indemnitor Is not required to obtain any consent, approval or autharization from, or to
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make any filing with, any person {including any governmental authority). In connection with, or
as a condition to, the execulion and delfivery of this Agreement of the performance by it of its
obllgations under this Agreemgnt.

d. Neither Indemnitor nor any of its affilates has been debarred, stspended or voluntarily
excluded from participation in 8ny program of a state or any other governmental autharity, or
has been the sibject of a limited denial of participation Issued pursuant lo 24 CFR Part 24,
Subpart G.

& Nelther Indemnitor nor its respactiva Related Persons have filed for bankrupicy protection; ar

been involuntarily subjected ta proceedings under bankruptcy law or a receivership under the
lawe of any state.

6. NOTICES.

Al notices and other communications under this Agreement must be in writing to be effeclive. A
notice or other communication under this Agreemenl will be deemed 1o have been given when aetuaﬁy
delivered to the intended recipient by hand, mail, courier service, emaif with a confirmatory. copy by regular
malf, courier service or whan delivery is made or atténipled and fejected at the address of the intended
-rec:xplent A person may change its address foF notices and other communications by giving notice of the
change in-atcordance with this Section 6, and notice of a change of adidress will be effective as (o all
persons who receive the notice, but not any person who does nol actuatly receive notice. Until ¢hanged,
the respective addresses for notlces and other communications are as follow:

if to Seller:
Relaied Affardable
cfo Retated Companies
80 Columbus Circle
New York, NY 10023
Atin; Mathew Finkle

Email: mfinkle@related.com

with 2 copy to:
Levitt & Bocelo, LLP
423 West 55" Street; 8" Floor
MNew York, NY 10019
Altn; David 5. Bocgelo, Esq.
Emall; dboccio@levilibgecio.com

if to Purchaser:
Income Properly Invesiments Inc.
6§20 E. Foothill BI.
Pomana, CA 91767
Alin; Kumar Koneru
Emall. kumar@incomepraperyinvesiments.com

with a copy fo:

Alin:
Email:

30



If a notice Is sent by electranic transmission (inclding fax or e-mail), confirmalion of transmission
generaled by the sender’s equipment will be prima facie evidence of receipl,

7. MISCELLANEOUS.

a. Syntax. When the context so requires in this Agreement, words of one gender
incliide ane o more other genders, singular words include the plural, and plural words Include the singular.
Use of the words “includé” and “Including” are intended as an Introduction to lustrative matters and Rot as
a limitation. The word “party” when used in this Agreemenl nieans Project Owner, Indemnilof, or
Beneficiary, unless another meaning Is required by. the context. The word "person”.includes individuals,
entities and governmentel authorities. The word “govetnmental authority™ is intended to be construad
broadly and includes governmental agencies, instrumentalitiss, bodies, boards, departments and offiters
‘and individuals acling In any officlal capacity, The word “laws” is inlended {o be construed broadly and
includes all codes, statutes, rules, regulations, pronoLncements, case law, requirements, orders, directives,
decisions, decrees, judgments and formal or infermal guidance or. Interprelations of any court or
governmental authorily.  Any referance to a document in this Agreemen! includes all adderida,
supplements, ridets, amendments and other madifications of the document, whether 6 not such materiate
are specifically referenced.

b, Section References. References In this Agreement 1o “Sactions” are to the
numbered subdivisions of this Agresment; unless another document is spacifically referenced, The Section
headings contained in' this Agreement are for convenience of raference only and are not intended to
delfineate or limit the meaning of any provision of this Agreement or be considered in construing or
interpreting the provisions of this Agreement,

c. Binding; Enforcement, This Agreement will be binding tipon and will Inure to the
benafit of Project Owner, Indemnitor and Beneficiary and thei respactive’ successors and permifted
assigns, For the avoidance of doubt, Project Owner's successors shall include successor owners of the
Project. Each Related Person of Beneficlary is a third-party bengficlary under this Agreement, and may
enforce this Agreement with, or on behalf of Beneficiary.

d. Counterparts. This Agreement may be executed in any aumber of counterparts,
each of which will be déemed an origiridl and alf of which, taken tagéther, will constitute ona instrumant.
The parties may execute different counterparts of this Agreement and, if they do so, the signature pages
from the different counterparts may be combined to provide one integrated document,

€. Enlire Agreement. This Agresment embodies the enlire agreemant and
understanding with respect to its subject matter between the parties, and it supersedes all prior agreemenis
and understandings, written and oral, between the parties related to that subject malter. This Agreement
and the obiigatians of the parties under this Agreement may be amended, waived and discharged only by
an instrument in writing executed by the party against which enforcement of the amendment, waiver or
discharge Is sought. An smendment of this Agreement will be affeclive as balween the parties who execule
the amendrment, even though oné or more other parties may riot enter into the amendment.

f. Severability. The determination that any provision of this Agresment is lnvalid or
unenforceable will not affect the valldity or enforceability of the remaining provisions or of that provision

under other clreumstances., Any invalld or unenforceable provision will b enforcad to the maximum extent
permilted by law.

