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Item 9. Other Events
Subsidiary Preferred Equity Redemption

On December 16, 2019, Generation Income Properties, L.P. (the “Operating Partnership”), a subsidiary of Generation
Income Properties, Inc. (the “Company” or “GIP”), issued a non-convertible promissory note from a private investor
for $1.9 million that is due in 24 months and bears an interest rate of 10%. The loan is repayable without penalty at
any time. The loan is secured by all of the personal property assets of the Operating Partnership.

On December 18, 2019, GIP redeemed 100% of the preferred equity investment held by TC Huntsville, LLC in
GIPAL JV 15091 SW ALABAMA 20, LLC, the joint venture entity holding GIP’s Alabama property, for
approximately $2.4 million using proceeds from the $1.9 million note and existing cash.

The information furnished in this Item 9.0, including Exhibits 6.1, 6.2 and 6.3, is not deemed to be “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to liability under that Section. This information will not be deemed to be incorporated by reference into any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company
specifically incorporates it by reference.

Safe Harbor Statement

This Current Report on Form 1-U contains forward-looking statements within the meaning of the federal securities
laws. You can identify these forward-looking statements by the use of words such as “outlook,” “believes,” “expects,”
“potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “projects,” “predicts,” “intends,” “plans,”
“estimates,” “anticipates” or the negative version of these words or other comparable words. Such forward-looking
statements are subject to various risks and uncertainties, including those described under the section entitled “Risk
Factors” in our Offering Circular, as such factors may be updated from time to time in our periodic filings and
Offering Circular supplements filed with the SEC, which are accessible on the SEC’s website at www.sec.gov.
Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from
those indicated in these statements. These factors should not be construed as exhaustive and should be read in
conjunction with the other cautionary statements that are included in our filings with the SEC. We undertake no
obligation to publicly update or review any forward-looking statement, whether as a result of new information, future
developments or otherwise, except as required by law.
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Item 10. Exhibits

Number Description of Exhibit

6.1 Secured Promissory Note
6.2 Security Agreement
6.3 TC Huntsville Redemption Agreement




SIGNATURE
Pursuant to the requirements of Regulation A, the issuer has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

GENERATION INCOME PROPERTIES, INC.

Date: December 19, 2019 By: /s/ David Sobelman

David Sobelman
Chief Executive Officer




Exhibit 6.1

THE SECURED PROMISSORY NOTE REPRESENTED HEREBY HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”),
AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS
THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT COVERING
SUCH SECURED PROMISSORY NOTE, THE SALE IS MADE IN ACCORDANCE WITH
RULE 144 UNDER THE ACT, OR THE MAKER RECEIVES AN OPINION OF COUNSEL

FROM THE HOLDER OF THIS SECURED PROMISSORY NOTE REASONABLY
SATISFACTORY TO THE MAKER STATING THAT SUCH SALE, TRANSFER,

ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF THE ACT.

SECURED PROMISSORY NOTE
$1,900,000 December 16, 2019

FOR VALUE RECEIVED, and subject to the terms and conditions set forth herein,
Generation Income Properties, L.P., a Delaware limited partnership (the “Maker”), hereby
unconditionally promises to pay to the order of Brown Family Enterprises LLC or its assigns (the
“Noteholder,” and together with the Maker, the “ Parties”), the principal amount of $1,900,000 (the
“Loan”), together with all accrued interest thereon, as provided in this Secured Promissory Note (the
“Note,” as the same may be amended, restated, supplemented, or otherwise modified from time to
time in accordance with its terms).

1. Definitions. Capitalized terms used herein shall have the meanings set forth in this
Section 1.

“Applicable Rate” means the rate equal to ten percent (10%).

“Business Day” means a day other than a Saturday, Sunday, or other day on which
commercial banks in the State of Florida are authorized or required by law to close.

“Default” means any of the events specified in Section 6 which constitute an Event of
Default or which, upon the giving of notice, the lapse of time, or both, pursuant to Section 6 would,
unless cured or waived, become an Event of Default.

