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Item 1.   Management’s Discussion and Analysis of Financial Condition and Results of Operations

Cautionary Statement Regarding Forward-Looking Statements

This Semi-Annual Report on Form 1-SA contains forward-looking statements. You can generally identify forward-looking
statements by our use of forward-looking terminology such as “may,” “will,” “expect,” “intend,” “anticipate,” “estimate,” “believe,”
“continue,” or other similar words. You should not rely on these forward-looking statements because the matters they describe are
subject to known and unknown risks, uncertainties and other unpredictable factors, many of which are beyond our control.

You should read the following discussion and analysis of our financial condition and results of operations together with our
consolidated financial statements and the related notes and other financial information included elsewhere in the offering circular and
the amendments and supplements thereto. Some of the information contained in this discussion and analysis, including information with
respect to our plans and strategy for our business, includes forward-looking statements that involve risks and uncertainties. You should
review the “Risk Factors” section of the offering circular for a discussion of important factors that could cause actual results to differ
materially from the results described in or implied by the forward-looking statements contained in the following discussion and analysis.

Overview

We were incorporated as a Maryland corporation on June 6, 2015.  Generation Income Properties, Inc. (“Company”, “we”,
“our”, and “us”) is an internally managed, company formed to acquire and own directly or jointly real estate investments focused on
retail, office and industrial net lease properties located primarily in major United States cities, with an emphasis on the major coastal
markets.  We intend to invest primarily in freestanding, single-tenant commercial retail, office and industrial properties net leased to
investment grade tenants.  We will seek geographic diversity in our investments, although attractive opportunities will be more
important than geographic mix in our investment activity. We currently own one net lease property and have two under contract.

We intend to make an election to be taxed as a REIT under Section 856(c) of the Code, beginning with our taxable year ending
December 31, 2017. In order to qualify as a REIT, we must distribute to our stockholders each calendar year at least 90% of our taxable
income (excluding net capital gains and income from operations or sales through a TRS). If we qualify as a REIT for federal income tax
purposes, we generally will not be subject to federal income tax on income that we distribute to our stockholders. If we fail to qualify as
a REIT in any taxable year, we will be subject to federal income tax on our taxable income at regular corporate rates and will not be
permitted to qualify as a REIT for four years following the year in which our qualification is denied. Such an event could materially and
adversely affect our net income and results of operations.

We intend to acquire properties that we can lease to tenants under net leases. A net lease is a type of lease in which the tenant is
generally responsible for all costs and expenses related to the use and operation of the property, such as the cost of repairs, maintenance,
property taxes, utilities, insurance and other operating costs, in addition to the tenant’s regular monthly rent.

We are currently offering shares of our common stock to the public pursuant to a qualified offering statement under Regulation
A. We intend to use the net proceeds of the offering to acquire additional real estate assets and otherwise fund our operations; concurrent
with our offering the Company has commenced acquiring assets. On June 29, 2017 the Company purchased its first asset. The asset is a
3,000 square foot, single tenant retail condo location. The tenant is 7-Eleven and the property is located at 3707-3711 14th Street, NW,
in the center of Washington, DC. We paid $2,480,000 plus fees, costs and other expenses in cash and assumed zero debt for this
acquisition.

Our offering allows us to offer up to $20,000,000 equal to 4,000,000 shares of our common stock. As of June 30 2017, we had
sold 670,800 of our shares of common stock and had 1,670,800 shares outstanding, with proceeds from the offering used to acquire
100% membership interests in single member entities formed by us and subsidiaries of Generation Income Properties, LP.

Our expectation and strategy continues to have our properties provide a stable source of income for our shareholders and to
maximize potential returns through appreciation of the real estate and net asset value (“NAV”) growth.
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Results of Operations

As of June 30, 2017, we held one asset. Since we only acquired our first asset on June 29, 2017, the second to last day of the six
month period ending June 30, 2017, we did not see any significant changes in revenue versus the six month period ended June 30, 2016.

For the six month period ended June 30, 2017, we had operating expenses of $89,226 compared to $75,818 for the six months
ended June 30, 2016. Operating expenses for the period were primarily comprised of legal representation, accounting, annual audits, tax
returns, marketing expenses related to the Company’s offering under Regulation A and other corporate related costs.

Liquidity and Capital Resources

We had net cash of $476,042 for the period ending June 30, 2017. Net cash for the current period is from the proceeds of
capital raised by the Company.

Our business model is intended to drive growth through acquisitions. Access to the capital markets is an important factor for
our continued success. We expect to continue to issue equity in our company through our offering with proceeds being used to acquire
additional target properties.

Our liquidity needs are primarily to fund (i) operating expenses and cash dividends; (ii) property acquisitions; (iii) deposits and
fees associated with debt financing and debt repayments for our properties; (iv) recurring capital expenditures; and (v) corporate and
administrative costs.

Our internal liquidity will be provided primarily by the rental income from our real properties and our external liquidity source
is capital received from our offering and a $5,000,000 executive line of credit secured by the Company on June 2, 2017 with American
Momentum Bank. Since June 30, 2017 we have raised an additional $200,000 of capital.

Item 2.   Other Information

On June 27, 2017, our president filed suit in Fairfax County Circuit Court in the State of Virginia against Calkain Companies
LLC (“Calkain”) and his business partner Jonathan Hipp to dissolve Calkain. The suit alleges, inter alia, that Mr. Hipp was using
company funds to pay for his private expenses including cars, private planes, vacations and other company expenses for his own personal
benefit. In addition, Calkain has withheld earnings owned to Mr. Sobelman. The suit seeks for the judicial dissolution of Calkain, and
payment by Calkain and Mr. Hipp of monies unlawfully held and owed to Mr. Sobelman as well as reasonable compensation to Mr.
Sobelman for his ownership interest in Calkain. On September 1, 2017, in response to Mr. Sobelman’s suit against Jonathan Hipp and
Calkain, Calkain filed a counter-complaint and third-party complaint naming Mr. Sobelman, and Generation Income Properties, Inc. The
complaint denies that Mr. Sobelman has any ownership interest in Calkain, despite the public acknowledgement by Mr. Hipp, amongst
industry professionals, the media, and Calkain’s corporate website listing Mr. Hipp and Mr. Sobelman as partners. The complaint by Mr.
Hipp alleges, in sum and substance, that Generation Income Properties, through Mr. Sobelman, reached out to business contacts that Mr.
Sobelman developed while at Calkain for more than a decade and Calkain is entitled to all money’s invested by those contacts as well as
any profits earned by Generation Income Properties to date. In addition, Calkain and Mr. Hipp are seeking total damages from Mr.
Sobelman and Generation Income Properties in the amount of $850,000. We believe the suit by Calkain and Mr. Hipp to be frivolous
and simply retaliatory. We currently believe that the likelihood of an unfavorable outcome for Generation Income Properties, Inc. with
respect to any of the aforementioned legal proceedings against the company is remote. No provision for loss has been recorded in
connection therewith.

Mr. Sobelman, our president, is no longer affiliated with Calkain Companies LLC and the Company no longer intends to
manage its assets with the assistance of Calkain Asset Management as stated in the Company’s offering statement dated January 28,
2016. In addition to managing the day to day operations of the Company, Mr. Sobelman has recently joined 3 Properties LLC, a real
estate brokerage company founded by Mr. Sobelman specializing in representing buyers and sellers of net lease property.
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Generation Income Properties, Inc.
Consolidated Balance Sheets

As of June 30, 2017 (unaudited) and December 31, 2016 (audited)

ASSETS
  Unaudited  Audited  
  June 30,  December 31,  
  2017  2016  
        
ASSETS        
        

Operating real estate, net  $ 2,347,004 $ — 
Cash   476,042  692,582 
Real estate deposit   10,000  — 
Intangible assets, net   456,253  — 

Total Assets  $ 3,289,299 $ 692,582 
        

LIABILITIES AND STOCKHOLDERS’ EQUITY
        
CURRENT LIABILITIES        
        

Accounts payable  $ 3,589 $ 440  
Due to stockholder   84,292  84,292 
Below market lease, net   212,259  — 

Total Liabilities   300,140  84,732 
        
STOCKHOLDERS’ EQUITY        
        

Common stock, $0.01 par value, 100,000,000 shares authorized; 1,670,800 and
1,176,700 shares issued and outstanding at 6/30/2017 and 12/31/2016, respectively   16,708  11,767 

Preferred stock, $0.01 par value, 10,000,000 shares authorized; 0 shares issued and
outstanding   —  — 

Additional paid-in capital   3,347,327  881,733 
Accumulated deficit   (374,876)  (285,650)

Total Stockholders’ Equity   2,989,159  607,850 
        

TOTAL LIABILITIES AND STOCKHOLDER’S EQUITY  $ 3,289,299 $ 692,582 

The accompanying notes are an integral part of these financial statements.
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Generation Income Properties, Inc.
Consolidated Statements of Operations

