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Item 1.01 Entry into a Material Definitive Agreement
 
Agreements with Brown Family Enterprises, LLC
  
On February 8, 2023, Generation Income Properties L.P. (the “Operating Partnership”), the operating partnership of Generation Income Properties, Inc. (the “Company”), 
entered into new Amended and Restated Limited Liability Company Agreements for each of GIPVA 2510 Walmer Ave, LLC ("GIPVA 2510") and GIPVA 130 Corporate 
Blvd, LLC ("GIPVA 130") in which the Operating Partnership, as the sole member of GIPVA 2510 and GIPVA 130, admitted a new member, Brown Family Enterprises, LLC 
(the "Purchaser"), through the issuance to Purchaser of membership interests in the form of Class A Preferred Units of GIPVA 2510 and GIPVA 130.  GIPVA 2510 and GIPVA 
130 (the “Virginia SPEs”) hold the Company’s Norfolk, Virginia properties.  
  
Also on February 8, 2023, both of the Virginia SPEs and the Purchaser entered into Unit Purchase Agreements in which GIPVA 2510 issued and sold to the Purchaser 180,000 
Class A Preferred Units at a price of $10.00 per unit for an aggregate price of $1,800,000, and GIPVA 130 issued and sold to the Purchaser 120,000 Class A Preferred units at a 
price of $10.00 per unit for an aggregate price of $1,200,000. The Purchaser will be paid an annual 7% preferred return on the preferred units of the Virginia SPEs (the “SPE 
Preferred Units”), payable on a monthly basis, and will share in approximately 16% of the equity in each of the Virginia SPEs.  The Purchaser and the respective SPEs will both 
have the right to redeem the SPE Preferred Units after two (2) years for cash in the amount of the Purchaser’s unreturned capital contribution and accrued but unpaid preferred 
return (the “Redemption Price”), provided that Purchaser will have the right to take the Redemption Price (or any portion thereof) in common units of the Operating Partnership 
at a conversion price equal to 85% of the average trading price of the Company’s common stock during the 30 trading days preceding redemption. The proceeds from the sale of 
the SPE Preferred Units will be distributed to the Operating Partnership to fund the Operating Partnership’s redemption obligations to two members of the Operating Partnership 
in the aggregate amount of $2.48 million and to fund general corporate expenses of the Operating Partnership.
  
The foregoing description of the above-referenced Amended and Restated Operating Agreements and Unit Purchase Agreements and Unit Issuance Agreement and Amendment 
to Contribution and Subscription Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of the Amended and 
Restated Operating Agreements and Unit Purchase Agreements, copies of which are filed herewith as Exhibit 10.1, Exhibit 10.2, Exhibit 10.3 and Exhibit 10.4 and are 
incorporated herein by reference.
 
Agreement with LMB Owenton I, LLC
  
On February 7, 2023, the Operating Partnership entered into a Unit Issuance Agreement and Amendment to Contribution and Subscription Agreement (the "LMB Agreement") 
with LMB Owenton I LLC, the contributor of the Company’s Tampa Starbucks property located at 10002 N Dale Mabry (the “Contributor”), in which GIPLP and the 
Contributor agreed to delay the Contributor’s right to require the redemption of the Contributor’s common units in the Operating Partnership until the third anniversary of the 
closing of the contribution of the Tampa Starbucks property, January 14th 2025,  and for a reduced redemption price of $7.15 per common unit. Such agreement was made in 
consideration of the issuance to Contributor of an additional 44,228 common units in the Operating Partnership (the “Additional OP Units”), resulting in Contributor owning an 
aggregate of 157,771 common units in the Operating Partnership.
  
The foregoing description of LMB Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of the LMB 
Agreement, a copy of which is filed herewith as Exhibit 10.5 and is incorporated herein by reference. 
  
 
Item 3.02. Unregistered Sales of Equity Securities. 
  
The SPE Preferred Units were issued to the Purchaser, and the Additional OP Units were issued to Contributor, in reliance on the exemption from registration provided by 
Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”). The offer and sale of the SPE Preferred Units (together with the common units of Operating 
Partnership, if any, issuable upon the redemption of the SPE Preferred Units, and the shares of Company common stock, if any, issuable pursuant to the redemption of such 
common units of the Operating Partnership) and the offer and sale of the Additional OP Units (together with the shares of Company common stock, if any, issuable pursuant to 
the redemption of such common units of the Operating Partnership) did not and does not involve a “public offering” as defined in Section 4(a)(2) of the Securities Act, was 
made without any form of general solicitation to a sophisticated party, and was made with full access to any information requested regarding the Virginia SPEs (in the case of 
the SPE Preferred Units), the Operating Partnership, and the Company. 
 
Item 9.01 Financial Statements and Exhibits
 



 
 
 (d) Exhibits.

 
 

Exhibit
No.  Description

   

10.1  Second Amended and Restated Limited Liability Company Agreement of GIPVA 130 Corporate Blvd, LLC, dated February 08, 2023
10.2   Unit Purchase Agreement, GIPVA 130 Corporate Blvd, LLC and Brown Family Enterprises, dated February 08, 2023
10.3  Second Amended and Restated Limited Liability Company Agreement of GIPVA 2510 Walmer Ave, LLC, dated  February 08, 2023
10.4  Unit Purchase Agreement, GIPVA 2510 Walmer Ave, LLC and Brown Family Enterprises, dated February 08, 2023
10.5

 
Unit Issuance Agreement and Amendment to Contribution and Subscriction Agreement, Generation Income Properties, L.P., and LMB Owenton I LLC, dated 
February 07, 2023

   
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

   
 
 
Forward-Looking Statements
 
This Current Report on Form 8-K may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 that involve risks and 
uncertainty. Words such as “anticipate,” “estimate,” “expect,” “intend,” “plan,” and “project” and other similar words and expressions are intended to signify forward-
looking statements.  Forward-looking statements are not guarantees of future results and conditions but rather are subject to various risks and uncertainties.  Such statements 
are based on management’s current expectations and are subject to a number of risks and uncertainties that could cause actual results to differ materially from those described 
in the forward-looking statements. Investors are cautioned that there can be no assurance actual results or business conditions will not differ materially from those projected or 
suggested in such forward-looking statements as a result of various factors. Please refer to the risks detailed from time to time in the reports we file with the SEC, including our 
Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC, as well as other filings on Form 10-Q and periodic filings on Form 8-K, for additional 
factors that could cause actual results to differ materially from those stated or implied by such forward-looking statements. We disclaim any intention or obligation to update or 
revise any forward-looking statements, whether as a result of new information, future events, or otherwise, unless required by law.
 
 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto 
duly authorized.
 
 

 
 
GENERATION INCOME PROPERTIES, INC.

   
Date:  February 9, 2023  By:    /s/ Allison Davies
    Allison Davies
    Chief Financial Officer
 
 





 
 

SECOND AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT OF
 

GIPVA 130 CORPORATE BLVD, LLC
 

Dated as of February 8, 2023
 

This SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) of 
GIPVA 130 CORPORATE BLVD, LLC (the “Company”), a Delaware limited liability company, is entered into this 8 day of 
February, 2023 by Generation Income Properties, L.P., a Delaware limited partnership, as managing member (“GIPLP”, 
“Common Member”, or “Manager”), and Brown Family Enterprises, LLC, a Florida limited liability company (“Brown 
Family”, or “Preferred Member”). GIPLP and Brown Family are each a Member.

 

RECITALS:
 

WHEREAS, the Company was formed as a limited liability company pursuant to the provisions of the Act by the filing of a 
certificate of formation (the “Certificate”) in the office of the Delaware Secretary of State on or about August 12, 2019;

 
WHEREAS, GIPLP, as the sole member of the company, entered into that certain Limited Liability Company Agreement dated 

August 12, 2019 (“Original Agreement”);
 
WHEREAS, GIPLP, as the sole member of the company, entered into that certain Amended and Restated Limited Liability 

Company Agreement dated September 30, 2019 (“Amended and Restated Agreement”);
 
WHEREAS, GIPLP wishes to admit a new member, Brown Family,  through the issuance of membership interests by the 

Company;
 

WHEREAS, the Company has purchased real estate property prior to the date hereof using equity from GIPLP and debt; and
 

WHEREAS, the Company and each Member desire to enter into this Agreement in order to set forth their mutual agreements 
regarding the terms on which the Company shall be owned and operated and to amend and restate in their entirety, the Original Agreement 
and the Amended and Restated Agreement.

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained and other valuable consideration, the receipt and 

adequacy of which are hereby acknowledged, the parties hereto do hereby agree as follows:
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ARTICLE I
 

General Provisions
 

Section 1.01 Formation. On August 12, 2019, a Certificate of Formation was filed in the office of the Secretary of State 
of the state of Delaware in accordance with and pursuant to the Act.  The rights, powers, duties, obligations, and liabilities of the Members shall 
be determined pursuant to the Delaware Act and this Agreement.  To the extent that the rights, powers, duties, obligations, and liabilities of any 
Member are different by reason of any provision of this Agreement than they would be under the Act in the absence of such provision, this 
Agreement shall, to the extent permitted by the Act, control.

 

Section 1.02 Name and Place of Business. The name of the Company shall be GIPVA 130 Corporate Blvd, LLC, and its principal place of 
business shall be 401 East Jackson Street, Suite 3300, Tampa, FL 33602. The Manager may change such name, change such place of business 
or establish additional places of business of the Company as the Manager may determine to be necessary or desirable.
 

Section 1.03 Business and Purpose of the Company. The purpose of the Company is to (i) either directly or through a 
wholly-owned subsidiary, acquire, own, finance, refinance, rehab, develop, lease, operate, manage, hold for investment, exchange, sell, 
dispose of, and transfer the Property (as defined below), and (ii) engage in any other activities relating or incidental thereto as may be 
necessary to accomplish such purpose. The Company may not engage in any business unrelated to its purpose without the prior written 
consent of the Preferred Member.  

 

Section 1.04 Term. The Company shall commence upon the filing of a Certificate of Formation for the Company in 
accordance with the Act, and shall continue until dissolved in accordance with this Agreement.

 

Section 1.05 Required Filings. The Manager shall execute, acknowledge, file, record, amend and/or publish such 
certificates and documents, as may be required by this Agreement or by law in connection with the formation and operation of the Company.

 

Section 1.06 Registered Office and Registered Agent. The Company’s initial registered office and initial registered agent 
shall be as provided in the Certificate of Formation. The registered office and registered agent may be changed from time to time by the 
Manager by filing the address of the new registered office and/or the name of the new registered agent pursuant to the Act.

 

Section 1.07 Certain Transactions. Any Manager, Member, or any Affiliate thereof, or any shareholder, officer, director, 
employee, partner, member, manager or any Person owning an interest therein, may engage in or possess an interest in any other business or 
venture of any nature or description, whether or not competitive with the Company, including, but not limited to, the acquisition, syndication, 
ownership, financing, leasing, operation, maintenance, management, brokerage, construction and/or development of property similar to the 
Property and no Manager, Member or any Affiliate, or other Person shall have any interest in such other business or venture by reason of their 
interest in the Company.

 

Section 1.08 Defined Terms. Terms not otherwise defined herein shall have the meaning ascribed to them in the Glossary 
attached hereto as Exhibit A and incorporated herein by 
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reference.
 

ARTICLE II
 

Members; Capital Accounts; Financing Transactions
 

Section 2.01 Members. GIPLP and Brown Family are hereby acknowledged as members in the Company. The respective 
names, class of interest, and number of Units are reflected in Schedule A attached hereto. The Manager shall have the authority to amend 
Schedule A from time to time to reflect any changes, in accordance with the terms of this Agreement or any changes to the information set 
forth thereon.  Except as otherwise provided by this Agreement or as otherwise required by the Delaware Act or Applicable Law, each Member 
shall be entitled to one vote per Class A Common Unit held by such Member on all matters upon which the Members shall have the right to 
vote under this Agreement, and the Class A Preferred Units shall not entitle the holders thereof to vote on any matters required or permitted to 
be voted on by the Members.  Meetings of the Members may be called by (i) the Board or (ii) by a Member or group of Members holding more 
than 20% of the then-outstanding Class A Common Units.  Written notice stating the place, date, and time of the meeting and, in the case of a 
meeting of the Members not regularly scheduled, describing the purposes for which the meeting is called, shall be delivered not fewer than ten 
(10) days and not more than thirty (30) days before the date of the meeting to each Class A Common Unit holder, by or at the direction of the 
Board or the Member(s) calling the meeting, as the case may be. The Class A Common Unit Members may hold meetings at the Company’s 
principal office or at such other place as the Board or the Member(s) calling the meeting may designate in the notice for such meeting.  Any 
Class A Common Member may participate in a meeting of the Members by means of conference telephone or other communications 
equipment by means of which all Persons participating in the meeting can hear each other, and participation in a meeting by such means shall 
constitute presence in person at such meeting.  The business to be conducted at such meeting need not be limited to the purpose described in 
the notice. A quorum of any meeting of the Class A Common Members shall require the presence of the Members holding a majority of the 
Class A Common Units held by all Members.  Notwithstanding the provisions of this Section, any matter that is to be voted on, consented to, 
or approved by the Class A Common Members may be taken without a meeting, without prior notice and without a vote if consented to, in 
writing or by email, by a Member or Members holding not less than a majority of the Class A Common Units held by all Members.

 

Section 2.02  Members’ Interest. The Membership Interest of the Members shall be represented by issued and outstanding 
units of membership interest (“Units”), which may be divided into one or more types, classes or series. Each type, class or series of Units shall 
have the privileges, preference, duties, liabilities, obligations and rights, including voting rights, if any, set forth in this Agreement with respect 
to such type, class or series. The Units of the Company shall initially be of two (2) types: “Class A Preferred Units” and “Class A Common 
Units.”

 

Section 2.03 Capital. The capital of the Company shall consist of the amounts contributed to the Company pursuant to this 
Article II

 

Section 2.04 Initial Capital. The Company requires capital to fulfill its obligation to fund the purchase of the Property and 
each party made Capital Contributions on or prior to the date hereof.

 
(a)Class A Preferred Units. Authorization and Issuance. The Company is hereby authorized 
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to issue a class of Units designated as Class A Preferred Units. Class A Preferred Units issued shall, upon issuance thereof, be deemed to be 
duly authorized, validly issued, fully paid and nonassessable. A total of the number of Class A Preferred Units, as reflected in Schedule A 
of this Agreement are hereby authorized for issuance by the Company, each at a price of $10.00 per Class A Preferred Unit. The Company 
shall pay a Preferred Return to the Preferred Members, on a monthly basis and subject to this Agreement.

 

(b)Class A Common Units. Authorization and Issuance. The Company is hereby authorized to issue a class of Units designated as Class A 
Common Units. Class A Common Units issued shall, upon issuance thereof, be deemed to be duly authorized, validly issued, fully paid and 
nonassessable. A total of the number of Class A Common Units, as reflected in Schedule A of this Agreement are hereby authorized for 
issuance by the Company, each at a price per Class A Common Unit determined by the Manager. 

 

Section 2.05 Capital Commitments.
 

(a)Agreement to Contribute Capital. The Members have made Capital Contributions at or prior to the date 
hereof. In the event additional capital is required by the Company, the Manager shall, in its sole discretion, take one or more of the 
following actions:

 

(i)cause the Company to obtain such additional funds from the Preferred Members and the 
Common Members in accordance with the terms hereof;

 

(ii)cause the Company to obtain funds from additional
investors; and

 

(iii)cause the Company to seek to borrow the required additional funds from any third-party 
lender.

 

Section 2.06 Default by Members. Each Member agrees that: (i)
payment of its required Capital Contributions and amounts required under this Agreement when due is of the essence, and is to be made 
absolutely and unconditionally in each case without any set-off, withholding, counterclaim, defense or reduction; (ii) any Default by any 
Member would cause injury to the Company and to the other Members; and (iii) that the amount of damages caused by any such injury 
would be extremely difficult to calculate. Upon the occurrence of a Default, the Manager may take such actions as it determines, in its sole 
discretion, are reasonable and appropriate with respect to the Default.
 

Section 2.07 Additional Capital Contributions. If the Manager determines
that the Company requires cash in addition to the Capital Contributions set forth in this Agreement in order to carry out the purposes of this 
Agreement or to carry on the business of the Company, no more than 30 days after such determination, the Members may, but have no 
obligation, to agree to or make any additional contributions of additional capital; and the Manager may obtain additional financing from 
new investors after a written indication by each Member of the Member’s decision not to provide additional Capital Contribution; 
provided, however, that the Manager shall be required to obtain the prior approval of the Preferred Member to accept additional Capital 
Contributions or obtain additional financing, in each case in excess of $100,000, which approval shall not be unreasonably withheld, 
conditioned or delayed, and which will be deemed provided if the additional financing or additional Capital Contribution is to be used to 
redeem the 
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Preferred Member’s Class A Preferred Units and is actually used for such purpose. The Members acknowledge and agree that if a Member 
decides not to contribute Additional Capital Contributions, such Member’s Membership Interest may be decreased based on the Additional 
Capital Contributions of the other Members. Notwithstanding the Manager’s right to accept additional financing from new investors or 
accept additional Capital Contributions in amounts less than $100,000, the Manager may not issue any new Membership Interests or obtain 
new financing in any amount without the Preferred Member’s prior consent in the event the new Membership Interests or the terms of the 
new financing would negatively affect the Preferred Member’s preferential right to distributions or redemption rights.

 

Section 2.08 Additional Member Capital Contributions. (a) Subject to complying with the terms of Section 2.07, the 
Manager shall have the right to admit one or more Persons as members of the Company (each an “Additional Member”) with such rights and 
obligations as the Manager shall determine. Upon admission of any new Member (i) such Member shall be designated as a Preferred Member, 
Common Member or such other classification as the Manager shall elect based on such new Member’s rights and obligations hereunder and (ii) 
subject to Sections 9.03 hereof, the Manager is authorized to amend this Agreement without any further action on the part of any other Member 
to reflect the admission of such new Member and its rights and obligations hereunder. Subject to the Act and this  Section 2.08, any 
Membership Interest issued to Additional Members may be issued in one or more classes, or one or more series of any of such classes, with 
such designations, preferences and relative, participating, optional or other special rights, powers and duties as shall be determined by the 
Manager, in its sole and absolute discretion without the approval of any Member, and set forth in this Agreement or a written document 
thereafter attached to and made an exhibit to this Agreement (each, a “Membership Interest Designation”); provided, that that material terms of 
any Membership Interest Designation shall be set forth in any Additional Member Notice. Without limiting the generality of the foregoing, the 
Manager shall have authority to specify (a) the allocations of items of Company income, gain, loss, deduction and credit to each such class or 
series of Membership Interest; (b) the right of each such class or series of Membership Interest to share in Company distributions; (c) the rights 
of each such class or series of Membership Interest upon dissolution and liquidation of the Company; (d) the voting rights, if any, of each such 
class or series of Membership Interest; and (e) the conversion, redemption or exchange rights applicable to each such class or series of 
Membership Interest; provided, however, that none of the foregoing shall reduce Brown Family’s Preferred Return and seven percent (7%) 
IRR set forth in Section 4.03(c).
 

Section 2.09 Capital Accounts. A Capital Account shall be established and maintained for each Member in 
accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

 
(a)To each Member’s Capital Account there shall be credited the amount of cash and the initial Gross Asset 

Value of any other property contributed by such Member as Capital Contributions to the Company, all Net Profits allocated to such 
Member pursuant to Section 3.01 and any items of income and gain that are specially allocated to such Member pursuant to Sections 3.02 
and 3.03, and the amount of any Company liabilities assumed by such Member or which are secured by any property of the Company 
distributed to such Member (but only to the extent such liabilities are to be credited pursuant to the Treasury Regulations).

 

(b)To each Member’s Capital Account there shall be debited the amount of cash and the Gross Asset Value 
of any property of the Company distributed to such Member pursuant to any provision of this Agreement, all Net Losses allocated to such 
Member pursuant to Section 3.01 and any items of loss and deduction that are specially allocated to such 
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Member pursuant to Sections 3.02 and 3.03, and the amount of any liabilities of such Member assumed by the Company or which are secured 
by any property contributed by such Member to the Company (but only to the extent such liabilities are to be debited pursuant to the Treasury 
Regulations).

 

(c)Upon a transfer of any Membership Interest (or portion thereof) in accordance with the terms of this 
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent it relates to the transferred Membership 
Interest (or portion thereof).

 

(d)The Manager may cause the Capital Accounts of the Members to be adjusted to reflect any revaluation(s) 
of any one or more Company assets made pursuant to, and in accordance with, the definition of Gross Asset Value and, further, in 
accordance with the provisions of Treasury Regulations Sections 1.704-1(b)(2)(iv)(f) and (g) (with such provisions being incorporated 
herein by reference).

 

Section 2.10 Return of Capital. Except as otherwise agreed by the Members, or as otherwise specifically provided herein, 
no Member shall be entitled to demand the return of, or to withdraw, any part of his Capital Contribution or any balance in his Capital Account, 
or to receive any distribution, except as provided for in this Agreement.

 

Section 2.11 Interest on Capital. No interest shall be payable on any Capital Contributions made to the Company.
 

Section 2.12 Member Loans. Any Member may make a Member Loan to the Company only with the approval of the 
Members. Member Loans shall be repaid in advance of amounts distributable to Members pursuant to Section 4.01, but shall be subordinated to 
payments of third party debt.

 

Section 2.13 No  Obligation to Restore. The Manager shall have no obligation to restore a negative balance in its Capital 
Account.
 

ARTICLE III
 

Allocations of Profits and Loss
 
 

Section 3.01 Allocations of Net Profits and Net Losses. After giving effect to the special allocations and limitations set 
forth in Sections 3.02 and 3.03, Net Profits and Net Losses (and/or each and any of the items of income, gain, losses and deductions  entering 
into the computation thereof) for any fiscal year or other relevant period shall be allocated to and among the Members in such manner that the 
Manager shall determine will result in the Capital Account balance for each Member (which balance may be positive or negative), after 
adjusting the Capital Account for all Capital Contributions and distributions and any special allocations required pursuant to this Agreement for 
the current and all prior fiscal years and other periods being (as nearly as possible) equal to the amount that would be distributed to the 
Member if the Company were to sell all of its assets at their current Gross Asset Value, pay all liabilities of the Company, and distribute the 
proceeds thereof in accordance with Section 4.03. Net Losses allocated pursuant to this Section 3.01 to a Member shall not exceed the 
maximum amount of Net Losses that can be allocated without causing such Member to have an Adjusted Capital Account Deficit at the end of 
any fiscal year or other relevant period. In the event that some but not all of the Members would have an Adjusted Capital Account Deficit as a 
consequence of 
 
6



 

an allocation of Net Losses pursuant to this Section 3.01, the limitations set forth herein shall be applied on a Member-by-Member basis and 
Net Losses not allocable to any Member as a result of such limitation shall be allocated to the other Members in accordance with the positive 
balances in such Members’ Capital Accounts so as to allocate the maximum permissible Net Losses to each Member under Treasury 
Regulations Section 1.704-1(b)(2)(ii)(d).
 

Section 3.02 Special / Regulatory Allocation. The following special allocations shall be made to the Members in the 
following order and priority:
 

(a)Member Nonrecourse Debt Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(i)
(4) of the Treasury Regulations, notwithstanding any other provision of this Article III , if there is a net decrease in “partner nonrecourse 
debt minimum gain” (as defined in Treasury Regulations Section 1.704-2(i)(2) attributable to “partner nonrecourse debt (as defined in 
Treasury Regulations Section 1.704-2(b)(4)) during any fiscal year or other relevant period, each Member who or that has a share of the 
partner nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in accordance with Section 1.704-2(i)(5) 
of the Treasury Regulations, shall be specially allocated items of Company income and gain for such fiscal year or other relevant period 
(and, if necessary, subsequent fiscal years and periods) in an amount equal to such Member’s share of the net decrease in partner 
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in accordance with Treasury Regulations Section 
1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated 
to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-2(i)(4) and 1.704-2(j)
(2) of the Treasury Regulations. This Section 3.02(a) is intended to comply with the minimum gain chargeback requirement in Section 
1.704-2(i)(4) of the Treasury Regulations and shall be interpreted consistently therewith.

 
(b)Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(f) of the Treasury 

Regulations, notwithstanding any other provision of this Section 3.02, if there is a net decrease in “partnership minimum gain” (as defined 
in Treasury Regulations Section 1.704-2(b)(2) during any fiscal year or other relevant period, each Member shall be specially allocated 
items of Company income and gain for such fiscal year or other relevant period (and, if necessary, subsequent fiscal years and other 
periods) in an amount equal to such Member’s share of the net decrease in partnership minimum gain, determined in accordance with 
Treasury Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to the respective 
amounts required to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with 
Sections 1.704-2(f)(6) and 1.704(j)(2) of the Treasury Regulations. This Section 3.02(b) is intended to comply with the minimum gain 
chargeback requirement in Section 1.704-2(f) of the Treasury Regulations and shall be interpreted consistently therewith.

 
(c)Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations, or 

distributions described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) or 1.704-1(b)(2)(ii)(d)(6) which 
causes or increases an Adjusted Capital Account Deficit of such Member, items of Company income and gain shall be specially allocated 
to such Members in an amount and manner sufficient to eliminate any such Adjusted Capital Account Deficit as quickly as possible. This 
Section 3.02(c) is intended to qualify as a “qualified income offset” within the meaning of Treasury Regulations Section 
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1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

 
(d)Member Nonrecourse Deductions. Any “partner nonrecourse deductions” (as defined in Treasury 

Regulations Section 1.704-2(i)(1)) for any fiscal year or other relevant period shall be specially allocated to the Member who bears the 
economic risk of loss with respect to the “partner nonrecourse debt” (as defined in Treasury Regulations Section 1.704-2(b)(4)) to which 
such partner nonrecourse deductions are attributable in accordance with Treasury Regulations Section 1.704-2(i)(1).

 
(e)Nonrecourse Deductions. “Nonrecourse deductions” (as defined in Treasury Regulations Section 1.704-

2(b)(1)) shall be allocated to the Members in proportion to their respective Percentage Interests.
 

(f)Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or 743(b) is required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Treasury 
Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts, the amount of such adjustment to 
the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment 
decreases such basis) and such gain or loss shall be specially allocated among the Members in a manner consistent with the manner in 
which each of their respective Capital Accounts are required to be adjusted pursuant  to such section of the Treasury Regulations.

 

Section 3.03 Curative Allocations. The allocations set forth in Sections 3.01(c) and 3.02 (the “Regulatory Allocations”) 
are intended to comply with certain requirements of the Treasury Regulations. It is the intent of the Members that, to the extent possible, all 
Regulatory Allocations shall be offset either with other Regulatory Allocations or with special allocations of other items of Company income, 
gain, loss, or deduction pursuant to this Section 3.03. Therefore, notwithstanding any other provision of this Article III (other than the 
Regulatory Allocations), the Manager shall make such offsetting special allocations of Company income, gain, loss, or deduction in whatever 
manner it determines appropriate so that, after such offsetting allocations are made, each Member’s Capital Account balance is, to the extent 
possible, equal to the Capital Account balance such Member would have had if the Regulatory Allocations were not part of the Agreement and 
all Company items were allocated pursuant to Section 3.01. In exercising its discretion under this Section 3.03, the Manager shall take into 
account future Regulatory Allocations that, although not yet made, are likely to offset other Regulatory Allocations previously made.
 

Section 3.04 Tax Allocations.
 

(a)General. For each fiscal year or other relevant period, items of income, deduction, gain, loss or credit shall be 
allocated for United States federal, and state and local,  income tax purposes to and among the Members in the same manner as their 
corresponding book items are allocated to the Members pursuant to Sections 3.01, 3.02 and 3.03 hereof for such fiscal year or other relevant period, 
as modified by subsections (b) through (d) below:

 
(b)Section 704(c) Allocations. In accordance with Code Section 704(c) and the Treasury Regulations promulgated 

thereunder, Company income, gain, loss, and deduction with respect to any asset contributed to the capital of the Company shall, solely for 
tax purposes, be allocated to and among the Members so as to take account of any variation between the 
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Company’s adjusted tax basis in such asset for United States federal income tax purposes and the Gross Asset Value of the asset using any 
method (or methods) that the Manager determines to use and which is permitted under Code Section 704(c) and the Treasury Regulations 
thereunder.

 
(c)Reverse Section 704(c) Allocations. In the event the Gross Asset Value of any Company asset is adjusted 

pursuant to clauses (b) or (d) of the definition of “Gross Asset Value,” subsequent allocations of Company income, gain, loss and deduction 
with respect to such asset shall take account of any variation between the Gross Asset Value of such asset immediately before such 
adjustment and its Gross Asset Value immediately after such adjustment using any method (or methods) that the Manager shall determine 
to use and which is permitted under Code Section 704(c) and the Treasury Regulations thereunder.

 
(d)Recapture Income. Depreciation and amortization recapture, if any, resulting from any sales or dispositions of 

tangible or intangible depreciable or amortizable property of the Company shall be allocated to and among the Members in the same 
proportions that the depreciation or amortization being recaptured was allocated to and among the Members to the maximum extent 
permissible under the Treasury Regulations.

 
(e)Other. Any elections or other decisions relating to allocations under this Section 3.04 will be made by the 

Manager. Allocations under this Section 3.04 are solely for purposes of United States federal, state and local taxes and will not affect, or in 
any way be taken into account in computing, any Member’s Capital Account or share of Net Profits or Net Losses or other items or 
Distributions under any provision of this Agreement.

 

Section 3.05 Allocation in Event of Transfer. If there is a change in any Member’s interest in the Company, whether by 
reason of a transfer of such interest, the admission of a new Member or otherwise, during any fiscal year or other relevant period, Net Profits, 
Net Losses and items thereof for such fiscal year or other relevant period shall be allocated using such method(s) that the Manager shall 
determine to use and which is permissible under Section 706(d) of the Code and the Treasury Regulations thereunder.

 
ARTICLE IV

 
Distributions

 

Section 4.01 General. The Manager shall have sole discretion regarding the amounts and timing of distributions of 
Distributable Operating Funds and Distributable Capital Transaction Proceeds to Members, including to decide to forego distributions in order 
to provide for the retention and establishment of reserves of, or payment to third parties of, such funds as the Manager deems necessary with 
respect to the reasonable business needs of the Company (which needs may include the payment or the making of provision for the payment 
when due of the Company’s obligations, including, but not limited to, present and anticipated debts and obligations, capital needs and 
expenses, the payment of any management or administrative fees and expenses, and reasonable reserves for contingencies); provided, that to 
the extent there are sufficient Distributable Operating Funds or Distributable Capital Transaction Proceeds to do so, the Preferred Return shall 
be distributed monthly.
 

Section 4.02 Distributable Operating Funds. Unless otherwise agreed in writing by the Members, Distributable Operating 
Funds shall be distributed as follows:
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(a)First, to the Preferred Member, until the Unpaid Preferred Return of the Preferred Member shall equal, or otherwise be 

reduced to, zero;
 

(b)Thereafter, 100% to the Common Member.
 

Section 4.03 Distributable Capital Transaction Proceeds. Distributable Capital Transaction Proceeds shall be distributed to 
the Members as follows:
 

(a)First, to the Preferred Member, until the Unpaid Preferred Return of the Preferred Member shall equal, or otherwise be 
reduced to, zero;

 
(b)Then, to the Preferred Member and the Common Member, in proportion to their respective Unreturned Capital 

Contributions, until the Unreturned Capital Contributions of the Preferred Member and of the Common Member shall equal, or otherwise 
be reduced to, zero;

 
(c)Then, to the Preferred Member and the Common Member, in the amount needed to cause the aggregate distributions made 

to each them pursuant to Section 4.02 and 4.03 to achieve a seven percent (7%) IRR on each of their aggregate Capital Contributions, in 
proportion to their Percentage Interests at the time of the distribution; and

 
(d)Then, eighty-four percent (84%) to the Common Member and sixteen percent (16%) to the Preferred Member.

 
Section 4.04 Tax Distributions. Notwithstanding anything herein to the contrary and as a priority to the distributions to be 

made pursuant to either Section 4.02 or 4.03, the Company shall distribute and shall have distributed (in one or more distributions), to each 
Member during each United States federal taxable period and by no later than thirty days following the end of each such taxable period, an 
amount of cash equal to the product of (i) the highest combined effective federal income tax rates imposed on the ordinary income of married 
individuals, multiplied by (ii) such Member’s Percentage Interest, multiplied by (iii) the amount of the Company’s estimated (or if available, 
actual) taxable income as determined for federal income tax purposes for the applicable tax year that is allocable to the Members(such 
Member’s “Tax Distribution Amount” for such taxable period); provided, however, if the Manager determines that there shall be an 
insufficient amount of cash to so distribute to each Member for any taxable period, then the amount of cash that the Manager determines to be 
so available to distribute shall be distributed to the Members in proportion to their respective Tax Distribution Amounts, with any unpaid Tax 
Distribution Amounts to be treated as an additional Tax Distribution Amount for the immediately succeeding period for distribution pursuant to 
this Section 4.04. Any Tax Distribution Amount distributed to any Member shall be treated as, and shall reduce and be credited against, but 
without duplication, any amount(s) that would otherwise be distributable and distributed to such Member pursuant to Sections 4.02 and/or 4.03 
including by reason of the application of Section 7.02(a) (and in the priorities as so provided in these sections).
 

Section 4.05 Withholding. The Company shall comply with any and all of its withholding obligations under the Code and 
under any applicable United States federal, state, local and, as applicable, foreign tax law. Each Member hereby authorizes the Manager and 
the Company to withhold or pay on behalf of or with respect to such Member any such withholding tax that the Manager determines, in its 
discretion, that it is required to withhold or pay with respect to any amount distributable or allocable to such Member pursuant to this 
Agreement.  Any amount so withheld and/or 
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paid over, and/or paid, by the Company to the Internal Revenue Service and/or any state, local or other tax or governmental authority, agency, 
entity, instrumentality or other body (any of the foregoing, a “Tax Authority”) in respect of any payment, distribution and/or any Net Profits, 
income, profits and/or gain allocated or allocable by the Company to any Member shall be treated as an amount actually distributed or paid to 
such Member and shall reduce and be credited against (but without duplication) the first amount(s) that would otherwise be distributable or 
payable to such Member under any provision of this Agreement (including, without limitation, under any provision of this Article IV, including 
by reason of the application of Section 7.02(a)) or any other agreement or arrangement.  Any determinations made by the Manager pursuant to 
this Section 4.05 shall binding upon the Members.   Any Person who ceases to be a Member shall be deemed to be a Member for purposes of 
this Section 4.05, and the obligations of a Member pursuant to this Section 4.05 shall survive indefinitely with respect to any taxes withheld or 
paid by the Company that relate to the period during which such Person was actually a Member, regardless of whether such taxes are assessed, 
withheld or otherwise paid during such period.
 