. Assignment. Neither Project Owner nor Indemnitor may assign this Agreement or
any portion of its responsibliities hereunder without the approval of Beneficlary, which approval may bie
withhield in Beneficlary's sole discretion; provided; however, that Project Owner and Indemnitor may aesign
thelr obligalions hereunder to an entity or entities controlled by indemnitor &0 long as: {i) Beneficlary
receives prior written notice of such assignment; (i) the assignment Is made fo an anlity that also
simultaneously acquires the Project and (ill} indemnitor reaffirms Iis obligations under the guaranty
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executed In connection herewith, Beneficiary may assign Its rights under tis Agreement without the
approval of Project Owner or Indemnitor, provided thal indemnitor Is glven notice of such assignment at the
{ime the same Is.made,

h. Governing Law.. The parties herato expressly agree that this Agreement shall be
goveried by, interpreled under, gnd construed and enforced in accordance with the laws of New York. Ary
dispute afising under this Agreement or the dotuments referred to herein will be adjudicated exclusively n
the courts of New York with venoe in New York Cotinty.

o i. No Waiver, No waiver of any breach ol any covenant or provision herein contalned
shall be deemed a waiver of any praceding or succeeding breach {hereot, or of any other covenant or
provision herein contained. No extension of time for performance of any obligation or act shall be deemed
an extension of thé time for performance of any other-abligation or act.

Je Piofessional Fees. i the eVent of the bringing of any action or suit by & parly
hereto agalnsl another parly hersunder by reason of any breach of any of the covenarits, agreemenls of
provisions.on the part of the othier pary arfsing out of this Agreement and the exhibits attached hereto, then
in that event ttie prevailing party shall be entitled to have and recover of and from the other party all cosls
and expenses of the action or sulf, including attorneys' fees actually incurred and nol merely imputad by
the application of any applicable slate statutes, accounting and engineering fees, and any other
prafessional fees resulting therefrom. '

K. Time of Essence. The parties hereby acknowladge and agree that time is strictly
of the essence with respect to each and every term, condition, obligation and provision hereof and that
failure to timely perform-any of the terms, conditions, obligations or provisions hereof by sither party shait
constitute a material breach of and a non-curable (but waivable in accordance with Paragraph i, above)
default under this Agreement by the party so falling to perform.

1. ‘Business Days. |f the time for the performance of any act, giving of notice, or

making any' payment falls on a Saturday, Sunday, or legal holiday, such time for performance shall be
extended 1o the next businegs day.

m. Confidentialily. The parties shall reat this Agreement as confideintial in ali respects
and shall ot disclose the existence of this Agreement, af the terms of this Agréement without the advanca
wiritten consent of the other party, except for (i) disciosure enly to the exient reasonably necessary fo a
party's employess, representalives, consultants, financiers and polential financiers; (i) disclosure raquired
by law or by regulators, including in response to a subpoena ar similar process or as part of a fillng required

to be made under securities laws; or (lij) disclosure in connection with litigation to enforce.the terms of this
Agreement.

8. GUARANTY.

The performance and payment of the abligations of Project Owner and Indemnitor pursuant lo the
terms of this Agreement have been guaranteed by thal certain Guaranty of Kumar Koneru (the “Guaran{or”)

dated the dale hereof, and that the Guarantor is & principal of Indemnilor and as such I8 an indireat
heneficiary of the Sale.

<No further text. Signature page follows.>
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Witness the execution hereof under seal as of the Eifective Date.

PROJECT OWNER:

By:

Name;.

Title:

INDEMNITOR:

The Kumar Koneru Separate Property Trust

By:
Name:
Title: _
BENEFICIARY:

THE RELATED COMPANIES, L.P.

By. The Related Really Group, Ing,

By
Name;
Title:
SUNTRUST BANK
By:
Name:
Title;
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Form-of Guaranty
GUARANTY

This Guaranty ("Guaranty"] is dated , 2017 by Kumar Koneru ("Guarantor’) for the
benefit of The Related Companles, LP., a New York limitad partnership and SunTrust Bank, a Georgla
banking corporation (‘Benefigiary").