For the Six-Month Periods Ended June 30, 2017 (unaudited) and June 30, 2016 (unaudited)

  Unaudited  Unaudited  
  June 30,  June 30,  
  2017  2016  
        
EXPENSES        
        

Organizational costs  $ 88,523 $ 75,818 
Amortization   703   — 

        
Total Expenses   89,226  75,818 

        
NET LOSS  $ (89,226) $ (75,818)
        
TOTAL WEIGHTED AVERAGE SHARES OF
COMMON SHARES OUTSTANDING   1,479,961  1,000,000 

        
BASIC AND DILUTED LOSS PER SHARE
ATTRIBUTABLE TO COMMON STOCKHOLDER  $ (0.060) $ (0.075)

The accompanying notes are an integral part of these financial statements.
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Generation Income Properties, Inc.
Consolidated Statements of Stockholders’ Equity

For the Six-Months Ended June 30, 2017 (unaudited)

              
       Additional    Total  
  Common Stock  Paid-In  Accumulated  Stockholders’  
  Shares  Amount  Capital  Deficit  Equity  
                
Balance, December 31, 2016 (audited)  1,176,700  $ 11,767  $ 881,733 $ (285,650) $ 607,850 
                
Common stock issued for cash  494,100  4,941  2,465,594  —  2,470,535 
                
Net loss  —  —  —  (89,226)  (89,226)
                
Balance, June 30, 2017 (unaudited)  1,670,800  $ 16,708  $ 3,347,327  $ (374,876) $ 2,989,159  

The accompanying notes are an integral part of these financial statements.
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Generation Income Properties, Inc.
Consolidated Statements of Cash Flows

For the Six-Months Ended June 30, 2017 (unaudited) and June 30, 2016 (unaudited)

  Unaudited  Unaudited  
  June 30,  June 30,  
  2017  2016  
        
OPERATING ACTIVITIES        
        

Net loss  $ (89,226) $ (75,818)
Adjustments to reconcile net loss to net cash used in operating activities:        

Amortization   703   — 
Changes in operating assets and liabilities:        

Increase (decrease) in accounts payable   3,149  4,231 
        

Net Cash Used in Operating Activities   (85,374)  (71,587)
        
        
INVESTING ACTIVITIES        
        

Real estate deposit paid   (10,000)  — 
Purchase of real estate   (2,574,833)  — 

        
Net Cash Used in Investing Activities   (2,584,833)  — 

        
        
FINANCING ACTIVITIES        
        

Common stock issued for cash   2,470,535  543,500 
Payment of line of credit fees   (16,868)  — 
Due to stockholder   —  10,000 

        
Net Cash Provided by Financing Activities   2,453,667  553,500 

        
NET INCREASE (DECREASE) IN CASH   (216,540)  481,913 
        
CASH AT BEGINNING OF PERIOD   692,582  448  
        
CASH AT END OF PERIOD  $ 476,042 $ 482,361 

The accompanying notes are an integral part of these financial statements.
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Generation Income Properties, Inc.

Notes to Consolidated Financial Statements

Note 1 - Organization

Generation Income Properties, Inc. (the “Company”) was formed as a Maryland corporation on June 19, 2015 to opportunistically
acquire and invest in freestanding, single-tenant commercial properties located primarily in major cities in the United States. The
Company is internally managed and intends on net leasing properties to investment grade tenants.

The Company formed Generation Income Properties L.P. (the “Operating Partnership”) in October 2015. Substantially all of the
Company’s assets will be held by, and operations will be conducted through the Operating Partnership. The Company will be the sole
general partner of the Operating Partnership.

On March 8, 2017, the Company formed GIPDC 3707 14th ST, LLC, a wholly owned subsidiary of the Operating Partnership. On June
29, 2017, GIPDC 3707 14th ST, LLC purchased its first net lease asset occupied by a corporate owned 7-Eleven (S&P: AA-) tenant for
$2,480,000 in cash plus closing costs.  The property is located in the center of Washington D.C.; approximately 3 miles north of the
White House. It is on the ground floor of a new construction residential condominium building completed in 2016.

Note 2 - Summary of Significant Accounting Policies

Basis of Presentation

The accompanying balance sheet, statement of operations and statement of cash flows and related notes to the financial statements of the
Company are prepared on the accrual basis of accounting and have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”).

The Company adopted the calendar year as its basis of reporting.

Consolidation

The accompanying consolidated financial statements include the accounts of Generation Income Properties, Inc. and the Operating
Partnership.  All significant inter-company balances and transactions have been eliminated in the consolidated financial statements.

Use of Estimates

The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements. Actual events and results could differ from those assumptions and estimates.

Income Taxes

The Company intends to operate and be taxed as a real estate investment trust (“REIT”) under U.S. federal income tax laws,
commencing with our taxable year ended December 31, 2017, or the first year in which we commence material operations, in the event
that this is later than 2017. To qualify as a REIT, the Company must meet certain organizational and operational requirements, including
a requirement to distribute at least 90% of its taxable income to its stockholders. As a REIT, the Company generally is not subject to
federal corporate income tax on that portion of its taxable income that is currently distributed to stockholders.

Cash

Cash consists of amounts that the Company has on deposit with a major commercial financial institution.

Real Estate

Acquisitions of real estate are recorded at cost.  Depreciation is provided over the estimated useful life (39 years) using the straight-line
method.  There was no depreciation expense for the six-months ended June 30, 2017 as the real estate purchase occurred at the end of the
reporting period.
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Purchase Price Assignment

The Company assigns the purchase price of real estate to tangible and intangible assets and liabilities based on fair value.  Tangible
assets consist of land and buildings.  Intangible assets and liabilities consist of the value of in-place leases and below market leases
assumed with the acquisition.

The Company engages independent third-party appraisers to perform the valuations used to determine the fair value of these identifiable
tangible and intangible assets.  These valuations and appraisals use commonly employed valuation techniques, such as discounted cash
flow analyses.  As of the date of this report, the appraisal for the purchase of the 7-Eleven was not completed. Therefore, the purchase
price was assigned based on management’s best estimate.  These estimates may be adjusted once the formal appraisal is completed.

The fair value of the below market lease is the present value of the difference between the contractual amount to be paid pursuant to the
in-place lease and the estimated current market lease rate expected over the remaining non-cancelable life of the lease.  The capitalized
below market lease values are amortized as an increase to rental income over the remaining term of the lease.

Intangible Assets

Line of Credit Fees

Costs incurred related to line of credit fees have been capitalized and are amortized over the term of the respective agreement using the
straight-line method.  Amortization expense related to line of credit fees was $703 for the six-months ended June 30, 2017.

In-Place Leases

The fair value of in-place leases is the estimated present value associated with re-leasing the in-place lease as if the property was vacant.
 The fair value represents the estimated tenant improvement allowances, loss of rent, and estimated commissions and legal fees paid in
similar leases.  This estimate may be adjusted once the formal appraisal is completed.  Lease costs are amortized over the non-
cancelable term of the respective lease.

Earnings per Share

In accordance with ASC 260, basic earnings/loss per share (“EPS”) is computed by dividing net loss attributable to the Company that is
available to common stockholders by the weighted average number of common shares outstanding during the period, excluding the
effects of any potentially dilutive securities. Diluted EPS gives effect to all dilutive potential of shares of common stock outstanding
during the period including stock warrants, using the treasury stock method (by using the average stock price for the period to determine
the number of shares assumed to be purchased from the exercise of warrants), and convertible debt, using the if-converted method.
Diluted EPS excludes all dilutive potential of shares of common stock if their effect is anti-dilutive.  As of June 30, 2017 and December
31, 2016, there were no common stock dilutive instruments.

Recently Issued Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09, “Revenue from Contracts with Customers”. This new standard will replace all current
U.S. GAAP guidance related to revenue recognition and eliminate all industry- specific guidance. The new revenue recognition standard
provides a unified model to determine when and how revenue is recognized. The core principle is that a company should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled in exchange for those goods or services. This guidance will be effective beginning in 2018 and can be applied
either retrospectively to each period presented or as a cumulative-effect adjustment as of the date of adoption. While the Company is still
completing the assessment of the impact of this standard to its consolidated financial statements, management believes the majority of
the Company’s revenue falls outside of the scope of this guidance.