“Event of Default” has the meaning set forth in Section 6.

“Governmental Authority” means the government of any nation or any political
subdivision thereof, whether at the national, state, territorial, provincial, municipal, or any other level,
and any agency, authority, instrumentality, regulatory body, court, central bank, or other entity
exercising executive, legislative, judicial, taxing, regulatory, or administrative powers or functions of,
or pertaining to, government.

“Interest Payment Date” means the last day of each month.

“Loan” has the meaning set forth in the introductory paragraph.

“Maker” has the meaning set forth in the introductory paragraph.




“Maturity Date” means the earlier of (a) two years after the date of this Note and (b)
the date on which all amounts under this Note shall become due and payable pursuant to Section 7.

“Note” has the meaning set forth in the introductory paragraph.
“Noteholder” has the meaning set forth in the introductory paragraph.
“Parties” has the meaning set forth in the introductory paragraph.

“Person” means any individual, corporation, limited liability company, trust, joint
venture, association, company, limited or general partnership, unincorporated organization,
Governmental Authority, or other entity.

“Security Agreement” means the Security Agreement, dated as of the date hereof, by
and between the Maker and Noteholder, as the same may be amended, restated, supplemented, or
otherwise modified from time to time in accordance with its terms.

2. Final Payment Date; Optional Prepayments.

2.1 Final Payment Date. The aggregate unpaid principal amount of the Loan, all
accrued and unpaid interest, and all other amounts payable under this Note shall be due and payable
on the Maturity Date.

2.2 Optional Prepayment. The Maker may prepay the Loan in whole or in part at
any time or from time to time without penalty or premium by paying the principal amount to be
prepaid together with accrued interest thereon to the date of prepayment. No prepaid amount may be
reborrowed.

3. Security Agreement. The Maker’s performance of its obligations hereunder is secured
by a security interest in the collateral specified in the Security Agreement.

4. Interest.

4.1 Interest Rate. Except as otherwise provided herein, the outstanding principal
amount of the Loan made hereunder shall bear interest at the Applicable Rate from the date the Loan
was made until the Loan is paid in full, whether at maturity, upon acceleration, by prepayment, or
otherwise.

4.2 Interest Payment Dates. Interest shall be payable monthly in arrears to the
Noteholder on each Interest Payment Date.

4.3 Computation of Interest. All computations of interest shall be made on the
basis of 365 or 366 days, as the case may be and the actual number of days elapsed. Interest shall
accrue on the Loan on the day on which such Loan is made, and shall not accrue on the Loan on the
day on which it is paid.

4.4 Interest Rate Limitation. If at any time and for any reason whatsoever, the
interest rate payable on the Loan shall exceed the maximum rate of interest permitted to be charged by
the Noteholder to the Maker under applicable law, such interest rate shall be reduced automatically to
the maximum rate of interest permitted to be charged under applicable law.
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5. Payment Mechanics.

5.1 Manner of Payment. All payments of interest and principal shall be made in
lawful money of the United States of America no later than 5:00 PM on the date on which such
payment is due by cashier’s check, certified check, or by wire transfer of immediately available funds
to the Noteholder’s account at a bank specified by the Noteholder in writing to the Maker from time to
time.

5.2 Application of Payments. All payments made hereunder shall be applied first
to the payment of any fees or charges outstanding hereunder, second to accrued interest, and third to
the payment of the principal amount outstanding under the Note.

5.3 Business Day Convention. Whenever any payment to be made hereunder
shall be due on a day that is not a Business Day, such payment shall be made on the next succeeding
Business Day and such extension will be taken into account in calculating the amount of interest
payable under this Note.

6. Events of Default. The occurrence of any of the following shall constitute an event of
default (an “Event of Default”) hereunder:

6.1 Failure to Pay. The Maker fails to pay (a) any principal amount of the Loan
when due; or (b) interest or any other amount when due and such failure continues for five (5) days
after written notice to the Maker.