ARTICLE V
 

Management of the Company
 

Section 5.01 Management of Business and Affairs.
 

(a)Except as otherwise expressly provided in this Agreement, the business and affairs of the Company shall 
be exclusively and solely vested in the Manager. Except as otherwise expressly provided in this Agreement, no Member, other than the 
Manager, shall be an agent of the Company or have any authority to bind or take action on behalf of the Company.  The Member hereby 
agrees that there will be one Manager.  The Manager shall hold office until the Manager resigns or is removed by the Common Member. It 
shall not be necessary for a Manager to be a Member.  Any vacancy occurring in the Manager position may be filled by the Common 
Member.  

 
(b)The Members hereby designate and appoint GIPLP to serve as the Manager of the Company. Subject to 

the approval of the Members for any Major Decision (defined below), the management of the Property shall rest with and remain the sole 
and absolute right, and responsibility of the Manager. All Members agree to cooperate with the Manager by executing any consents or 
certificates of the Company necessary to demonstrate to a lender, tenant or other service provider to the Company that the Manager has the 
power and authority set forth in this Section 5.01. Without limiting the generality of the foregoing, but subject to the express provisions of 
this Agreement to the contrary, the Manager shall have the full power and authority to do all things deemed necessary or desirable by it in 
its reasonable discretion to conduct the business of the Company and to effectuate the purposes set forth in Section 1.03 hereof, including, 
without limitation:

 
(i)the making of any expenditures that it reasonably deems necessary for the conduct of the activities of the Company;

(ii)the use of the cash assets of the Company for any purpose consistent with the terms of this Agreement which the 
Manager reasonably believes may benefit the Company and on any terms that the Manager sees fit and the repayment of obligations of the 
Company;
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(iii)the management, operation, leasing (including the amendment and/or termination of any lease), landscaping, repair, 
alteration, demolition, replacement or improvement of any Property;

(iv)the negotiation, execution and performance of any contracts, leases, conveyances or other instruments that the 
Manager considers useful or necessary to the conduct of the Company’s operations or the implementation of the Manager’s powers under 
this Agreement, including contracting with property managers, contractors, developers, consultants, accountants, legal counsel, other 
professional advisors and other agents (including GIPLP service providers and property managers provided that the terms and conditions of 
any agreement or contract with such service providers and property managers shall be on terms no less favorable to the Company than 
terms available from unrelated parties) and the payment of their expenses and compensation out of the Company’s assets;

(v)the distribution of Company cash and other Company assets in accordance with this Agreement and the holding and 
management of other assets of the Company;

(vi)the selection and dismissal of agents, outside attorneys, accountants, consultants and contractors of the Company 
and the determination of their compensation and other terms of employment or hiring;

(vii)the maintenance of such insurance for the benefit of the Company and the Members as it deems necessary or 
appropriate including casualty, liability and other insurance on the Property and other assets of the Company, which insurance may be 
obtained by a blanket insurance policy obtained by the Manager or its Affiliates, the control of any matters affecting the rights and 
obligations of the Company, including the settlement, compromise, submission to arbitration or any other form of dispute resolution, or 
abandonment of any claim, cause of action, liability, debt or damages due or owing to or from the Company, the commencement or 
defense of suits, legal proceedings, administrative proceedings, arbitrations or other forms of dispute resolutions, and the representation of 
the Company in all suits or legal proceedings, administrative proceedings, arbitrations or other forms of dispute resolutions, the incurring of 
legal expenses and the indemnification of any Person against liabilities and contingencies to the extent permitted by law;

(viii)holding, managing, investing and reinvesting cash and other assets of the
Company;

(ix)the collection and receipt of rents, revenues and income of the Company;

(x)in addition to working capital and/or reserves required to be maintained
under this Agreement, the maintenance of working capital and other reserves in such amounts as the Manager deems appropriate and 
reasonable from time to time; and

(xi)the making, execution and delivery of any and all deeds, leases, notes, deeds to secure debt, mortgages, deeds of 
trust, security agreements, conveyances, contracts, guarantees, warranties, indemnities, waivers, releases or legal instruments or 
agreements in writing necessary or appropriate in the judgment of the Manager for the accomplishment of any of the powers of the 
Manager enumerated in this Agreement.

(c)In addition to and without limiting the duties and obligations of the Manager as set forth above, the 
Manager shall (on behalf of the Company):
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(i)cause the Company, directly or through its agents, at all times to perform and comply with the provisions of any loan 

commitment, agreement, mortgage, deed of trust, lease, construction contract or other contract, instrument or agreement to which the 
Company is a party or which affects the Property or the operation thereof;

(ii)keep and maintain at least such insurance coverage as may be required by the holder of any mortgage or deed of trust 
encumbering all or any portion of any Property;

(iii)open and maintain bank accounts for funds of the Company;

(iv)employ contractors for the ordinary maintenance and repair of the Property, including installation of tenant 
improvements as required by leases on the Property;

(v)retain or engage real estate brokers licensed to do business in the state in which the Property, or any part thereof, is 
located;

(vi)use reasonable efforts to enter into leases of space and other occupancy agreements on the Property on market terms 
and conditions, and in accordance with the requirements of any applicable loan;

(vii)employ such managing or other agents necessary for the operation, management and leasing of the Property 
including, without limitation, a property manager;

(viii)cause the Company to enter into a loan or loans to be secured by the Property; 

(ix)retain or engage attorneys and accountants, to the extent such professional services are required during the term of 
the Company; and

(x)do any act which is necessary or desirable to carry out any of the foregoing.

(d)Notwithstanding the provisions of Section 5.01(b), 5.01(c) and 5.01(d) neither the Manager nor any other 
Member shall have any authority, in the name of or on behalf of the Company, to take any of the following actions or make any of the 
following decisions after the date hereof without the prior written consent or approval of the Members (each, a “Major Decision”):

 
(i)the sale, transfer, exchange or other disposition of the Property;

(ii)the mortgage, pledge, encumbrance or hypothecation of the Property;

(iii)refinancing any mortgage on the Property or any debt obligation of the Company;

(iv)any cross-collateralization of the assets of the Company with any affiliate of a Member;

(v)except with respect to a mortgage on the Property and as required by law, subordinate the Company’s obligations to 
pay the Preferred Return to the Preferred Member hereunder;

(vi)except as provided in this Agreement, admit any Person as an Additional Member of the Company;

(vii)assign all or substantially all of the assets of the Company in trust for creditors or file on behalf of the Company a 
voluntary petition for relief under the bankruptcy laws or similar 

 
13



 

voluntary petition under state laws; and

(viii)cause the Company to become a party to any merger, consolidation or share exchange with any other entity or 
person, or dissolve or terminate the Company.

(e)Notwithstanding the provisions of Section 5.01(d), or any other provision of this Agreement, and for the 
purpose of avoiding any doubt, the terms of this Agreement shall not restrict the merger, consolidation, public offering, share exchange, 
sale or acquisition by or of GIPREIT in an fashion whatsoever.

 

(f)Whenever the Manager requests that the Members consent to any action required of the Members under 
the provisions of this Agreement, notice shall be delivered by the Manager to the Members, which notice shall be in writing and shall 
include (a) a summary of the terms and conditions of the actions requested to be taken by the Manager (b) a copy of any proposed 
documentation in substantially the form to be consented to, including any document to be executed by the Company or the Members in 
connection therewith. Notwithstanding the inference from the foregoing provisions to the contrary, the foregoing provisions of this Section 
5.01(f) shall not be deemed to reduce any specific time periods for notice otherwise expressly set forth in this Agreement.

 
Section 5.02 Duties and Conflicts.

 

(a)The Members, in connection with their respective duties and responsibilities hereunder, shall at all times 
act in good faith and, except as expressly set forth herein, any decision or exercise of right of approval, consent, disapproval or deferral of 
approval by a Member (including the Manager) is to be made by such Member pursuant to the terms of this Agreement in good faith, but 
recognizing that each Member may act in its own economic self-interest and in accordance with such tax and business objectives as it 
deems appropriate or desirable for such Member. Except as otherwise agreed to in writing by the Members, no Member (including the 
Manager) or any partner, officer, shareholder or employee of any Member shall receive any salary or other remuneration for its services 
rendered pursuant to this Agreement. Notwithstanding the foregoing, GIPLP service providers and property managers may manage the 
Property pursuant to a separate management agreement the execution by the Company of which shall expressly not require the consent of 
the Preferred Member; provided, however, that the terms and conditions of any such agreement or contract shall be on terms no less 
favorable to the Company than terms available from unrelated parties.

 
(b)Each Member recognizes that the other Members (including the Manager) have or may have other 

business interests, activities and investments, some of which may be in conflict or competition with the business of the Company and that 
such other Member (including the Manager) is entitled to carry on such other business interests, activities and investments.

 

(c)No Member (including the Manager) shall be obligated to devote all or any particular part of its time and 
effort to the Company and its affairs.

 
(d)The Manager shall not be liable to the Company or to any other Member for any error in judgment, 

mistake or law or fact or for any other act or thing which it may do or refrain from doing in connection with the business and affairs of the 
Company, except 
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in the case of a breach of any provision of this Agreement (after written notice to the Manager and a reasonable time to cure) or its willful 
misconduct, gross negligence or bad faith.

 

Section 5.03 Exculpation and Indemnification.
 

a)The Company shall indemnify any Person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit, proceeding or investigation, whether civil, criminal, investigative or administrative, and whether 
external or internal to the Company (other than an action or suit brought by or in the right of the Company), by reason of the fact that such 
person is or was a Manager, Member, employee or trustee of the Company, or that, such person is or was an Affiliate of the Manager 
(including any partner, member, officer, director, shareholder, agent, advisor, or legal representative of the Manager or its Affiliates), 
Member, employee or trustee of the Company, against expenses (including reasonable attorneys’ fees), judgments, fines and amounts paid 
in settlement actually and reasonably incurred by such Person in connection with such action, suit or proceeding, or any appeal therein, if 
such Person acted in good faith and in a manner he, she, or it reasonably believed to be in or not opposed to the best interests of the 
Company, and with respect to any criminal action or proceeding, had no reasonable cause to believe such conduct was unlawful.
The termination of any action, suit or proceeding whether by judgment, order, settlement, conviction, or upon a plea of nolo contendere or 
its equivalent shall not, of itself, create a presumption that the Person did not act in good faith and in a manner which he, she or it 
reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, 
that such Person had reasonable cause to believe that his, her or its conduct was unlawful.

b)The Company shall indemnify any Person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action or suit brought by or in the right of the Company to procure a judgment in its favor by reason of the fact that 
he, she or it is or was a Manager, Member, employee or trustee of the Company or is or was an Affiliate of a Manager (including any 
partner, member, officer, director, shareholder, agent, advisor, or legal representative of the Manager or its Affiliates), Member, employee 
or trustee of the Company against expenses (including reasonable attorneys’ fees) actually and reasonably incurred by such Person in 
connection with the defense, settlement or appeal of such action or suit if such Person acted in good faith and in a manner such Person 
reasonably believed to be in or not opposed to the best interests of the Company, except that no indemnification shall be made in respect of 
any claim, issue or matter as to which such Person shall have been adjudicated to be liable for gross negligence or willful misconduct in the 
performance of his, her or its duty to the Company unless and only to the extent that the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such Person is 
fairly and reasonably entitled to be indemnified for such expenses which the court shall deem proper.

c)Any indemnification under Sections 5.03(a) or 5.03(b) hereof (unless ordered by a court) shall be made by the 
Company only as authorized in the specific case upon a determination that the indemnification of the Person in question is proper in the 
circumstances because that Person has met the applicable standards of conduct set forth in Sections 5.03(a) or 5.03(b) hereof. Such 
determination shall be made by the Manager, in its reasonable discretion, upon notice to each of the Members; provided, that if the 
Preferred Member shall submit a written objection to such Manager’s determination within fifteen (15) business days after receipt of such 
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notice, then such determination shall be made by a court of competent jurisdiction.

d)To the extent that any Person referred to in Sections 5.03(a) or 5.03(b) hereof has been successful on the merits or 
otherwise in defense of any action, suit, proceeding or investigation, or any appeal or in defense of any claim, issue or matter therein, or on 
appeal from any such proceeding, action, suit, claim or matter, such Person shall be indemnified against all expenses (including reasonable 
attorneys’ fees) incurred in connection therewith.

e)Expenses incurred in any action, suit, proceeding or investigation or any appeal therefrom may be paid by the 
Company in advance of the final disposition of such matter, as authorized by the Manager in the Manager’s reasonable discretion, upon 
receipt of an acceptable undertaking by or on behalf of such Person to repay such amount, unless it shall ultimately be determined, as 
provided herein, that such Person is entitled to indemnification.

f)The indemnification provided by this Section 5.03 shall not be deemed exclusive of, and shall not affect, any other 
rights to which any Person seeking indemnification may be entitled under any law, agreement, or otherwise, and shall continue and inure to 
the benefit of the heirs, executors and administrators of such a Person.

g)The Company may purchase and maintain insurance on behalf of any Person who is or was a Manager, Member, 
employee or trustee of the Company against any liability asserted against such Person and incurred by him, her or it in any such capacity, or 
arising out of his, her or its status as such, whether or not the Company would have the power to indemnify such Person against such 
liability under the provisions of this Section. Such insurance may include “tail” coverage for periods after termination of service in such 
capacity or after liquidation, merger, consolidation or other change in the Company.

h)The Company shall, at its cost and expense, defend with counsel of the Company’s choice or approval, any Person who was or 
is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding or investigation, whether 
civil, criminal or administrative, and whether external or internal to the Company by reason of the fact that he, she or it or was acting in any 
capacity described in Sections 5.03(a) or 5.03(b) hereof if he, she or it acted in good faith and in a manner reasonably believed to be in or 
not opposed to the best interests of the Company and with respect to any criminal action or proceeding, had no reasonable cause to believe 
such conduct was unlawful.

Section 5.04 Compliance with Certain Requirements.
 

Each Member hereby acknowledges that one of the partners of GIPLP is Generations Income Properties, Inc. (“GIPREIT”), a 
Maryland corporation that has made the election to be treated as, and which constitutes, a real estate investment trust (a “REIT”) under 
Sections 856 et. seq. of the Code and the regulations, rules and requirements thereunder (collectively, the “REIT Rules”). Accordingly, and 
notwithstanding anything herein or in any other document governing the management and operation of the Property to the contrary, and 
for so long as GIPREIT continues to be so treated and so constitute a REIT, the Company shall be managed and operated as if itself is an 
entity subject to the REIT Rules even if such management and operation is, or could be or become, detrimental or adverse, financially, 
economically or otherwise, to the Company and/or any Member. To this end, the Manager (or any successor manager(s)) shall have the 
right to, and shall, cause the Company and/or any of its direct and indirect subsidiaries and Affiliates to take any action or to refrain from 
taking any action (including but not limited to using a protective trust to own assets) that the Manager determines would be necessary or 
desirable for 
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the Company, if it itself were a REIT, to (i) preserve its continued qualification as a REIT; and/or (ii) avoid being subject to any excise or 
other taxes under Sections 857 or 4981 of the Code or under any of the other REIT Rules. For the avoidance of doubt, and notwithstanding 
anything herein or under any otherwise applicable law, rule, regulation or requirement to the contrary, neither the Manager (or any 
successor manager) nor any Member shall be liable to the Company, any Member or any other Person for any damages or losses that could 
result or arise from the Company being operated and/or managed as provided in this Section 5.04.

 

Section 5.05 Reliance by Third  Parties. Persons dealing with the
Company may rely conclusively upon the certificate of the Manager to the effect that it is then acting as the Manager and upon the power 
and authority of the Manager as herein set forth.

Section 5.06 Standard of Care; Activities of the Manager.  The Manager
and its Affiliates may at any time and from time to time engage in and possess interests in other business ventures of any and every type 
and description, and neither the Company nor the Members shall by virtue of this Agreement or otherwise have any right, title or interest in 
or to such independent ventures. The Manager and its Affiliates will have no obligation to offer to the Company, and are expressly 
permitted to invest directly or indirectly (independent of the Company and/or the Preferred Member) in any opportunities.
 

Section 5.07 Fees and Expense.
 

(a) Company Expenses. The Company shall pay directly, or reimburse GIPLP for all of the costs and expenses of the 
Company’s operations, including, without limitation, the following costs and expenses: (a) all organization expenses advanced or otherwise 
paid by the Members; (b) all costs of personnel employed by the Company and directly involved in the Company’s business, if any; (c) all 
compensation due to the Members or their Affiliates; (d) all costs of borrowed money, taxes and assessments on Property and other taxes 
applicable to the Company; (e) legal, accounting, audit, brokerage and other fees; fees and expenses paid to independent contractors, 
mortgage brokers, real estate brokers and other agents; (g) costs of leasing, acquiring, owning, developing, constructing, improving, 
operating, and disposing of Property; (h) expenses incurred in connection with the development, construction, alteration, maintenance, 
repair, remodeling, refurbishment, leasing and operation of Property; (i) all expenses incurred in connection with the maintenance of 
Company books and records, the preparation and dissemination of reports, tax returns or other information to the Members and the making 
of Distributions to the Members; (j) expenses incurred in preparing and filing reports or other information with appropriate regulatory 
agencies; (k) expenses of insurance as required in connection with the business of the Company; (l) costs incurred in connection with any 
litigation in which the Company may become involved, or any examination, investigation, or other proceedings conducted by any 
regulatory agency, including legal and accounting fees; (m) the actual costs of goods and materials used by or for the Company; (n) the 
costs of services that could be performed directly for the Company by independent parties such as legal, accounting, secretarial or clerical, 
reporting, transfer agent, data processing and duplicating services but which are in fact performed by the Members or their Affiliates, but 
not in excess of the amounts which the Company would otherwise be required to pay to independent parties for comparable services in the 
same geographic locale; (o) expenses of Company administration, accounting, documentation and reporting; (p) expenses of revising, 
amending, modifying or terminating this Agreement; and (q) all other costs and expenses incurred in connection with the Company’s 
business, including travel to and from the Project that may be acquired by the Company. The legal expenses (up to $5,000) 
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of Brown Family Enterprises, LLC and GIPLP respectively in connection to this Agreement shall be an expense of the Company and shall 
be reimbursable to the respective Member.

 

 (b) Fees. N/A
 

ARTICLE VI
Transferability of Member Interests

 

Section 6.01 Assignability of Units. Without the prior written consent of the Manager, which may be withheld in its sole and absolute 
discretion, a Member may not (i) pledge, transfer or assign its Membership Interest in the Company, in whole or in part, to any person except 
as provided in Section 6.02 or (ii) substitute for itself as a Member any other Person. The Manager may require a Member seeking to transfer 
its Membership Interest to obtain, at such Member’s cost, a legal opinion satisfactory to the Manager that such transfer does not, among other 
things, require registration under the Securities Act or the Investment Company Act, or subject the Company to other regulatory burdens.  
Additionally, GIPLP may not pledge, transfer or assign its Membership Interest in the Company, with or without the consent of Manager, to 
any Person other than an Affiliate until such time as the Brown Family’s Membership Interest has been redeemed by the Company or 
transferred to a third party. GIPLP may pledge, transfer or assign its Membership Interest to an Affiliate of GIPLP with the prior consent of 
Preferred Member, which consent will not be unreasonably withheld, conditioned, or delayed. The Manager does not generally expect to 
consent to pledges of Membership Interest. Any attempted pledge, transfer, assignment or substitution not made in accordance with this 
Section 6.01 shall be void.

Section 6.02 Permitted Assignees.
 

(a)Subject to compliance with Section 6.01, a purchaser, assignee or transferee of a Member’s Membership 
Interest (each such Person, a “Permitted Assignee”) shall have the right to become a Substitute Member only if the following conditions (in 
addition to those set forth in Section 6.01) are satisfied:

 

(i)A duly executed and acknowledged written instrument of assignment or document of transfer 
satisfactory in form and substance to the Manager shall have been filed with the Company;

 

(ii)The Member and the Permitted Assignee shall have executed and acknowledged such other 
instruments and documents and taken such other action as the Manager shall reasonably deem necessary or desirable to effect such 
substitution;

 
(iii)The Member or the Permitted Assignee shall have paid to the Company such amount of money 

as is sufficient to cover all costs, fees and expenses (including attorney’s fees) incurred by or on behalf of the Company in connection with 
such substitution; and

 

(iv)The Manager shall have consented to such substitution.
 

In the event of the admission of a Permitted Assignee as a Substitute Member, all references herein to the Members shall be 
deemed to apply to such Substitute Member and such Substitute Member shall succeed to all rights and obligations of the transferor 
Member hereunder, including the Capital Account balance of such transferor.
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(b)The Company shall, after the effective date of any assignment pursuant to the provisions of this Section 
6.02, pay all distributions on account of the Membership Interest so transferred to the Permitted Assignee. If any such distribution is made 
to the assignor it shall be treated as if paid to the Permitted Assignee for purposes of determining the Capital Account balance of the 
Permitted Assignee.

 
(c)Notwithstanding anything to the contrary, the Common Member may, upon written notice to the Manager, 

transfer any of its Membership Interests to an Affiliate of the Common Member.
 
(d)Any Member who assigns all of its Membership Interest in the Company shall, upon the effective date of 

such assignment, cease to be a Member for all purposes, except that no assignment of all or any portion of its Membership Interest in the 
Company shall relieve the assignor of its obligations under this Agreement, whether arising prior to or subsequent to such transfer.

 
Section 6.03 Limitation of Liability.  For each Member, liability shall be limited as set forth in this Agreement, the Act, 

and other applicable law. A Member will not be personally liable for any debts or losses of the Company beyond its respective Capital 
Contribution; provided, however, that any Member who receives a distribution or the return in whole or in part of its Capital Contribution 
is liable to the Company only to the extent that such Member knew that such distribution violated the Act and then, only to the extent 
required by the Act.

 

ARTICLE VII
 

Termination of the Company
 

Section 7.01 Dissolution.
 

(a)The Company shall be dissolved upon the happening of any of the following events (each a “Dissolution Event”):
 

(i)the sale or disposition of all of the assets of the Company and the receipt of all consideration therefor;
 

(ii)the occurrence of any event which, as a matter of law, requires that the Company be dissolved; or
 

(iii)A determination by the Common Member after receiving prior, written consent from Preferred Member, to dissolve 
the Company.

 
(b)Dissolution of the Company shall be effective on the day on which the Dissolution Event occurs, but the Company shall not 

terminate until the Company’s Certificate of Formation shall have been cancelled and the assets of the Company shall have been distributed 
as provided in Section 7.02 hereof. Notwithstanding the dissolution of the Company prior to the termination of the Company, as aforesaid, 
the business of the Company and the affairs of the Members, as such, shall continue to be governed by this Agreement.
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(c)The Bankruptcy, insolvency, dissolution, death or adjudication of incompetency of a Member shall not cause the dissolution of 
the Company. In the event of the Bankruptcy, death or incompetency of a Member, its executors, administrators or personal representatives 
shall, subject to the Investment Company Act of 1940, as amended, and the requirements of Article VII hereof, have the same rights that 
such Member would have if it had not suffered the foregoing, and the interest of such Member in the Company shall, until the termination 
of the Company, be subject to the terms, provisions and conditions of this Agreement.

 

Section 7.02 Liquidation.
(a)Except as otherwise provided in this Agreement, upon dissolution of the Company, the Manager (or its designee) shall 

liquidate the assets of the Company, apply and distribute the proceeds thereof as contemplated by this Agreement and cause the 
cancellation of the Company’s Certificate of Formation. As soon as possible after the dissolution of the Company, a full account of the 
assets and liabilities of the Company shall be taken and a statement shall be prepared setting forth the assets and liabilities of the Company. 
A copy of such statement shall be furnished to each of the Members within sixty (60) days after such dissolution. Thereafter,  the assets 
shall be liquidated as promptly as possible and the proceeds thereof shall be applied in the following order:

 
(i)The expenses of liquidation and the debts of the Company, other than the debts owing to the Members, shall be paid 

from the proceeds of liquidation. Any reserves shall be established or continued which the Manager (or its designee) deems reasonably 
necessary for any liabilities to be satisfied in the future, for any contingent or unforeseen liabilities or obligations of the Company or for its 
liquidation. Such reserves shall be held by the Company for the payment of any of the aforementioned contingencies, and at the expiration 
of such period as the Manager shall deem advisable, the Company shall distribute the balance thereafter remaining in the manner provided 
in the following subsections;

 
(ii)Such debts as are owing to the Members, including unpaid expense accounts or advances made to or for the benefit 

of the Company, shall be paid; and
 

(iii)Then, to the Members pursuant to and as provided in Section 4.03.
 

(b)Upon dissolution of the Company, each of the Members shall look only to the assets of the Company for the return of his, her 
or its investment, and if the Company’s assets remaining after payment and discharge of debts and liabilities of the Company, including any 
debts and liabilities owed to any one or more of the Members, are not sufficient to satisfy the rights of a Member, the Members shall have 
no recourse or further right or claim against the Company, the Manager or any other Member.

 
(c)If any assets of the Company are to be distributed in-kind, such assets shall be distributed to the Members in accordance with 

Section 4.01 as if the assets were sold based on the fair market value thereof, and any Member entitled to any interest in such assets shall 
receive such interest therein as a tenant-in-common with all other Members so entitled. The fair market value of such assets shall be 
determined by an independent appraiser to be selected by the Manager.

 
(d)No Priority. Each Member shall look solely to the assets of the Company of which such Member is a Member for the return of 

such Member’s aggregate Capital Contributions in the 
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Company and no Member shall have priority over any other Member as to the return of such Capital Contribution.

 

ARTICLE VIII
 

Reports to Members; Books and Records
 
Section 8.01 Independent  Auditors. The Investments (including the Property) may, in the sole discretion of the Manager, be audited 
annually by an independent certified public accountant selected by the Manager in its sole discretion. Expenses incurred in connection of 
an audit of the Investments (including the Property) shall be borne by such Property.

 

Section 8.02 Reports to Members. The Company shall prepare and
deliver to each Member (i) to the extent prepared at the request of the Manager, unaudited quarterly statements and in the Manager’s sole 
discretion, an audited financial report of the Company prepared by the accountants selected by the Manager and (ii) quarterly statements of 
the Member’s Capital Account. The Company shall prepare and deliver to the Members, on a monthly basis, the Company’s unaudited 
balance sheet, profit and loss statement, cash flow statement and bank reconciliation (and/or bank statement).

 

Section 8.03 Tax Matters.
 

(a)Tax Returns and Supplemental Information. The Manager shall cause the Company to send to each Person 
who or that was a Member of the Company at any time during the fiscal year or other relevant period then ended, such tax information as 
shall be necessary for the preparation by such Member of his, her or its United States federal, state and local income tax returns. Unless and 
until the Manager shall determine that the Company should make an election to be, and/or to otherwise take such action that would result 
in the Company being, treated as a corporation for United States federal income tax purposes, the Company and the Members agree that 
the Company shall constitute, and be treated for all United States federal, state and local income tax purposes, as a partnership for United 
States federal, state and local income purposes.

 

(b)Partnership Representative.
 

(B)the Manager is hereby designated as the “partnership representative” of the Company 
for purposes and within the meaning of the New Partnership Audit Rules (the “Partnership 
Representative”). The Company and each Member shall take such actions as may be 
required to effect such designation. The Partnership Representative shall designate from 
time to time a “designated individual” to act on behalf of the Partnership Representative, 
and such designated individual shall be subject to replacement by the Partnership 
Representative in accordance with the Code and Treasury Regulations.  To the extent that 
the Partnership Representative does not make an election to apply the alternative method 
provided by Section 6226 of the Code (or any analogous provision of state or local tax 
law), the 
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Partnership Representative shall have the authority and discretion to determine the portion 
of any imputed underpayment (within the meaning of the New Partnership Audit Rules) 
allocable to each Member.  Each Member agrees to provide any information reasonably 
requested by the Partnership Representative in order to determine whether any imputed 
underpayment (within the meaning of the New Partnership Audit Rules) may be modified 
in a manner consistent with the requirements of Code Section 6225(c), including any 
information that will enable the Partnership Representative to determine the portion of the 
imputed underpayment allocable to (A) a “tax-exempt entity” (as defined in Code Section 
168(h)(2)), in the case of ordinary income, to a C corporation or, in the case of capital gain 
or qualified dividend income, to an individual. Each Member agrees that any payment by 
the Company of a partnership-level tax imposed with respect to the New Partnership Audit 
Rules shall be treated as paid with respect to such Member.  Each Member shall promptly 
contribute the amount of its allocable share of any partnership-level tax upon request by 
the Manager and, to the extent a Member does not contribute such amount within 15 days 
after demand for payment thereof, the Company shall offset such amount against 
distributions to which such Member would otherwise be subsequently entitled pursuant to 
Section 4.02 and 4.03 (and such amounts shall be deemed distributed pursuant to those 
provisions). Each Member hereby agrees to indemnify and hold harmless the Company, 
the other Members, the Partnership Representative and the Manager from and against any 
liability (including any liability for partnership-level taxes imposed with respect to the 
New Partnership Audit Rules) with respect to income attributable to or distributions or 
other payment to such Member.  Each Member agrees, upon the request of the Partnership 
Representative, to file an amended United States federal income tax return for the taxable 
year which includes the end of the taxable year to which an imputed underpayment relates 
and to pay on a timely basis any and all resulting taxes, additions to tax, penalties and 
interest due in connection with such tax return in accordance with Code Section 6225(c)
(2).

 
(II)Notwithstanding anything in this Agreement to the contrary,(x) the Partnership Representative, in 
its sole discretion, may, and/or may cause the Company to, make or take (or not make or take) any 
election or other action that the Partnership Representative and/or the Company is permitted or 
required to make or take (or not make or take) 
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under the New Partnership Audit Rules; and (y) each Member shall timely make or take (and/or 
cause to be timely made and taken) any and all actions and payments, and each Member shall timely 
prepare and file (and/or shall cause to be timely prepared and filed) any and all of its tax returns, 
consistent with and in compliance with the New Partnership Audit Rules and/or otherwise as the 
Partnership Representative shall determine to be consistent with and in compliance with the New 
Partnership Audit Rules and which the Partnership directs a Member to make, take or do.

 
(III)For the avoidance of doubt, any Person who ceases to be a Member shall be deemed to be a 
Member for purposes of this Section 8.03, and the obligations of a Member pursuant to this Section 
8.03 shall survive indefinitely with respect to any taxes withheld or paid by the Company that relate 
to the period during which such Person was actually a Member, regardless of whether such taxes are 
assessed, withheld or otherwise paid during such period.

 
Section 8.04 Books and Records. The Company shall maintain the Company’s books and records at the principal office 

of the Company, or such other place as designated by the Manager in its sole discretion. The books and records of the Company shall be 
available for examination by any Member, or its duly authorized representatives, during normal business hours upon reasonable request of 
a Member. The Company may provide such financial or other statements as the Manager in its sole discretion deems advisable.

 
Section 8.05 Information from Members. Each Member agrees to provide, upon the reasonable request of the Manager, 

any and all information necessary to comply with laws applicable to the Company.
 

Section 8.06 Assets and Liabilities. The assets and liabilities of the Company shall be determined based upon generally 
accepted accounting principles or as the Manager shall otherwise reasonably determine.

 
Section 8.07 Valuation. Whenever the Fair Value of property is required to be determined under this Agreement, such 

Fair Value shall be determined by the Manager, in good faith, based upon available relevant information. It shall be reasonable for the 
Manager to value the Company’s assets for which market quotations are readily available based upon such market quotations. With respect 
to assets that are not readily marketable, the Manager will determine the Fair Value of such assets, in its sole discretion, in good faith, 
which may include retaining a third-party valuation firm to appraise such assets. The Manager shall also have discretion to assess 
Investments and to assign values as it believes are reasonable, and to adjust valuations based on hedging activities undertaken by the 
Company. The Manager shall have the discretion to use other valuation methods that it determines, in its sole discretion, are fair and 
reasonable.

 
ARTICLE IX
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Miscellaneous

 

Section 9.01 General. This Agreement (i) shall be binding on the executors, administrators, estates, heirs, and legal 
successors and representatives of the Members and the Manager, and (ii) may be executed, through the use of separate signature pages or 
supplemental agreements in any number of counterparts with the same effect as if the parties executing such counterparts had all executed one 
counterpart. A facsimile or electronic signature page to this Agreement shall for all purposes be treated as an original signature page.
 

Section 9.02 Power of Attorney.
 

(a)Each Member does hereby constitute and appoint the Manager as its true and lawful representative and 
attorney in fact, in its name, place and stead to make, execute, sign and file: (i) any amendment to the Certificate required because of an 
amendment to this Agreement or in order to effectuate any change in the membership of the Company; (ii) any amendments to this 
Agreement in accordance with Section 9.03; (iii) all such other instruments, documents and certificates which may from time to time be 
required by the laws of the State of Delaware to effectuate, implement and continue the valid and subsisting existence of the Company or to 
dissolve the Company; (iv) any pledge of such Member’s Capital Commitment and its Membership Interest in the Company to secure any 
borrowings by the Company; (v) any instruments, documents and certificates the Manager determines are necessary or desirable to cause 
the sale, transfer or other disposition of the Member’s Membership Interest to another Member or any other Person or forfeiture of such 
Membership Interest; (vi) any and all instruments, documents and certificates the Manager determines are necessary or desirable to 
accomplish any of the foregoing; and (vii) any business certificate, fictitious name certificate, amendment thereto or other instrument or 
document of any kind necessary or desirable to accomplish the business, purpose and objectives of the Company, or required by any 
applicable United States federal, state or local law. Additionally, each Member agrees to reasonably cooperate with the Company in 
providing all documentation required by lenders in connection with borrowings or indebtedness of the Company.

 
(b)The power of attorney hereby granted by each of the Members is coupled with an interest, is irrevocable, 

and shall survive, and shall not be affected by, the subsequent death, disability, incapacity, incompetency, termination, bankruptcy, 
insolvency or dissolution of such Member; provided, however, that such power of attorney will terminate upon the substitution of another 
Member for all of such Member’s Membership Interest in the Company or upon the complete withdrawal of such Member from 
participation in the Company.

 

Section 9.03 Amendments to Agreement.
 