During February 2016, the FASB issued ASU No. 2016-02 “Leases.”  This new standard will require lessees to recognize a lease
liability and a right-to-use asset for all leases (with the exception of short-term leases).  ASU 2016-02 is affective for annual periods, and
interim periods therein, beginning after December 15, 2018.  Management is evaluating the impact of the adopting this new accounting
standard.
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In January 2017, the FASB issued ASU No. 2017-01, Business Combinations – Clarifying the Definition of a Business. ASU 2017-01
clarifies that to be considered a business, the elements must include, at a minimum, an input and a substantive process that together
significantly contribute to the ability to create output. The new standard illustrates the circumstances under which real estate with in-
place leases would be considered a business and provides guidance for the identification of assets and liabilities in purchase accounting.
ASU 2017-01 is effective for periods beginning after December 15, 2017 and early adoption is permitted. The Company early adopted
the new standard and expects that the new standard will reduce the number of future real estate acquisitions that will be accounted for as
business combinations and, therefore, reduce the amount of acquisition costs that will be expensed.

Note 3 - Real Estate

The Company’s real estate is comprised of the following:

  
June 30,

2017  
December 31,

2016  
Land  $ 704,101 $ — 
Building   1,642,903  — 
  Total real estate   2,347,004  — 
Less: Accumulated depreciation   —  — 
  Total real estate, net  $ 2,347,004 $ — 

The purchase price of the asset acquisition was allocated between land and building based on management’s estimate.  This estimate
may be adjusted once the formal appraisal is completed.

Acquisitions:

During the six months ended June 30, 2017, the Company acquired the following retail properties:

Property and Location  
Percent

Acquired  
Date of

Acquisition  
Purchase

Price  
Debt

Assumed
 

7-Eleven - Washington, DC  100%  6/29/2017  $  2,480,000  $  0  

This acquisition was accounted for as an asset acquisition as the underlying property did not meet the definition of a business as the
Company early adopted ASU No. 2017-01, Business Combinations – Clarifying the Definition of a Business.

The following table summarizes the aggregate purchase price assignment:

Land  $ 704,101 
Building   1,642,903 
In-place lease   440,088 
Below market lease   (212,259)
  Total purchase price, including loan costs  $ 2,574,833 

Note 4 - Intangible Assets, net

Intangible assets, net is comprised of the following:

  
June 30,

2017  
December 31,

2016  
Line of credit fees  $ 16,868 $ — 
  Less: Accumulated amortization   (703)  — 
In-place leases   440,088  — 
  Less: Accumulated amortization   —  — 
    Total intangible assets, net  $ 456,256 $ — 
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Note 5 - Below Market Lease, net

Below market lease, net is comprised of the following:

  
June 30,

2017  
December 31,

2016  
Below market lease  $ 212,259 $ — 
  Less: Accumulated amortization   —  — 
    Total below market lease, net  $ 212,259 $ — 

Note 6 - Equity

The Company is authorized to issue up to 100,000,000 shares of common stock and 10,000,000 of undesignated preferred stock. No
preferred shares have been issued as of the date of this report. Holders of the Company’s common stock are entitled to receive dividends
when authorized by the Company’s Board of Directors.

As of June 30, 2017, the Company received equity subscriptions for which $3,352,268 of funds have been received from investors and
670,800 shares of common stock have been issued.

On February 15, 2017, the Company, at a Special Meeting of the Board of Directors, approved an extension of the offering period of the
Company’s offering qualified by the Securities and Exchange Commission on February 29, 2016. The offering of 4,000,000 shares of
the Company’s common stock was extended to the earlier period of: (i) the date when the sale of all 4,000,000 shares is completed, or
(ii) the two year anniversary of the date the Offering Statement filed on form 1-A of Regulation A of the Securities Act of 1933 was
qualified. In addition, the Board approved a resolution to extend the offering period until the two year anniversary of the Offering
Statement at its discretion.

On June 19, 2015, the Company issued 1,000,000 shares of common stock to its then sole stockholder for an aggregate purchase price
of $10,000.

Note 7 - Related-Party Transactions

For the six-month period ended June 30, 2017 and 2016, the Company’s President, David Sobelman paid $0 and $10,000, respectively,
for expenses incurred on behalf of the Company; amounts to be reimbursed to Mr. Sobelman, totaled $84,292 as of June 30, 2017 and
December 31, 2016. These expenses will be reimbursed as per a verbal agreement between the Company and our President, due on
demand, unsecured, without interest with the proceeds received upon the sale of the Company’s common stock as part of its initial public
offering.

Note 8 - Leases

On June 29, 2017, the Company assumed the lease for the property it acquired through a wholly owned subsidiary of the Operating
Partnership. The initial lease term runs from January 1, 2016 to March 31, 2026 (10 years) with an option to renew every 5 years for a
total of 20 years. The lease includes a 10% rental increase every five years in the primary term, and during the renewal periods. As of the
date of purchase, the lease had eight years and nine months on the initial term of the lease.
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Future Minimum Rents

The following table presents future minimum base rental cash payments due to the Company over the next six calendar years and
thereafter as of June 30, 2017.

  
Future Minimum

Base Rent Payments  
Remaining six months ending December 31, 2017  $ 59,327.76  
December 31, 2018   117,999.96  
December 31, 2019   117,999.96  
December 31, 2020   117,999.96  
December 31, 2021   117,999.96  
December 31, 2022   129,799.96  
Thereafter   389,399.88  
  $ 1,050,527.43  

Note 9 - Line of Credit

In June 2017, the Company received a $5,000,000 revolving line of credit from a commercial bank, of which no amount was
outstanding as of June 30, 2017. The line is personally guaranteed by our president David Sobelman and matures in June 2019. The line
is secured by the real property being purchased, and advances are limited to the lesser of 40% of the cost or 40% of the appraised value
of any real property being purchased. The line bears interest at the 30-day LIBOR Rate plus 3.75%, and includes various financial and
non-financial covenants. As of June 30, 2017, the Company was in compliance with all covenants.

Note 10 - Commitments and Contingencies

On June 6, 2017, through our Operating Partnership, we entered into a contract to purchase a net lease property currently under
construction in Tampa, FL. The free-standing, single tenant building is being constructed as a build to suit building for Starbucks
Corporation. The estimated completion date for construction of this property is by the first quarter of 2018. The property is located in the
center of the area of Tampa, FL called “South Tampa” and is located on a redeveloped property which replaces a strip center which
stood for approximately 50 years prior to the construction of the new Starbucks building. Starbucks will operate and guarantee the 10-
year lease (commencing upon the date that Starbucks is able to move into the location and begin operations). Starbucks has an A- credit
rating from Standard & Poor’s. The purchase price is approximately $3,475,000 in cash plus closing costs and the Company expects to
close on the property by the first quarter of 2018. The Company paid a $10,000 deposit on the date of contract.

Note 11 - Subsequent Events

Offering Proceeds

As of September 20, 2017, we had raised total gross offering proceeds of approximately $3,564,035 from settled subscriptions and had
issued an aggregate of 1,710,807 common shares of stock.

Property - Under Contract

Tampa, Florida - Starbucks

On August 1, 2017, following the Company’s completion of its preliminary due diligence on the Tampa, Florida Starbucks property, the
Company paid an additional $90,000 deposit pursuant to the terms of the contract with the developer.

Atlanta, Georgia - SunTrust

On September 5, 2017, through our Operating Partnership, we entered into a contract to purchase a net lease property in the ground floor
of a condominium building located in the center of downtown Atlanta, GA.  The property is located approximately one block from the
center of the Metropolitan Atlanta Rapid Transit Authority (MARTA) subway station called Five Points, as well as one block from a
planned redevelopment of Underground Atlanta (6 blocks and 12 acres in downtown Atlanta) which was purchased by a developer to
redevelop approximately 300,000 square feet of retail and to construct up to 1,000 new residential units.  The tenant is SunTrust Bank
and the 10-year lease (starting 2017) is guaranteed by SunTrust Bank., which has a BBB+ credit rating from Standard & Poor’s.  The
purchase price is approximately $2,560,000 in cash plus closing costs and the Company expects to close on the property in the fourth
quarter of 2017.
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Item 4.   Exhibits

Exhibit Number Description
  
2.1** Articles of Amendment and Restatement of Generation Income Properties, Inc.
  
2.2* Bylaws of Generation Income Properties, Inc.
  
3.1* Founder Stock Purchase Agreement
  
3.2* Ownership Limit Waiver Agreement
  
3.3* Form of Stock Certificate
  
3.4*** Amended Founder Stock Purchase Agreement
  
3.5*** Amended Ownership Limit Waiver Agreement
  
4.1* Form of Subscription Agreement
  
6.1 Form of Real Estate Purchase and Sale Agreement of Washington, DC property by GIPDC 3707 14th ST, LLC
  
15.1** Appendix A Prior Performance Tables

* incorporated by reference to Generation Income Properties Form 1-A filed on September 16, 2015
** incorporated by reference to Generation Income Properties Form 1-A/A filed on January 28, 2016
*** incorporated by reference to Generation Income Properties Form 1-K filed on May 1, 2017
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EXHIBIT 6.1
FORM OF

AGREEMENT OF SALE

THIS AGREEMENT OF SALE  (this “Agreement”) is made this ____ day of March,
2017 (the “Effective Date”), by and between ZS14, L.L.C., a District of Columbia limited
liability company (“Seller”), and GIPDC 3704 14TH ST, LLC , a Delaware limited liability
company (“Purchaser”).