WHEREAS;, o {"Buyer™) and Jack Allen Apariments, LLC;
Spring Haven Partaership, L.P;; Pine Wood Forest Limited Partnership; Crystal Chase Limited Partnershii;
College Hill Apartments, L.P.; Courtyard Commons Limited Partnership; Caitlin Station Limited Partnership;
and Chatham Woods Limited Partnership (collectively, “Seller”} entered info that certain Real Estate
Purchase Agraement dated asof ___.20__(‘Agreement’) regarding the sale of cerlain assets
more fully described in the Agreement;

'WHEREAS, the Beneficlary required s a condition (o conseniing to the closing coptamplated by
the Agresment (the “Closiig") that the undersigned guaranies to the Beneliciary the full payment and
performance. of the obligations of The Kumar Koneru Separate Property Trust {‘indemnitor*) .and

{"Project _Owner") under tha Post-Trangfer Compliance and Indemnity

Agreemerit ("“Compliance Agreement”} executed and delivered by indemnitor and Project Owner herewith;
and

WHEREAS, the undersigned, as a principal of indemnitor, desires that the Beneficlary’s consent
condition be satisfied and that the Closlhg ocours,

NOW, THEREFORE, In considaration of Beneficlary's consent to {he closing contemplated by the
Agregment, Guarantor agrees as follows:

1. Guarantor hereby unconditionally and irrevocably guarantees the prompt and full payment,
and performance of, and unconditionally and irrevocably promises {o the Beneficlary to pay and perform,
all of the gbligations of Indemnitor and Project Owner under the Compliance Agreament.

2. In such manner, upon such terms and at suich times as ihe Benefigiary shall deam best,
and withott notice to or the consent of Guarantor, the Benefictary may, alter secufing the approval of the
Project Owner or Indemnitor, as applicable, alter, compromise, éxtend or change the time or manner for
the payment or performance of any abligation hersby guaranteed, substitte or add any one or more
guarantars, accept additional or substituted security for the-payment or performance of any such obligation,
or release or subordinate any securlly therefore, any and all of which may be accomplished without any
affect on the abligations of Guarantor hereunder. No exercise or non-exarcise by the Beneficiary of any
right hereby given, no dealing by the Bendficiary with Project Owner or Indemnitor, as applicable, any other
guarantor or other person, and no change, impairment, or suspensions of any right or remedy of the
Beneficiary shall in any way affect any of the obfigations of Guarantor hereunder or any security furnished
by Quarantor or give Guarantor any recourse against the Beneficiary.

3. Guarantor hereby waives and agrees not to assert or take advantage of any of the
following:

{a) Any right to require the Beneficiary to procesd against Project Owner, Indemnitor
or any other person or to procead or exhaust any security held by the Benaeficlary al any time or to pursue
any other remedy in the Beneficlary's power before proceeding against Guarantor,

{b) Any defense based on the statute of limitations In any action hareundar or in any
action for the payment or performance of any obligation hareby guaranteed,
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{c) Any defense that may arise by reason of the incapacity, lack of authority,
bankrupley, .death or disabllity of any ather person.or persons or the fallure of the Beneficlary. to fife or

enforce a claim against the estata (in administration, bankruptey or any other proceeding) of any other
person or persons;

(d)  Any right to feceive demands, protests and nolices of any kind including, but not
limited to, notice of the existence, creation or incurring of any new or additional obligation or of any actlon
or non-action on the part of the Project Owner, (ndemnitor, the Beneficlaty or any other parson;

{8} Any defense based on an glection of remedies including, but not limited to, any
action by the Beneficlary which shall destroy or otherwise Impair any subrogation right of Gusrantor or the

right of Guarantor (o proceed against Project Owner of Indemnitor, a5 applicable, for reimbursemant, or
beth;

{n Any duly on the-parl of the Beneficlary (o disclose to Guarantor any facts the
Beneficiary may now or hereafter know about Praject Qwner or Indemnitor, regardless of whether the
Beneficlary have reason to believa thal such facts maleriatly increase the risk beyond that which Guarantor
intends o assume or has reason o believe that such facls are unknown (o Guarantor or has a reasonable
opportunity to-communicate such facts to Guarantor, it being understood and agreed that Guarantor is fully
responsible for being and keeping informed of the ‘financial condition of Project Owner andlor the

Partnership and of all clrcumstances bearing on the risk of nanpayment or nonperformance of any obligation
hereby gudranteed;

{g) Any right fo recaive nolice of or to consent to any amendments that may heresfter
be made to the Compliance Agreement; and

{(hy  Any defense based on the facl thal Guaranlor's obligations hereunder ere larger
ar more burdensome than those of either Project Owner or Indemnitor under the Compliance Agreement.

4 Until aill obligations hereby guaranteed shall have been fully paid and performed, Guarantor
shall have no right of subrogation and waives any right to enforce any remedy which the Beneficiary now
have or may hereafter have against either Project Owner or Indemnitor and any benefit of, and any right to
particlpate in, any security nor or hereafter hefd by the Beneficiary.

B. Alf existing and future obligations of Project Owner and Indemnitor to Guarantor, or any
person owried in whale or in part by Guarantor, and the right of Guarantor to cause or permit itself or such
person to withdraw any capital invested in Project Owner or Indemnitor are hereby subordinated to all
obligations hereby guarantead, and, withaut the prior written consent of the Beneficiary, such obligations
to Guarantor shall not be paid or performed, and such capltal shall not be withdrawn, in whote or in pa,
while eithet Project Owner or Indemnitor is in default under the Compliance Agreement.