(a)Amendments to this Agreement may be made with the consent and approval of all Members and the 
consent and approval of the Manager, which consent and approval may be withheld by the Manager in its sole and absolute discretion; 
provided, however, that no such consent or approval of the Members of the Company shall be required in connection with (i) amendments 
to this Agreement which are of a clerical or inconsequential nature, including but not limited to, a change in the name of the Company, or 
which may be required to comply with the Act or the terms of this Agreement, and which do not adversely affect the Members in any 
material respect, (ii) amendments to this Agreement which are required or contemplated by this Agreement, including, without limitation, 
amendments necessary to reflect the admission, substitution or 
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withdrawal of a Member or the issuance of additional Membership Interest, (iii) amendments to this Agreement which are required by the 
REIT Rules, including, without limitation any applicable sections of this Agreement, (iv) amendments to this Agreement to change the 
name of the registered agent, the address of the registered office or the address of the office at which the Company records are kept, or (v) 
amendments to this Agreement which are necessary or appropriate to permit the Manager to take any action which the Manager has the 
authority to take pursuant to this Agreement. Notwithstanding  the  foregoing provisions of this Section 9.03, no amendment without the 
consent of each Member who will be materially, adversely affected shall: (w) amend this Section 9.03; (x) change the rights and interests of 
any Member in the Net Profit of the Company; or (y) directly or indirectly affect or jeopardize the status of the Company as a partnership 
for federal income tax purposes. Amendments of this Agreement that have received any required consent or approval of the Members 
pursuant to this Section 9.03 may be executed by the Manager through the exercise of the power of attorney granted the Manager by 
Section 9.02 of this Agreement.

 

Section 9.04 Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance 
with the laws of the State of Delaware,  without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, Florida, 
with appeal rights to the appropriate appellate courts.
 

Section 9.05 Approvals by Members. Written approvals by Members may be given in lieu of a meeting of Members. A 
written approval may be in one or more instruments (including email), each of which may be signed by one or more Members. A written 
approval need not be signed by all Members if the matter being approved requires fewer than all Members to approve it. No notice need be 
given of action proposed to be taken by written  action, or an approval given by written action, unless specifically required by this Agreement 
or the Act.

 

Section 9.06 Notices. Any notice, payment, demand or communication required or permitted to be given pursuant to any 
provision of this Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt 
requested, (iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the corresponding 
address as it appears in Schedule A, or to such other address as a Person may from time to time specify by notice to the Members.  Any such 
notice, payment, demand, or communication shall be deemed to be delivered, given and received for all purposes hereof (x) on the date of 
receipt if delivered personally or by courier, (y) three (3) business days after posting if transmitted by mail return receipt requested, or (z) the 
date of transmission by fax or e-mail, provided that the Person to whom the fax or e- mail was sent acknowledges that such fax or e-mail was 
received by such Person in completely legible form, or that such Person responds to the fax or e-mail without indicating that any part of it was 
received in illegible form, whichever shall first occur.
 

Section 9.07  Use of Name. The name of the Company shall belong solely to the Manager.
 
Section 9.08 Headings.  The headings in this Agreement are inserted for convenience or reference only and are in no way 

intended to describe, interpret, define, or limit the scope, extent, or intent of this Agreement or any provision of this Agreement.
 

Section 9.09 Construction of Terms. Unless the context otherwise
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requires, the singular shall be deemed to include the plural and the plural shall be deemed to include the singular and masculine, feminine 
and neutral shall each be deemed to include the others.

 

Section 9.10 Severability. Every provision of this Agreement is intended
to be severable. If any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect 
the validity or legality of the remainder of this Agreement. It is the intent of the parties hereto for the terms and conditions of this 
Agreement to be interpreted to the greatest extent possible so as to remain valid and enforceable, and any provision or term of this 
Agreement found by a court to be invalid, void or unenforceable shall be rewritten by the court pursuant to this intent.

 

Section 9.11 Further  Action. Each Member, upon the request of the
Manager, agrees to perform all further acts and execute, acknowledge, and deliver any document that may be reasonably necessary to carry 
out the provisions of this Agreement.

 

Section 9.12 Entire Agreement. This  Agreement  and  all  exhibits and
appendices hereto, constitute (for the respective Members that are parties thereto or bound thereby) the entire agreement among the 
Members with respect to the subject matter hereof and supersede any prior agreement or understanding among them with respect to such 
subject matter. The representations and warranties of the Members in, and the other provisions of the Agreement, and the obligations of the 
Members pursuant to Sections 5.03, 5.04, 5.07, 9.02, 9.04 and
9.13 of this Agreement shall survive the termination of this Agreement and the termination, dissolution and winding up of the Company.

 

Section 9.13 Waiver of Jury Trial.  TO THE EXTENT PERMITTED
BY APPLICABLE LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN ANY 
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY 
MATTER ARISING HEREUNDER. THIS WAIVER APPLIES TO ANY PROCEEDING, WHETHER SOUNDING IN CONTRACT, 
TORT OR OTHERWISE.

 

Section 9.14 Tax Elections. The Manager may, in its sole discretion,
cause the Company to make or revoke any tax election that the Manager deems appropriate, including an election pursuant to Section 754 of 
the Code.

Section 9.15 Member Tax Basis. Upon request of the Manager, each
Member agrees to provide to the Manager information regarding its adjusted tax basis in its Membership Interests along with 
documentation substantiating such amount.

 

Section 9.16 Execution of Additional Instruments. Each party hereto
hereby agrees to execute such other and further statements of interests and holdings, designations and other instruments necessary to 
comply with any laws, rules or regulations.

 
ARTICLE X

 
Special Covenants

 

Section 10.01 Preferred Member Redemption. (a) On the Redemption Date, or
at any time after the Redemption Date, Brown Family shall have a right to require that the 
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Company redeem (the “Redemption”) all, but not less than all, of the Brown Family’s entire Membership Interest (the “Redeemed 
Membership Interest”) for an amount equal to Brown Family’s Adjusted Capital Contribution (the “Redemption Price”) by giving written 
notice (“Redemption Notice”) to the Manager expressly setting forth its desire to have its entire Membership Interest redeemed in 
accordance with the provisions of this Section 10.01. Upon such delivery of such Redemption Notice, the remaining provisions of this 
Section 10.01 shall apply.

 
(b)The closing of the Redemption shall occur on the business day determined by the Manager but that is 

no later than 120 days (the “Redemption Closing Period”) following the date of delivery of the Redemption Notice pursuant to Section 
10.01(a) and shall be consummated by the Company and Brown Family having duly executed and dated the Redemption Agreement 
substantially in the form attached hereto as Exhibit B and delivering such executed and dated Redemption Agreement to the other of 
them, and with the Company contemporaneously remitting to Brown Family, by wire transfer to the account designated by Brown 
Family in a writing executed and dated by Brown Family or by bank or certified check, an amount equal to the Redemption Price.  
Brown Family shall continue to be entitled to receive distributions of the Preferred Return until the closing of the Redemption occurs.  
Except as provided in Section 10.01(c), if the Company should fail to close on the Redemption by the Redemption Closing Period, and 
which failure was not due to any breach, act or omission on the part of Brown Family, then the Manager shall then be required to cause the 
Company to proceed to sell the Property with such sale process to be undertaken in the same manner as would be the case if the 
Company were to proceed with the sale of the Property without regard to Section 10.01. Brown Family’s consent shall be required for 
any sale of the Property conducted pursuant to this Section if the net proceeds of the proposed sale will be insufficient to pay Brown 
Family the full Redemption Price.  The Members hereby expressly acknowledge and agree that the Company may seek to acquire the 
funds to pay the Redemption Price through, by and/or from such legal means and sources – including, without limitation, from financing, 
re-financing or other borrowing (and even one requiring the mortgaging or encumbering of the Property) and on such terms and 
conditions that the Manager shall determine; the accepting of one or more Capital Contributions from any one or more Person(s) 
(including GIPLP and/or one or more of its Affiliates) and on such  terms and conditions that the Manager shall determine and the 
admission of such Person(s) as a member of the Company.

 
(c)At any time during the Redemption Closing Period, GIPLP shall have the option to, and/or to have 

any one or more of its Affiliates to (individually or collectively, the “GIPLP Purchaser”) purchase (the “Membership Interest Purchase”) 
the Redeemed Membership Interest (and/or portions thereof) for a total price equal to the Redemption Price, by giving written notice to 
the Company and Brown Family that it desires to purchase the Redeemed Membership Interest directly from Brown Family for the 
Redemption Price pursuant to the Membership Interest Purchase Agreement which is substantially in the form attached hereto as Exhibit 
C and the day on which the Membership Interest Purchase shall occur (which day shall not be later than the end of the Redemption 
Closing Period) (the “Purchase Closing Day”), in which case the GIPLP Purchaser and Brown Family shall close on the purchase of the 
Redeemed Membership Interest by each of them duly executing and dating such Membership Interest Purchase Agreement and 
delivering such executed and dated Membership Interest Purchase Agreement to the other(s) of them, and with the GIPLP Purchaser 
contemporaneously remitting to Brown Family, by wire transfer to the account designated by Brown Family in a writing executed and 
dated by Brown Family, an amount equal to the Redemption Price. If the GIPLP 
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Purchaser should fail to close on the Membership Interest Purchase before the end of the Redemption Closing Period, and which failure 
was not due to any breach, act or omission on the part of Brown Family, then the Manager shall then be required to cause the Company 
to proceed to sell the Property with such sale process to be undertaken in the same manner as would be the case if the Company were to 
proceed with the sale of the Property without regard to Section 10.01.

 
(d)The Preferred Member shall, at the Preferred Member’s discretion upon written notice to the 

Company set forth in the Redemption Notice, have the right to elect to receive all or any portion of the Redemption Price in the form of 
Common Units of GIPLP (the “GIPLP Units”).  Such GIPLP Units shall be subject to all such restrictions, including restrictions as to 
transferability, as are reasonably imposed by GIPLP or that are otherwise set forth in the Amended and Restated Limited Partnership 
Agreement of GIPLP, as heretofore amended and as hereafter amended from time to time (the “GIPLP LPA”).  The term “Common Units” 
shall for purposes hereof have the meaning set forth in the GIPLP LPA.

(i)The number of GIPLP Units issued to Preferred Member pursuant to this Section 10.02(d) shall 
be determined by dividing the total amount of the Redemption Price (or portion thereof as to which Preferred Member has elect to be 
converted as stated in the Redemption Notice) by an amount equal to eighty five percent (85%) of the average closing price of the common 
stock of Generation Income Properties, Inc. during the 30 trading days immediately preceding the date of the Redemption Notice.  Solely 
for purposes of illustration, if the average closing price of the common stock of Generation Income Properties, Inc. during the 30 trading 
days immediately preceding the date of the Redemption Notice is $10.00, then the Redemption Price being converted pursuant hereto will 
be divided by $8.50 to determine the number of Common Units to be issued.

 
(ii)The Common Units issued pursuant to this Section shall have the same rights and restrictions, 

including relating to redemption, as any other Common Units held in GIPLP.
 

Section 10.02 Call Option. At any time after the Redemption Date, the Company may, at its election, require the Preferred 
Member or any holder of the Class A Preferred Units to sell to the Company all or any portion of such Units for the Redemption Price.  Brown 
Family shall take all actions as may be reasonably necessary to consummate the sale contemplated by this Section, including, without 
limitation, entering into agreements and delivering certificates and instruments and consents as may be deemed necessary or appropriate. 
Brown Family may, at Brown Family’s discretion, have an option to receive, all or a portion thereof, of the Redemption Price in the form of 
GIPLP UNITS.  Such GIPLP UNITS shall be subject to all such restrictions, such as with respect to transferability, as reasonably imposed by 
GIPLP. The number of GIPLP UNITS issued to Brown Family shall be determined by dividing the total amount of the Redemption Price that 
Brown Family shall receive in GIPLP UNITS by a 15% discount of the average 30-day market price of Generation Income Properties, Inc. (e.g. 
if the market stock price is $10 a share, the number of units shall be converted based on $8.50 a share). Units shall then be convertible into 
common stock of Generation Income Properties, Inc. on a 1:1 basis in accordance to the operating agreement or partnership agreement of 
Generation Income Properties, L.P.
 

Section 10.03 Brown Family Enterprises, LLC Limited Right to Take Over as Manager. In the event of Manager’s (1) 
material breach of its obligations under Section 5.01(e) of this 
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Agreement which is not cured within 60 days of Brown Family’s written notice to the Manager; or (2) failure to pay Brown Family the 
Preferred Return within 60 days of the legally allowable applicable payment of the Preferred Return, Brown Family, in addition to any 
remedies it may have at law or in equity, shall have the right, but not the obligation, to replace GIPLP as Manager of the Company; provided, 
however, (i) any removal of GIPLP as the Manager provided for in this Section 10.03 shall have no effect or impact on GIPLP’s Membership 
Interest or rights as a Member under this Agreement; (ii) GIPLP’s Membership Interest in the Company  shall be unaffected; and (iii) the 
Company shall continue to operate subject to the REIT Rules in this Agreement.
 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the undersigned hereto have caused this Second Amended and Restated Limited Liability 

Company Agreement to be executed as of the date first set forth above.
 
 

MANAGER: 
Generation Income Properties, L.P.
 
 
_/s/ David Sobelman____________________
By: David Sobelman
       Authorized Representative
 
 
 
MEMBER:
Brown Family Enterprises, LLC, a Florida limited liability company
 
 
_/s/ Christian Brown____________________
By: Christian Brown, Manager

.
 

MEMBER:
Generation Income Properties, L.P.

 
/s/ David Sobelman____________
 
By David Sobelman

Authorized Representative
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Schedule A
 
 

UNIT REGISTER 
Of

GIPVA 130 Corporate Blvd, LLC
 

 
 
Member Name

  
Member 
Status

 Number of
Outstanding 
Units

 Class and 
Type of Unit

 Common Unit 
Percentage

         

Brown Family Enterprises,  LLC
c/o Harmony Healthcare 
2909 West Bay to Bay Blvd
Tampa, FL 33629

 Preferred 
Member

 120,000  Class A 
Preferred

 N/A

         

Generation Income Properties, L.P. 401 East 
Jackson Street, Suite 3300,
Tampa, FL 33602

 Common 
Member

 630,000  Class A 
Common

 100%

         
Total Capitalization        100.00%

 
 
 
 
 
 
 
 
 
 
 

 



 
Exhibit A Glossary of Terms

 
“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.

 
“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit balance, if any, in such Member’s 

Capital Account as of the end of the relevant fiscal year or other period, after giving effect to the following adjustments:
 

(i)credit to such Capital Account any amounts which a Member is obligated to restore or is deemed to be 
obligated to restore pursuant to the penultimate sentence of Treasury Regulations Sections 1.704-2(g)(1) and (i)(5); and

 
(ii)debit to such Capital Account the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)

(4), (5) and (6).
 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury 
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

 
“Adjusted Capital Contribution” shall mean the sum of all Capital Contributions made by Brown Family plus the Unpaid 

Preferred Return, if any, calculated as of the Redemption closing date.
 
“Affiliate” of any specified Person means any other Person that, directly or indirectly through one or more intermediaries, 

controls, is controlled by or is under common control with the Person specified. The term “control” means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of 
voting securities, by contract or otherwise.

“Capital Account” has the meaning set forth in Section 2.03(a) of the Agreement. 
“Capital Commitment” means, with respect to any Member at any time, the amount

specified as such Member’s capital commitment in the books and records of the Company.
 

“Capital Contribution” means, with respect to any Member, the amount of cash and the fair market value of any non-cash 
property contributed by such Member to the Company pursuant to and in accordance with this Agreement.

 
“Capital Transaction” shall mean the sale, transfer, exchange or other disposition of: (a) all or substantially all of the assets of 

the Company; and (b) any asset of the Company undertaken in connection, and/or contemporaneously, with the dissolution and 
liquidation of the Company.
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“Certificate” means the Certificate of Formation of the Company, dated as of August 12, 2019, as such Certificate of 

Formation may be amended or restated from time to time.
 

“Code” means the Internal Revenue Code of 1986 and any successor statute, as amended from time to time.
 

“Common Member” means Generation Income Properties, L.P.
 

“Common Return” means, with respect to the Common Member, a ten percent (10%) annual return on the Common 
Member’s Unreturned Capital Contributions.

 
 “Credit Facility” means each loan agreement, credit facility, term loan, match funded loan, repurchase agreement, and other 

instruments pursuant to which the Company obtains financing.
 

“Default” means any failure of a Member to make all or a portion of any required Capital Contribution on the applicable due date.
 

“Distributable Capital Transaction Proceeds” means the amount of proceeds, receipts and other amounts, and any non-cash 
property, received by the Company for, from and/or in respect of a Capital Transaction after paying or providing and/or setting aside 
reasonable reserves for the payment of any and all current or future expenses, taxes, debts, liabilities and other obligations, all as the 
Manager shall determine.

 
“Distributable Operating Funds” means the amount of cash receipts, proceeds and other amounts that the Company receives 

and that the Manager determines is available for distribution by the Company after paying or providing and/or setting aside reasonable 
reserves for the payment of current any and all expenses, taxes, debts, liabilities and other obligations, as well as for any permitted future 
investments, capital expenditures and other Company purposes, all as the Manager shall determine; provided, however, “Distributable 
Operating Funds” shall not reflect or include any proceeds, receipts and other amounts, nor any non-cash property nor any other amounts 
that are reflected and/or included in the determination and calculation of Distributable Capital Transaction Proceeds.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

 
“ERISA Member” means any Member that is a “benefit plan investor” within the meaning of Section 3(42) of ERISA and has 

notified the Manager in writing of such status.
 

“Fair Value” means the valuation of the Property and/or other assets of the Company by the Manager in good faith.
 

“GIPREIT” means Generation Income Properties, Inc.
 
“Gross Asset Values” means, with respect to any asset, the asset’s adjusted basis for United States federal income tax 

purposes, except as follows:
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(a)the Gross Asset Value of any asset contributed by a Member to the Company is the gross fair market value of 

such asset as determined by the Manager at the time of contribution; and
 

(b)the Gross Asset Value of all Company assets may be adjusted to equal their respective gross fair market values, as 
determined by the Manager, as of the following times: (i) the acquisition of any additional interest in the Company by any new or 
existing Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution by a the Company to the Member of 
more than a de minimis amount of property as consideration for an interest in the Company; (iii) the grant of an interest in the Company 
(other than a de minimis interest) as consideration for the provision of services to or for the benefit of the Company by an existing 
Member acting in a Member capacity, or by a new Member acting in a Member capacity or in anticipation of becoming a Member; and 
(iv) the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); provided, however, that the 
adjustments pursuant to clauses (i), (ii) and (iii) above shall be made only if the Manager reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the Members in the Company.

 
 “Investments” means any real estate assets of the Company.
“Internal Rate of Return” or “IRR” shall mean as to any Member and as the Manager shall determine (or cause to be 

determined) a rate of return as of the end of a given time period (expressed as a percentage and rounded down to the nearest whole 
percent) which causes (1) the net present value (determined as of the first day of such time period) of the Outflows (defined below) to be 
equal to (2) the net present value (determined as of the first day of such time period) of the Inflows (defined below) where:

 
(a)“Outflows” shall mean all Capital Contributions made by the Member to the Company; and

 
(b)“Inflows” shall mean all Distributions actually made by the Company to the Member.

 
For purposes of calculating Internal Rate of Return, all Outflows shall be deemed to have been made or paid on the dates such 

payments or contributions were actually made and all Inflows shall be deemed to have been made or paid, as applicable, on the last day 
of the month made or paid.

 
The Internal Rate of Return shall be calculated on an annual basis and compounded annually. (For purposes of clarification, 

the intended goal of the foregoing is to establish an effective annual rate, but not to divide a target annual rate by 12 and compound so as 
to achieve a higher annual rate.)

 
“Material Adverse Effect” means (a) a violation of any law, regulation, license, permit or other similar approval that is 

reasonably likely to have a material adverse effect on the Company, any Member, including the Manager, or any Affiliate of the 
foregoing Persons; (b) an occurrence which is reasonably likely to subject the Company, any Member, including the Manager, or any 
Affiliate of the foregoing Persons to any material regulatory or tax requirement to which it would 
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not otherwise be subject and that has an adverse material affect, or that is reasonably likely to materially increase any such regulatory or 
tax requirement beyond what it would otherwise have been; or (c) an occurrence that is reasonably likely to result in any Investments to 
be deemed to be “plan assets” for purposes of ERISA or that is reasonably likely to give rise to a “prohibited transaction” under ERISA.

 
“Membership Interest” means all of a Member’s rights in the Company, including without limitation, to the extent provided in 

this Agreement or under any law (as superseded by this Agreement, where possible) his or its (i) share of the Net Profits and Net Losses 
of the Company, and (ii) right to receive distributions of the Company’s assets, together with the right, if any, (x) to vote on matters 
relating to the Company and (y) to participate in the management of the Company’s affairs.

 
“Net Asset Value” of the Company means the Company’s total assets minus its total liabilities.

 
“Net Profit” and “Net Loss” means, for each fiscal year or other period, an amount equal to the Company’s taxable income or 

loss for such fiscal year or period, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss 
or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss) with the 
following adjustments:

 
(a)Any income of the Company that is exempt from United States federal income tax, and to the extent not 

otherwise taken into account in computing Net Profit or Net Loss pursuant to this paragraph, shall be added to such taxable income or 
loss;

 
(b)Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)

(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of the Treasury Regulations, and to the extent not otherwise taken into account 
in computing Net Profit or Net Loss pursuant to this paragraph, shall be subtracted from such taxable income or loss;

 
(c)In the event the Gross Asset Value of any Company asset is adjusted pursuant to subdivisions (b) or (c) of the 

definition of “Gross Asset Value” herein, the amount of such adjustment shall be taken into account as gain or loss from the disposition 
of such asset for purposes of computing Net Profit or Net Loss;

 
(d)Gain or loss resulting from any disposition of Company property with respect to which gain or loss is recognized 

for United States federal income tax purposes shall be computed by reference to the Gross Asset Value of the property disposed of, 
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset Value; and

 
(e)In lieu of depreciation, amortization, and other cost recovery deductions taken into account in computing such 

taxable income or loss, there shall be taken into account the book depreciation for such fiscal year as determined under the principles of 
Code Section 704(b) and the Treasury Regulations thereunder.

 
“New Partnership Audit Rules” shall mean the provisions of subchapter C of chapter 63 of subtitle F of the Code (i.e., Sections 

6221 through 6241 of the Code), as in effect for tax years 
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beginning after December 31, 2017, and any Treasury Regulations promulgated thereunder.

 
“Percentage Interest” means, with respect to any Member, the percentage determined by dividing such Member’s aggregate 

Capital Contributions made to the Company by the aggregate Capital Contributions made to the Company by all Members.
 

“Person” means any natural person, partnership, limited liability company, corporation, joint venture, trust, estate, association, 
foundation, fund, governmental unit or other entity.

 
 “Preferred Member” means Brown Family Enterprises, LLC.

 
“Preferred Return” means, with respect to the Preferred Member, a seven percent (7%) annual return on such Preferred 

Member’s Unreturned Capital Contributions, to be paid monthly to Preferred Member.
 

“Property” means the real estate asset owned by the Company located at 130 Corporate Blvd., Norfolk, Virginia 23502.
 

“Redemption Date” means the date that is the second (2nd) year anniversary of the date hereof.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“Substitute Member” means any purchaser, assignee, transferee or other recipient of all or any portion of any Member’s 
Interest who is admitted as a Member to the Company in accordance with Article VI.

 
“Treasury Regulations” means the regulations promulgated under the Code, as amended from time to time.

 
“Unpaid Preferred Return”, with respect to the Preferred Member, means the then accrued Preferred Return of the Preferred 

Member reduced by the aggregate distributions made to the Preferred Member pursuant to Sections 4.02(a) and 4.03(a).
 

“Unreturned Capital Contributions” means, with respect to the Preferred Member or Common Member, the aggregate Capital 
Contributions made by the Preferred Member or Common Member to the Company reduced by the aggregate distributions made to the 
Preferred Member pursuant to Section 4.03(b) or the Common Member pursuant to Section 4.02(b) and 4.03(b).
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Form of Redemption Agreement
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REDEMPTION AGREEMENT
 

GIPVA 130 CORPORATE BLVD, LLC
 

THIS REDEMPTION AGREEMENT (this “Agreement”) by and between GIPVA 130 Corporate Blvd, LLC, a Delaware limited 
liability company (the “Company”) and Brown Family Enterprises, LLC, LLC, a Florida limited liability company(the “Redeemed 
Member”). Unless otherwise defined herein, any capitalized term referred to herein shall have the meaning ascribed to such term in that 
Second Amended and Restated Limited Liability Company Agreement of the Company entered into February 8, 2023 (the “JV 
Agreement”).

 

WHEREAS, the Redeemed Member has made the election, pursuant to Section 10.01(a) of the JV Agreement, for the 
Company to redeem its entire Membership Interest for an amount equal to the Redemption Price and pursuant and subject to the terms 
and provisions of Section
10.01 of the JV Agreement; and

 
WHEREAS, the Redeemed Member is entering into this Agreement to undertake and consummate the Redemption on the 

terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement.
 

NOW, THEREFORE, for and in consideration of the premises, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Redeemed Member and the Company agree as follows:

 
Section 1. The Redemption; Distribution of Redemption Price. Upon the Redemption by the Redeemed Member, the Company 

shall distribute to the Redeemed Member an amount equal to the Redemption Price (the “Redemption Distribution Amount”) in cash, 
and/or as applicable, units of Generation Income Properties L.P., as provided and determined in and under Section
10.01 of the JV Agreement (including, as regard to the type and amount of such units, as determined and provided in Section 10.01(e) 
of the JV Agreement), in complete redemption and liquidation of, and in exchange for, the Redeemed Member’s entire Membership 
Interest (and,
thus, the Redeemed Member’s entire membership and beneficial ownership interest in and to the Company) which the Redeemed Member 
shall deliver to the Company free and clear of any and all liens, claims and encumbrances. The Redeemed Member hereby acknowledges 
and agrees that upon its receipt of the Redemption Distribution Amount, the Redeemed Member shall not, and no longer, have any right, 
title, interest, entitlement or claim in or to any distributions, fees, profits, income, gains, payments, reimbursements, compensation, salary 
or other amounts or otherwise any of the assets, property and rights from, of and/or held or owned directly or indirectly by the Company or 
any direct or indirect subsidiary or affiliate of the Company and, further, the Redeemed Member shall no longer have any powers or rights 
(including, without limitation, any consent, approval, management, enforcement, termination, removal or control right or power or any 
right or power to propose or approve any amendment) under, to or with respect to the Company or the JV Agreement.

 
Section 2. Intentionally Blank.
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Section 3. Representations and Warranties of Redeemed Member. The Redeemed Member hereby represents and warrants to the 

Company and GIPLP that as of the date hereof and through and including the closing of the Redemption, as follows:
 

3.1Authority and Enforceability. The Redeemed Member has full power and authority to execute, deliver and perform 
this Agreement and the transactions contemplated hereby and has validly executed and delivered this Agreement. This 
Agreement constitutes the legal, valid and binding agreement of the Redeemed Member, enforceable in accordance with its 
terms, except as such enforcement may be limited by general principles of equity or by bankruptcy, insolvency or other similar 
laws affecting creditors’ rights generally. No consent, approval or other action by any governmental authority is required in 
connection with the execution, delivery and performance by the Redeemed Member of this Agreement.

 
3.2Existence and Good Standing. The Redeemed Member is a limited liability company duly organized, validly 

existing and in good standing under the laws of the state of its organization and has full limited liability company power and 
authority under its organizational documents to own its property and to carry on its business as is now being conducted.

 
3.3Limited Liability Company Interests. The Redeemed Member owns its Membership Interest free and 

clear of any and all liens, claims and encumbrances.
 

3.4No Insolvency; Bankruptcy; Dissolution/Liquidation. (a) The Redeemed Member has not made (and does not 
anticipate having to make) any voluntary assignment or proposal under applicable laws relating to insolvency and bankruptcy; (b) 
no bankruptcy petition has been filed or presented against the Redeemed Member and the Redeemed Member is not otherwise 
subject to any bankruptcy, insolvency or similar type of proceeding or action (and the Redeemed Member does not currently 
anticipate any such petition being filed or presented against it or otherwise becoming subject to any such proceeding or action); 
and (c) no order has been made or a resolution passed for the winding-up, dissolution or liquidation of the Redeemed Member 
(and the Redeemed Member does not currently anticipate that any such order or resolution shall be made or passed).

 
3.5No Event of Default Under JV Agreement or other agreement. The Redeemed Member has not breached, and/or is 

not in default under, the JV Agreement or any other agreement or arrangement to which it is subject or a party and that no 
distribution, fee, reimbursement or other amount is owed or payable to the Redeemed Member under the JV Agreement and/or 
otherwise by the Company or any direct or indirect subsidiary or affiliate of the Company.

 
Section 4. Deliveries.

 

4.1Documents to be executed and deliveries to be made by the Redeemed Member in connection with Redemption. As a 
condition to the undertaking and consummation of the
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Redemption, the Redeemed Member, and unless waived by the Company (by the Manager, and only the Manager, acting for the 
Company) in its sole discretion, the Redeemed Member shall deliver to the Company:

 
(a) this Agreement fully and duly executed and dated by the Redeemed Member;

(b) a fully and duly executed affidavit complying with the provisions of Section 1445(b)(2) of the Internal Revenue Code 
and reasonably acceptable to the Company certifying that the Redeemed Member is not a foreign person;

(c)
 
 

(d)

certified copies of resolutions authorizing the execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby; and

 
such other and additional certificates, agreements and documents as the Company shall reasonably request.

 
4.2Documents to be executed and deliveries to be made by the Company in connection with Redemption. As a condition to the 

undertaking and consummation of the Redemption, the Company, and unless waived by the Redeemed Member in its sole discretion, the 
Company shall deliver to the Redeemed Member this Agreement fully and duly executed and dated by the Company.

 
Section 5. Indemnification.

 

5.1Indemnification Obligations.  From and after the Redemption, the Redeemed Member shall indemnify, defend and 
hold the Company and GIPLP harmless from and against any and all costs, losses and damages incurred by any of them, arising out of, or 
in connection with, the following: (a) any misrepresentation or breach of any warranty made by the Redeemed Member in this Agreement 
or any certificate, agreement, instrument or document delivered pursuant hereto; or (b) any breach by the Redeemed Member of any 
covenant, agreement or obligation, which is contained in this Agreement or any certificate, agreement, instrument or document delivered 
by the Redeemed Member pursuant hereto.

 
5.2Survival of Obligations. The obligations of the Redeemed Member to indemnify, defend and hold harmless 

pursuant to this Section 5 shall survive execution of this Agreement and the consummation of the transactions contemplated hereby.
 

Section 6. Remedies. Except as otherwise provided herein, the rights and remedies expressly provided herein are cumulative and 
not exclusive of any rights or remedies which a party hereto may otherwise have at law or in equity. Nothing herein shall be construed to 
require any party hereto to elect among remedies.

 
Section 7. Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the parties 

contained in this Agreement or in any certificate or statement delivered pursuant hereto shall survive the consummation and closing of the 
Redemption and the other transactions contemplated hereby.
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Section 8. Tax. The tax implications and consequences of the Redemption shall be as provided in the JV Agreement and 

applicable tax law.
 

Section 9. Miscellaneous.
 

9.1Notice. Any notice, payment, demand or communication required or permitted to be given pursuant to any provision of 
this Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt 
requested, (iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the 
corresponding address as it appears in Schedule A of the JV Agreement, or to such other address as a Person may from time to time 
specify by notice to the Members.

 
9.2Severability. In the event any provision of this Agreement is held to be invalid, illegal or unenforceable for any reason 

and in any respect, such invalidity, illegality or unenforceability shall in no event affect, prejudice or disturb the validity of the 
remainder of this Agreement, which shall be in full force and effect and enforceable in accordance with its terms.

 
9.3Gender and Number. Whenever the context of this Agreement requires, the gender of all words herein shall include the 

masculine, feminine and neuter, and the number of all words herein shall include the singular and plural.
 

9.4Divisions and Headings. The divisions of this Agreement into sections and subsections and the use of 
captions and headings in connection therewith are solely for convenience and shall have no legal effect whatsoever in 
construing the provisions of this Agreement.

 
9.5Entire Agreement/Amendment/Counterparts. This Agreement supersedes all previous contracts, and constitutes the 

entire agreement of whatsoever kind or nature existing between or among the parties respecting the subject matter hereof and no party 
hereto shall be entitled to other benefits than those specified herein, other than the JV Agreement and the provisions thereof (including, 
without limitation, the provisions of Section 10.01). All prior representations or agreements, whether written or verbal, not expressly 
incorporated herein, are superseded, and no changes in or additions to this Agreement shall be recognized unless and until made in writing 
and signed by all parties hereto. In entering into this Agreement, no party is relying on any statement, representation, warranty or 
agreement except for the statements, representations, warranties and agreements expressly set forth in this Agreement. This Agreement 
may be executed in two or more counterparts, including facsimile or pdf counterparts, each and all of which shall be deemed an original 
and all of which together shall constitute but one and the same instrument.

 
9.6Intentionally Blank

 

9.7Waiver of Breach. The waiver by any party hereto of a breach or violation of any provision of this Agreement shall not 
operate as, or be construed to be, a waiver of any subsequent breach of the same or other provisions hereof.
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9.8Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Delaware, without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, 
Florida, with appeal rights to the appropriate appellate courts. Each party hereto hereby agrees that service of process in any such 
proceeding may be made by giving notice by certified mail to such party at the place set forth in Section 9.1 herein.

9.9Intentionally Blank.
 

9.10Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the 
respective successors and assigns of the parties.

 
9.11Exclusivity. This Agreement is for the exclusive benefit of the parties and their respective permitted successors and 

assigns hereunder and that nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties 
hereto or their respective permitted successors and assigns any right, remedies, obligations or liabilities under or by reason of this 
Agreement, except as may expressly be provided in this Agreement (including GIPLP as regard to the representations and warranties 
made to it pursuant to Section 3 hereof and the provisions of Section 5 hereof).

 
9.12Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof 

may be assigned or delegated by any party to this Agreement without the prior written consent of the other party to this Agreement, which 
consent may be withheld by such other party in its sole and absolute discretion.

 
9.13Rule of Construction. This Agreement shall be interpreted without regard to any presumption or rule requiring 

construction against the party causing this Agreement to be drafted.
 

9.14Further Assurances. Each party shall execute and deliver such further instruments and do such further acts and things 
as may reasonably be required to carry out the intent and purposes of this Agreement promptly upon reasonable request from any other 
party.

 
9.15Provisions of this Agreement and JV Agreement. For the avoidance of doubt, each party hereto hereby acknowledges 

and agrees that the provisions of this Agreement and Section
10.01 of the JV Agreement shall be interpreted and read together and applied in a manner that the Manager reasonably determines would 
give effect to all of such provisions, with neither this Agreement nor the JV Agreement having priority over the other.

 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth below.