RECITALS

A.        Seller is the owner of that certain commercial condominium unit known as Unit
1A (the “Unit”) in the Quincy at Fourteenth Condominium (the “Condominium”) located at
1380 Quincy Street, NW, and 3707 14th Street, NW, Washington, DC 20010, which Unit is
more particularly described in Section 1 below.

B.        Seller desires to sell and Purchaser desires to purchase the Unit on the terms and
conditions hereinafter stated.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Seller and Purchaser hereby agree as follows.

1.         Description of the Property.  The property which is the subject of this Agreement
is all of Seller’s right, title and interest, if any, in and to the following (collectively, the
“Property”): (i) the Unit and all hereditaments and appurtenances thereunto belonging or in any
way appertaining, and all improvements located thereon and all rights to any common elements
appurtenant to the Unit as more particularly described on Exhibit A attached hereto; (ii) that
certain lease for all of the Unit, as more particularly described on Exhibit B attached hereto (the
“Lease”), (iii) all personal property owned by Seller and located at and used in connection with
the Unit, if any, (iv) to the extent they exist and are transferrable, any manufacturer or other
warranties relating to the construction of the improvements associated with or appurtenant to the
Unit (“Warranties”), (v) to the extent they exist and are transferrable, all building permits,
development rights, entitlements, permits, licenses and approvals pertaining to the ownership of
the Unit (“Development Rights”), and (iv) a certificate of occupancy for the Unit.  

2 .         Agreement to Sell and Purchase.  The Seller agrees to sell and convey the
Property, and the Purchaser agrees to purchase the Property, on the terms and conditions herein
provided.

3 .         Purchase Price and Terms.  The Purchaser shall pay to the Seller as the purchase
price for the Property (the “Purchase Price”) the sum of Two Million Four Hundred Eighty
Thousand Dollars ($2,480,000) in the following manner:

(a)        Within three (3) business days after the Effective Date hereof, Purchaser
shall deposit in escrow with Fidelity National Title Insurance Company, having an address of
1620 L Street, NW 4 th Floor, Washington, D.C. 20036-5605 (the “Escrow Agent”) the sum of
One Hundred Thousand Dollars ($100,000) in immediately available funds.  Such sum, all
interest earned thereon and all additions thereto shall be hereinafter referred to as the “Deposit”.
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The Deposit shall be held and disbursed by the Escrow Agent in accordance with the terms and
conditions of this Agreement and the Escrow Agreement in the form attached hereto as Exhibit
D (the “Escrow Agreement”), which the parties and the Escrow Agent shall execute and deliver
as of the Effective Date hereof (as defined in Section 14).

(b)        At Closing (as defined in Section 6), Purchaser shall deliver to the
Escrow Agent the balance of the Purchase Price, less credits, adjustments and prorations as
provided herein, which Escrow Agent shall disburse to Seller in accordance with the terms and
conditions of this Agreement.

4 .         Feasibility Studies.  To the extent not previously delivered, within three (3) days
after the Effective Date Seller shall deliver to Purchaser, and Purchaser shall acknowledge
receipt thereof, copies of the materials and documents relating to the Property listed on Exhibit
C attached hereto, to the extent they exist and are in Seller’s possession or control (collectively,
the “Seller’s Disclosure Materials”).  If prior to the expiration of the Feasibility Period (and
thereafter if Purchaser has not terminated this Agreement pursuant to Section 5(d) below) Seller
receives any additional information of the types set forth in the list of Seller’s Disclosure
Materials, Seller shall promptly deliver copies of such additional information to Purchaser and
Seller agrees upon further request by Purchaser, to promptly deliver to Purchaser such further
non-proprietary due diligence documentation reasonably requested by Purchaser that is related
to the condition of the Property and/or its operation and that is within Seller’s possession and
control.  

(a)        As of the Effective Date, subject to the rights of Seller’s tenant at the
Property, Purchaser and/or its agents shall have the right to enter unto the Property at all
reasonable times prior to Closing for purposes of conducting, at Purchaser’s expense, surveys,
engineering reports, and such other tests, investigations and/or studies as Purchaser deems
necessary or desirable to evaluate the Property (collectively, the “Property Studies”); provided,
however, soil borings and other invasive testing is not permitted without Seller’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or denied.  Purchaser
hereby indemnifies and holds Seller harmless from and against all losses, damages and claims
arising by reason of (A) any physical damage or personal injury resulting from Purchaser’s
conduct of such Property Studies, and (B) any mechanic’s or materialmen’s liens resulting from
Purchaser’s conduct of such Property Studies. The foregoing repair, indemnity and defense
obligations do not apply to (i) any loss, liability cost or expense to the extent arising from or
related to the acts or omissions of Seller, or (ii) any existing matters on the Property discovered
by Purchaser.  This indemnification shall survive Closing or any termination of this Agreement.

(b)        Purchaser will obtain, at its sole cost and expense, or will cause its
consultants and contractors to obtain, at their sole cost and expense, and keep in force, or cause
its consultants and contractors to keep in force, during the term of this Agreement, commercial
general liability insurance with a combined single limit of not less than $1,000,000 per
occurrence and $2,000,000 aggregate limit (or such other reasonable amount as Seller and
Purchaser may agree upon from time to time), insuring, without limitation, coverage for bodily
injury, property damage, contractual liability and personal injury liability with respect to or
arising out of any of Purchaser’s Property Studies and/or inspections of the Property.
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5.         Title to be Conveyed; Title and Survey Review; Feasibility Period.  

(a)        At the Closing, Seller shall convey to Purchaser by special warranty deed
(“Deed”) complying with the requirements of the District of Columbia and the Title Company
(hereinafter defined), good and marketable title in fee simple to the Property, free and clear of
any and all liens, encumbrances, conditions, easements, assessments, restrictions and other
conditions or matters of record except the following which shall be referred to herein as the
“Permitted Exceptions”:

(i)        general real estate taxes and special assessments for the year of
Closing and subsequent years not yet due and payable;

(ii)       all governmental actions, ordinances, statutes, permits and
approvals now existing with respect to all or any portion of the Property;

(iii)      those encumbrances, exceptions and qualifications set forth in the
Title Commitment (defined below) which Purchaser has not objected to as Title Defects; and

(iv)      Survey Defects not objected to by Purchaser.

(b)       The period commencing on the Effective Date hereof and terminating at
5:00 p.m., eastern time, on that date which is thirty (30) days following the Effective Date
hereof shall be the “Feasibility Period”.  During the Feasibility Period, Purchaser shall have the
right at Purchaser’s sole cost and expense to order a title commitment with respect to the
Property, with copies of all instruments listed as exceptions to title, for an owner’s title
insurance policy in an amount no less than the Purchase Price evidencing that Seller is vested
with fee simple title to the Property (the “Title Commitment”). The Title Commitment shall also
evidence that upon the execution, delivery and recordation of the Deed to be delivered at the
Closing and the satisfaction of all requirements specified in Schedule B, Section 1 of the Title
Commitment, Purchaser shall acquire fee simple title to the Property, subject only to the
Permitted Exceptions (defined below).  Purchaser shall have the right during the Feasibility
Period to examine said Title Commitment and determine whether any exceptions to title set
forth therein materially and adversely affect, in Purchaser’s sole discretion, the value of or fee
simple title to the Property (“Title Defects”).  In the event Purchaser does not object to any
matters disclosed in the Title Commitment during the Feasibility Period, Purchaser shall be
deemed to have waived objection to any such title matters and agreed to accept title subject
thereto.  If Purchaser objects to any Title Defects disclosed in the Title Commitment, Purchaser
shall notify Seller in writing not less than five (5) business days prior to the expiration of the
Feasibility Period, specifying the Title Defects and indicating in reasonable detail the nature and
reasons for Purchaser’s objections (“Purchaser’s Title Notice”).  Seller shall have a period of
three (3) business days following receipt of Purchaser’s Title Notice to respond in writing to
Purchaser (“Seller’s Title Response”) indicating which Title Defects, if any, Seller elects to
attempt to cure prior to Closing.  Thereafter, prior to the expiration of the Feasibility Period,
Purchaser shall elect either to terminate this Agreement by written notice to Seller, in which case
the Deposit shall be returned to Purchaser, or to proceed to Closing.  In the event Seller decides
to cure the Title Defects, Seller shall effect such cure by the date that is ten (10) days prior to
the date for Closing.  If Seller is unable to cure the Title Defects within such time period,
Purchaser may either terminate
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this Agreement and receive a refund of the Deposit or, alternatively, Purchaser may elect to
close its purchase of the Property, accepting the conveyance of the Property subject to the new
Title Defects.  Notwithstanding the foregoing, Seller shall be obligated to remove any mortgage
or monetary liens affecting the Property at Closing utilizing Seller’s proceeds from Closing.   