4. All rights, powers and remadies of the Beneficiary heretnder and undér any ather
agreement now or at any time tiereafter in force between the Beneficiary and Guarantor shall bé cumulative
and not alternative, and such rights, powers and remadies stialt be In addition to all rights, powers and
remedias givan to the Beneficiary at law or in equily. This Guaranty is in addition to and exclusive of the
-guaraniee of any other guarantor of any abligation of Project Qwner to the Beneliciary.

7. The obligalions of Guaranior hereunder are independent of the obligations of Project
Owner and [ndemnitor under the Compliance Agreement, and, in ihe event of any default hereunder or
under the Campliance Agresment, a separate action or actions may be brought and prosecuted agains{
Guarantar, Whether or not Project Owner, indemnitar, any other guarantor or any other person Is joined
therein or a separate action or actlons are brouight against Project Owner, Indemnitar, any other guarantor
or any other person. The Beneficiary may maintain successive actions for other defaulls, Tha Benaficiary'
fights hereunder shall not be exhausted by its exarcise of any of its rights or remedies or by any such actlon
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or hy any number of successive actions until and unless all abligations hereby guaranteed shall have been
fully pald and performe_d'.

8 Guarantor shall pay to the Beneficiary ol reasonable allorneys' fees actually incurred and
not merely imputed by any applicable statute and all costs and other expenses which the Beneficlary shall
actually expend or incur fn collecting or compromising any. obligation hereby guarantéed ot In enfarcing this
Guaranty agalnst Guarantor should beneficiary be the prevailing party.

9 Should any ong or more pravisions of this Guaranty be determined to be invalid, ilegal of
unenforceable, all other provisions shall nevértieiess be valld, tegal and effactive,

10.  This Guaranly shall inure lo the benefit-of the Beneficiary and its successors and aasigns,
and shall bind the helrs, executors, adminisirators, successors and assigns of guarantor, This Guaranty
may not be assigned by Guaranlor,

11, Upon full payment and performance of all obligations hersby guaranteed or the. earlier
termiiation or expiration of the Compliance Agreement, this Guaranty shall be of no further force or effect;
provided, however, Girarantor's obligations hetsuntier shall conlinue and remain in effect If such full
payment or perforiiancé is avoided or recoveréd from the Beneficlary as a préfarence, fraudulent transfer
or otherwise,

42, No provislon of this Guaranty of right of the Beneficlary hereunder can be walved or
modified, nor ¢an Guarantor be released from Guarantor's obligations hereunder, except by & wiiting duly
axecutad by the Beneficiary.

13 Whan the context and construction so require, all words used In the singuiar herein shall
be deemed to have beer used in the plural and the masculine shall include the feminine and neuler and
vice versa, The word *person” as used hereln shall include any Individual, company, firm, association,
partnership, corporation, trust or other legal entity of any kind whatsoever, Capitalized terms not otherwise
defined herein shall hiave the definition ascribed to such terms in the Indemnity Agreement.

14, This Guaranty shall be governed by end construe in accordance with ihe laws of the State.
In any action brought under of arising out of this Guaranty, Guarantor hereby consents to thie jurisdiction of
any competant courl within the State of New York, New York County, and hereby consents 1o service of
process by any méans authorize by the law of State of New York. This Guaranty shall constitute the entire
agreament of Guarantor with respect to the subject matter heréof, and na represeqitation, understanding,
promise or condition ‘concerning the subject malter hereof shall be binding upen the Baneficlary uniess
expressed herein, '

15,  The Guaranlor hereby represents and warrants lo the Beneficiary that: (a) this Guaranty
has been duly executed and delivered by Guarantor, and this Guaranty Is the legal, valld and binding
obligation of it; (b) no consents or permissions are required to be obtained by Guarantor for the execuiion
end perfarmance of this Guaranty, (c} the axecution, delivery and performance of this Guaranty witt not
violate any provision of, result in a breach of any of the terms or provisions of, or constitute a default under,
any existing law or regulation biding on such Guarantor, or order, judgment or decree of any court, arbitrator
ar governmental authority binding on it, or othar agreement or document to which the Guarantor Is a party
or by which it is bound; {d) the financlal informallon delivered by such Guarantor to the Beneficlary is not
misleading in any material respect when taken in the aggregate; and (e} the conveyance of the Project to
Buyer in Project Owner represents a material direct or indirect beneflt to Guaranlor:

16.  From fime to ime, the Benaficiary shall have the right to request recent financial statements
and information from the Guarantar,
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17. This Guaranty may be execiled In counterparts, each of which shall constitute a separate
document but ali of which together shall constitute ong and the same agreement. Signature pages may be
detachad and reaitached to physically form one document,
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IN WITNESS WHEREOF, the undersigned hes caused this Guaranty to be executed under seel
as of the date set forth below.