 
 
 

COMPANY:
 

GIPVA 130 CORPORATE BLVD , LLC
 

By: Generation Income Properties, L.P., its Manager
 
 

By:
Name:  David Sobelman
Title: President
Date: 

 
 

REDEEMED MEMBER:
 

Brown Family Enterprises, LLC, LLC, a Florida limited liability company By: Brown 
Family Enterprises, LLC Capital, LLC, its Manager

 
 

By:
Name: Christian Brown
Title:
Date:
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

 
GIPVA 130 CORPORATE BLVD, LLC

 
THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) by

and between Brown Family Enterprises, LLC, LLC, a Florida limited liability company (the “Seller”) and Generation Income Properties 
L.P., or its designee (the “Purchaser”). Unless otherwise defined herein, any capitalized term referred to herein shall have the meaning 
ascribed to such term in that Second Amended and Restated Limited Liability Company Agreement of GIPVA 130 CORPORATE BLVD, 
LLC (the “Company”) entered into February 8, 2023 (the “JV Agreement”).

 

WHEREAS, the Purchaser has made the election provided by Section 10.01(c) of the JV Agreement to purchase the entire 
Membership Interest of the Seller for an amount equal to the Redemption Price and pursuant and subject to the terms and provisions of 
Section 10.01 of the JV Agreement;

 
WHEREAS, the Seller and Purchaser are entering into this Agreement to undertake and consummate the Membership 

Interest Purchase on the terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement; and
 

WHEREAS, the Seller and Purchaser are entering into this Agreement to undertake and consummate the Membership 
Interest Purchase Agreement on the terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement.

 
NOW, THEREFORE, for and in consideration of the premises, and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the Seller and Purchaser agree as follows:
 

Section 1. The Membership Interest Purchase/Payment of Redemption Price . Upon the closing of the purchase and sale of the 
Seller’s entire Membership Interest in the Company (i.e., the Membership Interest Purchase) on the Purchase Closing Date, the Purchaser 
shall pay to the Seller an amount equal to the Redemption Price (the “Sale Payment Amount”) in cash, and/or as applicable, units of 
Generation Income Properties L.P., as provided and determined in and under Section 10.01 of the JV Agreement (including, as regard to 
the type and amount of such units, as determined and provided in Section 10.01(e) of the JV Agreement) in exchange for Seller’s entire 
Membership Interest (and, thus, the Seller’s entire membership and beneficial ownership interest in and to the Company) which the Seller 
shall deliver to the Purchaser free and clear of any and all liens, claims and encumbrances. The Seller hereby acknowledges and agrees 
that upon its receipt of the Sale Payment Amount, the Seller shall not, and no longer, have any right, title, interest, entitlement or claim in 
or to any distributions, fees, profits, income, gains, payments, reimbursements, compensation, salary or other amounts or otherwise any of 
the assets, property and rights from, of and/or held or owned directly or indirectly by the Company or any direct or indirect subsidiary or 
affiliate of the Company and, further, the Seller shall no longer have any powers or rights (including, without limitation, any consent, 
approval, management, enforcement, termination, removal or control right or power or any right or power to propose or approve any 
amendment) under, to or with respect to the Company or the JV Agreement.
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Section 2. Intentionally Blank.

 

Section 3. Representations and Warranties of the Seller. The Seller hereby represents and warrants to the Purchaser that as of 
the date hereof and through and including the closing of the Membership Interest Purchase, as follows:

 
3.1Authority and Enforceability. The Seller has full power and authority to execute, deliver and perform this 

Agreement and the transactions contemplated hereby and has validly executed and delivered this Agreement. This Agreement 
constitutes the legal, valid and binding agreement of the Seller, enforceable in accordance with its terms, except as such 
enforcement may be limited by general principles of equity or by bankruptcy,
insolvency or other similar laws affecting creditors’ rights generally. No consent, approval or other action by any governmental 
authority is required in connection with the execution, delivery and performance by the Seller of this Agreement.

 
3.2Existence and Good Standing. The Seller is a limited liability company duly organized, validly existing and in 

good standing under the laws of the state of its organization and has full limited liability company power and authority under 
its organizational documents to own its property and to carry on its business as is now being conducted.

 
3.3Limited Liability Company Interests. The Seller owns its Membership Interest free and clear of any and all liens, 

claims and encumbrances.
 

3.4No Insolvency; Bankruptcy; Dissolution/Liquidation. (a) The Seller has not made (and does not anticipate having 
to make) any voluntary assignment or proposal under applicable laws relating to insolvency and bankruptcy; (b) no bankruptcy 
petition has been filed or presented against the Seller and the Seller is not otherwise subject to any bankruptcy, insolvency or 
similar type of proceeding or action (and the Seller does not currently anticipate any such petition being filed or presented against 
it or otherwise becoming subject to any such proceeding or action); and (c) no order has been made or a resolution passed for the 
winding-up, dissolution or liquidation of the Seller (and the Seller does not currently anticipate that any such order or resolution 
shall be made or passed).

 
3.5No Event of Default Under JV Agreement or other agreement. The Seller has not breached, and/or is not in default 

under, the JV Agreement or any other agreement or arrangement to which it is subject or a party and that no distribution, fee, 
reimbursement or other amount is owed or payable to the Seller under the JV Agreement and/or otherwise by the Company or 
any direct or indirect subsidiary or affiliate of the Company.

 
Section 4. Deliveries.

 

4.1Documents to be executed and deliveries to be made by the Seller in connection with the Membership Interest 
Purchase. As a condition to the undertaking and consummation of the Membership Interest Purchase, the Seller, and unless waived by the 
Purchaser in its sole discretion, the Seller shall deliver to the Purchaser:
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(a) this Agreement fully and duly executed and dated by the Seller;

(b) a fully and duly executed affidavit complying with the provisions of Section 1445(b)(2) of the Internal 
Revenue Code and reasonably acceptable to the Purchaser certifying that the Seller is not a foreign person;

(c)
 
 

(d)

certified copies of resolutions authorizing the execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby; and

 
such other and additional certificates, agreements and documents as the Purchaser shall reasonably request.

 

4.2Documents to be executed and deliveries to be made by the Purchaser in connection with the Membership 
Interest Purchase. As a condition to the undertaking and consummation of the Membership Interest Purchase and unless waived by 
the Seller in its sole discretion, the Purchaser shall deliver to the Seller this Agreement fully and duly executed and dated by the 
Purchaser.

 
Section 5. Indemnification.

 

5.1Indemnification Obligations. From and after the Membership Interest Purchase, the Seller shall indemnify, defend and 
hold the Purchaser harmless from and against any and all costs, losses and damages incurred by any of them, arising out of, or in 
connection with, the following:
(a) any misrepresentation or breach of any warranty made by the Seller in this Agreement or any certificate, agreement, instrument or 
document delivered pursuant hereto; or (b) any breach by the Seller of any covenant, agreement or obligation, which is contained in this 
Agreement or any certificate, agreement, instrument or document delivered by the Seller pursuant hereto.

 
5.2Survival of Obligations. The obligations of the Seller to indemnify, defend and hold harmless pursuant to this Section 5 

shall survive execution of this Agreement and the consummation of the transactions contemplated hereby.
 

Section 6. Remedies. Except as otherwise provided herein, the rights and remedies expressly provided herein are cumulative and 
not exclusive of any rights or remedies which a party hereto may otherwise have at law or in equity. Nothing herein shall be construed to 
require any party hereto to elect among remedies.

 
Section 7. Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the 

parties contained in this Agreement or in any certificate or statement delivered pursuant hereto shall survive the consummation and 
closing of the Membership Interest Purchase and the other transactions contemplated hereby.

 
Section 8. Tax. The tax implications and consequences of the Membership Interest shall be as provided in the JV Agreement and 

applicable tax law.
 

Section 9. Miscellaneous.
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9.1Notice. Any notice, payment, demand or communication required or permitted to be given pursuant to any provision of this 

Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt requested, 
(iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the corresponding address 
as it appears in Schedule A of the JV Agreement, or to such other address as a Person may from time to time specify by notice to the 
Members.

 
9.2Severability. In the event any provision of this Agreement is held to be invalid, illegal or unenforceable for any reason 

and in any respect, such invalidity, illegality or unenforceability shall in no event affect, prejudice or disturb the validity of the 
remainder of this Agreement, which shall be in full force and effect and enforceable in accordance with its terms.

 
9.3Gender and Number. Whenever the context of this Agreement requires, the gender of all words herein shall include the 

masculine, feminine and neuter, and the number of all words herein shall include the singular and plural.
 

9.4Divisions and Headings. The divisions of this Agreement into sections and subsections and the use of 
captions and headings in connection therewith are solely for convenience and shall have no legal effect whatsoever in 
construing the provisions of this Agreement.

 
9.5Entire Agreement/Amendment/Counterparts. This Agreement supersedes all previous contracts, and constitutes the 

entire agreement of whatsoever kind or nature existing between or among the parties respecting the subject matter hereof and no party 
hereto shall be entitled to other benefits than those specified herein, other than the JV Agreement and the provisions thereof (including, 
without limitation, the provisions of Section 10.01). All prior representations or agreements, whether written or verbal, not expressly 
incorporated herein, are superseded, and no changes in or additions to this Agreement shall be recognized unless and until made in writing 
and signed by all parties hereto. In entering into this Agreement, no party is relying on any statement, representation, warranty or 
agreement except for the statements, representations, warranties and agreements expressly set forth in this Agreement. This Agreement 
may be executed in two or more counterparts, including facsimile or pdf counterparts, each and all of which shall be deemed an original 
and all of which together shall constitute but one and the same instrument.

 
9.6Intentionally Blank.

 

9.7Waiver of Breach. The waiver by any party hereto of a breach or violation of any provision of this Agreement shall not 
operate as, or be construed to be, a waiver of any subsequent breach of the same or other provisions hereof.

 
9.8Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Delaware, without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, 
Florida, with appeal rights to the appropriate appellate courts. Each party hereto hereby
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agrees that service of process in any such proceeding may be made by giving notice by certified mail to such party at the place set forth 
in Section 9.1 herein.

 
9.9Intentionally Blank.

 

9.10Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the 
respective successors and assigns of the parties.

 
9.11Exclusivity. This Agreement is for the exclusive benefit of the parties and their respective permitted successors and 

assigns hereunder and that nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties 
hereto or their respective permitted successors and assigns any right, remedies, obligations or liabilities under or by reason of this 
Agreement, except as may expressly be provided in this Agreement.

 
9.12Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof 

may be assigned or delegated by any party to this Agreement without the prior written consent of the other party to this Agreement, which 
consent may be withheld by such other party in its sole and absolute discretion.

 
9.13Rule of Construction. This Agreement shall be interpreted without regard to any presumption or rule requiring 

construction against the party causing this Agreement to be drafted.
 

9.14Further Assurances. Each party shall execute and deliver such further instruments and do such further acts and things 
as may reasonably be required to carry out the intent and purposes of this Agreement promptly upon reasonable request from any other 
party.

 
9.15Provisions of this Agreement and JV Agreement. For the avoidance of doubt, each party hereto hereby acknowledges 

and agrees that the provisions of this Agreement and Section
10.01 of the JV Agreement shall be interpreted and read together and applied in a manner that the Manager reasonably determines would 
give effect to all of such provisions, with neither this Agreement nor the JV Agreement having priority over the other.

 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth below.

 
 

PURCHASER:
 

Generation Income Properties, L.P., a Delaware limited partnership
 

By: Generation Income Properties, Inc., its general partner

By: Name: David Sobelman
Title: President

 Date: 
 
 

SELLER:
 
 

Brown Family Enterprises, LLC, a Florida limited liability company 
 

By: Brown Family Enterprises, LLC Capital, LLC, its Manager
 

By: Name: Christian Brown
Title: Date: 

 
 
 





 
UNIT PURCHASE AGREEMENT

 THIS UNIT PURCHASE AGREEMENT (this “Agreement”) is entered as of February 8, 2023 by and between Brown Family Enterprises, 
LLC, a Florida limited liability company (the “Purchaser”) and GIPVA 130 CORPORATE BLVD, LLC, a Delaware limited liability 
company (the “Company”).

RECITALS

 WHEREAS, the Company is a limited liability company formed under the laws of the State of Delaware;

 WHEREAS, subject to the terms and conditions of this Agreement, the Purchaser desires to purchase from the Company, and the Company 
desires to issue and sell to the Purchaser, the number of Class A Preferred Units in the Company (the “Units”) set forth in 11, each having the 
rights, privileges, and preferences set out in that certain Amended and Restated Limited Liability Company Agreement of the Company, dated 
as of the date hereof, a copy of which is attached hereto as Exhibit A (as amended, modified, or supplemented from time to time, the “A&R 
LLC Agreement”); and

 WHEREAS, capitalized terms used herein without definition shall have the meanings assigned to such terms in the A&R LLC Agreement.

 NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.Purchase and Sale. On the terms and subject to the conditions of this Agreement, at the Closing (as defined herein), the Purchaser 
shall purchase from the Company, and the Company shall sell and issue to the Purchaser, 120,000 Class A Preferred Units at a price of $10.00 
per unit (collectively, the “Purchased Units”), free and clear of all liens, claims, or other encumbrances (“Liens”) other than restrictions under 
applicable securities laws and the LLC Agreement. The Purchaser shall fund the purchase price payable for the Purchased Units by making a 
capital contribution to the Company in accordance with Section 2(a)(i)(A).

2.Closing.  Subject to the terms and conditions of this Agreement, the closing of the purchase and sale of the Purchased Units (the 
“Closing”) shall take place simultaneously with the execution of this Agreement on the date of this Agreement (the “Closing Date”) and 
remotely by exchange of documents and signatures (or their electronic counterparts). At the Closing:

(a)The Purchaser shall deliver to the Company:

(i)the purchase price for the Purchased Units in the aggregate amount of $ 1,200,000 (the “Purchase Price”), 
payable by wire transfer of immediately available funds to an account designated by the Company prior to the Closing;

(ii)a duly executed A&R LLC Agreement; and

 



 
(iii)the Investor Questionnaire.

(b)The Company shall:

(i)update the Company’s books and records to reflect (x) the admission of the Purchaser as a Member holding the 
Purchased Units and (y) a capital contribution to the Company by the Purchaser in the amount of the Purchase Price; and

(ii)a duly executed A&R LLC Agreement.

3.Representations and Warranties of the Purchaser. The Purchaser represents and warrants to the Company that:

(a)Authority. If Purchaser is a corporation or limited liability company, the Purchaser is duly incorporated or formed, 
validly existing, and in good standing under the laws of the jurisdiction of its incorporation or formation, and has all requisite corporate or 
limited liability company, as applicable, power and authority and capacity to execute and deliver this Agreement and the A&R LLC Agreement 
and to perform the Purchaser’s obligations hereunder and thereunder.  If Purchaser is a trustee of a trust, Purchaser, as trustee of the trust, has 
the trust power to execute and deliver this Agreement and the A&R LLC Agreement and to perform Purchaser’s obligations hereunder and 
thereunder.

(b)Authorization; Enforceability. If the Purchaser is a corporation or limited liability company, the execution and delivery 
by the Purchaser of this Agreement and the A&R LLC Agreement and the consummation by the Purchaser of the transactions contemplated 
hereby and thereby have been duly authorized by all necessary action on the part of the Purchaser. If the Purchaser is a trustee of a trust, 
Purchaser, as trustee of the trust, has authorized the execution, delivery and performance of this Agreement and the A&R LLC Agreement and 
the consummation by the Purchaser of the transactions contemplated hereby and thereby by all necessary action. This Agreement has been duly 
executed and delivered by the Purchaser and constitutes, and when the A&R LLC Agreement has been duly executed and delivered by the 
Purchaser such agreement will constitute, a legal, valid, and binding obligation of the Purchaser, enforceable against the Purchaser in 
accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, and other similar laws of general 
applicability relating to or affecting creditors’ rights or general equity principles (regardless of whether considered at law or in equity). 

(c)No Conflicts; Consents. The execution and delivery by the Purchaser of this Agreement and the A&R LLC Agreement 
do not, and the consummation by the Purchaser of the transactions contemplated hereby and thereby will not (with or without the giving of 
notice, the lapse of time, or both), contravene, conflict with, or result in a breach or violation of, or a default under (i) if a corporation, limited 
liability company, or trust, the Purchaser’s constitutive documents; (ii) any judgment, order, decree, statute, law, ordinance, rule, or regulation 
applicable to the Purchaser; or (iii) any contract, agreement, or instrument to which the Purchaser is a party or otherwise bound, including any 
investment restrictions or guidelines. No consent, approval, waiver, or authorization is required to be obtained by the Purchaser from any 
Person (including any governmental authority) in connection with the execution, delivery, and performance by the 
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Purchaser of this Agreement, the A&R LLC Agreement, and the consummation of the transactions contemplated hereby and thereby. 

(d)No Registration. The Purchaser understands and acknowledges that the Purchased Units have not been registered under 
the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any other jurisdiction and the offer and sale of the 
Purchased Units are being made in reliance on one or more exemptions for private offerings under Section 4(a)(2) of the Securities Act and 
certain exemptions from applicable state securities laws. No sale, transfer, assignment, or other disposition (“Transfer”), whether with or 
without consideration and whether voluntarily or involuntarily or by operation of law, of any of the Purchased Units is permitted unless such 
Transfer is registered under the Securities Act and other applicable securities laws, or an exemption from such registration is available. The 
Purchaser understands and acknowledges that no federal or state agency has passed upon the merits or risks of, or made any finding or 
determination concerning the fairness or advisability of, an investment in the Purchased Units. Any certificate, if any, representing the 
Purchased Units shall bear a restrictive legend in the form required pursuant to the A&R LLC Agreement.

(e)Knowledge and Experience; Risk of Loss. The Purchaser understands and accepts that the purchase of the Purchased 
Units involves various risks. The Purchaser has sufficient knowledge, sophistication, and experience in business and financial matters and 
illiquid investments similar to an investment in the Company so as to be capable of evaluating the merits and risks of an investment in the 
Purchased Units, including the risk that the Purchaser could lose the entire value of the Purchaser’s investment in the Company. With the 
assistance of the Purchaser’s own professional advisors (to the extent that the Purchaser has deemed such assistance appropriate), the 
Purchaser has undertaken their own legal, tax, accounting, financial, and other evaluation of the merits and risks of an investment in the 
Purchased Units in light of the Purchaser’s own circumstances and financial condition and has concluded that they are capable of bearing the 
economic risk of holding the Purchased Units for an indefinite period of time, have adequate means to provide for their current needs and 
contingencies (after giving effect to an investment in the Purchased Units), and can afford to suffer a complete loss of the Purchaser’s 
investment in the Company.

(f)Lack of Liquidity. The Purchaser acknowledges and agrees that no market for the resale of any of the Purchased Units 
currently exists, and no such market may ever exist. The Purchased Units are subject to the restrictions on transfer set out in the A&R LLC 
Agreement. Accordingly, no Transfer of any of the Purchased Units is permitted unless such Transfer is permitted under and complies with the 
applicable provisions of the A&R LLC Agreement. The Purchaser confirms their understanding that the Purchaser must bear the economic and 
financial risk of an investment in the Purchased Units for an indefinite period of time.

(g)Information Concerning the Company; Access to Management. The Purchaser has made such independent investigation 
of the Company, its management, its financial condition, and related matters as the Purchaser deems necessary or advisable in connection with 
the purchase of the Purchased Units. The Purchaser and the Purchaser’s representatives have been afforded a full opportunity to ask questions 
of and receive answers from the managers or officers of the Company about the business and affairs of the Company, and to examine all such 
documents, materials, and information concerning the Company as the Purchaser or such representatives deem 
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to be necessary or advisable in order for the Purchaser to reach an informed decision concerning whether to make an investment in the 
Company. The Purchaser confirms that all of the Purchaser’s and any of the Purchaser’s representatives’ requests or questions have been 
answered to their full satisfaction and no request or question has been denied or remains unfulfilled or unanswered.

(h)Non-Reliance.

(i)The Purchaser is not relying on (and will not at any time rely on) any communication (written or oral) of the 
Company or any of its affiliates or representatives as investment advice or as a recommendation to purchase the Purchased Units, it being 
understood that any information and explanations related to the terms and conditions of the Purchased Units shall not be considered investment 
advice or a recommendation to purchase the Purchased Units.

(ii)The Purchaser confirms that the Company has not (A) given any guarantee or representation as to the potential 
success, return, effect, or benefit (either legal, regulatory, tax, financial, accounting, or otherwise) of an investment in the Purchased Units; or 
(B) made any representation to the Purchaser regarding the legality of an investment in the Purchased Units under applicable legal investment 
or similar laws or regulations. In deciding to purchase the Purchased Units, the Purchaser is not relying on the advice or recommendations of 
the Company and the Purchaser has made their own independent decision that an investment in the Purchased Units is suitable and appropriate 
for the Purchaser.

(iii)Other than the representations and warranties of the Company set forth in 54, neither the Company nor any 
other Person makes any representation or warranty, expressed or implied, as to the accuracy or completeness of the information provided or to 
be provided to the Purchaser by or on behalf of the Company or related to the transactions contemplated hereby, and nothing contained in any 
documents provided or statements made by or on behalf of the Company to the Purchaser is, or shall be relied upon as, a promise or 
representation by the Company or any other Person that any such information is accurate or complete.

(i)Accredited Investor Status. The Purchaser is an “accredited investor,” as defined in Rule 501 of Regulation D 
promulgated under the Securities Act. The Purchaser agrees to furnish any additional information requested by the Company or any of its 
affiliates to assure compliance with applicable U.S. federal and state securities laws in connection with the purchase and sale of the Purchased 
Units. The Purchaser acknowledges that they have completed the form of Investor Questionnaire contained in Exhibit B hereto (the “Investor 
Questionnaire”) and that the information contained in such completed Investor Questionnaire is complete and accurate as of the date thereof 
and is hereby affirmed as of the date hereof. Any information that has been furnished or that will be furnished by the Purchaser to evidence the 
Purchaser’s status as an accredited investor is accurate and complete, and does not contain any misrepresentation or material omission.

(j)Investment Intent. The Purchaser is purchasing the Purchased Units for the Purchaser’s own benefit and account for 
investment purposes only, and not with a view to, or in connection with, any public offering, resale, or distribution thereof. The Purchaser will 
not sell, assign, transfer, or otherwise dispose of any of the Purchased Units, or any interest therein, in violation of the Securities Act or any 
applicable state securities law. The Purchaser understands 
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that the Company is relying upon the Purchaser’s representations and agreements contained in this Agreement, the Investor Questionnaire, and 
any supplemental information that the Purchaser may provide for the purpose of determining whether the offering of the Purchased Units is 
exempt from registration under the Securities Act and all applicable state securities laws.

(k)Valuation of Purchased Units. The Purchaser confirms their understanding that the valuation placed upon the Purchased 
Units (and therefore the Purchase Price) takes into account certain subjective factors. The Purchaser has independently evaluated the fairness 
of the Purchase Price.

(l)No General Solicitation. The Purchaser confirms that they have not been offered the Purchased Units by any means of 
general solicitation or general advertising.

(m)State of Residency. The Purchaser is a resident of the State indicated in its address for notices set forth on the signature 
page hereto and is not acquiring the Purchased Units as a nominee or agent or otherwise for any other Person.

(n)Closing Date Reaffirmation. The Purchaser understands that, unless the Purchaser notifies the Company in writing to the 
contrary at or before the Closing, each of the Purchaser’s representations and warranties contained in this Agreement will be deemed to have 
been reaffirmed and confirmed as of the Closing Date, taking into account all information received by the Purchaser.

4.Representations and Warranties of the Company. The Company represents and warrants to the Purchaser that:

(a)Authority. The Company is a limited liability company duly formed, validly existing, and in good standing under the 
laws of the state of Delaware. The Company has all requisite limited liability company power and authority to own, license, and operate its 
properties, to carry on its business as now conducted and as proposed to be conducted, and to execute and deliver this Agreement and to 
perform its obligations hereunder.

(b)Authorization; Enforceability. The execution and delivery by the Company of this Agreement and the consummation by 
the Company of the transactions contemplated hereby have been duly authorized by all necessary limited liability company action on the part 
of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a legal, valid, and binding obligation 
of the Company, enforceable against the Company in accordance with its terms, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium, and other similar laws of general applicability relating to or affecting creditors’ rights or general equity principles 
(regardless of whether considered at law or in equity).

(c)No Conflicts; Consents. The execution and delivery by the Company of this Agreement does not and the consummation 
by the Company of the transactions contemplated hereby will not (with or without the giving of notice, the lapse of time, or both) contravene, 
conflict with, or result in a breach or violation of, or a default under (i) the Company’s Certificate of Formation or the A&R LLC Agreement; 
(ii) subject to the accuracy of the Purchaser’s representations and warranties in 23 of this Agreement, any judgment, order, decree, statute, law, 
ordinance, rule, or regulation applicable to the Company; or (iii) any material contract, agreement, 
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or instrument to which the Company is a party or otherwise bound. No consent, approval, waiver, order, or authorization of, or registration, 
declaration, or filing with, any Person (including any governmental authority) is required by or with respect to the Company in connection with 
the execution and delivery by the Company of this Agreement or the consummation by the Company of the transactions contemplated hereby, 
except such filings as have been made or such post-Closing filings as may be required under Rule 506 of Regulation D of the Securities Act 
and applicable state securities laws.

(d)Validity of Purchased Units. The Purchased Units have been duly authorized and, when issued and paid for in 
accordance with the terms of this Agreement, will be duly and validly issued to the Purchaser, free and clear of any Liens, except for 
restrictions on transfer provided for herein, in the A&R LLC Agreement, or under the Securities Act or other applicable securities laws. Upon 
such issuance of the Purchased Units in accordance with the terms of this Agreement, the Purchaser shall have the rights and obligations of as 
set forth in the A&R LLC Agreement.

5.Notification of Changes. Each party hereby covenants and agrees to promptly notify the other party upon the occurrence of any 
event prior to the Closing which would cause any of such party’s representations, warranties, or agreements contained in this Agreement to be 
false or incorrect.

6.Survival of Representations and Warranties and Acknowledgments and Agreements. All representations and warranties and 
acknowledgments and agreements contained herein or made in writing by any party in connection herewith shall survive the execution and 
delivery of this Agreement and the consummation of the transactions contemplated hereby, regardless of any investigation made by any party 
or on such party’s behalf.

7.Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder shall be in writing and 
shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if 
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by email (with confirmation of transmission) if sent 
during normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or (d) on the 
third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to 
the Company at the address indicated below and the Purchaser at the address indicated on the signature page hereto (or at such other address 
for a party as shall be specified in a notice given in accordance with this 67).

If to the Company: Generation Income Properties, Inc.
401 E. Jackson Street, Suite 3300
Tampa, FL 33602
E-mail: THughes@trenam.com 
Attention: Timothy M. Hughes
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8.Entire Agreement. This Agreement constitutes the sole and entire agreement of the parties to this Agreement with respect to the 

subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with 
respect to such subject matter.

9.Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. However, neither this Agreement nor any of the rights of the parties hereunder may otherwise be transferred 
or assigned by any party hereto without the prior written consent of the other party. Any attempted transfer or assignment in violation of this 79 
shall be void.

10.No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, 
benefit, or remedy of any nature whatsoever, under or by reason of this Agreement.

11.Headings. The headings in this Agreement are inserted for convenience or reference only and are in no way intended to describe, 
interpret, define, or limit the scope, extent, or intent of this Agreement or any provision of this Agreement.

12.Amendment and Modification; Waiver. This Agreement may only be amended, modified, or supplemented by an agreement in 
writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in 
writing and signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach, 
or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that 
waiver. No failure to exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this Agreement shall operate or be 
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or 
further exercise thereof or the exercise of any other right, remedy, power, or privilege.

13.Severability. If any term or provision of this Agreement is held to be invalid, illegal, or unenforceable in any jurisdiction, such 
invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable 
such term or provision in any other jurisdiction.

14.Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal 
laws of the State of Florida without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other 
jurisdiction) that would cause the application of laws of any jurisdiction other than those of the State of Florida. Any legal suit, action, or 
proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts of the 
United States of America or the courts of the State of Florida in each case located in the city of Tampa, and each party irrevocably submits to 
the exclusive jurisdiction of such courts in any such suit, action, or proceeding. Service of process, summons, notice, or other document by 
certified or registered mail to such party’s address set forth herein shall be effective service of process for any suit, action, or other proceeding 
brought in any such court. The parties irrevocably and unconditionally waive any 
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objection to the laying of venue of any suit, action, or any proceeding in such courts and irrevocably waive and agree not to plead or claim in 
any such court that any such suit, action, or proceeding brought in any such court has been brought in an inconvenient forum.

15.Waiver of Jury Trial. EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY 
WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, 
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.

16.Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which 
together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email, or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

17.No Strict Construction. This Agreement shall be construed without regard to any presumption or rule requiring construction or 
interpretation against the party drafting an instrument or causing any instrument to be drafted.

[Signature Page Follows]
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 IN WITNESS WHEREOF, the parties hereto have executed this Unit Purchase Agreement on the date first written above.

 

 “COMPANY”
 
 
GIPVA 130 CORPORATE BLVD, LLC
 
By: /s/ David Sobelman
Name: David Sobelman
Title: President
 
 
 
“PURCHASER”
 
 
Brown Family Enterprises, LLC
 
By: /s/ Christian Brown
Name: Christian Brown

Title: Manager
 
Address for Notices:
 
5911 Beacon Shores Street, Tampa FL 33611
 
 
Attn: Christian Brown
Email: Christian.h.g.brown@gmail.com

 



 
  

 



 

EXHIBIT A

AMENDED AND RESTATED LLC AGREEMENT

Attached.

 

 



 

EXHIBIT B

FORM OF INVESTOR QUESTIONNAIRE

 

 

See attached.

 



 
INVESTOR SUITABILITY QUESTIONNAIRE 

This Investor Suitability Questionnaire (this “Questionnaire”) is being distributed to certain individuals and entities which may be offered the opportunity to purchase Units (the 
“Securities”) of GIPVA 130 CORPORATE BLVD, LLC, a Delaware limited liability company (the “Company”). The purpose of this Questionnaire is to assure the Company 
that all such offers and purchases will meet the standards imposed by the Securities Act of 1933, as amended (the “Act”), and applicable state securities laws.

All answers will be kept confidential.  However, by signing this Questionnaire, the undersigned agrees that this information may be provided by the Company to its legal and 
financial advisors, and the Company and such advisors may rely on the information set forth in this Questionnaire for purposes of complying with all applicable securities laws 
and may present this Questionnaire to such parties as it reasonably deems appropriate if called upon to establish its compliance with such securities laws.  The undersigned 
represents that the information contained herein is complete and accurate and will notify the Company of any material change in any of such information prior to the 
undersigned’s investment in the Company.

For Individual Investors

Accredited Investor Certification.  The undersigned makes one of the following representations regarding its income, net worth, status as a “family client” of a “family 
office,” and/or certain professional certifications or designations and certain related matters and has checked the applicable representation:

 [__] The undersigned’s income during each of the last two years exceeded $200,000 or, if the undersigned is married or has a spousal equivalent, the joint income of the undersigned 
and the undersigned’s spouse or spousal equivalent, as applicable, during each of the last two years exceed $300,000, and the undersigned reasonably 
expects the undersigned’s income, from all sources during this year, will exceed $200,000 or, if the undersigned is married or has a spousal equivalent, the 
joint income of undersigned and the undersigned’s spouse or spousal equivalent, as applicable, from all sources during this year will exceed $300,000.

 [__] The undersigned’s net worth, including the net worth of the undersigned’s spouse or spousal equivalent, as applicable, is in excess of $1,000,000 (excluding the value of the 
undersigned’s primary residence).

 [__] The undersigned is a holder in good standing of one or more of the following certifications or designations administered by the Financial Industry Regulatory Authority, Inc. 
(FINRA): the Licensed General Securities Representative (Series 7), Licensed Investment Adviser Representative (Series 65), or Licensed Private 
Securities Offerings Representative (Series 82).

 [__] The undersigned is a “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940, as amended (the “Advisers Act”), of a family office as 
defined in rule 202(a)(11)(G)-1 under the Advisers Act, (i) with assets under management in excess of $5,000,000, (ii) that is not formed for the specific 
purpose of acquiring the securities offered, and (iii) whose prospective investment is directed by a person who has such knowledge and experience in 
financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment, and whose prospective 
investment is directed by such family office pursuant to clause (iii) of this sentence.

For Entity Investors

Accredited Investor Certification.  The undersigned makes one of the following representations regarding its net worth and certain related matters and has checked the 
applicable representation:

 [_X_] The undersigned is a trust with total assets in excess of $5,000,000 whose purchase is directed by a person with such knowledge and experience in financial and business 
matters that such person is capable of evaluating the merits and risks of the prospective investment.

 



 
 [__] The undersigned is a bank, an investment adviser registered pursuant to Section 203 of the Advisers Act or registered pursuant to the laws of a state, any investment adviser 

relying on the exemption from registering with the SEC under Section 203(l) or (m) of the Advisers Act, an insurance company, an investment company 
registered under the United States Investment Company Act of 1940, as amended, a broker or dealer registered pursuant to Section 15 of the United States 
Securities Exchange Act of 1934, as amended, a business development company, a Small Business Investment Company licensed by the United States 
Small Business Administration, a Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural Development Act, 
as amended, a plan with total assets in excess of $5,000,000 established and maintained by a state for the benefit of its employees, or a private business 
development company as defined in Section 202(a)(22) of the Advisers Act.

 [__] The undersigned is an employee benefit plan and either all investment decisions are made by a bank, savings and loan association, insurance company, or registered investment 
advisor, or the undersigned has total assets in excess of $5,000,000 or, if such plan is a self-directed plan, investment decisions are made solely by persons 
who are accredited investors.

 [__] The undersigned is a corporation, limited liability company, partnership, business trust, not formed for the purpose of acquiring the Securities, or an organization described in 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), in each case with total assets in excess of $5,000,000.

 [__] The undersigned is an entity in which all of the equity owners (in the case of a revocable living trust, its grantor(s)) qualify under any of the above subparagraphs, or, if an 
individual, each such individual has a net worth, either individually or upon a joint basis with such individual’s spouse or spousal equivalent, as 
applicable, in excess of $1,000,000 (within the meaning of such terms as used in the definition of “accredited investor” contained in Rule 501 under the 
Act), or has had an individual income  in excess of $200,000 for each of the two most recent years, or a joint income with such individual’s spouse or 
spousal equivalent, as applicable, in excess of $300,000 in each of those years, and has a reasonable expectation of reaching the same income level in the 
current year. 

 [__] The undersigned is an entity, of a type not listed in any of the paragraphs above, which was not formed for the specific purpose of acquiring the securities offered, owning 
investments in excess of $5,000,000.