(c)        Purchaser, at Purchaser’s expense, within the period for Purchaser to
notify Seller of any Title Defects, may obtain a boundary survey of the Property (“Survey”).
 Purchaser shall notify Seller in writing within the period for Purchaser to notify Seller of any
Title Defects specifying any matters shown on the Survey which adversely affect the title to the
Property (“Survey Defects”) and the same shall thereupon be dealt with within the same time
and manner as Title Defects, and subject to the limitations provided in Section 5(b) of this
Agreement.

(d)        Purchaser shall have the right to terminate this Agreement for any reason
or no reason at all upon written notice delivered to Seller prior to the expiration of the
Feasibility Period.  Following any such termination during the Feasibility Period, the Escrow
Agent shall immediately release the Deposit to Purchaser and the parties shall be relieved of any
and all further obligations hereunder except those which expressly survive any termination of
this Agreement.  If Purchaser does not deliver a written notice to Seller of its election to
terminate this Agreement prior to the expiration of the Feasibility Period, Purchaser shall be
deemed to have waived its right to terminate this Agreement under this Section 5(b) and the
Deposit shall be nonrefundable except as otherwise set forth herein.

6 .         Closing.  Closing of the transactions described herein (“Closing”) shall occur in
escrow or at such location as the parties shall mutually agree upon in writing on that date which
is thirty (30) days following the expiration of the Feasibility Period, or such earlier date as the
parties shall mutually agree upon in writing (as may be extended, the “Closing Date”).
 Notwithstanding anything herein to the contrary, Seller may, at its option, elect to extend the
Closing Date one (1) or more times, for a total of up to four (4) thirty (30)-day extension
periods (each, an “Extension Period”) by delivering ten (10) days prior written notice to
Purchaser (in each instance), in order to permit Seller to complete an Exchange (as defined in
Section 18 hereof). Seller may exercise the first two (2) Extension Periods without any
reduction in the Purchase Price; provided, however, the Purchase Price shall be reduced by
Twenty-Five Thousand Dollars ($25,000) for each of the third (3 rd) and/or fourth (4th)
Extension Periods exercised by Seller.

7.         Conveyance.

(a)       The following documents with reference to the Property shall be executed
by Seller (and/or the appropriate party under each document) and delivered to Purchaser (and/or
the Escrow Agent) at Closing:

(i)        The original Deed in the form attached hereto as Exhibit E in
recordable form conveying fee simple title to the Property duly executed and acknowledged by
Seller.
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(ii)       An original Assignment and Assumption of Lease duly executed
by Seller in the form attached hereto as Exhibit F (the “Assignment of Lease”).

(iii)      Originals or copies certified by Seller of the Lease, and all
records, books and files in Seller’s possession or control, relating to the leasing, operation and
maintenance of the Property.

(iv)      A notice to the tenant under the Lease, executed by Seller,
advising of the sale of the Property and directing that rent and other payments after Closing be
sent to Purchaser at the address provided by Purchaser.

(v)       An original estoppel certificate, dated within thirty (30) days of
the Closing Date (as same may have been extended), duly executed by the tenant under the
Lease, in substantially the same form attached hereto as Exhibit G, or in tenant’s form, provided
such form is reasonably acceptable to Purchaser.

(vi)      An original Owner’s Affidavit duly executed by Seller in the form
attached hereto as Exhibit H (the “Owner’s Affidavit”).

(vii)     A condominium resale certificate issued by the Association for
the Condominium, which complies with the requirements of Section 42-1904.11 of the Code of
the District of Columbia and contains all of the information required by such code (the “Resale
Certificate”).

(viii)    A certification as to Seller’s non-foreign status which complies
with the provisions of Section 1445(b)(2) of the Internal Revenue Code of 1986, as amended.

(ix)      If applicable, an original assignment of the Warranties and
Development Rights, in form reasonably acceptable to Purchaser, free and clear of all liens,
security interests and adverse claims (“Assignment of Warranties and Development Rights”).  

(x)       Any documents reasonably required by the title company issuing
the Title Commitment and reasonably approved as to form and substance by, Seller as a
condition precedent to the issuance of a title policy in the form required by Purchaser, including
without limitation an indemnity agreement or affidavit sufficient to delete the mechanics lien
exception from the title policy.

(xi)      All other instruments and documents reasonably required to
effectuate this Agreement and the transactions contemplated hereby, including a settlement
statement.

(b)       The following documents with reference to the Property shall be executed
by Purchaser and delivered to Seller (and/or the Escrow Agent) at Closing:

(i)        The Assignment of Lease duly executed by Purchaser.

(ii)       If applicable, the Assignment of Warranties and Development
Rights duly executed by Purchaser.
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(iii)      All other instruments and documents reasonably required to
effectuate this Agreement and the transactions contemplated hereby, including a settlement
statement.

(c)        Purchaser shall bear the cost of all title insurance premiums, all other
costs of title examination and other title company charges.  Purchaser and Seller shall each pay
one-half (1/2) of all applicable recording fees, all document stamps, and recordation and transfer
taxes in connection with execution and recordation of the Deed.  Seller shall pay the cost to
record any curative instruments.  Seller and Purchaser shall each pay one-half (1/2) of any
escrow and/or closing fees charged the Escrow Agent.  

(d)       The risk of loss or damage to the Property by fire or other casualty shall
remain on Seller until the Deed is delivered by Seller at Closing.   In the event that prior to
Closing any portion of the Property is damaged or condemned by any governmental authority
under its power of eminent domain, Purchaser may elect to terminate this Agreement, in which
event the Deposit shall be returned to Purchaser and the parties shall have no further liability to
each other hereunder, or Purchaser may elect to proceed to Closing hereunder, in which event
Seller shall assign to Purchaser at Closing all of Seller’s right, title and interest in and to any
insurance proceeds or condemnation awards, whether pending or already paid.

(e)        Pro rata adjustments on a per diem basis (unless otherwise provided)
shall be made between Purchaser and Seller as of the date of Closing with respect to the
following items:

(i)        Utility charges, real estate taxes, ad valorem taxes, escrows and
front foot benefit charges, but if the applicable tax bill has not yet been received by Seller by the
Closing Date the proration shall be based on 110% of the taxes for the prior year, and the
parties shall make any necessary adjustment after the Closing by cash payment to the party
entitled thereto so that Seller shall have borne all real property taxes, including all supplemental
taxes, allocable to the period prior to the Closing and Purchaser shall have borne all real
property taxes, including all supplemental taxes, allocable to the period from and after the
Closing;

(ii)       To the extent not paid by tenant under the Lease, charges for
water, sewer, gas, electric, trash removal and all other utilities, which adjustments shall be based
on meter readings or invoices, as appropriate; and

(iii)      All other income, expenses and charges of any kind with respect
to the Property.

All adjustment items to the extent they cannot be precisely determined at Closing (or to the
extent found to be erroneous after the Closing), shall be estimated at Closing and shall be
resolved as soon as reasonably practicable, but in no event later than the first calendar half of
2018, and, in the interim, reasonable escrow made therefor.  Purchaser agrees to remit to Seller
any rents to which Seller is entitled and which are received by Purchaser within five (5)
Business Days following receipt.  Similarly, if Seller receives after Closing any rents to which
Purchaser is entitled, Seller shall remit same to Purchaser within five (5) Business Days
following receipt.  The provisions of this Section 7(e) shall expressly survive the Closing.
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8.         Default.

(a)        By Purchaser.

(i)        Provided that Seller is not then in default under this Agreement, if
Purchaser fails to proceed to Closing in violation of its obligations under this Agreement, or if
Purchaser fails to comply with any other material requirement or obligation set forth in this
Agreement, and Purchaser fails to cure or correct such noncompliance within ten (10) days after
Seller has given Purchaser written notice thereof (except under no circumstances shall Purchaser
be entitled to notice of its failure to proceed to Closing hereunder), Purchaser shall be in default
hereunder (a “Purchaser Default”).

(ii)       Upon the occurrence of a Purchaser Default, Seller’s sole remedy
shall be restricted to terminating this Agreement in which event the Escrow Agent shall deliver
the Deposit, including any interest accrued thereon, to Seller as full and complete liquidated
damages and not as a penalty, and Purchaser and Seller shall thereafter have no further liability
and/or obligation hereunder, except those obligations which expressly survive a termination of
this Agreement.  

(b)       By Seller.

(i)        Provided that Purchaser is not then in default under this
Agreement, if Seller fails to sell and transfer the Property to Purchaser in violation of its
obligations under this Agreement, or otherwise fails to comply with any material requirement or
obligation set forth in this Agreement, then (except in the case of Seller’s failure to proceed to
Closing hereunder as to which Seller shall not be entitled to notice) Purchaser shall give Seller
written notice of such noncompliance, and if Seller fails to correct or cure such noncompliance
within ten (10) days after such notice, Seller shall be in default hereunder (a “Seller Default”).