GUARANTOR:

Name: Kumar Koneru

Address;
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8.

9.

N AL

Schedute 3.1.2
The Property Documents
To be provided by with respect to each Project

Current rent yoll

Current standard tenant Jease form

Copies of current tenarnt leases and copies of tenant files {dvailable on-site)

Iiconie Statement yenr-to-date and for the previous two (2) years for the Projeet

Service contracts with any vendors providing services to each-Project

Two (2) most recent renl estate tax statements for the Project :
Tnsutance bill(s) for tie Projeet plus a three (3) 'year loss 1un (1o the extent available to
Seller)

The utility bills forthe Property for the past theee (3) calendar months

Regulatory Agreements for the Project

10, Licenses and permits (1o extent Seller has possession)

11, Existing as-built {ALTA or other) surveys for the Project



Exhibit 4.7
Form of Title Affidavit

[Please have fitle cémpany provide]



Schedule 5,2.1

Required Consents

Purchaser Required Consenits

elier Entlt Ats fegufred

}ak Alleny Fuck Allga Apmmenh. L1M ke -
Spring Haven Apagimamy Spiteyg faven Partacrslvig, 1.9, - Georg,ia‘ DLA HOME Lodn]
Plie Wgoid Forgs) Vit Woot Fédest Lintived Pattoendip Nune .
Crystsl Chase Apartmanis  [Ciystal Chase Lirited #mncrstifp “TRiih
Ccﬂcfg&"liiﬂ_ Aparnents Collegs Nl Aparii‘nenu, W Neni
Coutyard Conunons Coietyard Lominvng Unitted Pasticrslip NCHFA {LURC}
County af Wake (HOMEL
FHLD {AHF)
) L SunTrust {AHMY
Calilizt Matfune © [Cadlin Stutiow Uinited Parugy gl NCHEA [P, LURL)
LG (AP
SUNTrusl (AHD)
Chatlam Woods Chathar Weads Untited Parlnedship NCHEA {LUAC)
Town 6l Etkin {LORG)
LB [AHP)
SunTrust (AHD)

Seller Reqlirad Consents
SunTrust Bank consent under existing Post-Transfer Com pliance and Indemnity Agreements
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Schedule 525



Schedule 5.2.7

Legal Violations.



Schedule 8.7

Nama

Seller Entity

Tach Aion fack Allen Apaimenis, T Fions
Siring Haven Apanments | Sping !iavcn.l’al,tnersmp. 1P " HOME Loan from Georgla DCA
| Fine Wood Fares ‘Pine Wood Forest Linited _Pirmcr}hip Hone T
Crysinl Chane Aparmedts Crysial Chase Elntiledd Pantruship AHP 1030
: vollepe tilf Apaitinenty Lotiepy il Apitnicats, LY I

Comtyard Commeoiis

fourtyid Lontmang Uit Martrershly

1. HOLAE Loaa hiom County ol Wake
4 Al tvan

Calitiin Station Laitlin Station Umited Partriarship AP Loan
Chathaim Weads Cirathant Woeds Urited Partagrship 1.CDBG Loan from Towir ol Elkin
ARE Loan
. Grovitona Place . G5 Althmontd Unvlisd Pastneiship .Ncme




Exhibit 8.7.2
Farm of Assignment of Leases
ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (‘Assignment’) is dated as of the
day of . . and is entered Into by and between

(“Assignor )and_, ('Asslgnee") with
respect to the following rnalters '

WITNESSETH:

Asslgnor and Assighee (amongst offiers) entered into that cerlain Real Eslate. Purchase
Agreement dated as of o . ("Agreement"), regarding the sale of that certain
real property belng mare Tully descrnbed on- Exhlblt A ataached hereto and made 2 part hereof, fogather
with all improvernents and other property comprising & Project (gs defined in the Agresmant). Unless
otherwise indicated herein, alf capitalized terms in this Assignment shall have the meaning ascribed to
them in the Agreement,

Assignor, as lessar, and lenants have entered inlo the tenant isases covering sertain
prerises located on the Project,

Under the Agreement, fo the extent assignable, Assignor is obligated to: {a) assign to
Assigriee any and all right, title and interest in and to all tenant leases; and {b) glve Assignee a credit in
an amount equal to the amount of tenant deposits and prepald rents,

Under the Agreement, Agsignee is obligated to assume all of Selier's obligations with
respect to the tenant leases, fenant deposits and prepaid rents,

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

Asgignor heraby assigns, selis, transfers, sets aver and delivers unto Assignee afl of
Assignor's estate, tight, fitle and interest in and to the fenant leases pertaining to or executed In
connection with the Rent Rolf attached hereto, and Asslignee hereby accepts such assignment and
hereby assumes ait of the ub!igatlons and agrees to pay, perform and discharge all of the terms,
covenants and conditions, in each case arising or accrulng under or In connection with said leases and
daposits paid:ih connection therewith from and after the date of this Assignment.