 [__] The undersigned is a “family office,” as defined in rule 202(a)(11)(G)-1 under the Advisers Act, (i) with assets under management in excess of $5,000,000, (ii) that is not 
formed for the specific purpose of acquiring the securities offered, and (iii) whose prospective investment is directed by a person who has such knowledge 
and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment.

 [__] The undersigned is a “family client,” as defined in rule 202(a)(11)(G)-1 under the Advisers Act, of a family office meeting the requirements in the above paragraph and whose 
prospective investment is directed by such family office pursuant to clause (iii) of the above paragraph.

In Witness Whereof, the undersigned has executed this Investor Suitability Questionnaire as of the date written below.

  Brown Family Enterprises
  Name of Investor
   
  /s/ Christian Brown
  (Signature)
   
  Christian Brown
  Name of Signing Party (Please Print)
   

 



 
  Manager
  Title of Signing Party (Please Print)
   
  5911 Beacon Shore Street, Tampa FL 33611
  Address
   
  Christian.h.g.brown@gmail.com

  Email
   
  2.8.2023
  Date Signed

 

 

 





 
 

SECOND AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT OF
 

GIPVA 2510 WALMER AVE, LLC
 

Dated as of February 8, 2023
 

This SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) of 
GIPVA 2510 WALMER AVE, LLC (the “Company”), a Delaware limited liability company, is entered into this 8 day of 
February, 2023 by Generation Income Properties, L.P., a Delaware limited partnership, as managing member (“GIPLP”, 
“Common Member”, or “Manager”), and Brown Family Enterprises, LLC, a Florida limited liability company (“Brown 
Family”, or “Preferred Member”). GIPLP and Brown Family are each a Member.

 

RECITALS:
 

WHEREAS, the Company was formed as a limited liability company pursuant to the provisions of the Act by the filing of a 
certificate of formation (the “Certificate”) in the office of the Delaware Secretary of State on or about July 10, 2019;

 
WHEREAS, GIPLP, as the sole member of the company, entered into that certain Limited Liability Company Agreement dated 

July 10, 2019 (“Original Agreement”);
 
WHEREAS, GIPLP, as the sole member of the company, entered into that certain Amended and Restated Limited Liability 

Company Agreement dated September 30, 2019 (“Amended and Restated Agreement”);
 
WHEREAS, GIPLP wishes to admit a new member, Brown Family,  through the issuance of membership interests by the 

Company;
 

WHEREAS, the Company has purchased real estate property prior to the date hereof using equity from GIPLP and debt; and
 

WHEREAS, the Company and each Member desire to enter into this Agreement in order to set forth their mutual agreements 
regarding the terms on which the Company shall be owned and operated and to amend and restate in their entirety, the Original Agreement 
and the Amended and Restated Agreement.

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained and other valuable consideration, the receipt and 

adequacy of which are hereby acknowledged, the parties hereto do hereby agree as follows:
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ARTICLE I
 

General Provisions
 

Section 1.01 Formation. On July 10, 2019, a Certificate of Formation was filed in the office of the Secretary of State of 
the state of Delaware in accordance with and pursuant to the Act.  The rights, powers, duties, obligations, and liabilities of the Members shall 
be determined pursuant to the Delaware Act and this Agreement.  To the extent that the rights, powers, duties, obligations, and liabilities of any 
Member are different by reason of any provision of this Agreement than they would be under the Act in the absence of such provision, this 
Agreement shall, to the extent permitted by the Act, control.

 

Section 1.02 Name and Place of Business. The name of the Company shall be GIPVA 2510 Walmer Ave, LLC, and its principal place of 
business shall be 401 East Jackson Street, Suite 3300, Tampa, FL 33602. The Manager may change such name, change such place of business 
or establish additional places of business of the Company as the Manager may determine to be necessary or desirable.
 

Section 1.03 Business and Purpose of the Company. The purpose of the Company is to (i) either directly or through a 
wholly-owned subsidiary, acquire, own, finance, refinance, rehab, develop, lease, operate, manage, hold for investment, exchange, sell, 
dispose of, and transfer the Property (as defined below), and (ii) engage in any other activities relating or incidental thereto as may be 
necessary to accomplish such purpose. The Company may not engage in any business unrelated to its purpose without the prior written 
consent of the Preferred Member.  

 

Section 1.04 Term. The Company shall commence upon the filing of a Certificate of Formation for the Company in 
accordance with the Act, and shall continue until dissolved in accordance with this Agreement.

 

Section 1.05 Required Filings. The Manager shall execute, acknowledge, file, record, amend and/or publish such 
certificates and documents, as may be required by this Agreement or by law in connection with the formation and operation of the Company.

 

Section 1.06 Registered Office and Registered Agent. The Company’s initial registered office and initial registered agent 
shall be as provided in the Certificate of Formation. The registered office and registered agent may be changed from time to time by the 
Manager by filing the address of the new registered office and/or the name of the new registered agent pursuant to the Act.

 

Section 1.07 Certain Transactions. Any Manager, Member, or any Affiliate thereof, or any shareholder, officer, director, 
employee, partner, member, manager or any Person owning an interest therein, may engage in or possess an interest in any other business or 
venture of any nature or description, whether or not competitive with the Company, including, but not limited to, the acquisition, syndication, 
ownership, financing, leasing, operation, maintenance, management, brokerage, construction and/or development of property similar to the 
Property and no Manager, Member or any Affiliate, or other Person shall have any interest in such other business or venture by reason of their 
interest in the Company.

 

Section 1.08 Defined Terms. Terms not otherwise defined herein shall have the meaning ascribed to them in the Glossary 
attached hereto as Exhibit A and incorporated herein by 
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reference.
 

ARTICLE II
 

Members; Capital Accounts; Financing Transactions
 

Section 2.01 Members. GIPLP and Brown Family are hereby acknowledged as members in the Company. The respective 
names, class of interest, and number of Units are reflected in Schedule A attached hereto. The Manager shall have the authority to amend 
Schedule A from time to time to reflect any changes, in accordance with the terms of this Agreement or any changes to the information set 
forth thereon.  Except as otherwise provided by this Agreement or as otherwise required by the Delaware Act or Applicable Law, each Member 
shall be entitled to one vote per Class A Common Unit held by such Member on all matters upon which the Members shall have the right to 
vote under this Agreement, and the Class A Preferred Units shall not entitle the holders thereof to vote on any matters required or permitted to 
be voted on by the Members.  Meetings of the Members may be called by (i) the Board or (ii) by a Member or group of Members holding more 
than 20% of the then-outstanding Class A Common Units.  Written notice stating the place, date, and time of the meeting and, in the case of a 
meeting of the Members not regularly scheduled, describing the purposes for which the meeting is called, shall be delivered not fewer than ten 
(10) days and not more than thirty (30) days before the date of the meeting to each Class A Common Unit holder, by or at the direction of the 
Board or the Member(s) calling the meeting, as the case may be. The Class A Common Unit Members may hold meetings at the Company’s 
principal office or at such other place as the Board or the Member(s) calling the meeting may designate in the notice for such meeting.  Any 
Class A Common Member may participate in a meeting of the Members by means of conference telephone or other communications 
equipment by means of which all Persons participating in the meeting can hear each other, and participation in a meeting by such means shall 
constitute presence in person at such meeting.  The business to be conducted at such meeting need not be limited to the purpose described in 
the notice. A quorum of any meeting of the Class A Common Members shall require the presence of the Members holding a majority of the 
Class A Common Units held by all Members.  Notwithstanding the provisions of this Section, any matter that is to be voted on, consented to, 
or approved by the Class A Common Members may be taken without a meeting, without prior notice and without a vote if consented to, in 
writing or by email, by a Member or Members holding not less than a majority of the Class A Common Units held by all Members.

 

Section 2.02  Members’ Interest. The Membership Interest of the Members shall be represented by issued and outstanding 
units of membership interest (“Units”), which may be divided into one or more types, classes or series. Each type, class or series of Units shall 
have the privileges, preference, duties, liabilities, obligations and rights, including voting rights, if any, set forth in this Agreement with respect 
to such type, class or series. The Units of the Company shall initially be of two (2) types: “Class A Preferred Units” and “Class A Common 
Units.”

 

Section 2.03 Capital. The capital of the Company shall consist of the amounts contributed to the Company pursuant to this 
Article II

 

Section 2.04 Initial Capital. The Company requires capital to fulfill its obligation to fund the purchase of the Property and 
each party made Capital Contributions on or prior to the date hereof. 
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(a)Class A Preferred Units. Authorization and Issuance. The Company is hereby authorized to issue a class of Units designated as Class A 
Preferred Units. Class A Preferred Units issued shall, upon issuance thereof, be deemed to be duly authorized, validly issued, fully paid and 
nonassessable. A total of the number of Class A Preferred Units, as reflected in Schedule A of this Agreement are hereby authorized for 
issuance by the Company, each at a price of $10.00 per Class A Preferred Unit. The Company shall pay a Preferred Return to the Preferred 
Members, on a monthly basis and subject to this Agreement.

 

(b)Class A Common Units. Authorization and Issuance. The Company is hereby authorized to issue a class of Units designated as Class A 
Common Units. Class A Common Units issued shall, upon issuance thereof, be deemed to be duly authorized, validly issued, fully paid and 
nonassessable. A total of the number of Class A Common Units, as reflected in Schedule A of this Agreement are hereby authorized for 
issuance by the Company, each at a price per Class A Common Unit determined by the Manager. 

 

Section 2.05 Capital Commitments.
 

(a)Agreement to Contribute Capital. The Members have made Capital Contributions at or prior to the date 
hereof. In the event additional capital is required by the Company, the Manager shall, in its sole discretion, take one or more of the 
following actions:

 

(i)cause the Company to obtain such additional funds from the Preferred Members and the 
Common Members in accordance with the terms hereof;

 

(ii)cause the Company to obtain funds from additional
investors; and

 

(iii)cause the Company to seek to borrow the required additional funds from any third-party 
lender.

 

Section 2.06 Default by Members. Each Member agrees that: (i)
payment of its required Capital Contributions and amounts required under this Agreement when due is of the essence, and is to be made 
absolutely and unconditionally in each case without any set-off, withholding, counterclaim, defense or reduction; (ii) any Default by any 
Member would cause injury to the Company and to the other Members; and (iii) that the amount of damages caused by any such injury 
would be extremely difficult to calculate. Upon the occurrence of a Default, the Manager may take such actions as it determines, in its sole 
discretion, are reasonable and appropriate with respect to the Default.
 

Section 2.07 Additional Capital Contributions. If the Manager determines
that the Company requires cash in addition to the Capital Contributions set forth in this Agreement in order to carry out the purposes of this 
Agreement or to carry on the business of the Company, no more than 30 days after such determination, the Members may, but have no 
obligation, to agree to or make any additional contributions of additional capital; and the Manager may obtain additional financing from 
new investors after a written indication by each Member of the Member’s decision not to provide additional Capital Contribution; 
provided, however, that the Manager shall be required to obtain the prior approval of the Preferred Member to accept additional Capital 
Contributions or obtain additional financing, in each case in excess of $100,000, which 
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approval shall not be unreasonably withheld, conditioned or delayed, and which will be deemed provided if the additional financing or 
additional Capital Contribution is to be used to redeem the Preferred Member’s Class A Preferred Units and is actually used for such 
purpose. The Members acknowledge and agree that if a Member decides not to contribute Additional Capital Contributions, such 
Member’s Membership Interest may be decreased based on the Additional Capital Contributions of the other Members. Notwithstanding 
the Manager’s right to accept additional financing from new investors or accept additional Capital Contributions in amounts less than 
$100,000, the Manager may not issue any new Membership Interests or obtain new financing in any amount without the Preferred 
Member’s prior consent in the event the new Membership Interests or the terms of the new financing would negatively affect the Preferred 
Member’s preferential right to distributions or redemption rights.

 

Section 2.08 Additional Member Capital Contributions. (a) Subject to complying with the terms of Section 2.07, the 
Manager shall have the right to admit one or more Persons as members of the Company (each an “Additional Member”) with such rights and 
obligations as the Manager shall determine. Upon admission of any new Member (i) such Member shall be designated as a Preferred Member, 
Common Member or such other classification as the Manager shall elect based on such new Member’s rights and obligations hereunder and (ii) 
subject to Sections 9.03 hereof, the Manager is authorized to amend this Agreement without any further action on the part of any other Member 
to reflect the admission of such new Member and its rights and obligations hereunder. Subject to the Act and this  Section 2.08, any 
Membership Interest issued to Additional Members may be issued in one or more classes, or one or more series of any of such classes, with 
such designations, preferences and relative, participating, optional or other special rights, powers and duties as shall be determined by the 
Manager, in its sole and absolute discretion without the approval of any Member, and set forth in this Agreement or a written document 
thereafter attached to and made an exhibit to this Agreement (each, a “Membership Interest Designation”); provided, that that material terms of 
any Membership Interest Designation shall be set forth in any Additional Member Notice. Without limiting the generality of the foregoing, the 
Manager shall have authority to specify (a) the allocations of items of Company income, gain, loss, deduction and credit to each such class or 
series of Membership Interest; (b) the right of each such class or series of Membership Interest to share in Company distributions; (c) the rights 
of each such class or series of Membership Interest upon dissolution and liquidation of the Company; (d) the voting rights, if any, of each such 
class or series of Membership Interest; and (e) the conversion, redemption or exchange rights applicable to each such class or series of 
Membership Interest; provided, however, that none of the foregoing shall reduce Brown Family’s Preferred Return and seven percent (7%) 
IRR set forth in Section 4.03(c).
 

Section 2.09 Capital Accounts. A Capital Account shall be established and maintained for each Member in 
accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

 
(a)To each Member’s Capital Account there shall be credited the amount of cash and the initial Gross Asset 

Value of any other property contributed by such Member as Capital Contributions to the Company, all Net Profits allocated to such 
Member pursuant to Section 3.01 and any items of income and gain that are specially allocated to such Member pursuant to Sections 3.02 
and 3.03, and the amount of any Company liabilities assumed by such Member or which are secured by any property of the Company 
distributed to such Member (but only to the extent such liabilities are to be credited pursuant to the Treasury Regulations).

 

(b)To each Member’s Capital Account there shall be debited the amount of cash and the Gross Asset Value 
of any property of the Company distributed to such 
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Member pursuant to any provision of this Agreement, all Net Losses allocated to such Member pursuant to Section 3.01 and any items of 
loss and deduction that are specially allocated to such Member pursuant to Sections 3.02 and 3.03, and the amount of any liabilities of such 
Member assumed by the Company or which are secured by any property contributed by such Member to the Company (but only to the extent such 
liabilities are to be debited pursuant to the Treasury Regulations).

 

(c)Upon a transfer of any Membership Interest (or portion thereof) in accordance with the terms of this 
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent it relates to the transferred Membership 
Interest (or portion thereof).

 

(d)The Manager may cause the Capital Accounts of the Members to be adjusted to reflect any revaluation(s) 
of any one or more Company assets made pursuant to, and in accordance with, the definition of Gross Asset Value and, further, in 
accordance with the provisions of Treasury Regulations Sections 1.704-1(b)(2)(iv)(f) and (g) (with such provisions being incorporated 
herein by reference).

 

Section 2.10 Return of Capital. Except as otherwise agreed by the Members, or as otherwise specifically provided herein, 
no Member shall be entitled to demand the return of, or to withdraw, any part of his Capital Contribution or any balance in his Capital Account, 
or to receive any distribution, except as provided for in this Agreement.

 

Section 2.11 Interest on Capital. No interest shall be payable on any Capital Contributions made to the Company.
 

Section 2.12 Member Loans. Any Member may make a Member Loan to the Company only with the approval of the 
Members. Member Loans shall be repaid in advance of amounts distributable to Members pursuant to Section 4.01, but shall be subordinated to 
payments of third party debt.

 

Section 2.13 No  Obligation to Restore. The Manager shall have no obligation to restore a negative balance in its Capital 
Account.
 

ARTICLE III
 

Allocations of Profits and Loss
 
 

Section 3.01 Allocations of Net Profits and Net Losses. After giving effect to the special allocations and limitations set 
forth in Sections 3.02 and 3.03, Net Profits and Net Losses (and/or each and any of the items of income, gain, losses and deductions  entering 
into the computation thereof) for any fiscal year or other relevant period shall be allocated to and among the Members in such manner that the 
Manager shall determine will result in the Capital Account balance for each Member (which balance may be positive or negative), after 
adjusting the Capital Account for all Capital Contributions and distributions and any special allocations required pursuant to this Agreement for 
the current and all prior fiscal years and other periods being (as nearly as possible) equal to the amount that would be distributed to the 
Member if the Company were to sell all of its assets at their current Gross Asset Value, pay all liabilities of the Company, and distribute the 
proceeds thereof in accordance with Section 4.03. Net Losses allocated pursuant to this Section 3.01 to a Member shall not exceed the 
maximum amount of Net Losses that can be allocated without causing such Member to have an 
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Adjusted Capital Account Deficit at the end of any fiscal year or other relevant period. In the event that some but not all of the Members would 
have an Adjusted Capital Account Deficit as a consequence of an allocation of Net Losses pursuant to this Section 3.01, the limitations set forth 
herein shall be applied on a Member-by-Member basis and Net Losses not allocable to any Member as a result of such limitation shall be 
allocated to the other Members in accordance with the positive balances in such Members’ Capital Accounts so as to allocate the maximum 
permissible Net Losses to each Member under Treasury Regulations Section 1.704-1(b)(2)(ii)(d).
 

Section 3.02 Special / Regulatory Allocation. The following special allocations shall be made to the Members in the 
following order and priority:
 

(a)Member Nonrecourse Debt Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(i)
(4) of the Treasury Regulations, notwithstanding any other provision of this Article III , if there is a net decrease in “partner nonrecourse 
debt minimum gain” (as defined in Treasury Regulations Section 1.704-2(i)(2) attributable to “partner nonrecourse debt (as defined in 
Treasury Regulations Section 1.704-2(b)(4)) during any fiscal year or other relevant period, each Member who or that has a share of the 
partner nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in accordance with Section 1.704-2(i)(5) 
of the Treasury Regulations, shall be specially allocated items of Company income and gain for such fiscal year or other relevant period 
(and, if necessary, subsequent fiscal years and periods) in an amount equal to such Member’s share of the net decrease in partner 
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in accordance with Treasury Regulations Section 
1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated 
to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-2(i)(4) and 1.704-2(j)
(2) of the Treasury Regulations. This Section 3.02(a) is intended to comply with the minimum gain chargeback requirement in Section 
1.704-2(i)(4) of the Treasury Regulations and shall be interpreted consistently therewith.

 
(b)Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(f) of the Treasury 

Regulations, notwithstanding any other provision of this Section 3.02, if there is a net decrease in “partnership minimum gain” (as defined 
in Treasury Regulations Section 1.704-2(b)(2) during any fiscal year or other relevant period, each Member shall be specially allocated 
items of Company income and gain for such fiscal year or other relevant period (and, if necessary, subsequent fiscal years and other 
periods) in an amount equal to such Member’s share of the net decrease in partnership minimum gain, determined in accordance with 
Treasury Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to the respective 
amounts required to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with 
Sections 1.704-2(f)(6) and 1.704(j)(2) of the Treasury Regulations. This Section 3.02(b) is intended to comply with the minimum gain 
chargeback requirement in Section 1.704-2(f) of the Treasury Regulations and shall be interpreted consistently therewith.

 
(c)Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations, or 

distributions described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) or 1.704-1(b)(2)(ii)(d)(6) which 
causes or increases an Adjusted Capital Account Deficit of such Member, items of Company income and gain shall be specially allocated 
to such Members in an amount and manner sufficient to eliminate any such 
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Adjusted Capital Account Deficit as quickly as possible. This Section 3.02(c) is intended to qualify as a “qualified income offset” within 
the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

 
(d)Member Nonrecourse Deductions. Any “partner nonrecourse deductions” (as defined in Treasury 

Regulations Section 1.704-2(i)(1)) for any fiscal year or other relevant period shall be specially allocated to the Member who bears the 
economic risk of loss with respect to the “partner nonrecourse debt” (as defined in Treasury Regulations Section 1.704-2(b)(4)) to which 
such partner nonrecourse deductions are attributable in accordance with Treasury Regulations Section 1.704-2(i)(1).

 
(e)Nonrecourse Deductions. “Nonrecourse deductions” (as defined in Treasury Regulations Section 1.704-

2(b)(1)) shall be allocated to the Members in proportion to their respective Percentage Interests.
 

(f)Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or 743(b) is required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Treasury 
Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts, the amount of such adjustment to 
the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment 
decreases such basis) and such gain or loss shall be specially allocated among the Members in a manner consistent with the manner in 
which each of their respective Capital Accounts are required to be adjusted pursuant  to such section of the Treasury Regulations.

 

Section 3.03 Curative Allocations. The allocations set forth in Sections 3.01(c) and 3.02 (the “Regulatory Allocations”) 
are intended to comply with certain requirements of the Treasury Regulations. It is the intent of the Members that, to the extent possible, all 
Regulatory Allocations shall be offset either with other Regulatory Allocations or with special allocations of other items of Company income, 
gain, loss, or deduction pursuant to this Section 3.03. Therefore, notwithstanding any other provision of this Article III (other than the 
Regulatory Allocations), the Manager shall make such offsetting special allocations of Company income, gain, loss, or deduction in whatever 
manner it determines appropriate so that, after such offsetting allocations are made, each Member’s Capital Account balance is, to the extent 
possible, equal to the Capital Account balance such Member would have had if the Regulatory Allocations were not part of the Agreement and 
all Company items were allocated pursuant to Section 3.01. In exercising its discretion under this Section 3.03, the Manager shall take into 
account future Regulatory Allocations that, although not yet made, are likely to offset other Regulatory Allocations previously made.
 

Section 3.04 Tax Allocations.
 

(a)General. For each fiscal year or other relevant period, items of income, deduction, gain, loss or credit shall be 
allocated for United States federal, and state and local,  income tax purposes to and among the Members in the same manner as their 
corresponding book items are allocated to the Members pursuant to Sections 3.01, 3.02 and 3.03 hereof for such fiscal year or other relevant period, 
as modified by subsections (b) through (d) below:

 
(b)Section 704(c) Allocations. In accordance with Code Section 704(c) and the Treasury Regulations promulgated 

thereunder, Company income, gain, loss, and deduction 
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with respect to any asset contributed to the capital of the Company shall, solely for tax purposes, be allocated to and among the Members 
so as to take account of any variation between the Company’s adjusted tax basis in such asset for United States federal income tax purposes 
and the Gross Asset Value of the asset using any method (or methods) that the Manager determines to use and which is permitted under 
Code Section 704(c) and the Treasury Regulations thereunder.

 
(c)Reverse Section 704(c) Allocations. In the event the Gross Asset Value of any Company asset is adjusted 

pursuant to clauses (b) or (d) of the definition of “Gross Asset Value,” subsequent allocations of Company income, gain, loss and deduction 
with respect to such asset shall take account of any variation between the Gross Asset Value of such asset immediately before such 
adjustment and its Gross Asset Value immediately after such adjustment using any method (or methods) that the Manager shall determine 
to use and which is permitted under Code Section 704(c) and the Treasury Regulations thereunder.

 
(d)Recapture Income. Depreciation and amortization recapture, if any, resulting from any sales or dispositions of 

tangible or intangible depreciable or amortizable property of the Company shall be allocated to and among the Members in the same 
proportions that the depreciation or amortization being recaptured was allocated to and among the Members to the maximum extent 
permissible under the Treasury Regulations.

 
(e)Other. Any elections or other decisions relating to allocations under this Section 3.04 will be made by the 

Manager. Allocations under this Section 3.04 are solely for purposes of United States federal, state and local taxes and will not affect, or in 
any way be taken into account in computing, any Member’s Capital Account or share of Net Profits or Net Losses or other items or 
Distributions under any provision of this Agreement.

 

Section 3.05 Allocation in Event of Transfer. If there is a change in any Member’s interest in the Company, whether by 
reason of a transfer of such interest, the admission of a new Member or otherwise, during any fiscal year or other relevant period, Net Profits, 
Net Losses and items thereof for such fiscal year or other relevant period shall be allocated using such method(s) that the Manager shall 
determine to use and which is permissible under Section 706(d) of the Code and the Treasury Regulations thereunder.

 
ARTICLE IV

 
Distributions

 

Section 4.01 General. The Manager shall have sole discretion regarding the amounts and timing of distributions of 
Distributable Operating Funds and Distributable Capital Transaction Proceeds to Members, including to decide to forego distributions in order 
to provide for the retention and establishment of reserves of, or payment to third parties of, such funds as the Manager deems necessary with 
respect to the reasonable business needs of the Company (which needs may include the payment or the making of provision for the payment 
when due of the Company’s obligations, including, but not limited to, present and anticipated debts and obligations, capital needs and 
expenses, the payment of any management or administrative fees and expenses, and reasonable reserves for contingencies); provided, that to 
the extent there are sufficient Distributable Operating Funds or Distributable Capital Transaction Proceeds to do so, the Preferred Return shall 
be distributed monthly.
 

Section 4.02 Distributable Operating Funds. Unless otherwise agreed in writing 
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by the Members, Distributable Operating Funds shall be distributed as follows:
 

(a)First, to the Preferred Member, until the Unpaid Preferred Return of the Preferred Member shall equal, or otherwise be 
reduced to, zero;

 
(b)Thereafter, 100% to the Common Member.

 
Section 4.03 Distributable Capital Transaction Proceeds. Distributable Capital Transaction Proceeds shall be distributed to 

the Members as follows:
 

(a)First, to the Preferred Member, until the Unpaid Preferred Return of the Preferred Member shall equal, or otherwise be 
reduced to, zero;

 
(b)Then, to the Preferred Member and the Common Member, in proportion to their respective Unreturned Capital 

Contributions, until the Unreturned Capital Contributions of the Preferred Member and of the Common Member shall equal, or otherwise 
be reduced to, zero;

 
(c)Then, to the Preferred Member and the Common Member, in the amount needed to cause the aggregate distributions made 

to each them pursuant to Section 4.02 and 4.03 to achieve a seven percent (7%) IRR on each of their aggregate Capital Contributions, in 
proportion to their Percentage Interests at the time of the distribution; and

 
(d)Then, eighty-four percent (84%) to the Common Member and sixteen (16%) to the Preferred Member.

 
Section 4.04 Tax Distributions. Notwithstanding anything herein to the contrary and as a priority to the distributions to be 

made pursuant to either Section 4.02 or 4.03, the Company shall distribute and shall have distributed (in one or more distributions), to each 
Member during each United States federal taxable period and by no later than thirty days following the end of each such taxable period, an 
amount of cash equal to the product of (i) the highest combined effective federal income tax rates imposed on the ordinary income of married 
individuals, multiplied by (ii) such Member’s Percentage Interest, multiplied by (iii) the amount of the Company’s estimated (or if available, 
actual) taxable income as determined for federal income tax purposes for the applicable tax year that is allocable to the Members(such 
Member’s “Tax Distribution Amount” for such taxable period); provided, however, if the Manager determines that there shall be an 
insufficient amount of cash to so distribute to each Member for any taxable period, then the amount of cash that the Manager determines to be 
so available to distribute shall be distributed to the Members in proportion to their respective Tax Distribution Amounts, with any unpaid Tax 
Distribution Amounts to be treated as an additional Tax Distribution Amount for the immediately succeeding period for distribution pursuant to 
this Section 4.04. Any Tax Distribution Amount distributed to any Member shall be treated as, and shall reduce and be credited against, but 
without duplication, any amount(s) that would otherwise be distributable and distributed to such Member pursuant to Sections 4.02 and/or 4.03 
including by reason of the application of Section 7.02(a) (and in the priorities as so provided in these sections).
 

Section 4.05 Withholding. The Company shall comply with any and all of its withholding obligations under the Code and 
under any applicable United States federal, state, local and, as applicable, foreign tax law. Each Member hereby authorizes the Manager and 
the Company to withhold or pay on behalf of or with respect to such Member any such withholding tax that the Manager 
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determines, in its discretion, that it is required to withhold or pay with respect to any amount distributable or allocable to such Member pursuant 
to this Agreement.  Any amount so withheld and/or paid over, and/or paid, by the Company to the Internal Revenue Service and/or any state, 
local or other tax or governmental authority, agency, entity, instrumentality or other body (any of the foregoing, a “Tax Authority”) in respect 
of any payment, distribution and/or any Net Profits, income, profits and/or gain allocated or allocable by the Company to any Member shall be 
treated as an amount actually distributed or paid to such Member and shall reduce and be credited against (but without duplication) the first 
amount(s) that would otherwise be distributable or payable to such Member under any provision of this Agreement (including, without 
limitation, under any provision of this Article IV, including by reason of the application of Section 7.02(a)) or any other agreement or 
arrangement.  Any determinations made by the Manager pursuant to this Section 4.05 shall binding upon the Members.   Any Person who 
ceases to be a Member shall be deemed to be a Member for purposes of this Section 4.05, and the obligations of a Member pursuant to this 
Section 4.05 shall survive indefinitely with respect to any taxes withheld or paid by the Company that relate to the period during which such 
Person was actually a Member, regardless of whether such taxes are assessed, withheld or otherwise paid during such period.
 

ARTICLE V
 

Management of the Company
 

Section 5.01 Management of Business and Affairs.
 

(a)Except as otherwise expressly provided in this Agreement, the business and affairs of the Company shall 
be exclusively and solely vested in the Manager. Except as otherwise expressly provided in this Agreement, no Member, other than the 
Manager, shall be an agent of the Company or have any authority to bind or take action on behalf of the Company.  The Member hereby 
agrees that there will be one Manager.  The Manager shall hold office until the Manager resigns or is removed by the Common Member. It 
shall not be necessary for a Manager to be a Member.  Any vacancy occurring in the Manager position may be filled by the Common 
Member.  

 
(b)The Members hereby designate and appoint GIPLP to serve as the Manager of the Company. Subject to 

the approval of the Members for any Major Decision (defined below), the management of the Property shall rest with and remain the sole 
and absolute right, and responsibility of the Manager. All Members agree to cooperate with the Manager by executing any consents or 
certificates of the Company necessary to demonstrate to a lender, tenant or other service provider to the Company that the Manager has the 
power and authority set forth in this Section 5.01. Without limiting the generality of the foregoing, but subject to the express provisions of 
this Agreement to the contrary, the Manager shall have the full power and authority to do all things deemed necessary or desirable by it in 
its reasonable discretion to conduct the business of the Company and to effectuate the purposes set forth in Section 1.03 hereof, including, 
without limitation:

 
(i)the making of any expenditures that it reasonably deems necessary for the conduct of the activities of the Company;

(ii)the use of the cash assets of the Company for any purpose consistent with the 
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terms of this Agreement which the Manager reasonably believes may benefit the Company and on any terms that the Manager sees fit and 
the repayment of obligations of the Company;

(iii)the management, operation, leasing (including the amendment and/or termination of any lease), landscaping, repair, 
alteration, demolition, replacement or improvement of any Property;

(iv)the negotiation, execution and performance of any contracts, leases, conveyances or other instruments that the 
Manager considers useful or necessary to the conduct of the Company’s operations or the implementation of the Manager’s powers under 
this Agreement, including contracting with property managers, contractors, developers, consultants, accountants, legal counsel, other 
professional advisors and other agents (including GIPLP service providers and property managers provided that the terms and conditions of 
any agreement or contract with such service providers and property managers shall be on terms no less favorable to the Company than 
terms available from unrelated parties) and the payment of their expenses and compensation out of the Company’s assets;

(v)the distribution of Company cash and other Company assets in accordance with this Agreement and the holding and 
management of other assets of the Company;

(vi)the selection and dismissal of agents, outside attorneys, accountants, consultants and contractors of the Company 
and the determination of their compensation and other terms of employment or hiring;

(vii)the maintenance of such insurance for the benefit of the Company and the Members as it deems necessary or 
appropriate including casualty, liability and other insurance on the Property and other assets of the Company, which insurance may be 
obtained by a blanket insurance policy obtained by the Manager or its Affiliates, the control of any matters affecting the rights and 
obligations of the Company, including the settlement, compromise, submission to arbitration or any other form of dispute resolution, or 
abandonment of any claim, cause of action, liability, debt or damages due or owing to or from the Company, the commencement or 
defense of suits, legal proceedings, administrative proceedings, arbitrations or other forms of dispute resolutions, and the representation of 
the Company in all suits or legal proceedings, administrative proceedings, arbitrations or other forms of dispute resolutions, the incurring of 
legal expenses and the indemnification of any Person against liabilities and contingencies to the extent permitted by law;

(viii)holding, managing, investing and reinvesting cash and other assets of the
Company;

(ix)the collection and receipt of rents, revenues and income of the Company;

(x)in addition to working capital and/or reserves required to be maintained
under this Agreement, the maintenance of working capital and other reserves in such amounts as the Manager deems appropriate and 
reasonable from time to time; and

(xi)the making, execution and delivery of any and all deeds, leases, notes, deeds to secure debt, mortgages, deeds of 
trust, security agreements, conveyances, contracts, guarantees, warranties, indemnities, waivers, releases or legal instruments or 
agreements in writing necessary or appropriate in the judgment of the Manager for the accomplishment of any of the powers of the 
Manager enumerated in this Agreement.

(c)In addition to and without limiting the duties and obligations of the 
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Manager as set forth above, the Manager shall (on behalf of the Company):
 

(i)cause the Company, directly or through its agents, at all times to perform and comply with the provisions of any loan 
commitment, agreement, mortgage, deed of trust, lease, construction contract or other contract, instrument or agreement to which the 
Company is a party or which affects the Property or the operation thereof;

(ii)keep and maintain at least such insurance coverage as may be required by the holder of any mortgage or deed of trust 
encumbering all or any portion of any Property;

(iii)open and maintain bank accounts for funds of the Company;

(iv)employ contractors for the ordinary maintenance and repair of the Property, including installation of tenant 
improvements as required by leases on the Property;

(v)retain or engage real estate brokers licensed to do business in the state in which the Property, or any part thereof, is 
located;

(vi)use reasonable efforts to enter into leases of space and other occupancy agreements on the Property on market terms 
and conditions, and in accordance with the requirements of any applicable loan;

(vii)employ such managing or other agents necessary for the operation, management and leasing of the Property 
including, without limitation, a property manager;

(viii)cause the Company to enter into a loan or loans to be secured by the Property; 

(ix)retain or engage attorneys and accountants, to the extent such professional services are required during the term of 
the Company; and

(x)do any act which is necessary or desirable to carry out any of the foregoing.