(ii)       Upon the occurrence of a Seller Default, Purchaser’s sole and
exclusive remedy shall be the right to either: (A) seek specific performance of this Agreement,
or (B) terminate this Agreement and demand and receive a refund of the full amount of the
Deposit, plus a reimbursement for Purchaser’s reasonable, documented, out-of-pocket costs and
expenses incurred in connection with this transaction, up to a maximum of Fifteen Thousand
Dollars ($15,000); provided, however, (1) if specific performance is not available to Purchaser
as a remedy as a result of a willful and intentional act or omission of Seller, the foregoing
limitations on Purchaser’s remedies provided in this Section 8(b)(ii) shall not apply and
Purchaser shall have all remedies available at law or in equity, and (2) nothing in this
Agreement shall be deemed to limit Purchaser’s remedies against Seller post-closing for
damages resulting from a breach of Seller’s representations, warranties or obligations provided
in this Agreement which expressly survive Closing, or in any documents executed by Seller at
Closing in favor of the Purchaser, including but not limited to the Deed and, in either of such
event (1) or (2) of this subparagraph 8(b)(ii), Purchaser shall be entitled to reimbursement of its
reasonable attorneys’ fees and costs incurred in enforcing or establishing its rights hereunder.
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9.         Representations; Warranties; Covenants.

(a)       The Seller hereby warrants, represents and/or covenants, as applicable, to
Purchaser as follows, each of which shall be true as of the Effective Date and as of the Closing:

(i)        Seller is a limited liability company organized, validly existing
and in good standing under the laws of the District of Columbia, and Seller has the right, power
and authority to enter into this Agreement and to sell the Property in accordance with the terms
and conditions of this Agreement.  The individual executing this Agreement on behalf of Seller
is duly authorized to execute this Agreement on behalf of Seller.

(ii)       Seller owns fee title to the Property. Neither Seller nor any related
entity shall, while this Agreement is in effect, enter into any other option or contract of sale or
execute any deeds, declarations, preferences, conditions, restrictions, zoning proffers,
covenants, easements, or rights-of-way affecting the Property or otherwise convey or encumber
the Property, or any interest therein, without the prior written consent of the Purchaser.  

(iii)      There is no litigation or proceeding of any type pending, or to the
knowledge of Seller, threatened against or relating to the Property that would materially impact
Seller’s ability to perform hereunder.

(iv)      No petition in bankruptcy (voluntary or involuntary) or for the
appointment of a receiver or trustee has been filed by or against Seller or is contemplated by
Seller.

(v)       This Agreement does not violate the terms of any other contract or
agreement to which Seller is a party.

(vi)      The execution of this Agreement and the sale, transfer and
conveyance of the Property by Seller will not violate any law, rule, regulation, court order,
contract, agreement, commitment or obligation by which the Seller is affected or to which Seller
is a party.

(vii)     The Unit has been issued a certificate of occupancy and Seller has
received no notice of violations of any applicable laws, rules or regulations.  

(viii)    With respect to the Lease: the obligations under the Lease are
valid and binding obligations of Seller, as landlord, and the tenant thereunder, the Lease is in
full force and effect as of the date hereof and, to Seller’s knowledge, no default or event which,
with the giving of notice or passage of time, or both, would constitute a default on the part of
Seller (as landlord thereunder) or the tenant thereunder exists under the Lease in the
performance of the terms, covenants and conditions of the Lease required to be performed on
the part of Seller or the tenant; Seller has received no notice from the tenant under the Lease
claiming any default by Seller extending beyond any applicable cure periods under the Lease; to
the best of Seller’s knowledge, tenant has no defenses against the landlord under the Lease
which can be offset against rents due under the Lease; Seller has not received any notice relating
to any bankruptcy filing by the Tenant, nor has Seller received any notice or written threat of
litigation from or involving the Tenant under the Lease; Seller has not assigned, transferred,
pledged or
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encumbered in any manner the Lease or any rents or other amount payable by the tenant
thereunder, except in connection with Seller’s current loan reflected in the Title Commitment,
which loan shall be satisfied by Seller at Closing.

(ix)      There have been no promises or representations made to the
tenant under the Lease by Seller concerning the Lease or the leased premises not contained in
the Lease.

(x)       Seller is the original and current “Declarant” under the
Declaration for the Condominium.  As Declarant under the Condominium, Seller is current on
all of the Declarant’s obligations under the Declaration and any other documents governing the
Condominium (collectively, the “Governing Documents”), including the payment of taxes and
assessments, if any, with respect to the Unit, and there exist no defaults under the Governing
Documents and no events or omissions which, with the passage of time or the giving of notice
or both, would constitute a default under the Condominium Documents by Seller.  

(xi)      Seller is not a “foreign person” within the meaning of the United
States tax laws and to which reference is made in Internal Revenue Code Section 1445(b)(2).

(xii)     All of the documents listed on Exhibits B and C (collectively, the
“Delivered Materials”) attached hereto represent, among other things, all of the current service,
maintenance, leasing or other contracts entered into by Seller and related to the ownership and
operation of the Property; true, correct and complete copies of the Delivered Materials have
been delivered to Purchaser pursuant to the terms and conditions of Section 4(a).  

(xiii)    Except as otherwise specified in the environmental reports
provided to Purchaser as part of the Delivered Materials, Seller has no knowledge of any
Hazardous Materials (hereinafter defined) in or on the Property in violation of any applicable
environmental laws.  “Hazardous Materials” shall mean materials, wastes or substances that are
(A) included within the definition of any one or more of the terms “hazardous substances,”
“hazardous materials,” “toxic substances,” “toxic pollutants,” and “hazardous waste” in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. § 9601, et seq.), the Solid Waste Disposal Act (42 U.S.C. § 6901, et seq.), the Clean
Water Act (33 U.S.C. § 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. § 1401, et seq.),
the Hazardous Materials Transportation Act (49 U.S.C. §1801, et seq.), and the regulations
promulgated pursuant to such laws; (B) regulated or classified as hazardous or toxic, under
federal, state or local environmental laws or regulations; (C) petroleum; (D) asbestos or
asbestos-containing materials; (E) polychlorinated biphenyls; (F) flammable or explosive
substances; (G) radioactive materials or (H) any other substances regulated because of their
effect or potential effect on human health and the environment, including without limitation,
lead paint, urea formaldehyde, putrescible materials, mold and infectious materials.

(xiv)    The Lease is the only lease entered into by Seller in connection
with any portion of the Property or improvements thereon.
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(xv)     There are no existing or pending contracts of sale, options to
purchase or rights of first refusal or first offer with respect to the Property, or any part thereof,
recorded or unrecorded.

(xvi)    There are no third party or governmental registrations or
approvals required for Seller to convey the Unit to Purchaser as contemplated herein.

(b)       The Purchaser hereby warrants, represents and/or covenants, as
applicable, to Seller as follows, each of which shall be true as of the Effective Date and as of the
Closing:

(i)        Purchaser is a Maryland corporation, organized under the laws of
Maryland, is in good standing, and possesses all requisite power and authority to enter into and
perform this Agreement and to carry out the transactions contemplated herein.

(ii)       This Agreement and all documents executed by the Purchaser
which are to be delivered to Seller at Closing are or at the time of Closing will be duly autho‐
rized, executed, and delivered by Purchaser, and are or at the time of Closing will be legal,
valid, and binding obligations of Purchaser.

(iii)      There is no litigation or proceeding of any type pending, or to the
knowledge of the Purchaser, threatened against or relating to the Purchaser which would
materially and adversely affect Purchaser’s ability to purchase the Property.  The Purchaser
knows of no reasonable grounds or any basis for any such action relative to the Purchaser.

(iv)      No petition in bankruptcy (voluntary or involuntary) or for the
appointment of a receiver or trustee has been filed by or against Purchaser or is contemplated by
Purchaser.  If Purchaser files any bankruptcy petition or petition for the appointment of a
receiver or trustee, this Agreement shall automatically terminate, the Deposit shall be delivered
to Seller and the parties shall be relieved of all further obligation and liability hereunder.

(v)       Purchaser is not a “foreign person” within the meaning of the
United States tax laws and to which reference is made in Internal Revenue Code Section
1445(b)(2).

1 0 .       Purchaser’s Conditions to Closing.        The obligations of Purchaser under this
Agreement are subject to the satisfaction on or before the Closing Date of each of the following
(any of which may be waived by Purchaser in Purchaser’s sole discretion):

(a)       Seller shall have performed in all material respects its obligations and
covenants contained in this Agreement, and all of Seller’s representations and warranties
contained in this Agreement shall be true and accurate in all material respects on and as of the
Closing Date.