Assignee hereby acknowledges receipt of funds equal to the amount of, and in payment of,
all deposits and prepaid rents paid in connection with the said leases, and hereby assumes all of the
obligations in cannection therawith,

The transfers and assumptions given effect by this Assignment are limited by and made
expressly subject to the terms, covenants and conditions set forih in the Agreement,

This Assignment may be exacuted simultansousiy in counlerparis, each of which shall be
deemed an original, but all of which, together, shall constlfute one and the same Instrument.

This Assignment shall be binding upan and inure to the benefit if the successors, assigns,
personal representatives, heirs and legatees of all the respective parlies herslo.



This Assignment shall be governed by, interpreted under; and construed and enforceable in
accardance with, the laws of ihe State.

_ IN WITNESS WHEREOF, Assigrior and Assignee have executed and delivered this
Assignmient as of the day and year first above written.

ASBIGNOR:

. : 8 limited partnership
By: s W5 General Parlner

By: _

ASSIGNEE:

By:




Extibit A



Exhibit 8.1.3
{Form of Bill of Sale}

GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE ("Asslgnment’} is dated as of
. and is entered info by and between
@ limited partnership (“Assignor”} and

(“*Assignee”}, with respect to ihe following malters:
WITNESSETH;

_ Assignor and Assigneé (amongs! others) entered Into that certain Real Estate Purchase
Agreemenl daled ag of : (*Agreement"), regarding the sala of that certain real
properly being more fully-described on Exhibit “A” alfachied hereto and made a part hereof, togather with
all Improvements and other property comprising a Project {as defined in the Agreement). Unless

olherwise indicated herein, all capitalized terms In this Assignment shall have the maaning ascribed in the
Agreemant.

, Pursuant to'the Agreement (except as olherwlse provided for therein), Assignoris obligated
to transler, sell, convey and assign any and all of Assignor's right; title and interest inand to the Personal
Property, and to the extent assignable, all Intangibles and service confracts (excluding property
management) related to or used in connection with the Project {collectively, the *Assigned Properties")
and-to delegate any and all of ils abligalions and responsibllitles In the Assigned Properties from and after
the dale hereof lo Assignee and Assignes Is obligalad to assume such obligations and responsibiiities..

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the recelpt.and sufficlency of this
are hereby ackriowledged, the paries hereto hereby agree as follows:

Assignor hereby assigns, sells, transfers, sets over and defivers unto Assignee all of
Assigror's estats, right, title and interest in and to the Assigned Properties and Asslgnee hereby aceepls
such assignment and hereby assumes all of the obligations and responsibilities thereof and agraes to
pay, perform and discharge all of the lerms, covenanis and conditions, In each case arising or accruing
under the Assigned Properties from and afler the date of this Assignmant.

The transfars and assumptions given effect by this Assignment ars limited by and made
expressly subject to the terms, covenants and conditions set forth In the Agresment.

This Assignment shal! be binding upon and inure to the benefit of the successors,
assignees, personal representatives, heirs and legatees of all the respective parties hereto.

This Assignment shall be governed by, interpreled under and construed and enforceable in
accordance with, the laws of the State.

This Assigriment may be exacuted in countefparis, each of which shall be deemed an
original, but alf of which, together, shall constitute one and the same instrument.



IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this
Assignment as of the day and year first above wrillen.

ASSIGNOR!
, . _ 2 B - __ limited partnership
By, : _ . Hs General Pariner
By:
ASSIGNEE:

By:



EXHIBIT 10.18
FORM OF ESCROW AGREEMENT
ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agresmant’) is made as of September l}: 2017 by
end among Jack- Allen Apartments, LLC; Spring Haven Parinership, L.P.; Plne Wood Forest Limited
Parinership; Cryslal Chase Limited Parinership; Collage Hil Apariments, L.P.; Courtyard Commons Limited
Partnership; Caltin Station Limited Partnership; and Chatham Woods Limiled Parinership (collectively, the
“Sellers™), and Kumar Koneru {*Purchaser') and Chicago Tills Company(tha "Esciow Agent”).