(d)Notwithstanding the provisions of Section 5.01(b), 5.01(c) and 5.01(d) neither the Manager nor any other 
Member shall have any authority, in the name of or on behalf of the Company, to take any of the following actions or make any of the 
following decisions after the date hereof without the prior written consent or approval of the Members (each, a “Major Decision”):

 
(i)the sale, transfer, exchange or other disposition of the Property;

(ii)the mortgage, pledge, encumbrance or hypothecation of the Property;

(iii)refinancing any mortgage on the Property or any debt obligation of the Company;

(iv)any cross-collateralization of the assets of the Company with any affiliate of a Member;

(v)except with respect to a mortgage on the Property and as required by law, subordinate the Company’s obligations to 
pay the Preferred Return to the Preferred Member hereunder;

(vi)except as provided in this Agreement, admit any Person as an Additional Member of the Company;
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(vii)assign all or substantially all of the assets of the Company in trust for creditors or file on behalf of the Company a 
voluntary petition for relief under the bankruptcy laws or similar voluntary petition under state laws; and

(viii)cause the Company to become a party to any merger, consolidation or share exchange with any other entity or 
person, or dissolve or terminate the Company.

(e)Notwithstanding the provisions of Section 5.01(d), or any other provision of this Agreement, and for the 
purpose of avoiding any doubt, the terms of this Agreement shall not restrict the merger, consolidation, public offering, share exchange, 
sale or acquisition by or of GIPREIT in an fashion whatsoever.

 
(f)Whenever the Manager requests that the Members consent to any action required of the Members under 

the provisions of this Agreement, notice shall be delivered by the Manager to the Members, which notice shall be in writing and shall 
include (a) a summary of the terms and conditions of the actions requested to be taken by the Manager (b) a copy of any proposed 
documentation in substantially the form to be consented to, including any document to be executed by the Company or the Members in 
connection therewith. Notwithstanding the inference from the foregoing provisions to the contrary, the foregoing provisions of this Section 
5.01(f) shall not be deemed to reduce any specific time periods for notice otherwise expressly set forth in this Agreement.

 
Section 5.02 Duties and Conflicts.

 

(a)The Members, in connection with their respective duties and responsibilities hereunder, shall at all times 
act in good faith and, except as expressly set forth herein, any decision or exercise of right of approval, consent, disapproval or deferral of 
approval by a Member (including the Manager) is to be made by such Member pursuant to the terms of this Agreement in good faith, but 
recognizing that each Member may act in its own economic self-interest and in accordance with such tax and business objectives as it 
deems appropriate or desirable for such Member. Except as otherwise agreed to in writing by the Members, no Member (including the 
Manager) or any partner, officer, shareholder or employee of any Member shall receive any salary or other remuneration for its services 
rendered pursuant to this Agreement. Notwithstanding the foregoing, GIPLP service providers and property managers may manage the 
Property pursuant to a separate management agreement the execution by the Company of which shall expressly not require the consent of 
the Preferred Member; provided, however, that the terms and conditions of any such agreement or contract shall be on terms no less 
favorable to the Company than terms available from unrelated parties.

 
(b)Each Member recognizes that the other Members (including the Manager) have or may have other 

business interests, activities and investments, some of which may be in conflict or competition with the business of the Company and that 
such other Member (including the Manager) is entitled to carry on such other business interests, activities and investments.

 

(c)No Member (including the Manager) shall be obligated to devote all or any particular part of its time and 
effort to the Company and its affairs.

 
(d)The Manager shall not be liable to the Company or to any other 
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Member for any error in judgment, mistake or law or fact or for any other act or thing which it may do or refrain from doing in connection 
with the business and affairs of the Company, except in the case of a breach of any provision of this Agreement (after written notice to the 
Manager and a reasonable time to cure) or its willful misconduct, gross negligence or bad faith.

 

Section 5.03 Exculpation and Indemnification.
 

a)The Company shall indemnify any Person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit, proceeding or investigation, whether civil, criminal, investigative or administrative, and whether 
external or internal to the Company (other than an action or suit brought by or in the right of the Company), by reason of the fact that such 
person is or was a Manager, Member, employee or trustee of the Company, or that, such person is or was an Affiliate of the Manager 
(including any partner, member, officer, director, shareholder, agent, advisor, or legal representative of the Manager or its Affiliates), 
Member, employee or trustee of the Company, against expenses (including reasonable attorneys’ fees), judgments, fines and amounts paid 
in settlement actually and reasonably incurred by such Person in connection with such action, suit or proceeding, or any appeal therein, if 
such Person acted in good faith and in a manner he, she, or it reasonably believed to be in or not opposed to the best interests of the 
Company, and with respect to any criminal action or proceeding, had no reasonable cause to believe such conduct was unlawful.
The termination of any action, suit or proceeding whether by judgment, order, settlement, conviction, or upon a plea of nolo contendere or 
its equivalent shall not, of itself, create a presumption that the Person did not act in good faith and in a manner which he, she or it 
reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, 
that such Person had reasonable cause to believe that his, her or its conduct was unlawful.

b)The Company shall indemnify any Person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action or suit brought by or in the right of the Company to procure a judgment in its favor by reason of the fact that 
he, she or it is or was a Manager, Member, employee or trustee of the Company or is or was an Affiliate of a Manager (including any 
partner, member, officer, director, shareholder, agent, advisor, or legal representative of the Manager or its Affiliates), Member, employee 
or trustee of the Company against expenses (including reasonable attorneys’ fees) actually and reasonably incurred by such Person in 
connection with the defense, settlement or appeal of such action or suit if such Person acted in good faith and in a manner such Person 
reasonably believed to be in or not opposed to the best interests of the Company, except that no indemnification shall be made in respect of 
any claim, issue or matter as to which such Person shall have been adjudicated to be liable for gross negligence or willful misconduct in the 
performance of his, her or its duty to the Company unless and only to the extent that the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such Person is 
fairly and reasonably entitled to be indemnified for such expenses which the court shall deem proper.

c)Any indemnification under Sections 5.03(a) or 5.03(b) hereof (unless ordered by a court) shall be made by the 
Company only as authorized in the specific case upon a determination that the indemnification of the Person in question is proper in the 
circumstances because that Person has met the applicable standards of conduct set forth in Sections 5.03(a) or 5.03(b) hereof. Such 
determination shall be made by the Manager, in its reasonable discretion, 
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upon notice to each of the Members; provided, that if the Preferred Member shall submit a written objection to such Manager’s 
determination within fifteen (15) business days after receipt of such notice, then such determination shall be made by a court of competent 
jurisdiction.

d)To the extent that any Person referred to in Sections 5.03(a) or 5.03(b) hereof has been successful on the merits or 
otherwise in defense of any action, suit, proceeding or investigation, or any appeal or in defense of any claim, issue or matter therein, or on 
appeal from any such proceeding, action, suit, claim or matter, such Person shall be indemnified against all expenses (including reasonable 
attorneys’ fees) incurred in connection therewith.

e)Expenses incurred in any action, suit, proceeding or investigation or any appeal therefrom may be paid by the 
Company in advance of the final disposition of such matter, as authorized by the Manager in the Manager’s reasonable discretion, upon 
receipt of an acceptable undertaking by or on behalf of such Person to repay such amount, unless it shall ultimately be determined, as 
provided herein, that such Person is entitled to indemnification.

f)The indemnification provided by this Section 5.03 shall not be deemed exclusive of, and shall not affect, any other 
rights to which any Person seeking indemnification may be entitled under any law, agreement, or otherwise, and shall continue and inure to 
the benefit of the heirs, executors and administrators of such a Person.

g)The Company may purchase and maintain insurance on behalf of any Person who is or was a Manager, Member, 
employee or trustee of the Company against any liability asserted against such Person and incurred by him, her or it in any such capacity, or 
arising out of his, her or its status as such, whether or not the Company would have the power to indemnify such Person against such 
liability under the provisions of this Section. Such insurance may include “tail” coverage for periods after termination of service in such 
capacity or after liquidation, merger, consolidation or other change in the Company.

h)The Company shall, at its cost and expense, defend with counsel of the Company’s choice or approval, any Person who was or 
is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding or investigation, whether 
civil, criminal or administrative, and whether external or internal to the Company by reason of the fact that he, she or it or was acting in any 
capacity described in Sections 5.03(a) or 5.03(b) hereof if he, she or it acted in good faith and in a manner reasonably believed to be in or 
not opposed to the best interests of the Company and with respect to any criminal action or proceeding, had no reasonable cause to believe 
such conduct was unlawful.

Section 5.04 Compliance with Certain Requirements.
 

Each Member hereby acknowledges that one of the partners of GIPLP is Generations Income Properties, Inc. (“GIPREIT”), a 
Maryland corporation that has made the election to be treated as, and which constitutes, a real estate investment trust (a “REIT”) under 
Sections 856 et. seq. of the Code and the regulations, rules and requirements thereunder (collectively, the “REIT Rules”). Accordingly, and 
notwithstanding anything herein or in any other document governing the management and operation of the Property to the contrary, and 
for so long as GIPREIT continues to be so treated and so constitute a REIT, the Company shall be managed and operated as if itself is an 
entity subject to the REIT Rules even if such management and operation is, or could be or become, detrimental or adverse, financially, 
economically or otherwise, to the Company and/or any Member. To this end, the Manager (or any successor manager(s)) shall have the 
right to, and shall, cause the Company and/or any of its direct and indirect subsidiaries and 
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Affiliates to take any action or to refrain from taking any action (including but not limited to using a protective trust to own assets) that the 
Manager determines would be necessary or desirable for the Company, if it itself were a REIT, to (i) preserve its continued qualification as 
a REIT; and/or (ii) avoid being subject to any excise or other taxes under Sections 857 or 4981 of the Code or under any of the other REIT 
Rules. For the avoidance of doubt, and notwithstanding anything herein or under any otherwise applicable law, rule, regulation or 
requirement to the contrary, neither the Manager (or any successor manager) nor any Member shall be liable to the Company, any Member 
or any other Person for any damages or losses that could result or arise from the Company being operated and/or managed as provided in 
this Section 5.04.

 

Section 5.05 Reliance by Third  Parties. Persons dealing with the
Company may rely conclusively upon the certificate of the Manager to the effect that it is then acting as the Manager and upon the power 
and authority of the Manager as herein set forth.

Section 5.06 Standard of Care; Activities of the Manager.  The Manager
and its Affiliates may at any time and from time to time engage in and possess interests in other business ventures of any and every type 
and description, and neither the Company nor the Members shall by virtue of this Agreement or otherwise have any right, title or interest in 
or to such independent ventures. The Manager and its Affiliates will have no obligation to offer to the Company, and are expressly 
permitted to invest directly or indirectly (independent of the Company and/or the Preferred Member) in any opportunities.
 

Section 5.07 Fees and Expense.
 

(a) Company Expenses. The Company shall pay directly, or reimburse GIPLP for all of the costs and expenses of the 
Company’s operations, including, without limitation, the following costs and expenses: (a) all organization expenses advanced or otherwise 
paid by the Members; (b) all costs of personnel employed by the Company and directly involved in the Company’s business, if any; (c) all 
compensation due to the Members or their Affiliates; (d) all costs of borrowed money, taxes and assessments on Property and other taxes 
applicable to the Company; (e) legal, accounting, audit, brokerage and other fees; fees and expenses paid to independent contractors, 
mortgage brokers, real estate brokers and other agents; (g) costs of leasing, acquiring, owning, developing, constructing, improving, 
operating, and disposing of Property; (h) expenses incurred in connection with the development, construction, alteration, maintenance, 
repair, remodeling, refurbishment, leasing and operation of Property; (i) all expenses incurred in connection with the maintenance of 
Company books and records, the preparation and dissemination of reports, tax returns or other information to the Members and the making 
of Distributions to the Members; (j) expenses incurred in preparing and filing reports or other information with appropriate regulatory 
agencies; (k) expenses of insurance as required in connection with the business of the Company; (l) costs incurred in connection with any 
litigation in which the Company may become involved, or any examination, investigation, or other proceedings conducted by any 
regulatory agency, including legal and accounting fees; (m) the actual costs of goods and materials used by or for the Company; (n) the 
costs of services that could be performed directly for the Company by independent parties such as legal, accounting, secretarial or clerical, 
reporting, transfer agent, data processing and duplicating services but which are in fact performed by the Members or their Affiliates, but 
not in excess of the amounts which the Company would otherwise be required to pay to independent parties for comparable services in the 
same geographic locale; (o) expenses of Company administration, accounting, documentation and reporting; (p) expenses of revising, 
amending, modifying or terminating this Agreement; and (q) 
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all other costs and expenses incurred in connection with the Company’s business, including travel to and from the Project that may be 
acquired by the Company. The legal expenses (up to $5,000) of Brown Family Enterprises, LLC and GIPLP respectively in connection to 
this Agreement shall be an expense of the Company and shall be reimbursable to the respective Member.

 

 (b) Fees. N/A
 

ARTICLE VI
Transferability of Member Interests

 

Section 6.01 Assignability of Units. Without the prior written consent of the Manager, which may be withheld in its sole and absolute 
discretion, a Member may not (i) pledge, transfer or assign its Membership Interest in the Company, in whole or in part, to any person except 
as provided in Section 6.02 or (ii) substitute for itself as a Member any other Person. The Manager may require a Member seeking to transfer 
its Membership Interest to obtain, at such Member’s cost, a legal opinion satisfactory to the Manager that such transfer does not, among other 
things, require registration under the Securities Act or the Investment Company Act, or subject the Company to other regulatory burdens.  
Additionally, GIPLP may not pledge, transfer or assign its Membership Interest in the Company, with or without the consent of Manager, to 
any Person other than an Affiliate until such time as the Brown Family’s Membership Interest has been redeemed by the Company or 
transferred to a third party. GIPLP may pledge, transfer or assign its Membership Interest to an Affiliate of GIPLP with the prior consent of 
Preferred Member, which consent will not be unreasonably withheld, conditioned, or delayed. The Manager does not generally expect to 
consent to pledges of Membership Interest. Any attempted pledge, transfer, assignment or substitution not made in accordance with this 
Section 6.01 shall be void.

Section 6.02 Permitted Assignees.
 

(a)Subject to compliance with Section 6.01, a purchaser, assignee or transferee of a Member’s Membership 
Interest (each such Person, a “Permitted Assignee”) shall have the right to become a Substitute Member only if the following conditions (in 
addition to those set forth in Section 6.01) are satisfied:

 

(i)A duly executed and acknowledged written instrument of assignment or document of transfer 
satisfactory in form and substance to the Manager shall have been filed with the Company;

 

(ii)The Member and the Permitted Assignee shall have executed and acknowledged such other 
instruments and documents and taken such other action as the Manager shall reasonably deem necessary or desirable to effect such 
substitution;

 
(iii)The Member or the Permitted Assignee shall have paid to the Company such amount of money 

as is sufficient to cover all costs, fees and expenses (including attorney’s fees) incurred by or on behalf of the Company in connection with 
such substitution; and

 

(iv)The Manager shall have consented to such substitution.
 

In the event of the admission of a Permitted Assignee as a Substitute Member, all references herein to the Members shall be 
deemed to apply to such Substitute Member and such Substitute 
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Member shall succeed to all rights and obligations of the transferor Member hereunder, including the Capital Account balance of such 
transferor.

 
(b)The Company shall, after the effective date of any assignment pursuant to the provisions of this Section 

6.02, pay all distributions on account of the Membership Interest so transferred to the Permitted Assignee. If any such distribution is made 
to the assignor it shall be treated as if paid to the Permitted Assignee for purposes of determining the Capital Account balance of the 
Permitted Assignee.

 
(c)Notwithstanding anything to the contrary, the Common Member may, upon written notice to the Manager, 

transfer any of its Membership Interests to an Affiliate of the Common Member.
 
(d)Any Member who assigns all of its Membership Interest in the Company shall, upon the effective date of 

such assignment, cease to be a Member for all purposes, except that no assignment of all or any portion of its Membership Interest in the 
Company shall relieve the assignor of its obligations under this Agreement, whether arising prior to or subsequent to such transfer.

 
Section 6.03 Limitation of Liability.  For each Member, liability shall be limited as set forth in this Agreement, the Act, 

and other applicable law. A Member will not be personally liable for any debts or losses of the Company beyond its respective Capital 
Contribution; provided, however, that any Member who receives a distribution or the return in whole or in part of its Capital Contribution 
is liable to the Company only to the extent that such Member knew that such distribution violated the Act and then, only to the extent 
required by the Act.

 

ARTICLE VII
 

Termination of the Company
 

Section 7.01 Dissolution.
 

(a)The Company shall be dissolved upon the happening of any of the following events (each a “Dissolution Event”):
 

(i)the sale or disposition of all of the assets of the Company and the receipt of all consideration therefor;
 

(ii)the occurrence of any event which, as a matter of law, requires that the Company be dissolved; or
 

(iii)A determination by the Common Member after receiving prior, written consent from Preferred Member, to dissolve 
the Company.

 
(b)Dissolution of the Company shall be effective on the day on which the Dissolution Event occurs, but the Company shall not 

terminate until the Company’s Certificate of Formation shall have been cancelled and the assets of the Company shall have been distributed 
as provided in Section 7.02 hereof. Notwithstanding the dissolution of the Company prior to the termination 
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of the Company, as aforesaid, the business of the Company and the affairs of the Members, as such, shall continue to be governed by this 
Agreement.

 
(c)The Bankruptcy, insolvency, dissolution, death or adjudication of incompetency of a Member shall not cause the dissolution of 

the Company. In the event of the Bankruptcy, death or incompetency of a Member, its executors, administrators or personal representatives 
shall, subject to the Investment Company Act of 1940, as amended, and the requirements of Article VII hereof, have the same rights that 
such Member would have if it had not suffered the foregoing, and the interest of such Member in the Company shall, until the termination 
of the Company, be subject to the terms, provisions and conditions of this Agreement.

 

Section 7.02 Liquidation.
(a)Except as otherwise provided in this Agreement, upon dissolution of the Company, the Manager (or its designee) shall 

liquidate the assets of the Company, apply and distribute the proceeds thereof as contemplated by this Agreement and cause the 
cancellation of the Company’s Certificate of Formation. As soon as possible after the dissolution of the Company, a full account of the 
assets and liabilities of the Company shall be taken and a statement shall be prepared setting forth the assets and liabilities of the Company. 
A copy of such statement shall be furnished to each of the Members within sixty (60) days after such dissolution. Thereafter,  the assets 
shall be liquidated as promptly as possible and the proceeds thereof shall be applied in the following order:

 
(i)The expenses of liquidation and the debts of the Company, other than the debts owing to the Members, shall be paid 

from the proceeds of liquidation. Any reserves shall be established or continued which the Manager (or its designee) deems reasonably 
necessary for any liabilities to be satisfied in the future, for any contingent or unforeseen liabilities or obligations of the Company or for its 
liquidation. Such reserves shall be held by the Company for the payment of any of the aforementioned contingencies, and at the expiration 
of such period as the Manager shall deem advisable, the Company shall distribute the balance thereafter remaining in the manner provided 
in the following subsections;

 
(ii)Such debts as are owing to the Members, including unpaid expense accounts or advances made to or for the benefit 

of the Company, shall be paid; and
 

(iii)Then, to the Members pursuant to and as provided in Section 4.03.
 

(b)Upon dissolution of the Company, each of the Members shall look only to the assets of the Company for the return of his, her 
or its investment, and if the Company’s assets remaining after payment and discharge of debts and liabilities of the Company, including any 
debts and liabilities owed to any one or more of the Members, are not sufficient to satisfy the rights of a Member, the Members shall have 
no recourse or further right or claim against the Company, the Manager or any other Member.

 
(c)If any assets of the Company are to be distributed in-kind, such assets shall be distributed to the Members in accordance with 

Section 4.01 as if the assets were sold based on the fair market value thereof, and any Member entitled to any interest in such assets shall 
receive such interest therein as a tenant-in-common with all other Members so entitled. The fair market value of such assets shall be 
determined by an independent appraiser to be selected by the Manager.
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(d)No Priority. Each Member shall look solely to the assets of the Company of which such Member is a Member for the return of 

such Member’s aggregate Capital Contributions in the Company and no Member shall have priority over any other Member as to the return 
of such Capital Contribution.

 

ARTICLE VIII
 

Reports to Members; Books and Records
 
Section 8.01 Independent  Auditors. The Investments (including the Property) may, in the sole discretion of the Manager, be audited 
annually by an independent certified public accountant selected by the Manager in its sole discretion. Expenses incurred in connection of 
an audit of the Investments (including the Property) shall be borne by such Property.

 

Section 8.02 Reports to Members. The Company shall prepare and
deliver to each Member (i) to the extent prepared at the request of the Manager, unaudited quarterly statements and in the Manager’s sole 
discretion, an audited financial report of the Company prepared by the accountants selected by the Manager and (ii) quarterly statements of 
the Member’s Capital Account. The Company shall prepare and deliver to the Members, on a monthly basis, the Company’s unaudited 
balance sheet, profit and loss statement, cash flow statement and bank reconciliation (and/or bank statement).

 

Section 8.03 Tax Matters.
 

(a)Tax Returns and Supplemental Information. The Manager shall cause the Company to send to each Person 
who or that was a Member of the Company at any time during the fiscal year or other relevant period then ended, such tax information as 
shall be necessary for the preparation by such Member of his, her or its United States federal, state and local income tax returns. Unless and 
until the Manager shall determine that the Company should make an election to be, and/or to otherwise take such action that would result 
in the Company being, treated as a corporation for United States federal income tax purposes, the Company and the Members agree that 
the Company shall constitute, and be treated for all United States federal, state and local income tax purposes, as a partnership for United 
States federal, state and local income purposes.

 

(b)Partnership Representative.
 

(B)the Manager is hereby designated as the “partnership representative” of the Company 
for purposes and within the meaning of the New Partnership Audit Rules (the “Partnership 
Representative”). The Company and each Member shall take such actions as may be 
required to effect such designation. The Partnership Representative shall designate from 
time to time a “designated individual” to act on behalf of the Partnership Representative, 
and such designated individual shall be subject to replacement by the Partnership 
Representative in accordance with the Code and Treasury Regulations.  To the extent that 
the Partnership Representative does not make an election to apply the 
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alternative method provided by Section 6226 of the Code (or any analogous provision of 
state or local tax law), the Partnership Representative shall have the authority and 
discretion to determine the portion of any imputed underpayment (within the meaning of 
the New Partnership Audit Rules) allocable to each Member.  Each Member agrees to 
provide any information reasonably requested by the Partnership Representative in order to 
determine whether any imputed underpayment (within the meaning of the New Partnership 
Audit Rules) may be modified in a manner consistent with the requirements of Code 
Section 6225(c), including any information that will enable the Partnership Representative 
to determine the portion of the imputed underpayment allocable to (A) a “tax-exempt 
entity” (as defined in Code Section 168(h)(2)), in the case of ordinary income, to a C 
corporation or, in the case of capital gain or qualified dividend income, to an individual. 
Each Member agrees that any payment by the Company of a partnership-level tax imposed 
with respect to the New Partnership Audit Rules shall be treated as paid with respect to 
such Member.  Each Member shall promptly contribute the amount of its allocable share of 
any partnership-level tax upon request by the Manager and, to the extent a Member does 
not contribute such amount within 15 days after demand for payment thereof, the Company 
shall offset such amount against distributions to which such Member would otherwise be 
subsequently entitled pursuant to Section 4.02 and 4.03 (and such amounts shall be deemed 
distributed pursuant to those provisions). Each Member hereby agrees to indemnify and 
hold harmless the Company, the other Members, the Partnership Representative and the 
Manager from and against any liability (including any liability for partnership-level taxes 
imposed with respect to the New Partnership Audit Rules) with respect to income 
attributable to or distributions or other payment to such Member.  Each Member agrees, 
upon the request of the Partnership Representative, to file an amended United States 
federal income tax return for the taxable year which includes the end of the taxable year to 
which an imputed underpayment relates and to pay on a timely basis any and all resulting 
taxes, additions to tax, penalties and interest due in connection with such tax return in 
accordance with Code Section 6225(c)(2).

 
(II)Notwithstanding anything in this Agreement to the contrary,(x) the Partnership Representative, in 
its sole discretion, may, and/or may cause the Company to, make or take (or not make or take) any 
election or other action that 
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the Partnership Representative and/or the Company is permitted or required to make or take (or not 
make or take) under the New Partnership Audit Rules; and (y) each Member shall timely make or 
take (and/or cause to be timely made and taken) any and all actions and payments, and each Member 
shall timely prepare and file (and/or shall cause to be timely prepared and filed) any and all of its tax 
returns, consistent with and in compliance with the New Partnership Audit Rules and/or otherwise as 
the Partnership Representative shall determine to be consistent with and in compliance with the New 
Partnership Audit Rules and which the Partnership directs a Member to make, take or do.

 
(III)For the avoidance of doubt, any Person who ceases to be a Member shall be deemed to be a 
Member for purposes of this Section 8.03, and the obligations of a Member pursuant to this Section 
8.03 shall survive indefinitely with respect to any taxes withheld or paid by the Company that relate 
to the period during which such Person was actually a Member, regardless of whether such taxes are 
assessed, withheld or otherwise paid during such period.

 
Section 8.04 Books and Records. The Company shall maintain the Company’s books and records at the principal office 

of the Company, or such other place as designated by the Manager in its sole discretion. The books and records of the Company shall be 
available for examination by any Member, or its duly authorized representatives, during normal business hours upon reasonable request of 
a Member. The Company may provide such financial or other statements as the Manager in its sole discretion deems advisable.

 
Section 8.05 Information from Members. Each Member agrees to provide, upon the reasonable request of the Manager, 

any and all information necessary to comply with laws applicable to the Company.
 

Section 8.06 Assets and Liabilities. The assets and liabilities of the Company shall be determined based upon generally 
accepted accounting principles or as the Manager shall otherwise reasonably determine.

 
Section 8.07 Valuation. Whenever the Fair Value of property is required to be determined under this Agreement, such 

Fair Value shall be determined by the Manager, in good faith, based upon available relevant information. It shall be reasonable for the 
Manager to value the Company’s assets for which market quotations are readily available based upon such market quotations. With respect 
to assets that are not readily marketable, the Manager will determine the Fair Value of such assets, in its sole discretion, in good faith, 
which may include retaining a third-party valuation firm to appraise such assets. The Manager shall also have discretion to assess 
Investments and to assign values as it believes are reasonable, and to adjust valuations based on hedging activities undertaken by the 
Company. The Manager shall have the discretion to use other valuation methods that it determines, in its sole discretion, are fair and 
reasonable.
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ARTICLE IX

 
Miscellaneous

 

Section 9.01 General. This Agreement (i) shall be binding on the executors, administrators, estates, heirs, and legal 
successors and representatives of the Members and the Manager, and (ii) may be executed, through the use of separate signature pages or 
supplemental agreements in any number of counterparts with the same effect as if the parties executing such counterparts had all executed one 
counterpart. A facsimile or electronic signature page to this Agreement shall for all purposes be treated as an original signature page.
 

Section 9.02 Power of Attorney.
 

(a)Each Member does hereby constitute and appoint the Manager as its true and lawful representative and 
attorney in fact, in its name, place and stead to make, execute, sign and file: (i) any amendment to the Certificate required because of an 
amendment to this Agreement or in order to effectuate any change in the membership of the Company; (ii) any amendments to this 
Agreement in accordance with Section 9.03; (iii) all such other instruments, documents and certificates which may from time to time be 
required by the laws of the State of Delaware to effectuate, implement and continue the valid and subsisting existence of the Company or to 
dissolve the Company; (iv) any pledge of such Member’s Capital Commitment and its Membership Interest in the Company to secure any 
borrowings by the Company; (v) any instruments, documents and certificates the Manager determines are necessary or desirable to cause 
the sale, transfer or other disposition of the Member’s Membership Interest to another Member or any other Person or forfeiture of such 
Membership Interest; (vi) any and all instruments, documents and certificates the Manager determines are necessary or desirable to 
accomplish any of the foregoing; and (vii) any business certificate, fictitious name certificate, amendment thereto or other instrument or 
document of any kind necessary or desirable to accomplish the business, purpose and objectives of the Company, or required by any 
applicable United States federal, state or local law. Additionally, each Member agrees to reasonably cooperate with the Company in 
providing all documentation required by lenders in connection with borrowings or indebtedness of the Company.

 
(b)The power of attorney hereby granted by each of the Members is coupled with an interest, is irrevocable, 

and shall survive, and shall not be affected by, the subsequent death, disability, incapacity, incompetency, termination, bankruptcy, 
insolvency or dissolution of such Member; provided, however, that such power of attorney will terminate upon the substitution of another 
Member for all of such Member’s Membership Interest in the Company or upon the complete withdrawal of such Member from 
participation in the Company.

 

Section 9.03 Amendments to Agreement.
 

(a)Amendments to this Agreement may be made with the consent and approval of all Members and the 
consent and approval of the Manager, which consent and approval may be withheld by the Manager in its sole and absolute discretion; 
provided, however, that no such consent or approval of the Members of the Company shall be required in connection with (i) amendments 
to this Agreement which are of a clerical or inconsequential nature, including but not limited to, a change in the name of the Company, or 
which may be required to comply with the Act or the terms of this Agreement, and which do not adversely affect the Members in any 
material 
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respect, (ii) amendments to this Agreement which are required or contemplated by this Agreement, including, without limitation, 
amendments necessary to reflect the admission, substitution or withdrawal of a Member or the issuance of additional Membership Interest, 
(iii) amendments to this Agreement which are required by the REIT Rules, including, without limitation any applicable sections of this 
Agreement, (iv) amendments to this Agreement to change the name of the registered agent, the address of the registered office or the 
address of the office at which the Company records are kept, or (v) amendments to this Agreement which are necessary or appropriate to 
permit the Manager to take any action which the Manager has the authority to take pursuant to this Agreement. Notwithstanding  the  
foregoing provisions of this Section 9.03, no amendment without the consent of each Member who will be materially, adversely affected 
shall: (w) amend this Section 9.03; (x) change the rights and interests of any Member in the Net Profit of the Company; or (y) directly or 
indirectly affect or jeopardize the status of the Company as a partnership for federal income tax purposes. Amendments of this Agreement 
that have received any required consent or approval of the Members pursuant to this Section 9.03 may be executed by the Manager through 
the exercise of the power of attorney granted the Manager by Section 9.02 of this Agreement.

 

Section 9.04 Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance 
with the laws of the State of Delaware,  without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, Florida, 
with appeal rights to the appropriate appellate courts.
 

Section 9.05 Approvals by Members. Written approvals by Members may be given in lieu of a meeting of Members. A 
written approval may be in one or more instruments (including email), each of which may be signed by one or more Members. A written 
approval need not be signed by all Members if the matter being approved requires fewer than all Members to approve it. No notice need be 
given of action proposed to be taken by written  action, or an approval given by written action, unless specifically required by this Agreement 
or the Act.

 

Section 9.06 Notices. Any notice, payment, demand or communication required or permitted to be given pursuant to any 
provision of this Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt 
requested, (iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the corresponding 
address as it appears in Schedule A, or to such other address as a Person may from time to time specify by notice to the Members.  Any such 
notice, payment, demand, or communication shall be deemed to be delivered, given and received for all purposes hereof (x) on the date of 
receipt if delivered personally or by courier, (y) three (3) business days after posting if transmitted by mail return receipt requested, or (z) the 
date of transmission by fax or e-mail, provided that the Person to whom the fax or e- mail was sent acknowledges that such fax or e-mail was 
received by such Person in completely legible form, or that such Person responds to the fax or e-mail without indicating that any part of it was 
received in illegible form, whichever shall first occur.
 

Section 9.07  Use of Name. The name of the Company shall belong solely to the Manager.
 
Section 9.08 Headings.  The headings in this Agreement are inserted for convenience or reference only and are in no way 

intended to describe, interpret, define, or limit the scope, extent, or intent of this Agreement or any provision of this Agreement.
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Section 9.09 Construction of Terms. Unless the context otherwise
requires, the singular shall be deemed to include the plural and the plural shall be deemed to include the singular and masculine, feminine 
and neutral shall each be deemed to include the others.

 

Section 9.10 Severability. Every provision of this Agreement is intended
to be severable. If any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect 
the validity or legality of the remainder of this Agreement. It is the intent of the parties hereto for the terms and conditions of this 
Agreement to be interpreted to the greatest extent possible so as to remain valid and enforceable, and any provision or term of this 
Agreement found by a court to be invalid, void or unenforceable shall be rewritten by the court pursuant to this intent.

 

Section 9.11 Further  Action. Each Member, upon the request of the
Manager, agrees to perform all further acts and execute, acknowledge, and deliver any document that may be reasonably necessary to carry 
out the provisions of this Agreement.

 

Section 9.12 Entire Agreement. This  Agreement  and  all  exhibits and
appendices hereto, constitute (for the respective Members that are parties thereto or bound thereby) the entire agreement among the 
Members with respect to the subject matter hereof and supersede any prior agreement or understanding among them with respect to such 
subject matter. The representations and warranties of the Members in, and the other provisions of the Agreement, and the obligations of the 
Members pursuant to Sections 5.03, 5.04, 5.07, 9.02, 9.04 and
9.13 of this Agreement shall survive the termination of this Agreement and the termination, dissolution and winding up of the Company.

 

Section 9.13 Waiver of Jury Trial.  TO THE EXTENT PERMITTED
BY APPLICABLE LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN ANY 
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY 
MATTER ARISING HEREUNDER. THIS WAIVER APPLIES TO ANY PROCEEDING, WHETHER SOUNDING IN CONTRACT, 
TORT OR OTHERWISE.

 

Section 9.14 Tax Elections. The Manager may, in its sole discretion,
cause the Company to make or revoke any tax election that the Manager deems appropriate, including an election pursuant to Section 754 of 
the Code.

Section 9.15 Member Tax Basis. Upon request of the Manager, each
Member agrees to provide to the Manager information regarding its adjusted tax basis in its Membership Interests along with 
documentation substantiating such amount.

 

Section 9.16 Execution of Additional Instruments. Each party hereto
hereby agrees to execute such other and further statements of interests and holdings, designations and other instruments necessary to 
comply with any laws, rules or regulations.

 
ARTICLE X

 
Special Covenants

 

Section 10.01 Preferred Member Redemption. (a) On the Redemption Date, or
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at any time after the Redemption Date, Brown Family shall have a right to require that the Company redeem (the “Redemption”) all, but not 
less than all, of the Brown Family’s entire Membership Interest (the “Redeemed Membership Interest”) for an amount equal to Brown 
Family’s Adjusted Capital Contribution (the “Redemption Price”) by giving written notice (“Redemption Notice”) to the Manager 
expressly setting forth its desire to have its entire Membership Interest redeemed in accordance with the provisions of this Section 10.01. 
Upon such delivery of such Redemption Notice, the remaining provisions of this Section 10.01 shall apply.