(b)       Title to the Property shall not be subject to any lien, encumbrance,
encroachment, defect or other matter affecting the marketability of title to the Property except
for the Permitted Exceptions.
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(c)        No material adverse change in the condition of the Property shall have
occurred following the Effective Date.

In the event any of the conditions (a)-(c) set forth above are not satisfied on or prior to
Closing, Purchaser’s sole remedies shall be to either (i) terminate this Agreement and receive a
refund of the Deposit or (ii) waive such condition and proceed to Closing without abatement of
the Purchase Price.   

11.       Covenants of Seller.  Seller covenants and agrees with Purchaser as follows:

(a)        Between the Effective Date and the Closing Date, (i) Seller shall not,
without the prior written approval of Purchaser, enter into new leases and contracts for the
Property, or amend, modify, renew, extend or terminate, transfer, assign, convey or encumber
the Property or waive any rights under the Lease, and (ii) Seller shall give Purchaser copies of
all notices delivered or received by Seller regarding the Lease as and when received or
delivered, and timely perform all of Seller’s obligations under the Lease.  

(b)        From the Effective Date, (i) Seller shall not, either as Declarant under the
Governing Documents or otherwise, without the prior written approval of Purchaser, amend,
modify, terminate, or waive any terms, conditions, obligations, or rights under the Governing
Documents (either on its own or by vote as a member of the Association), (ii) Seller shall
provide Purchaser copies of all notices delivered or received by Seller regarding the
Condominium promptly following receipt or delivery thereof, and (iii) Seller shall not sell,
convey, assign, transfer, or encumber (either on its own or by vote as a member of the
Association) any portion of the common elements or common areas of the Condominium, in
each instance without the prior written approval of Purchaser.

12.       Brokerage.  Purchaser and Seller each represent and warrant to the other that no
agent, broker or finder has acted for it in connection with this Agreement other than Calkain
Companies, LLC (“Seller’s Broker”), which has represented Seller.  Any commissions due
upon the sale of the Property pursuant to this Agreement shall be paid at Closing at Seller’s sole
expense by Escrow Agent to Seller’s Broker.  Each party (a “Brokerage Indemnitor”) agrees to
indemnify the other party (a “Brokerage Indemnitee”) from and against any and all claims,
liabilities, suits, damages, causes of action, judgments, verdicts, exposures (including reasonable
attorneys’ fees) or costs arising from any claim against a Brokerage Indemnitee by any broker,
agent, salesperson or other representative for any fees or commissions arising by reason of any
action on the part of a Brokerage Indemnitor.  Purchaser hereby discloses to Seller and Seller
hereby acknowledges that David Sobelman (“Sobelman”), the President of Purchaser, is a
licensed real estate broker in Washington D.C.

1 3 .       Further Assistance.  The Seller and Purchaser agree to execute such additional
documents and to furnish such additional data as may be reasonably necessary to consummate
the transactions provided for in this Agreement.

1 4 .       Effective Date.  The Agreement shall become effective and shall be binding
upon Purchaser and Seller only after it has been executed by both parties and a fully executed
copy delivered to Seller.
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1 5 .       Notices.  All notices, demands and communications permitted or required to be
given hereunder shall be in writing, and shall be sent either (a) by registered mail or certified
U.S. mail, return receipt requested, first class postage prepaid, (b) by nationally recognized
overnight carrier, (c) by fax at the fax number set forth below, or (d) by email to the email
address set forth below.  Notice shall be deemed given as follows: (i) if sent by registered mail
or certified U.S. mail, on the first day following such mailing; (ii) if sent by nationally
recognized carrier, the day such notice is delivered to such carrier, and (iii) if sent by fax or
email, the day such notice is transmitted to the recipient’s fax number or email address set forth
below and confirmation is received by the transmitting party.  Notices shall be addressed to
Seller or Purchaser, as the case may be, at the address, fax or email address shown below or to
such other address, fax or email address as either party shall notify the other in accordance with
the provisions hereof.

 If to Seller: ZS14, L.L.C.
   
   
   
   
   
 With a copy to: Zusin Development LLC
   
   
   
   
 And: Gallagher Evelius & Jones LLP
   
   
   
   
   
   
 If to Purchaser: GIPDC 3704 14th ST, LLC
   
   
  Attn:  David Sobelman
   
  Email:  ds@gipreit.com
   
 With a copy to: Shumaker, Loop & Kendrick, LLP
  101 E. Kennedy Blvd., Suite 2800
  Tampa, Florida 33602
  Attn:  Timothy M. Hughes, Esq.
  Fax No.:  (813) 229-1660
  Email:  thughes@slk-law.com
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1 6 .       Assignment.  Except as set forth in Section 18, this Agreement may not be
assigned by either party without the other party’s prior written consent; provided, Purchaser
shall have the right to assign this Agreement to an entity owned or controlled by Purchaser upon
notice to, but without the consent of, Seller.

1 7 .       Construction of the Provisions of this Agreement .  The provisions of this
Agreement are to be construed as a whole according to their common meaning to achieve the
objectives and purposes of this Agreement.  Each of the parties represent that they, and their
respective counsel, have carefully reviewed all of the terms and conditions of this Agreement.
 The rule of construction that any ambiguities are to be resolved against the drafting party will
not be employed in interpreting this Agreement as both Seller and Purchaser are considered to
have equal bargaining power.  

1 8 .       Tax Deferred Exchange.  In the event either Seller or Purchaser wishes to enter
into a tax deferred exchange for the Property pursuant to Section 1031 of the Internal Revenue
Code (an “Exchange”), the other party agrees to cooperate in connection with such Exchange,
including executing such documents as may reasonably be necessary to conduct the Exchange,
provided there shall be no delay in the date of Closing, and any additional costs associated with
the Exchange are paid by the party pursuing such Exchange.  Either party shall have the right to
assign its interest in this Agreement to a third party under an Exchange agreement and the other
party consents to such assignment.  Seller and Purchaser shall indemnify and hold the other
party harmless against any liability arising out of any such Exchange transaction.

1 9 .       Miscellaneous Provisions.  This Agreement contains the entire agreement
between the parties hereto and is intended to be an integration of all prior or contemporaneous
agreements, conditions or undertakings between the parties hereto; there are no promises,
agreements, conditions, undertakings, warranties or representations, oral or written, express or
implied, between and among the parties hereto other than as herein set forth.  No change or
modification of this Agreement shall be valid unless the same is in writing and signed by Seller
and Purchaser.  No purported or alleged waiver of any of the provisions of this Agreement shall
be valid or effective unless in a writing signed by the party against whom it is sought to be
enforced.  This Agreement and all of the provisions hereof shall be binding upon and shall inure
to the benefit of the parties hereto and their respective estates, legal representatives, successors
and assigns.  This Agreement shall not be recorded, in any manner or form, by Seller or
Purchaser.  Wherever herein reference is made to “days”, the same shall mean “calendar days”.
 Wherever in this Agreement a time period shall end on a day which is a Saturday, Sunday or
legal holiday, said time period shall automatically extend to the next date which is not a
Saturday, Sunday, or legal holiday.  If any provision of this Agreement or the application
thereof to any person or circumstance shall be held violative of any applicable laws or
unenforceable, for any reason, the invalidity or unenforceability of this or any such provision
shall not invalidate or render unenforceable any other provision hereof, which shall remain in
full force and effect.  Except as set forth above, this Agreement may not be assigned by either
party without the other party’s prior written consent.  This Agreement shall be governed by and
construed in accordance with the laws of the District of Columbia.  This Agreement may be
executed in counterparts.  Time is of the essence.  The representations and warranties made
herein by both Seller and
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Purchaser shall expressly survive the Closing under this Agreement for a period of twelve (12)
months after the date of Closing and shall not be merged into the Deed conveying the Property
to Purchaser; provided, however, that if prior to the expiration of such 12-month time period a
party hereto has notified the other party hereto in writing of a claim under this Agreement
(whether or not formal legal action shall have been commenced based upon such claim), such
claim shall continue to be subject to survivability in accordance with this Section 19.

2 0 .       Underground Tank Disclosure.  Seller and Purchaser hereby acknowledge that
the environmental agreements and reports delivered to Purchaser constitute disclosure by the
Seller as to any underground storage tanks located on the Premises of which Seller has
knowledge and Purchaser acknowledges that Seller has disclosed to Purchaser that, except as set
forth therein, there has been no removal of any underground storage tanks during the time Seller
has owned the Premises.  Purchaser acknowledges that such disclosure has been provided in
compliance with the D.C. Underground Storage Tank Management Act of 1990, as amended.  

21.       Soils Conditions.  In accordance with the provisions of the District of Columbia
Code, according to the “Soil Survey of District of Columbia” (issued July, 1976), the condition
of the soil of the Real Property is that of “[Urban Land].”  Further information concerning the
characteristic of the soil on the Real Property may be obtained from a soil testing laboratory, the
District of Columbia Department of Environmental Services or the Soil Conservation Service of
the Department of Agriculture.  