WITNESSETH:

, WHEREAS, Sellsr and Purchaser are parties 16 @ certain Real Estate Purchase and Sals
Agreemant daied : ; -] (the "Purchase Agreement’} for the sals of a certain properly more
parficularly described in the Purchase Agraement (the *Properdy*); and '

WHEREAS, Il accordance with the terma of the Purchase Agreament, Purchasar Is required, on
or before (X1, _16 23 ], to deposit with the Escrow Agent federally wired funds in- the.
amount of ONE HUNDRED THOUSAND and 00/100 DOLLARS ($100,000) as an earnest money deposlt
{together with all interest earned thereon, he *Daposit’); and

 WHEREAS, the Deposit s to be placed In & separate account, under the exclusive supervision of
the Esciow Agent, subject to the terms of the Purchase Agreemant and this Escrow Agresmient, as security
for the performiance by Purchaser-of all of Purchaser's obligations under the Purchase Agreamant (the
“Escrow Account’); and

WHEREAS, Seller, Purchaser and the Escrow Agent wish to enler into this Escrow Agresment to
provide for the terms under which the Escrow Account will be held and dishursed; and

WHEREAS, Sellar and Purchaser wish to appainl the Escrow Agent to act as the escrow agent
under the {erms of this Escrow Agreement, dnd the sald Escrow Agent has egraed lo accept such
appointment under the terms of this Esérow Agraeniant.

NOW, THEREFORE, In consideration of the sum of Ten Dollars ($10.00) cash In hand paid and for
other good and valuahle conskeration, the recelpt of which is hersby acknowledged by the partias, Ssiler,
Purchaser and the Escrow Agent heréby agree as follows:

1. The reciials se! lorth above are Incorporated herein by this reference, All capitalized terms
used hersln and not Hareln defined shall have the meaning ascribed to them in the Purchase Agreemant.

2, Seller and Purchaser hereby appoint and deslgnate the Escrow Agent as the escrow agent
for the purposes herein set forth, and the Escrow Agant hereby accepls sald appointment. The Escrow
Agent acknowledges recelpt of a copy of the Purchase Agreement, and lo the extent any provisions thereof
-apply to the Dapasit, this Escrow Agreament or the Escrow Aganl, the Escrow Agent agrees to comply with,
and be bound by, the terms thereof. All ferma and provisions contained in the Purchase Agreament ralating
lo any of the foregoing are hareby incorporated herein by this reference.

3. Inaccordance with the Purchase Agresment, Purchaser has delivered the Deposit to the
Escrow Agent. Upon receipt of the Depasit, the Escrow Agent shall provide writien notice lo both Seller
and Purchaser acknowledging such receipt. Upon receipt of an executed W-8 Formgrom Purchiaser stating
Purchaser's Federal Tax Identification Number, the Initial D&posit shall be placedn an interest-bearing



gecount and el intarest acerued theteon shall belong to Purchaser In all clrcumstances, except as may be
otherwlse expressly set forth In the Pufchasa Agreemient,

4, AtClosing, the Deposit shall be applied to the Purchase Price In accordance with lne
Purchase Agresment.

& Iffor ariy reason the Closing does nat ocoirr, the Escrow Agent shall continus o hold the
Depostt, if any; unll otherwise directad by Joint written Instructions signed by Seller and Purchaser or by a
final judgment of & court having jurisdlgtion of the matter, '

8. Seller and Purchasar each agree lo deliver to ihe Escrow Agent, upon request; such further
inslrumetils and documenls as may be reasonably requested by the Escrow Agent In order to effectuale
thie terms and conditions of this Escrow Agreerent or supervise the Escrow Account.

7. In no evant shall the Escrow Agent be liable for any act or omission under the provisions
of the Purchase Agreatment or this Escrow Agreement axcept where Escrow.Agenl's acts are the rasult of
its gross negligence or witiful misconduct, Accordingly, the Escrow Agent shall not Inour any such liability
with respact 1o (a) any action iaken or omilted in geod faith upan advice of lts legat counsel with respect to
any questions relating to the dulles and responsinliities of the Escrow Agent urtder this Escrow Agreement
or the Pujchase Agreement, or {b) any action taken or omilled iri réliance. on any Instrufment, incliding any
written notice or Instruction provided for in the Purchase Agreemiani, not anly as to its due execution and
the validity ‘and effeclivaness of its provisions but also as to the truth and accuracy of any information
contained therein, which the Escraw Agent shall In goad faith beligve to be genine, to have been signad
or presented by a person or persons having authority 1o sign or prasent such instrument, and lo-conform
with tHe provisions of this Escrow Agreement. Seller and Purchaser hereby Jointly and severally Indemnify
the Escrow Agent agalnst any loss, fiabilily, or damage (Including cosls of iitigation and reasonable
attorneys' fees actualty Incurred and not merely impistad by any applicable atatute) afising from and in
connection with the performance of the Escrow Agent’s duties under the Escrow Agreement. whether suich
dispule arises batween the parties hiereto and othets, or merely belwaen themselves, it being understood
and agreed that the Escrow Agent may interplead such dispute end Seller and Purchaser will hold the
Escrow Agent harmless.and indsmnlfy it agalnst all consequences and expansas which may be Ingurred
by the Escrow Agent in connection therewith, except those consequences and expenses arising by reason
of the Escrow Agent's gross nagligence or wiliful misconduct,