 
(b)The closing of the Redemption shall occur on the business day determined by the Manager but that is 

no later than 120 days (the “Redemption Closing Period”) following the date of delivery of the Redemption Notice pursuant to Section 
10.01(a) and shall be consummated by the Company and Brown Family having duly executed and dated the Redemption Agreement 
substantially in the form attached hereto as Exhibit B and delivering such executed and dated Redemption Agreement to the other of 
them, and with the Company contemporaneously remitting to Brown Family, by wire transfer to the account designated by Brown 
Family in a writing executed and dated by Brown Family or by bank or certified check, an amount equal to the Redemption Price.  
Brown Family shall continue to be entitled to receive distributions of the Preferred Return until the closing of the Redemption occurs.  
Except as provided in Section 10.01(c), if the Company should fail to close on the Redemption by the Redemption Closing Period, and 
which failure was not due to any breach, act or omission on the part of Brown Family, then the Manager shall then be required to cause the 
Company to proceed to sell the Property with such sale process to be undertaken in the same manner as would be the case if the 
Company were to proceed with the sale of the Property without regard to Section 10.01. Brown Family’s consent shall be required for 
any sale of the Property conducted pursuant to this Section if the net proceeds of the proposed sale will be insufficient to pay Brown 
Family the full Redemption Price.  The Members hereby expressly acknowledge and agree that the Company may seek to acquire the 
funds to pay the Redemption Price through, by and/or from such legal means and sources – including, without limitation, from financing, 
re-financing or other borrowing (and even one requiring the mortgaging or encumbering of the Property) and on such terms and 
conditions that the Manager shall determine; the accepting of one or more Capital Contributions from any one or more Person(s) 
(including GIPLP and/or one or more of its Affiliates) and on such  terms and conditions that the Manager shall determine and the 
admission of such Person(s) as a member of the Company.

 
(c)At any time during the Redemption Closing Period, GIPLP shall have the option to, and/or to have 

any one or more of its Affiliates to (individually or collectively, the “GIPLP Purchaser”) purchase (the “Membership Interest Purchase”) 
the Redeemed Membership Interest (and/or portions thereof) for a total price equal to the Redemption Price, by giving written notice to 
the Company and Brown Family that it desires to purchase the Redeemed Membership Interest directly from Brown Family for the 
Redemption Price pursuant to the Membership Interest Purchase Agreement which is substantially in the form attached hereto as Exhibit 
C and the day on which the Membership Interest Purchase shall occur (which day shall not be later than the end of the Redemption 
Closing Period) (the “Purchase Closing Day”), in which case the GIPLP Purchaser and Brown Family shall close on the purchase of the 
Redeemed Membership Interest by each of them duly executing and dating such Membership Interest Purchase Agreement and 
delivering such executed and dated Membership Interest Purchase Agreement to the other(s) of them, and with the GIPLP Purchaser 
contemporaneously remitting to Brown Family, by wire transfer to the account designated by Brown Family in a writing 
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executed and dated by Brown Family, an amount equal to the Redemption Price. If the GIPLP Purchaser should fail to close on the 
Membership Interest Purchase before the end of the Redemption Closing Period, and which failure was not due to any breach, act or 
omission on the part of Brown Family, then the Manager shall then be required to cause the Company to proceed to sell the Property 
with such sale process to be undertaken in the same manner as would be the case if the Company were to proceed with the sale of the 
Property without regard to Section 10.01.

 
(d)The Preferred Member shall, at the Preferred Member’s discretion upon written notice to the 

Company set forth in the Redemption Notice, have the right to elect to receive all or any portion of the Redemption Price in the form of 
Common Units of GIPLP (the “GIPLP Units”).  Such GIPLP Units shall be subject to all such restrictions, including restrictions as to 
transferability, as are reasonably imposed by GIPLP or that are otherwise set forth in the Amended and Restated Limited Partnership 
Agreement of GIPLP, as heretofore amended and as hereafter amended from time to time (the “GIPLP LPA”).  The term “Common Units” 
shall for purposes hereof have the meaning set forth in the GIPLP LPA.

(i)The number of GIPLP Units issued to Preferred Member pursuant to this Section 10.02(d) shall 
be determined by dividing the total amount of the Redemption Price (or portion thereof as to which Preferred Member has elect to be 
converted as stated in the Redemption Notice) by an amount equal to eighty five percent (85%) of the average closing price of the common 
stock of Generation Income Properties, Inc. during the 30 trading days immediately preceding the date of the Redemption Notice.  Solely 
for purposes of illustration, if the average closing price of the common stock of Generation Income Properties, Inc. during the 30 trading 
days immediately preceding the date of the Redemption Notice is $10.00, then the Redemption Price being converted pursuant hereto will 
be divided by $8.50 to determine the number of Common Units to be issued.

 
(ii)The Common Units issued pursuant to this Section shall have the same rights and restrictions, 

including relating to redemption, as any other Common Units held in GIPLP.
 

Section 10.02 Call Option. At any time after the Redemption Date, the Company may, at its election, require the Preferred 
Member or any holder of the Class A Preferred Units to sell to the Company all or any portion of such Units for the Redemption Price.  Brown 
Family shall take all actions as may be reasonably necessary to consummate the sale contemplated by this Section, including, without 
limitation, entering into agreements and delivering certificates and instruments and consents as may be deemed necessary or appropriate. 
Brown Family may, at Brown Family’s discretion, have an option to receive, all or a portion thereof, of the Redemption Price in the form of 
GIPLP UNITS.  Such GIPLP UNITS shall be subject to all such restrictions, such as with respect to transferability, as reasonably imposed by 
GIPLP. The number of GIPLP UNITS issued to Brown Family shall be determined by dividing the total amount of the Redemption Price that 
Brown Family shall receive in GIPLP UNITS by a 15% discount of the average 30-day market price of Generation Income Properties, Inc. (e.g. 
if the market stock price is $10 a share, the number of units shall be converted based on $8.50 a share). Units shall then be convertible into 
common stock of Generation Income Properties, Inc. on a 1:1 basis in accordance to the operating agreement or partnership agreement of 
Generation Income Properties, L.P.
 

Section 10.03 Brown Family Enterprises, LLC Limited Right to Take Over as 
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Manager. In the event of Manager’s (1) material breach of its obligations under Section 5.01(e) of this Agreement which is not cured within 60 
days of Brown Family’s written notice to the Manager; or (2) failure to pay Brown Family the Preferred Return within 60 days of the legally 
allowable applicable payment of the Preferred Return, Brown Family, in addition to any remedies it may have at law or in equity, shall have 
the right, but not the obligation, to replace GIPLP as Manager of the Company; provided, however, (i) any removal of GIPLP as the Manager 
provided for in this Section 10.03 shall have no effect or impact on GIPLP’s Membership Interest or rights as a Member under this Agreement; 
(ii) GIPLP’s Membership Interest in the Company  shall be unaffected; and (iii) the Company shall continue to operate subject to the REIT 
Rules in this Agreement.
 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the undersigned hereto have caused this Second Amended and Restated Limited Liability 

Company Agreement to be executed as of the date first set forth above.
 
 

MANAGER: 
Generation Income Properties, L.P.
 
 
/s/ David Sobelman__________________________
By: David Sobelman
       Authorized Representative
 
 
 
MEMBER:
Brown Family Enterprises, LLC, a Florida limited liability company
 
 
/s/ Christian Brown_____________
By: Christian Brown, Manager

.
 

MEMBER:
Generation Income Properties, L.P.

 
/s/ David Sobelman______________________
 
By David Sobelman

Authorized Representative
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Schedule A
 
 

UNIT REGISTER 
Of

GIPVA 2510 WALMER AVE, LLC
 

 
 
Member Name

  
Member 
Status

 Number of
Outstanding 
Units

 Class and 
Type of Unit

 Common Unit 
Percentage

         

Brown Family Enterprises,  LLC
c/o Harmony Healthcare 
2909 West Bay to Bay Blvd
Tampa, FL 33629

 Preferred 
Member

 180,000  Class A 
Preferred

 N/A

         

Generation Income Properties, L.P. 401 East 
Jackson Street, Suite 3300,
Tampa, FL 33602

 Common 
Member

 945,000  Class A 
Common

 100%

         
Total Capitalization        100.00%

 
 
 
 
 
 
 
 
 
 
 
 

 



 
Exhibit A Glossary of Terms

 
“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.

 
“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit balance, if any, in such Member’s 

Capital Account as of the end of the relevant fiscal year or other period, after giving effect to the following adjustments:
 

(i)credit to such Capital Account any amounts which a Member is obligated to restore or is deemed to be 
obligated to restore pursuant to the penultimate sentence of Treasury Regulations Sections 1.704-2(g)(1) and (i)(5); and

 
(ii)debit to such Capital Account the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)

(4), (5) and (6).
 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury 
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

 
“Adjusted Capital Contribution” shall mean the sum of all Capital Contributions made by Brown Family plus the Unpaid 

Preferred Return, if any, calculated as of the Redemption closing date.
 
“Affiliate” of any specified Person means any other Person that, directly or indirectly through one or more intermediaries, 

controls, is controlled by or is under common control with the Person specified. The term “control” means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of 
voting securities, by contract or otherwise.

“Capital Account” has the meaning set forth in Section 2.03(a) of the Agreement. 
“Capital Commitment” means, with respect to any Member at any time, the amount

specified as such Member’s capital commitment in the books and records of the Company.
 

“Capital Contribution” means, with respect to any Member, the amount of cash and the fair market value of any non-cash 
property contributed by such Member to the Company pursuant to and in accordance with this Agreement.

 
“Capital Transaction” shall mean the sale, transfer, exchange or other disposition of: (a) all or substantially all of the assets of 

the Company; and (b) any asset of the Company undertaken in connection, and/or contemporaneously, with the dissolution and 
liquidation of the Company.
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“Certificate” means the Certificate of Formation of the Company, dated as of July 10, 2019, as such Certificate of Formation 

may be amended or restated from time to time.
 

“Code” means the Internal Revenue Code of 1986 and any successor statute, as amended from time to time.
 

“Common Member” means Generation Income Properties, L.P.
 

“Common Return” means, with respect to the Common Member, a ten percent (10%) annual return on the Common 
Member’s Unreturned Capital Contributions.

 
 “Credit Facility” means each loan agreement, credit facility, term loan, match funded loan, repurchase agreement, and other 

instruments pursuant to which the Company obtains financing.
 

“Default” means any failure of a Member to make all or a portion of any required Capital Contribution on the applicable due date.
 

“Distributable Capital Transaction Proceeds” means the amount of proceeds, receipts and other amounts, and any non-cash 
property, received by the Company for, from and/or in respect of a Capital Transaction after paying or providing and/or setting aside 
reasonable reserves for the payment of any and all current or future expenses, taxes, debts, liabilities and other obligations, all as the 
Manager shall determine.

 
“Distributable Operating Funds” means the amount of cash receipts, proceeds and other amounts that the Company receives 

and that the Manager determines is available for distribution by the Company after paying or providing and/or setting aside reasonable 
reserves for the payment of current any and all expenses, taxes, debts, liabilities and other obligations, as well as for any permitted future 
investments, capital expenditures and other Company purposes, all as the Manager shall determine; provided, however, “Distributable 
Operating Funds” shall not reflect or include any proceeds, receipts and other amounts, nor any non-cash property nor any other amounts 
that are reflected and/or included in the determination and calculation of Distributable Capital Transaction Proceeds.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

 
“ERISA Member” means any Member that is a “benefit plan investor” within the meaning of Section 3(42) of ERISA and has 

notified the Manager in writing of such status.
 

“Fair Value” means the valuation of the Property and/or other assets of the Company by the Manager in good faith.
 

“GIPREIT” means Generation Income Properties, Inc.
 
“Gross Asset Values” means, with respect to any asset, the asset’s adjusted basis for United States federal income tax 

purposes, except as follows:
 
 
Exhibit A - 33



 
(a)the Gross Asset Value of any asset contributed by a Member to the Company is the gross fair market value of 

such asset as determined by the Manager at the time of contribution; and
 

(b)the Gross Asset Value of all Company assets may be adjusted to equal their respective gross fair market values, as 
determined by the Manager, as of the following times: (i) the acquisition of any additional interest in the Company by any new or 
existing Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution by a the Company to the Member of 
more than a de minimis amount of property as consideration for an interest in the Company; (iii) the grant of an interest in the Company 
(other than a de minimis interest) as consideration for the provision of services to or for the benefit of the Company by an existing 
Member acting in a Member capacity, or by a new Member acting in a Member capacity or in anticipation of becoming a Member; and 
(iv) the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); provided, however, that the 
adjustments pursuant to clauses (i), (ii) and (iii) above shall be made only if the Manager reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the Members in the Company.

 
 “Investments” means any real estate assets of the Company.
“Internal Rate of Return” or “IRR” shall mean as to any Member and as the Manager shall determine (or cause to be 

determined) a rate of return as of the end of a given time period (expressed as a percentage and rounded down to the nearest whole 
percent) which causes (1) the net present value (determined as of the first day of such time period) of the Outflows (defined below) to be 
equal to (2) the net present value (determined as of the first day of such time period) of the Inflows (defined below) where:

 
(a)“Outflows” shall mean all Capital Contributions made by the Member to the Company; and

 
(b)“Inflows” shall mean all Distributions actually made by the Company to the Member.

 
For purposes of calculating Internal Rate of Return, all Outflows shall be deemed to have been made or paid on the dates such 

payments or contributions were actually made and all Inflows shall be deemed to have been made or paid, as applicable, on the last day 
of the month made or paid.

 
The Internal Rate of Return shall be calculated on an annual basis and compounded annually. (For purposes of clarification, 

the intended goal of the foregoing is to establish an effective annual rate, but not to divide a target annual rate by 12 and compound so as 
to achieve a higher annual rate.)

 
“Material Adverse Effect” means (a) a violation of any law, regulation, license, permit or other similar approval that is 

reasonably likely to have a material adverse effect on the Company, any Member, including the Manager, or any Affiliate of the 
foregoing Persons; (b) an occurrence which is reasonably likely to subject the Company, any Member, including the Manager, or any 
Affiliate of the foregoing Persons to any material regulatory or tax requirement to which it would 
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not otherwise be subject and that has an adverse material affect, or that is reasonably likely to materially increase any such regulatory or 
tax requirement beyond what it would otherwise have been; or (c) an occurrence that is reasonably likely to result in any Investments to 
be deemed to be “plan assets” for purposes of ERISA or that is reasonably likely to give rise to a “prohibited transaction” under ERISA.

 
“Membership Interest” means all of a Member’s rights in the Company, including without limitation, to the extent provided in 

this Agreement or under any law (as superseded by this Agreement, where possible) his or its (i) share of the Net Profits and Net Losses 
of the Company, and (ii) right to receive distributions of the Company’s assets, together with the right, if any, (x) to vote on matters 
relating to the Company and (y) to participate in the management of the Company’s affairs.

 
“Net Asset Value” of the Company means the Company’s total assets minus its total liabilities.

 
“Net Profit” and “Net Loss” means, for each fiscal year or other period, an amount equal to the Company’s taxable income or 

loss for such fiscal year or period, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss 
or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss) with the 
following adjustments:

 
(a)Any income of the Company that is exempt from United States federal income tax, and to the extent not 

otherwise taken into account in computing Net Profit or Net Loss pursuant to this paragraph, shall be added to such taxable income or 
loss;

 
(b)Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)

(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of the Treasury Regulations, and to the extent not otherwise taken into account 
in computing Net Profit or Net Loss pursuant to this paragraph, shall be subtracted from such taxable income or loss;

 
(c)In the event the Gross Asset Value of any Company asset is adjusted pursuant to subdivisions (b) or (c) of the 

definition of “Gross Asset Value” herein, the amount of such adjustment shall be taken into account as gain or loss from the disposition 
of such asset for purposes of computing Net Profit or Net Loss;

 
(d)Gain or loss resulting from any disposition of Company property with respect to which gain or loss is recognized 

for United States federal income tax purposes shall be computed by reference to the Gross Asset Value of the property disposed of, 
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset Value; and

 
(e)In lieu of depreciation, amortization, and other cost recovery deductions taken into account in computing such 

taxable income or loss, there shall be taken into account the book depreciation for such fiscal year as determined under the principles of 
Code Section 704(b) and the Treasury Regulations thereunder.

 
“New Partnership Audit Rules” shall mean the provisions of subchapter C of chapter 63 of subtitle F of the Code (i.e., Sections 

6221 through 6241 of the Code), as in effect for tax years 
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beginning after December 31, 2017, and any Treasury Regulations promulgated thereunder.

 
“Percentage Interest” means, with respect to any Member, the percentage determined by dividing such Member’s aggregate 

Capital Contributions made to the Company by the aggregate Capital Contributions made to the Company by all Members.
 

“Person” means any natural person, partnership, limited liability company, corporation, joint venture, trust, estate, association, 
foundation, fund, governmental unit or other entity.

 
 “Preferred Member” means Brown Family Enterprises, LLC.

 
“Preferred Return” means, with respect to the Preferred Member, a seven percent (7%) annual return on such Preferred 

Member’s Unreturned Capital Contributions, to be paid monthly to Preferred Member.
 

“Property” means the real estate asset owned by the Company located at 2510 Walmer Avenue., Norfolk, Virginia 23513.
 

“Redemption Date” means the date that is the second (2nd) year anniversary of the date hereof.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“Substitute Member” means any purchaser, assignee, transferee or other recipient of all or any portion of any Member’s 
Interest who is admitted as a Member to the Company in accordance with Article VI.

 
“Treasury Regulations” means the regulations promulgated under the Code, as amended from time to time.

 
“Unpaid Preferred Return”, with respect to the Preferred Member, means the then accrued Preferred Return of the Preferred 

Member reduced by the aggregate distributions made to the Preferred Member pursuant to Sections 4.02(a) and 4.03(a).
 

“Unreturned Capital Contributions” means, with respect to the Preferred Member or Common Member, the aggregate Capital 
Contributions made by the Preferred Member or Common Member to the Company reduced by the aggregate distributions made to the 
Preferred Member pursuant to Section 4.03(b) or the Common Member pursuant to Section 4.02(b) and 4.03(b).
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Exhibit B

 
Form of Redemption Agreement
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REDEMPTION AGREEMENT
 

GIPVA 2510 WALMER AVE, LLC
 

THIS REDEMPTION AGREEMENT (this “Agreement”) by and between GIPVA 2510 Walmer Ave, LLC, a Delaware limited 
liability company (the “Company”) and Brown Family Enterprises, LLC, LLC, a Florida limited liability company(the “Redeemed 
Member”). Unless otherwise defined herein, any capitalized term referred to herein shall have the meaning ascribed to such term in that 
Second Amended and Restated Limited Liability Company Agreement of the Company entered into February 8, 2023 (the “JV 
Agreement”).

 

WHEREAS, the Redeemed Member has made the election, pursuant to Section 10.01(a) of the JV Agreement, for the 
Company to redeem its entire Membership Interest for an amount equal to the Redemption Price and pursuant and subject to the terms 
and provisions of Section
10.01 of the JV Agreement; and

 
WHEREAS, the Redeemed Member is entering into this Agreement to undertake and consummate the Redemption on the 

terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement.
 

NOW, THEREFORE, for and in consideration of the premises, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Redeemed Member and the Company agree as follows:

 
Section 1. The Redemption; Distribution of Redemption Price. Upon the Redemption by the Redeemed Member, the Company 

shall distribute to the Redeemed Member an amount equal to the Redemption Price (the “Redemption Distribution Amount”) in cash, 
and/or as applicable, units of Generation Income Properties L.P., as provided and determined in and under Section
10.01 of the JV Agreement (including, as regard to the type and amount of such units, as determined and provided in Section 10.01(e) 
of the JV Agreement), in complete redemption and liquidation of, and in exchange for, the Redeemed Member’s entire Membership 
Interest (and,
thus, the Redeemed Member’s entire membership and beneficial ownership interest in and to the Company) which the Redeemed Member 
shall deliver to the Company free and clear of any and all liens, claims and encumbrances. The Redeemed Member hereby acknowledges 
and agrees that upon its receipt of the Redemption Distribution Amount, the Redeemed Member shall not, and no longer, have any right, 
title, interest, entitlement or claim in or to any distributions, fees, profits, income, gains, payments, reimbursements, compensation, salary 
or other amounts or otherwise any of the assets, property and rights from, of and/or held or owned directly or indirectly by the Company or 
any direct or indirect subsidiary or affiliate of the Company and, further, the Redeemed Member shall no longer have any powers or rights 
(including, without limitation, any consent, approval, management, enforcement, termination, removal or control right or power or any 
right or power to propose or approve any amendment) under, to or with respect to the Company or the JV Agreement.

 
Section 2. Intentionally Blank.
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Section 3. Representations and Warranties of Redeemed Member. The Redeemed Member hereby represents and warrants to the 

Company and GIPLP that as of the date hereof and through and including the closing of the Redemption, as follows:
 

3.1Authority and Enforceability. The Redeemed Member has full power and authority to execute, deliver and perform 
this Agreement and the transactions contemplated hereby and has validly executed and delivered this Agreement. This 
Agreement constitutes the legal, valid and binding agreement of the Redeemed Member, enforceable in accordance with its 
terms, except as such enforcement may be limited by general principles of equity or by bankruptcy, insolvency or other similar 
laws affecting creditors’ rights generally. No consent, approval or other action by any governmental authority is required in 
connection with the execution, delivery and performance by the Redeemed Member of this Agreement.

 
3.2Existence and Good Standing. The Redeemed Member is a limited liability company duly organized, validly 

existing and in good standing under the laws of the state of its organization and has full limited liability company power and 
authority under its organizational documents to own its property and to carry on its business as is now being conducted.

 
3.3Limited Liability Company Interests. The Redeemed Member owns its Membership Interest free and 

clear of any and all liens, claims and encumbrances.
 

3.4No Insolvency; Bankruptcy; Dissolution/Liquidation. (a) The Redeemed Member has not made (and does not 
anticipate having to make) any voluntary assignment or proposal under applicable laws relating to insolvency and bankruptcy; (b) 
no bankruptcy petition has been filed or presented against the Redeemed Member and the Redeemed Member is not otherwise 
subject to any bankruptcy, insolvency or similar type of proceeding or action (and the Redeemed Member does not currently 
anticipate any such petition being filed or presented against it or otherwise becoming subject to any such proceeding or action); 
and (c) no order has been made or a resolution passed for the winding-up, dissolution or liquidation of the Redeemed Member 
(and the Redeemed Member does not currently anticipate that any such order or resolution shall be made or passed).

 
3.5No Event of Default Under JV Agreement or other agreement. The Redeemed Member has not breached, and/or is 

not in default under, the JV Agreement or any other agreement or arrangement to which it is subject or a party and that no 
distribution, fee, reimbursement or other amount is owed or payable to the Redeemed Member under the JV Agreement and/or 
otherwise by the Company or any direct or indirect subsidiary or affiliate of the Company.

 
Section 4. Deliveries.

 

4.1Documents to be executed and deliveries to be made by the Redeemed Member in connection with Redemption. As a 
condition to the undertaking and consummation of the
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Redemption, the Redeemed Member, and unless waived by the Company (by the Manager, and only the Manager, acting for the 
Company) in its sole discretion, the Redeemed Member shall deliver to the Company:

 
(a) this Agreement fully and duly executed and dated by the Redeemed Member;

(b) a fully and duly executed affidavit complying with the provisions of Section 1445(b)(2) of the Internal Revenue Code 
and reasonably acceptable to the Company certifying that the Redeemed Member is not a foreign person;

(c)
 
 

(d)

certified copies of resolutions authorizing the execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby; and

 
such other and additional certificates, agreements and documents as the Company shall reasonably request.

 
4.2Documents to be executed and deliveries to be made by the Company in connection with Redemption. As a condition to the 

undertaking and consummation of the Redemption, the Company, and unless waived by the Redeemed Member in its sole discretion, the 
Company shall deliver to the Redeemed Member this Agreement fully and duly executed and dated by the Company.

 
Section 5. Indemnification.

 

5.1Indemnification Obligations.  From and after the Redemption, the Redeemed Member shall indemnify, defend and 
hold the Company and GIPLP harmless from and against any and all costs, losses and damages incurred by any of them, arising out of, or 
in connection with, the following: (a) any misrepresentation or breach of any warranty made by the Redeemed Member in this Agreement 
or any certificate, agreement, instrument or document delivered pursuant hereto; or (b) any breach by the Redeemed Member of any 
covenant, agreement or obligation, which is contained in this Agreement or any certificate, agreement, instrument or document delivered 
by the Redeemed Member pursuant hereto.

 
5.2Survival of Obligations. The obligations of the Redeemed Member to indemnify, defend and hold harmless 

pursuant to this Section 5 shall survive execution of this Agreement and the consummation of the transactions contemplated hereby.
 

Section 6. Remedies. Except as otherwise provided herein, the rights and remedies expressly provided herein are cumulative and 
not exclusive of any rights or remedies which a party hereto may otherwise have at law or in equity. Nothing herein shall be construed to 
require any party hereto to elect among remedies.

 
Section 7. Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the parties 

contained in this Agreement or in any certificate or statement delivered pursuant hereto shall survive the consummation and closing of the 
Redemption and the other transactions contemplated hereby.
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Section 8. Tax. The tax implications and consequences of the Redemption shall be as provided in the JV Agreement and 

applicable tax law.
 

Section 9. Miscellaneous.
 

9.1Notice. Any notice, payment, demand or communication required or permitted to be given pursuant to any provision of 
this Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt 
requested, (iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the 
corresponding address as it appears in Schedule A of the JV Agreement, or to such other address as a Person may from time to time 
specify by notice to the Members.

 
9.2Severability. In the event any provision of this Agreement is held to be invalid, illegal or unenforceable for any reason 

and in any respect, such invalidity, illegality or unenforceability shall in no event affect, prejudice or disturb the validity of the 
remainder of this Agreement, which shall be in full force and effect and enforceable in accordance with its terms.

 
9.3Gender and Number. Whenever the context of this Agreement requires, the gender of all words herein shall include the 

masculine, feminine and neuter, and the number of all words herein shall include the singular and plural.
 

9.4Divisions and Headings. The divisions of this Agreement into sections and subsections and the use of 
captions and headings in connection therewith are solely for convenience and shall have no legal effect whatsoever in 
construing the provisions of this Agreement.

 
9.5Entire Agreement/Amendment/Counterparts. This Agreement supersedes all previous contracts, and constitutes the 

entire agreement of whatsoever kind or nature existing between or among the parties respecting the subject matter hereof and no party 
hereto shall be entitled to other benefits than those specified herein, other than the JV Agreement and the provisions thereof (including, 
without limitation, the provisions of Section 10.01). All prior representations or agreements, whether written or verbal, not expressly 
incorporated herein, are superseded, and no changes in or additions to this Agreement shall be recognized unless and until made in writing 
and signed by all parties hereto. In entering into this Agreement, no party is relying on any statement, representation, warranty or 
agreement except for the statements, representations, warranties and agreements expressly set forth in this Agreement. This Agreement 
may be executed in two or more counterparts, including facsimile or pdf counterparts, each and all of which shall be deemed an original 
and all of which together shall constitute but one and the same instrument.

 
9.6Intentionally Blank

 

9.7Waiver of Breach. The waiver by any party hereto of a breach or violation of any provision of this Agreement shall not 
operate as, or be construed to be, a waiver of any subsequent breach of the same or other provisions hereof.
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9.8Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Delaware, without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, 
Florida, with appeal rights to the appropriate appellate courts. Each party hereto hereby agrees that service of process in any such 
proceeding may be made by giving notice by certified mail to such party at the place set forth in Section 9.1 herein.

9.9Intentionally Blank.
 

9.10Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the 
respective successors and assigns of the parties.

 
9.11Exclusivity. This Agreement is for the exclusive benefit of the parties and their respective permitted successors and 

assigns hereunder and that nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties 
hereto or their respective permitted successors and assigns any right, remedies, obligations or liabilities under or by reason of this 
Agreement, except as may expressly be provided in this Agreement (including GIPLP as regard to the representations and warranties 
made to it pursuant to Section 3 hereof and the provisions of Section 5 hereof).

 
9.12Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof 

may be assigned or delegated by any party to this Agreement without the prior written consent of the other party to this Agreement, which 
consent may be withheld by such other party in its sole and absolute discretion.

 
9.13Rule of Construction. This Agreement shall be interpreted without regard to any presumption or rule requiring 

construction against the party causing this Agreement to be drafted.
 

9.14Further Assurances. Each party shall execute and deliver such further instruments and do such further acts and things 
as may reasonably be required to carry out the intent and purposes of this Agreement promptly upon reasonable request from any other 
party.

 
9.15Provisions of this Agreement and JV Agreement. For the avoidance of doubt, each party hereto hereby acknowledges 

and agrees that the provisions of this Agreement and Section
10.01 of the JV Agreement shall be interpreted and read together and applied in a manner that the Manager reasonably determines would 
give effect to all of such provisions, with neither this Agreement nor the JV Agreement having priority over the other.

 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth below.

 
 
 

COMPANY:
 

GIPVA 2510 WALMER AVE, LLC
 

By: Generation Income Properties, L.P., its Manager
 
 

By:
Name:  David Sobelman
Title: President
Date: 

 
 

REDEEMED MEMBER:
 

Brown Family Enterprises, LLC, LLC, a Florida limited liability company By: Brown 
Family Enterprises, LLC Capital, LLC, its Manager

 
 

By:
Name: Christian Brown
Title:
Date:
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

 
GIPVA 2510 WALMER AVE, LLC

 
THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) by

and between Brown Family Enterprises, LLC, LLC, a Florida limited liability company (the “Seller”) and Generation Income Properties 
L.P., or its designee (the “Purchaser”). Unless otherwise defined herein, any capitalized term referred to herein shall have the meaning 
ascribed to such term in that Second Amended and Restated Limited Liability Company Agreement of GIPVA 2510 WALMER AVE, 
LLC (the “Company”) entered into February 8, 2023 (the “JV Agreement”).

 

WHEREAS, the Purchaser has made the election provided by Section 10.01(c) of the JV Agreement to purchase the entire 
Membership Interest of the Seller for an amount equal to the Redemption Price and pursuant and subject to the terms and provisions of 
Section 10.01 of the JV Agreement;

 
WHEREAS, the Seller and Purchaser are entering into this Agreement to undertake and consummate the Membership 

Interest Purchase on the terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement; and
 

WHEREAS, the Seller and Purchaser are entering into this Agreement to undertake and consummate the Membership 
Interest Purchase Agreement on the terms and provisions provided for herein and in Section 10.01 and elsewhere of the JV Agreement.

 
NOW, THEREFORE, for and in consideration of the premises, and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the Seller and Purchaser agree as follows:
 

Section 1. The Membership Interest Purchase/Payment of Redemption Price . Upon the closing of the purchase and sale of the 
Seller’s entire Membership Interest in the Company (i.e., the Membership Interest Purchase) on the Purchase Closing Date, the Purchaser 
shall pay to the Seller an amount equal to the Redemption Price (the “Sale Payment Amount”) in cash, and/or as applicable, units of 
Generation Income Properties L.P., as provided and determined in and under Section 10.01 of the JV Agreement (including, as regard to 
the type and amount of such units, as determined and provided in Section 10.01(e) of the JV Agreement) in exchange for Seller’s entire 
Membership Interest (and, thus, the Seller’s entire membership and beneficial ownership interest in and to the Company) which the Seller 
shall deliver to the Purchaser free and clear of any and all liens, claims and encumbrances. The Seller hereby acknowledges and agrees 
that upon its receipt of the Sale Payment Amount, the Seller shall not, and no longer, have any right, title, interest, entitlement or claim in 
or to any distributions, fees, profits, income, gains, payments, reimbursements, compensation, salary or other amounts or otherwise any of 
the assets, property and rights from, of and/or held or owned directly or indirectly by the Company or any direct or indirect subsidiary or 
affiliate of the Company and, further, the Seller shall no longer have any powers or rights (including, without limitation, any consent, 
approval, management, enforcement, termination, removal or control right or power or any right or power to propose or approve any 
amendment) under, to or with respect to the Company or the JV Agreement.
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Section 2. Intentionally Blank.

 

Section 3. Representations and Warranties of the Seller. The Seller hereby represents and warrants to the Purchaser that as of 
the date hereof and through and including the closing of the Membership Interest Purchase, as follows:

 
3.1Authority and Enforceability. The Seller has full power and authority to execute, deliver and perform this 

Agreement and the transactions contemplated hereby and has validly executed and delivered this Agreement. This Agreement 
constitutes the legal, valid and binding agreement of the Seller, enforceable in accordance with its terms, except as such 
enforcement may be limited by general principles of equity or by bankruptcy,
insolvency or other similar laws affecting creditors’ rights generally. No consent, approval or other action by any governmental 
authority is required in connection with the execution, delivery and performance by the Seller of this Agreement.

 
3.2Existence and Good Standing. The Seller is a limited liability company duly organized, validly existing and in 

good standing under the laws of the state of its organization and has full limited liability company power and authority under 
its organizational documents to own its property and to carry on its business as is now being conducted.

 
3.3Limited Liability Company Interests. The Seller owns its Membership Interest free and clear of any and all liens, 

claims and encumbrances.
 

3.4No Insolvency; Bankruptcy; Dissolution/Liquidation. (a) The Seller has not made (and does not anticipate having 
to make) any voluntary assignment or proposal under applicable laws relating to insolvency and bankruptcy; (b) no bankruptcy 
petition has been filed or presented against the Seller and the Seller is not otherwise subject to any bankruptcy, insolvency or 
similar type of proceeding or action (and the Seller does not currently anticipate any such petition being filed or presented against 
it or otherwise becoming subject to any such proceeding or action); and (c) no order has been made or a resolution passed for the 
winding-up, dissolution or liquidation of the Seller (and the Seller does not currently anticipate that any such order or resolution 
shall be made or passed).

 
3.5No Event of Default Under JV Agreement or other agreement. The Seller has not breached, and/or is not in default 

under, the JV Agreement or any other agreement or arrangement to which it is subject or a party and that no distribution, fee, 
reimbursement or other amount is owed or payable to the Seller under the JV Agreement and/or otherwise by the Company or 
any direct or indirect subsidiary or affiliate of the Company.

 
Section 4. Deliveries.

 

4.1Documents to be executed and deliveries to be made by the Seller in connection with the Membership Interest 
Purchase. As a condition to the undertaking and consummation of the Membership Interest Purchase, the Seller, and unless waived by the 
Purchaser in its sole discretion, the Seller shall deliver to the Purchaser:
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(a) this Agreement fully and duly executed and dated by the Seller;

(b) a fully and duly executed affidavit complying with the provisions of Section 1445(b)(2) of the Internal 
Revenue Code and reasonably acceptable to the Purchaser certifying that the Seller is not a foreign person;

(c)
 
 

(d)

certified copies of resolutions authorizing the execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby; and

 
such other and additional certificates, agreements and documents as the Purchaser shall reasonably request.