22.       “As Is” Purchase.

(a)       The Property is being sold in its “AS IS, WHERE IS” condition, “WITH
ALL FAULTS” and without representation or warranty (except as expressly set forth herein) as
of the Effective Date, normal wear and tear, casualty and condemnation excepted.  Purchaser
has entered into this Agreement satisfied with the opportunity afforded for full investigation, of
the Property and all matters affecting the Property and the ownership, use, occupancy,
management, operation and maintenance thereof, and Purchaser is not relying upon any
statement or representation by the Seller, unless such statement or representation is specifically
embodied in this Agreement.  Except for the structural construction warranty applicable to the
Unit pursuant to Section 42-1903.16 of the District of Columbia Code, and unless otherwise
expressly set forth in this Agreement, including, but not limited to the Deed or any other
transaction document delivered to Purchaser at Closing, no warranty or representation is made
by Seller as to the fitness for any particular purpose, merchantability, design, condition or
repair, value, expense of operation, income potential, compliance with drawings or
specifications, absence of defects, absence of faults, flooding or compliance with laws and
regulations including without limitation those relating to health, safety, zoning, the environment
and the Americans with Disabilities Act, or as to any other fact or condition which has or might
affect the Property or the condition, repair, value, expense of operation or income potential
thereof.  Seller has not authorized any broker, agent, representative, consultant, partner, officer,
employee, attorney or any other person to make any statements, certifications, representations or
warranties regarding the Property or any matter relating thereto, and Seller expressly disclaims
and shall not be liable for any statements, certifications, representations or warranties made by
any of the foregoing parties, whether made on their own behalf or acting or purporting to act on
behalf of Seller.
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(b)       Except for the structural construction warranty applicable to the Unit
pursuant to Section 42-1903.16 of the District of Columbia Code, and unless otherwise
expressly set forth in this Agreement, including, but not limited to the Deed or any other
transaction document delivered to Purchaser at Closing, Purchaser hereby expressly waives,
relinquishes and releases any and all rights, remedies and claims that Purchaser may now or
hereafter have, against Seller whether known or unknown, arising from or related to (i) the
physical condition, quality, quantity and state of repair of the Property and the prior
management, use, occupancy and operation thereof; (ii) the accuracy of any documents or
information provided to Purchaser by or on behalf of Seller (absent any intentional act or fraud
on the part of Seller); (iii) the failure of the Property, and/or the construction, location,
dimensions, use, occupancy, operation, maintenance or physical condition thereof, to comply
with any federal, state or local laws, regulations, ordinances or orders or other legal obligations
or restrictions, including without limitation those relating to health, safety, zoning, the
environment and the Americans with Disabilities Act; and (iv) any past, present or future
presence or release of hazardous materials or substances in, on, under or about, or migrating to,
from or across, the Property, including without limitation any claims asserted or instituted by
any governmental or quasi-governmental authority or any third-party under or pursuant to the
common law or any federal, state or local law, ordinance, rule or regulation, now or hereafter in
effect, that deals with or otherwise in any manner relates to, environmental matters of any kind
or nature.

(c)       The terms and provisions of this Section 22 shall survive Closing
hereunder or termination of this Agreement for any reason.

2 3 .       Tenant Estoppel Certificate.  Within fifteen (15) days after the Effective Date,
Seller shall make written request for the Tenant Estoppel Certificate from the tenant under the
Lease, consistent with the terms and conditions of Section 31 of the Lease, and provide a copy
of such request to Purchaser when made.  Seller shall keep Purchaser reasonably informed as to
the status of the Tenant Estoppel Certificate.  Seller agrees to use reasonable efforts to obtain
and deliver to Purchaser the original executed Tenant Estoppel Certificate at least five (5) days
prior to the Closing Date.  In the event Seller is unable to obtain and deliver such estoppel
certificate in accordance with this Section 23, Purchaser shall have the right upon written notice
to Seller on or before one (1) day prior to the scheduled Closing Date to extend the Closing
Date for up to twenty (20) days in order to allow Seller additional time to obtain and deliver the
Tenant Estoppel Certificate to Purchaser.  In the event Seller is unable to obtain and deliver the
Tenant Estoppel Certificate to Purchaser at least five (5) days prior to the Closing Date, as such
date may be extended pursuant to the terms and conditions of this Section 23 or otherwise,
Purchaser shall have the right to terminate this Agreement by providing written notice to Seller,
in which case the Deposit shall be immediately returned to Purchaser and the parties hereto
shall have no further rights or obligations, other than those that by their terms survive the
termination of this Agreement.

24.       Association Resale Certificate.  Within fifteen (15) days after the Effective Date,
Seller shall make written request for the Resale Certificate from the Association for the
Condominium, and provide a copy of such request to Purchaser when made.  Seller shall keep
Purchaser reasonably informed as to the status of the Resale Certificate.  Seller agrees to use
reasonable efforts to obtain and deliver to Purchaser the original executed Resale Certificate at
least five (5) days prior to the Closing Date. In the event Seller is unable to obtain and deliver
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such certificate in accordance with this Section 24, Purchaser shall have the right upon written
notice to Seller on or before one (1) day prior to the scheduled Closing Date to extend the
Closing Date for up to twenty (20) days in order to allow Seller additional time to obtain and
deliver the Resale Certificate to Purchaser.  In the event Seller is unable to obtain and deliver
the Resale Certificate to Purchaser at least five (5) days prior to the Closing Date, as such date
may be extended pursuant to the terms and conditions of this Section 24 or otherwise, Purchaser
shall have the right to terminate this Agreement by providing written notice to Seller, in which
case the Deposit shall be immediately returned to Purchaser and the parties hereto shall have no
further rights or obligations, other than those that by their terms survive the termination of this
Agreement.

2 5 .       SEC S-X 3-14 Audit.  Purchaser has advised Seller that Purchaser, or one or
more of its affiliates, may conduct an audit, if required of Purchaser pursuant to Rule 3-14 and
Rule 8-06 of the Securities and Exchange Commission (“SEC”) Regulation S-X (the “Audit”),
of the income statements of the Property for the last complete fiscal year immediately preceding
the Closing Date and the period through the Closing Date. Seller shall reasonably cooperate
with Purchaser in connection with such compliance with Regulation S-X (at no cost to Seller).
 Prior to the Closing Date and for a period of ninety (90) days thereafter, Seller shall (a) make
available to Purchaser all financial and other information pertaining to the period of the Seller’s
ownership and operation of the Property, which information is relevant and necessary, in the
opinion of Purchaser or its independent registered public accounting firm (the “Accountants”),
to enable Purchaser and its Accountants to conduct the Audit and (b) cooperate with Purchaser
and provide access to any of Seller’s or Seller’s property manager’s personnel involved with the
financial reporting of the Property. Without limiting the generality of the foregoing, Purchaser
will promptly reimburse Seller for any out-of-pocket costs incurred by Seller in connection with
Seller’s compliance with this Section 25, and Purchaser shall maintain the confidentiality of all
information provided pursuant to this Section 25 ;provided, however, such information may be
disclosed as necessary and required by the Securities and Exchange Commission or other
regulatory authority.

2 6 .       Reporting Person.  Purchaser and Seller hereby designate the Title Company as
the “reporting person” pursuant to the provisions of Section 6045(e) of the Internal Revenue
Code of 1986, as amended.

27.       Publicity.  No party shall issue any press release or public announcement to any
third party relating to the subject matter of this Agreement without the prior written approval of
the other parties, which approval shall not be unreasonably withheld or delayed, unless required
by law, including making such public statements or filings as may be required under any SEC
regulations applicable to the Purchaser (or its affiliates), or as may be otherwise advised by
Seller’s or Purchaser’s counsel, as the case may be, if either of the Parties is a public entity or is
owned or controlled by a public entity. Notwithstanding the foregoing,  the Parties may make
post-Closing disclosure of such of the principal terms of the transaction contemplated by this
Agreement that such party elects to make.

[Signature Page to Follow]
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IN WITNESS WHEREOF, and intending to be legally bound, the undersigned parties
have duly executed this Agreement under seal on the dates indicated below their respective
signatures.

WITNESS/ATTEST: PURCHASER:
    
 GIPDC 3704 14th ST, LLC
    
    
    
_____________________________ By: _______________________________
  Name: _________________________
  Title: _________________________
    
 SELLER:
    
 ZS14, L.L.C.
    
    
    
_____________________________ By: _______________________________
  Name: _________________________
  Title: _________________________
    
 ESCROW AGENT:
    
 FIDELITY NATIONAL TITLE
 INSURANCE COMPANY
    
    
    
_____________________________ By: _______________________________
  Name: _________________________
  Title: _________________________
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