8. . The:Deposlt shall be depgsited by the Escrow Agent into a separate FDIC-Insured escrow
account at _MANE. of kAl ;a : {the “Depositery”). If the financlal condltion of the
financtat institbtion In-Which Me funds are hekd changes in any edvarse way which prohibils tha abllity of
the Escrow Agen! to withdraw such funds In accordance with the terrng of this Escrow Agreement, then the
Escrow Agent may move the Escrow Account to ancther financlal institution thal satisfias the requirements
of this paragraph 9. In no event shalf Escrow Agent incur any liabifity for lavies by taxing authorities basad
upon the lexpayer identification nimber provided to Escrow Agent and used 10 establish the Escrow
Account. Escrow Agent shall have no liability in the event of failurs, Insolvency or inability of the Depository
ta pay such funds, or aceruad interest (if any) upon demand or withdrawal.

8. All notlces lo be sent hereunder shall be in writing and shall be deemed (o have baen duly
given (a) upon receipt, if dellvered by hand or (b} three business days afler mailing, if depasiied with the
United Stales Postal Service, properly addressed with postage prépaid, by ceftified mail, return racalpt
requested, or {¢) upan the next business day following deposit of the natice with Federal Express, UPS of
another recegnized ovemight camlar;



(i} If lo Seller, addressed to!

olo Related Companies
80 Columbus Circla
New York, NY 10023
Altn: Mathew Finkls

with & copy to:

Levitt & Bocclo, LLP

423 West 55" Street, 8% Fioor

New York, NY 10019

Atin: .David 8, Bocela, Esq,
{ii) If {0 Purchaser:

Income Properly investments Inc.
520 &. Foothlli BL.

Pamana, CA 91767
Altn: Kumar Koneru ‘ _
Email: kumar@incomepsopertvinvestments.com

{iif) If {o the Escrdw Agent, addressad to!

Wice President -iatien
Chicage Tille - Los An

ala
Al ket isoele: TERR! GERUAS
Email: predaiali@othenm
e T TERA), GERVAD@CTT. toM

Any of the parties may effect a change of address by wrilten notlce to the other parties hereto.

1. This Escrow Agreameant and the righls and abligations undet this Escrow Agreament shall
be governed by and construed In accordance with the laws of the STATE OF NEW YORK, without reference
ta the cholce ol law doctring of such Jurisdiction. Any dispute arising under this Escrow Agreement of the
documents refeired to herein will be adjudicated exclusively In the courls of the New York with venus in
New York County.

12 This Escrow Agreement is Irrevocable and may only be ameanded by a wriften amendment
exscuted by all the parlies heréto,

13 This Escrow Agreemant may be executed tn.any number of counterparts, esch of which
shall be deemed to be an original, but aif of which together shall constitule one and the same Instrument.

[elgnatures on tha following page)



1N WITNESS WHERECF, the pa‘r;i&s hareto have sel thelr hands and sedls as.ol the dale here'n
belora wiitten,

SELLERS:

Jack Allen Apariments, LLC .
By: RASY GP ACQUISITION | : pariner

By: - CUNAY. i,
Name: Malthew FiMkle
Title:  Vice Prasidam

Sprivig | Haven Partnership, L.P:

By:

Title:: Vlce Prasident

Pina Wood Forest Limatad Pannership

gy: e TV /A
) . Maithew Finkle
Titte:  Vige Prestdent

Crystal Cliase Linitad Pacinership
By: RAST GP ACQUISITION!

THlg: Vlce Pras;danl

Collage | HI!I Apartmeois LR

By:

Name: Matthaw Finkis
Title:  Vica Peesident



Courtyard Commans Limited Partnorship
By: RASY-GP ACQUISITION | LA

By:

o Mhiine /
Tme Vice Prasldenl

Caltin Stal!on Limitsd Partnarshi

By: . SO A
Nama: Mauhemekle
Tille:  Vies President

Chalham Wouda Limfled Farnershis,

By: JUUMAN ¢
Name Matthaw inkle
Title:  Vice Presiden!

PURCHASER!

By

i b A e o e e

Name: Kumar Kaneru

SCROW AGENY:

CHICAGO TITLE COMPANY

8y . et S
Nama:

Title:



Courtyard Commons Limlted Partnership
By RAST GPACQUISITION i, LLC, its ganeral pariner

By.

‘Name: Matthew Finkle
Titls:  Vice Prégldent

Caitlin Station Limited Partagrship
By RAST GP ACQUISITION il, LLC, its general partner

By:

Name: Malthew Finkie
Title:  Vice Prasidant

Chatham Woods Limited Partnership
By: RAST GP ACQUISITION It, LLC, its gensral pariner

By:

Name Matthew Finkle
Tile:  Vice Prasident

PURCHASER:

C/&wc%

Name: Kumar Konery

ESCROW AGENT:
CHICAGO.TITLE COMPANY