 

4.2Documents to be executed and deliveries to be made by the Purchaser in connection with the Membership 
Interest Purchase. As a condition to the undertaking and consummation of the Membership Interest Purchase and unless waived by 
the Seller in its sole discretion, the Purchaser shall deliver to the Seller this Agreement fully and duly executed and dated by the 
Purchaser.

 
Section 5. Indemnification.

 

5.1Indemnification Obligations. From and after the Membership Interest Purchase, the Seller shall indemnify, defend and 
hold the Purchaser harmless from and against any and all costs, losses and damages incurred by any of them, arising out of, or in 
connection with, the following:
(a) any misrepresentation or breach of any warranty made by the Seller in this Agreement or any certificate, agreement, instrument or 
document delivered pursuant hereto; or (b) any breach by the Seller of any covenant, agreement or obligation, which is contained in this 
Agreement or any certificate, agreement, instrument or document delivered by the Seller pursuant hereto.

 
5.2Survival of Obligations. The obligations of the Seller to indemnify, defend and hold harmless pursuant to this Section 5 

shall survive execution of this Agreement and the consummation of the transactions contemplated hereby.
 

Section 6. Remedies. Except as otherwise provided herein, the rights and remedies expressly provided herein are cumulative and 
not exclusive of any rights or remedies which a party hereto may otherwise have at law or in equity. Nothing herein shall be construed to 
require any party hereto to elect among remedies.

 
Section 7. Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the 

parties contained in this Agreement or in any certificate or statement delivered pursuant hereto shall survive the consummation and 
closing of the Membership Interest Purchase and the other transactions contemplated hereby.

 
Section 8. Tax. The tax implications and consequences of the Membership Interest shall be as provided in the JV Agreement and 

applicable tax law.
 

Section 9. Miscellaneous.
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9.1Notice. Any notice, payment, demand or communication required or permitted to be given pursuant to any provision of this 

Agreement shall be in writing and shall be (i) delivered personally, (ii) sent by postage prepaid, registered mail, return receipt requested, 
(iii) transmitted by fax or e-mail, or (iv) delivered by nationally/internationally recognized overnight courier, to the corresponding address 
as it appears in Schedule A of the JV Agreement, or to such other address as a Person may from time to time specify by notice to the 
Members.

 
9.2Severability. In the event any provision of this Agreement is held to be invalid, illegal or unenforceable for any reason 

and in any respect, such invalidity, illegality or unenforceability shall in no event affect, prejudice or disturb the validity of the 
remainder of this Agreement, which shall be in full force and effect and enforceable in accordance with its terms.

 
9.3Gender and Number. Whenever the context of this Agreement requires, the gender of all words herein shall include the 

masculine, feminine and neuter, and the number of all words herein shall include the singular and plural.
 

9.4Divisions and Headings. The divisions of this Agreement into sections and subsections and the use of 
captions and headings in connection therewith are solely for convenience and shall have no legal effect whatsoever in 
construing the provisions of this Agreement.

 
9.5Entire Agreement/Amendment/Counterparts. This Agreement supersedes all previous contracts, and constitutes the 

entire agreement of whatsoever kind or nature existing between or among the parties respecting the subject matter hereof and no party 
hereto shall be entitled to other benefits than those specified herein, other than the JV Agreement and the provisions thereof (including, 
without limitation, the provisions of Section 10.01). All prior representations or agreements, whether written or verbal, not expressly 
incorporated herein, are superseded, and no changes in or additions to this Agreement shall be recognized unless and until made in writing 
and signed by all parties hereto. In entering into this Agreement, no party is relying on any statement, representation, warranty or 
agreement except for the statements, representations, warranties and agreements expressly set forth in this Agreement. This Agreement 
may be executed in two or more counterparts, including facsimile or pdf counterparts, each and all of which shall be deemed an original 
and all of which together shall constitute but one and the same instrument.

 
9.6Intentionally Blank.

 

9.7Waiver of Breach. The waiver by any party hereto of a breach or violation of any provision of this Agreement shall not 
operate as, or be construed to be, a waiver of any subsequent breach of the same or other provisions hereof.

 
9.8Choice of Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Delaware, without regard to the conflict of laws principles thereof. Any disputes arising out of this Agreement or 
otherwise in relation to the Company shall be adjudicated exclusively in the federal and state courts sitting in Hillsborough County, 
Florida, with appeal rights to the appropriate appellate courts. Each party hereto hereby
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agrees that service of process in any such proceeding may be made by giving notice by certified mail to such party at the place set forth 
in Section 9.1 herein.

 
9.9Intentionally Blank.

 

9.10Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the 
respective successors and assigns of the parties.

 
9.11Exclusivity. This Agreement is for the exclusive benefit of the parties and their respective permitted successors and 

assigns hereunder and that nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties 
hereto or their respective permitted successors and assigns any right, remedies, obligations or liabilities under or by reason of this 
Agreement, except as may expressly be provided in this Agreement.

 
9.12Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof 

may be assigned or delegated by any party to this Agreement without the prior written consent of the other party to this Agreement, which 
consent may be withheld by such other party in its sole and absolute discretion.

 
9.13Rule of Construction. This Agreement shall be interpreted without regard to any presumption or rule requiring 

construction against the party causing this Agreement to be drafted.
 

9.14Further Assurances. Each party shall execute and deliver such further instruments and do such further acts and things 
as may reasonably be required to carry out the intent and purposes of this Agreement promptly upon reasonable request from any other 
party.

 
9.15Provisions of this Agreement and JV Agreement. For the avoidance of doubt, each party hereto hereby acknowledges 

and agrees that the provisions of this Agreement and Section
10.01 of the JV Agreement shall be interpreted and read together and applied in a manner that the Manager reasonably determines would 
give effect to all of such provisions, with neither this Agreement nor the JV Agreement having priority over the other.

 
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth below.

 
 

PURCHASER:
 

Generation Income Properties, L.P., a Delaware limited partnership
 

By: Generation Income Properties, Inc., its general partner

By: Name: David Sobelman
Title: President

 Date: 
 
 

SELLER:
 
 

Brown Family Enterprises, LLC, a Florida limited liability company 
 

By: Brown Family Enterprises, LLC Capital, LLC, its Manager
 

By: Name: Christian Brown
Title: Date: 

 
 
 





 
UNIT PURCHASE AGREEMENT

 THIS UNIT PURCHASE AGREEMENT (this “Agreement”) is entered as of February 8, 2023 by and between Brown Family Enterprises, 
LLC, a Florida limited liability company  (the “Purchaser”) and GIPVA 2510 WALMER AVE, LLC, a Delaware limited liability company 
(the “Company”).

RECITALS

 WHEREAS, the Company is a limited liability company formed under the laws of the State of Delaware;

 WHEREAS, subject to the terms and conditions of this Agreement, the Purchaser desires to purchase from the Company, and the Company 
desires to issue and sell to the Purchaser, the number of Class A Preferred Units in the Company (the “Units”) set forth in 11, each having the 
rights, privileges, and preferences set out in that certain Amended and Restated Limited Liability Company Agreement of the Company, dated 
as of the date hereof, a copy of which is attached hereto as Exhibit A (as amended, modified, or supplemented from time to time, the “A&R 
LLC Agreement”); and

 WHEREAS, capitalized terms used herein without definition shall have the meanings assigned to such terms in the A&R LLC Agreement.

 NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.Purchase and Sale. On the terms and subject to the conditions of this Agreement, at the Closing (as defined herein), the Purchaser 
shall purchase from the Company, and the Company shall sell and issue to the Purchaser, 180,000 Class A Preferred Units at a price of $10.00 
per unit (collectively, the “Purchased Units”), free and clear of all liens, claims, or other encumbrances (“Liens”) other than restrictions under 
applicable securities laws and the LLC Agreement. The Purchaser shall fund the purchase price payable for the Purchased Units by making a 
capital contribution to the Company in accordance with Section 2(a)(i)(A).

2.Closing.  Subject to the terms and conditions of this Agreement, the closing of the purchase and sale of the Purchased Units (the 
“Closing”) shall take place simultaneously with the execution of this Agreement on the date of this Agreement (the “Closing Date”) and 
remotely by exchange of documents and signatures (or their electronic counterparts). At the Closing:

(a)The Purchaser shall deliver to the Company:

(i)the purchase price for the Purchased Units in the aggregate amount of $1,800,000 (the “Purchase Price”), 
payable by wire transfer of immediately available funds to an account designated by the Company prior to the Closing;

(ii)a duly executed A&R LLC Agreement; and

 



 
(iii)the Investor Questionnaire.

(b)The Company shall:

(i)update the Company’s books and records to reflect (x) the admission of the Purchaser as a Member holding the 
Purchased Units and (y) a capital contribution to the Company by the Purchaser in the amount of the Purchase Price; and

(ii)a duly executed A&R LLC Agreement.

3.Representations and Warranties of the Purchaser. The Purchaser represents and warrants to the Company that:

(a)Authority. If Purchaser is a corporation or limited liability company, the Purchaser is duly incorporated or formed, 
validly existing, and in good standing under the laws of the jurisdiction of its incorporation or formation, and has all requisite corporate or 
limited liability company, as applicable, power and authority and capacity to execute and deliver this Agreement and the A&R LLC Agreement 
and to perform the Purchaser’s obligations hereunder and thereunder.  If Purchaser is a trustee of a trust, Purchaser, as trustee of the trust, has 
the trust power to execute and deliver this Agreement and the A&R LLC Agreement and to perform Purchaser’s obligations hereunder and 
thereunder.

(b)Authorization; Enforceability. If the Purchaser is a corporation or limited liability company, the execution and delivery 
by the Purchaser of this Agreement and the A&R LLC Agreement and the consummation by the Purchaser of the transactions contemplated 
hereby and thereby have been duly authorized by all necessary action on the part of the Purchaser. If the Purchaser is a trustee of a trust, 
Purchaser, as trustee of the trust, has authorized the execution, delivery and performance of this Agreement and the A&R LLC Agreement and 
the consummation by the Purchaser of the transactions contemplated hereby and thereby by all necessary action. This Agreement has been duly 
executed and delivered by the Purchaser and constitutes, and when the A&R LLC Agreement has been duly executed and delivered by the 
Purchaser such agreement will constitute, a legal, valid, and binding obligation of the Purchaser, enforceable against the Purchaser in 
accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, and other similar laws of general 
applicability relating to or affecting creditors’ rights or general equity principles (regardless of whether considered at law or in equity). 

(c)No Conflicts; Consents. The execution and delivery by the Purchaser of this Agreement and the A&R LLC Agreement 
do not, and the consummation by the Purchaser of the transactions contemplated hereby and thereby will not (with or without the giving of 
notice, the lapse of time, or both), contravene, conflict with, or result in a breach or violation of, or a default under (i) if a corporation, limited 
liability company, or trust, the Purchaser’s constitutive documents; (ii) any judgment, order, decree, statute, law, ordinance, rule, or regulation 
applicable to the Purchaser; or (iii) any contract, agreement, or instrument to which the Purchaser is a party or otherwise bound, including any 
investment restrictions or guidelines. No consent, approval, waiver, or authorization is required to be obtained by the Purchaser from any 
Person (including any governmental authority) in connection with the execution, delivery, and performance by the 
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Purchaser of this Agreement, the A&R LLC Agreement, and the consummation of the transactions contemplated hereby and thereby. 

(d)No Registration. The Purchaser understands and acknowledges that the Purchased Units have not been registered under 
the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any other jurisdiction and the offer and sale of the 
Purchased Units are being made in reliance on one or more exemptions for private offerings under Section 4(a)(2) of the Securities Act and 
certain exemptions from applicable state securities laws. No sale, transfer, assignment, or other disposition (“Transfer”), whether with or 
without consideration and whether voluntarily or involuntarily or by operation of law, of any of the Purchased Units is permitted unless such 
Transfer is registered under the Securities Act and other applicable securities laws, or an exemption from such registration is available. The 
Purchaser understands and acknowledges that no federal or state agency has passed upon the merits or risks of, or made any finding or 
determination concerning the fairness or advisability of, an investment in the Purchased Units. Any certificate, if any, representing the 
Purchased Units shall bear a restrictive legend in the form required pursuant to the A&R LLC Agreement.

(e)Knowledge and Experience; Risk of Loss. The Purchaser understands and accepts that the purchase of the Purchased 
Units involves various risks. The Purchaser has sufficient knowledge, sophistication, and experience in business and financial matters and 
illiquid investments similar to an investment in the Company so as to be capable of evaluating the merits and risks of an investment in the 
Purchased Units, including the risk that the Purchaser could lose the entire value of the Purchaser’s investment in the Company. With the 
assistance of the Purchaser’s own professional advisors (to the extent that the Purchaser has deemed such assistance appropriate), the 
Purchaser has undertaken their own legal, tax, accounting, financial, and other evaluation of the merits and risks of an investment in the 
Purchased Units in light of the Purchaser’s own circumstances and financial condition and has concluded that they are capable of bearing the 
economic risk of holding the Purchased Units for an indefinite period of time, have adequate means to provide for their current needs and 
contingencies (after giving effect to an investment in the Purchased Units), and can afford to suffer a complete loss of the Purchaser’s 
investment in the Company.

(f)Lack of Liquidity. The Purchaser acknowledges and agrees that no market for the resale of any of the Purchased Units 
currently exists, and no such market may ever exist. The Purchased Units are subject to the restrictions on transfer set out in the A&R LLC 
Agreement. Accordingly, no Transfer of any of the Purchased Units is permitted unless such Transfer is permitted under and complies with the 
applicable provisions of the A&R LLC Agreement. The Purchaser confirms their understanding that the Purchaser must bear the economic and 
financial risk of an investment in the Purchased Units for an indefinite period of time.

(g)Information Concerning the Company; Access to Management. The Purchaser has made such independent investigation 
of the Company, its management, its financial condition, and related matters as the Purchaser deems necessary or advisable in connection with 
the purchase of the Purchased Units. The Purchaser and the Purchaser’s representatives have been afforded a full opportunity to ask questions 
of and receive answers from the managers or officers of the Company about the business and affairs of the Company, and to examine all such 
documents, materials, and information concerning the Company as the Purchaser or such representatives deem 
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to be necessary or advisable in order for the Purchaser to reach an informed decision concerning whether to make an investment in the 
Company. The Purchaser confirms that all of the Purchaser’s and any of the Purchaser’s representatives’ requests or questions have been 
answered to their full satisfaction and no request or question has been denied or remains unfulfilled or unanswered.

(h)Non-Reliance.

(i)The Purchaser is not relying on (and will not at any time rely on) any communication (written or oral) of the 
Company or any of its affiliates or representatives as investment advice or as a recommendation to purchase the Purchased Units, it being 
understood that any information and explanations related to the terms and conditions of the Purchased Units shall not be considered investment 
advice or a recommendation to purchase the Purchased Units.

(ii)The Purchaser confirms that the Company has not (A) given any guarantee or representation as to the potential 
success, return, effect, or benefit (either legal, regulatory, tax, financial, accounting, or otherwise) of an investment in the Purchased Units; or 
(B) made any representation to the Purchaser regarding the legality of an investment in the Purchased Units under applicable legal investment 
or similar laws or regulations. In deciding to purchase the Purchased Units, the Purchaser is not relying on the advice or recommendations of 
the Company and the Purchaser has made their own independent decision that an investment in the Purchased Units is suitable and appropriate 
for the Purchaser.

(iii)Other than the representations and warranties of the Company set forth in 54, neither the Company nor any 
other Person makes any representation or warranty, expressed or implied, as to the accuracy or completeness of the information provided or to 
be provided to the Purchaser by or on behalf of the Company or related to the transactions contemplated hereby, and nothing contained in any 
documents provided or statements made by or on behalf of the Company to the Purchaser is, or shall be relied upon as, a promise or 
representation by the Company or any other Person that any such information is accurate or complete.

(i)Accredited Investor Status. The Purchaser is an “accredited investor,” as defined in Rule 501 of Regulation D 
promulgated under the Securities Act. The Purchaser agrees to furnish any additional information requested by the Company or any of its 
affiliates to assure compliance with applicable U.S. federal and state securities laws in connection with the purchase and sale of the Purchased 
Units. The Purchaser acknowledges that they have completed the form of Investor Questionnaire contained in Exhibit B hereto (the “Investor 
Questionnaire”) and that the information contained in such completed Investor Questionnaire is complete and accurate as of the date thereof 
and is hereby affirmed as of the date hereof. Any information that has been furnished or that will be furnished by the Purchaser to evidence the 
Purchaser’s status as an accredited investor is accurate and complete, and does not contain any misrepresentation or material omission.

(j)Investment Intent. The Purchaser is purchasing the Purchased Units for the Purchaser’s own benefit and account for 
investment purposes only, and not with a view to, or in connection with, any public offering, resale, or distribution thereof. The Purchaser will 
not sell, assign, transfer, or otherwise dispose of any of the Purchased Units, or any interest therein, in violation of the Securities Act or any 
applicable state securities law. The Purchaser understands 
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that the Company is relying upon the Purchaser’s representations and agreements contained in this Agreement, the Investor Questionnaire, and 
any supplemental information that the Purchaser may provide for the purpose of determining whether the offering of the Purchased Units is 
exempt from registration under the Securities Act and all applicable state securities laws.

(k)Valuation of Purchased Units. The Purchaser confirms their understanding that the valuation placed upon the Purchased 
Units (and therefore the Purchase Price) takes into account certain subjective factors. The Purchaser has independently evaluated the fairness 
of the Purchase Price.

(l)No General Solicitation. The Purchaser confirms that they have not been offered the Purchased Units by any means of 
general solicitation or general advertising.

(m)State of Residency. The Purchaser is a resident of the State indicated in its address for notices set forth on the signature 
page hereto and is not acquiring the Purchased Units as a nominee or agent or otherwise for any other Person.

(n)Closing Date Reaffirmation. The Purchaser understands that, unless the Purchaser notifies the Company in writing to the 
contrary at or before the Closing, each of the Purchaser’s representations and warranties contained in this Agreement will be deemed to have 
been reaffirmed and confirmed as of the Closing Date, taking into account all information received by the Purchaser.

4.Representations and Warranties of the Company. The Company represents and warrants to the Purchaser that:

(a)Authority. The Company is a limited liability company duly formed, validly existing, and in good standing under the 
laws of the state of Delaware. The Company has all requisite limited liability company power and authority to own, license, and operate its 
properties, to carry on its business as now conducted and as proposed to be conducted, and to execute and deliver this Agreement and to 
perform its obligations hereunder.

(b)Authorization; Enforceability. The execution and delivery by the Company of this Agreement and the consummation by 
the Company of the transactions contemplated hereby have been duly authorized by all necessary limited liability company action on the part 
of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a legal, valid, and binding obligation 
of the Company, enforceable against the Company in accordance with its terms, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium, and other similar laws of general applicability relating to or affecting creditors’ rights or general equity principles 
(regardless of whether considered at law or in equity).

(c)No Conflicts; Consents. The execution and delivery by the Company of this Agreement does not and the consummation 
by the Company of the transactions contemplated hereby will not (with or without the giving of notice, the lapse of time, or both) contravene, 
conflict with, or result in a breach or violation of, or a default under (i) the Company’s Certificate of Formation or the A&R LLC Agreement; 
(ii) subject to the accuracy of the Purchaser’s representations and warranties in 23 of this Agreement, any judgment, order, decree, statute, law, 
ordinance, rule, or regulation applicable to the Company; or (iii) any material contract, agreement, 
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or instrument to which the Company is a party or otherwise bound. No consent, approval, waiver, order, or authorization of, or registration, 
declaration, or filing with, any Person (including any governmental authority) is required by or with respect to the Company in connection with 
the execution and delivery by the Company of this Agreement or the consummation by the Company of the transactions contemplated hereby, 
except such filings as have been made or such post-Closing filings as may be required under Rule 506 of Regulation D of the Securities Act 
and applicable state securities laws.

(d)Validity of Purchased Units. The Purchased Units have been duly authorized and, when issued and paid for in 
accordance with the terms of this Agreement, will be duly and validly issued to the Purchaser, free and clear of any Liens, except for 
restrictions on transfer provided for herein, in the A&R LLC Agreement, or under the Securities Act or other applicable securities laws. Upon 
such issuance of the Purchased Units in accordance with the terms of this Agreement, the Purchaser shall have the rights and obligations of as 
set forth in the A&R LLC Agreement.

5.Notification of Changes. Each party hereby covenants and agrees to promptly notify the other party upon the occurrence of any 
event prior to the Closing which would cause any of such party’s representations, warranties, or agreements contained in this Agreement to be 
false or incorrect.

6.Survival of Representations and Warranties and Acknowledgments and Agreements. All representations and warranties and 
acknowledgments and agreements contained herein or made in writing by any party in connection herewith shall survive the execution and 
delivery of this Agreement and the consummation of the transactions contemplated hereby, regardless of any investigation made by any party 
or on such party’s behalf.

7.Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder shall be in writing and 
shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if 
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by email (with confirmation of transmission) if sent 
during normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or (d) on the 
third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to 
the Company at the address indicated below and the Purchaser at the address indicated on the signature page hereto (or at such other address 
for a party as shall be specified in a notice given in accordance with this 67).

If to the Company: Generation Income Properties, Inc.
401 E. Jackson Street, Suite 3300
Tampa, FL 33602
E-mail: THughes@trenam.com 
Attention: Timothy M. Hughes
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8.Entire Agreement. This Agreement constitutes the sole and entire agreement of the parties to this Agreement with respect to the 

subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with 
respect to such subject matter.

9.Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. However, neither this Agreement nor any of the rights of the parties hereunder may otherwise be transferred 
or assigned by any party hereto without the prior written consent of the other party. Any attempted transfer or assignment in violation of this 79 
shall be void.

10.No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, 
benefit, or remedy of any nature whatsoever, under or by reason of this Agreement.

11.Headings. The headings in this Agreement are inserted for convenience or reference only and are in no way intended to describe, 
interpret, define, or limit the scope, extent, or intent of this Agreement or any provision of this Agreement.

12.Amendment and Modification; Waiver. This Agreement may only be amended, modified, or supplemented by an agreement in 
writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in 
writing and signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach, 
or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that 
waiver. No failure to exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this Agreement shall operate or be 
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or 
further exercise thereof or the exercise of any other right, remedy, power, or privilege.

13.Severability. If any term or provision of this Agreement is held to be invalid, illegal, or unenforceable in any jurisdiction, such 
invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable 
such term or provision in any other jurisdiction.

14.Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal 
laws of the State of Florida without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other 
jurisdiction) that would cause the application of laws of any jurisdiction other than those of the State of Florida. Any legal suit, action, or 
proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts of the 
United States of America or the courts of the State of Florida in each case located in the city of Tampa, and each party irrevocably submits to 
the exclusive jurisdiction of such courts in any such suit, action, or proceeding. Service of process, summons, notice, or other document by 
certified or registered mail to such party’s address set forth herein shall be effective service of process for any suit, action, or other proceeding 
brought in any such court. The parties irrevocably and unconditionally waive any 
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objection to the laying of venue of any suit, action, or any proceeding in such courts and irrevocably waive and agree not to plead or claim in 
any such court that any such suit, action, or proceeding brought in any such court has been brought in an inconvenient forum.

15.Waiver of Jury Trial. EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY 
WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, 
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.

16.Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which 
together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email, or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

17.No Strict Construction. This Agreement shall be construed without regard to any presumption or rule requiring construction or 
interpretation against the party drafting an instrument or causing any instrument to be drafted.

[Signature Page Follows]
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 IN WITNESS WHEREOF, the parties hereto have executed this Unit Purchase Agreement on the date first written above.

 

 “COMPANY”
 
 
GIPVA 2510 WALMER AVE, LLC
 
By: David Sobelman
Name: /s/ David Sobelman
Title: President
 
 
 
“PURCHASER”
 
 
Brown Family Enterprises, LLC
 
By: /s/ Christian Brown
Name: Christian Brown

Title: Manager
 
Address for Notices:
 
5911 Beacon Shores St, Tampa FL 33611
 
 
Attn: Christian Brown
Email: Christian.h.g.brown@gmail.com

 
 



 

EXHIBIT A

AMENDED AND RESTATED LLC AGREEMENT

Attached.

 

 



 

EXHIBIT B

FORM OF INVESTOR QUESTIONNAIRE

 

 

See attached.

 



 
INVESTOR SUITABILITY QUESTIONNAIRE 

This Investor Suitability Questionnaire (this “Questionnaire”) is being distributed to certain individuals and entities which may be offered the opportunity to purchase Units (the 
“Securities”) of GIPVA 2510 WALMER AVE, LLC, a Delaware limited liability company (the “Company”). The purpose of this Questionnaire is to assure the Company that all 
such offers and purchases will meet the standards imposed by the Securities Act of 1933, as amended (the “Act”), and applicable state securities laws.

All answers will be kept confidential.  However, by signing this Questionnaire, the undersigned agrees that this information may be provided by the Company to its legal and 
financial advisors, and the Company and such advisors may rely on the information set forth in this Questionnaire for purposes of complying with all applicable securities laws 
and may present this Questionnaire to such parties as it reasonably deems appropriate if called upon to establish its compliance with such securities laws.  The undersigned 
represents that the information contained herein is complete and accurate and will notify the Company of any material change in any of such information prior to the 
undersigned’s investment in the Company.

For Individual Investors

Accredited Investor Certification.  The undersigned makes one of the following representations regarding its income, net worth, status as a “family client” of a “family 
office,” and/or certain professional certifications or designations and certain related matters and has checked the applicable representation:

 [__] The undersigned’s income during each of the last two years exceeded $200,000 or, if the undersigned is married or has a spousal equivalent, the joint income of the undersigned 
and the undersigned’s spouse or spousal equivalent, as applicable, during each of the last two years exceed $300,000, and the undersigned reasonably 
expects the undersigned’s income, from all sources during this year, will exceed $200,000 or, if the undersigned is married or has a spousal equivalent, the 
joint income of undersigned and the undersigned’s spouse or spousal equivalent, as applicable, from all sources during this year will exceed $300,000.

 [__] The undersigned’s net worth, including the net worth of the undersigned’s spouse or spousal equivalent, as applicable, is in excess of $1,000,000 (excluding the value of the 
undersigned’s primary residence).

 [__] The undersigned is a holder in good standing of one or more of the following certifications or designations administered by the Financial Industry Regulatory Authority, Inc. 
(FINRA): the Licensed General Securities Representative (Series 7), Licensed Investment Adviser Representative (Series 65), or Licensed Private 
Securities Offerings Representative (Series 82).

 [__] The undersigned is a “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940, as amended (the “Advisers Act”), of a family office as 
defined in rule 202(a)(11)(G)-1 under the Advisers Act, (i) with assets under management in excess of $5,000,000, (ii) that is not formed for the specific 
purpose of acquiring the securities offered, and (iii) whose prospective investment is directed by a person who has such knowledge and experience in 
financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment, and whose prospective 
investment is directed by such family office pursuant to clause (iii) of this sentence.

For Entity Investors

Accredited Investor Certification.  The undersigned makes one of the following representations regarding its net worth and certain related matters and has checked the 
applicable representation:

 [X] The undersigned is a trust with total assets in excess of $5,000,000 whose purchase is directed by a person with such knowledge and experience in financial and business matters 
that such person is capable of evaluating the merits and risks of the prospective investment.

 



 
 [__] The undersigned is a bank, an investment adviser registered pursuant to Section 203 of the Advisers Act or registered pursuant to the laws of a state, any investment adviser 

relying on the exemption from registering with the SEC under Section 203(l) or (m) of the Advisers Act, an insurance company, an investment company 
registered under the United States Investment Company Act of 1940, as amended, a broker or dealer registered pursuant to Section 15 of the United States 
Securities Exchange Act of 1934, as amended, a business development company, a Small Business Investment Company licensed by the United States 
Small Business Administration, a Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural Development Act, 
as amended, a plan with total assets in excess of $5,000,000 established and maintained by a state for the benefit of its employees, or a private business 
development company as defined in Section 202(a)(22) of the Advisers Act.

 [__] The undersigned is an employee benefit plan and either all investment decisions are made by a bank, savings and loan association, insurance company, or registered investment 
advisor, or the undersigned has total assets in excess of $5,000,000 or, if such plan is a self-directed plan, investment decisions are made solely by persons 
who are accredited investors.

 [__] The undersigned is a corporation, limited liability company, partnership, business trust, not formed for the purpose of acquiring the Securities, or an organization described in 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), in each case with total assets in excess of $5,000,000.

 [__] The undersigned is an entity in which all of the equity owners (in the case of a revocable living trust, its grantor(s)) qualify under any of the above subparagraphs, or, if an 
individual, each such individual has a net worth, either individually or upon a joint basis with such individual’s spouse or spousal equivalent, as 
applicable, in excess of $1,000,000 (within the meaning of such terms as used in the definition of “accredited investor” contained in Rule 501 under the 
Act), or has had an individual income  in excess of $200,000 for each of the two most recent years, or a joint income with such individual’s spouse or 
spousal equivalent, as applicable, in excess of $300,000 in each of those years, and has a reasonable expectation of reaching the same income level in the 
current year. 

 [__] The undersigned is an entity, of a type not listed in any of the paragraphs above, which was not formed for the specific purpose of acquiring the securities offered, owning 
investments in excess of $5,000,000.

 [__] The undersigned is a “family office,” as defined in rule 202(a)(11)(G)-1 under the Advisers Act, (i) with assets under management in excess of $5,000,000, (ii) that is not 
formed for the specific purpose of acquiring the securities offered, and (iii) whose prospective investment is directed by a person who has such knowledge 
and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment.

 [__] The undersigned is a “family client,” as defined in rule 202(a)(11)(G)-1 under the Advisers Act, of a family office meeting the requirements in the above paragraph and whose 
prospective investment is directed by such family office pursuant to clause (iii) of the above paragraph.

In Witness Whereof, the undersigned has executed this Investor Suitability Questionnaire as of the date written below.

  Brown Family Enterprises, LLC
  Name of Investor
   
  /s/ Christian Brown
  (Signature)
   
  Christian Brown
  Name of Signing Party (Please Print)
   

 



 
  Manager
  Title of Signing Party (Please Print)
   
  5911 Beacon Shores St, Tampa FL 33611
  Address
   
  Christian.h.g.brown@gmail.com
  Email
   
  2.8.2023
  Date Signed

 

 

 





UNIT ISSUANCE AGREEMENT AND AMENDMENT TO  
CONTRIBUTION AND SUBSCRIPTION AGREEMENT  

   
February 7, 2023

   
This Unit Issuance Agreement and Amendment to Contribution and Subscription Agreement (this “Agreement”) is entered by and 

between Generation Income Properties, L.P., a Delaware limited partnership (“GIPLP”) and LMB Owenton I LLC, a Kentucky limited liability 
company (“Contributor”), as of the date first written above (the “Effective Date”).  Capitalized terms used but not defined herein have the 
meaning ascribed to them in the Contribution Agreement. 

   
R E C I T A L S 

   
WHEREAS, the Contributor and GIPLP entered into that certain Contribution and Subscription Agreement dated October 11, 2021 

with respect to the contribution (the “Contribution”) of certain Property to GIPLP (the “Contribution Agreement”); 
 
WHEREAS, the Contribution Agreement granted the Contributor a cash redemption option under certain circumstances using a 

$10.00 per-unit value;
 
WHEREAS, GIPLP and the Contributor agree that the Contributor’s right to require a redemption shall be delayed until the third 

anniversary of the closing of the contribution transaction contemplated in the Contribution Agreement and shall be for a reduced per-unit cash 
redemption amount until forty-nine (49) months from the date of such closing, in exchange for GIPLP’s issuance of additional Common Units 
of partnership interests in GIPLP (“Partnership Units”); 

 
NOW, THEREFORE, it is hereby agreed as follows: 
   

A G R E E M E N T 
   

NOW, THEREFORE, for and in consideration of the premises, the mutual covenants and agreements hereinafter set forth, and for 
other good and valuable consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged by the parties hereto, the 
parties hereto hereby covenant and agree as follows:

   
1.Amendments to Contribution Agreement.  Section 2.6 of the Contribution Agreement is hereby amended and restated in its 
entirety to read as follows: 
 

2.6  Redemption of Partnership Units.  Beginning on January 14, 2025, the third (3rd) anniversary of the 
Closing, the Contributor will have the option to require GIPLP to redeem, subject and pursuant to the redemption procedures 
of the Partnership Agreement,  all or a portion of its Partnership Units for either (i) the Redemption Amount (within the 
meaning of the Partnership Agreement), or (ii) until February 14, 2026, which is forty nine (49) months from date of Closing, 
cash 
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in an agreed-upon Value of $7.15 per Partnership Unit (subject to adjustment by reason of any split, reverse split, dividend or 
similar recapitalization event) (such amount as may be adjusted shall be deemed to be the “Cash Amount” for purposes of the 
Partnership Agreement).  Unless expressly stated otherwise herein, the redemption procedures and limitations of the 
Partnership Agreement shall govern any redemption of Contributor’s Partnership Units. The terms and  conditions of this 
Section 2.6 shall survive the Closing. 

 
2. Additional Partnership Units Issued.  In exchange for Contributor’s agreement to extend the start date of its redemption option 

and modify the per-unit cash redemption price under certain circumstances, the Partnership hereby issues an additional 44,228 Partnership 
Units to the Contributor, and the books and records of the Partnership shall reflect such additional issuance as of the Effective Date.

 
3. Ratification.  Except as expressly amended hereby, the Contribution Agreement is hereby ratified and confirmed and shall 

continue in full force and effect. 
   
4. Governing Law.  This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware. 
 
5. Counterparts. This Agreement may be executed in one or more counterparts, each of which when taken together shall constitute 

one and the same original.  To facilitate the execution and delivery of this Amendment, the parties may execute and exchange counterparts of 
the signature pages by facsimile or by scanned image (e.g., .pdf file extension) as an attachment to an email and the signature page of either 
party to any counterpart may be appended to any other counterpart.

   
 
 

[Signature page follows] 
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   IN WITNESS WHEREOF, Contributor and GIPLP have executed this Agreement effective as of the date set forth above.
 

CONTRIBUTOR:

LMB OWENTON I LLC, a Kentucky limited liability company
 
 
By: /s/ Lloyd Bernstein
Name: Lloyd Bernstein
Title: Manager
 
 
GIPLP: 
 
GENERATION INCOME PROPERTIES, L.P.,
a Delaware limited partnership
 
 By: /s/ David Sobelman
        David Sobelman
        Authorized Representative
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