6.2 Bankruptcy.

(a) the Maker commences any case, proceeding, or other action (i) under
any existing or future law relating to bankruptcy, insolvency, reorganization, or other relief of debtors,
seeking to have an order for relief entered with respect to it, or seeking to adjudicate it as bankrupt or
insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution,
composition, or other relief with respect to it or its debts, or (ii) seeking appointment of a receiver,
trustee, custodian, conservator, or other similar official for it or for all or any substantial part of its
assets, or the Maker makes a general assignment for the benefit of its creditors;

(b) there is commenced against the Maker any case, proceeding, or other
action of a nature referred to in Section 6.2(a) above which (i) results in the entry of an order for relief
or any such adjudication or appointment or (ii) remains undismissed, undischarged, or unbonded for a
period of sixty (60) days;

() there is commenced against the Maker any case, proceeding, or other
action seeking issuance of a warrant of attachment, execution, or similar process against all or any
substantial part of its assets which results in the entry of an order for any such relief which has not
been vacated, discharged, or stayed or bonded pending appeal within sixty (60) from the entry thereof;

(d) the Maker takes any action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in Section 6.2(a), Section 6.2(b), or Section

6.2(c) above; or
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(e) the Maker is generally not, or is unable to, or admits in writing its
inability to, pay its debts as they become due.

6.3 Judgments. A judgment or decree greater than $100,000 is entered against the
Maker and such judgment or decree has not been vacated, discharged, or stayed or bonded pending
appeal within ninety (90) days from the entry thereof.

7 . Remedies. Upon the occurrence of an Event of Default and at any time thereafter
during the continuance of such Event of Default, the Noteholder may at its option, by written notice to
the Maker (a) declare the entire principal amount of this Note, together with all accrued interest
thereon and all other amounts payable hereunder, immediately due and payable and/or (b) exercise any
or all of its rights, powers, or remedies under the Security Agreement or applicable law; provided,
however that, if an Event of Default described in Section 6.2 shall occur, the principal of and accrued
interest on the Loan shall become immediately due and payable without any notice, declaration, or
other act on the part of the Noteholder.

8. Miscellaneous.

8.1 Notices. All notices, requests, or other communications required or permitted
to be delivered hereunder shall be delivered in writing, in each case to the address specified below or
to such other address as such Party may from time to time specify in writing in compliance with this
provision:

(a) If to Maker:

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

Attn: David Sobelman

Email: ds@gipreit.com

(b) If to Noteholder:

Brown Family Enterprises LLC

2909 West Bay to Bay Blvd, Suite 500
Tampa, FL 33629
Email:cbrown@harmony.solutions

Notices if (i) mailed by certified or registered mail or sent by hand or overnight
courier service shall be deemed to have been given when received; and (ii) sent by email during the
recipient’s normal business hours shall be deemed to have been given when sent (and if sent after
normal business hours shall be deemed to have been given at the opening of the recipient’s business
on the next Business Day).

8.2  Attorneys’ Fees. The Maker shall reimburse the Noteholder on demand for all
reasonable and documented out-of-pocket costs, expenses, and fees (including reasonable expenses
and fees of its external counsel) incurred by the Noteholder in connection with the enforcement of the
Noteholder’s rights under the Note and Security Agreement.

4.




8.3 Governing Law. This Note, the Security Agreement, and any claim,
controversy, dispute, or cause of action (whether in contract or tort or otherwise) based upon, arising
out of, or relating to this Note, the Security Agreement, and the transactions contemplated hereby and
thereby, shall be governed by the laws of the State of Florida.

8.4 Submission to Jurisdiction; Venue. The Maker hereby irrevocably and
unconditionally (i) agrees that any legal action, suit, or proceeding arising out of or relating to this
Note or the Security Agreement may be brought in the courts of the State of Florida or of the United
States of America for the Middle District of Florida, Tampa Division, and (ii) submits to the exclusive
jurisdiction of any such court in any such action, suit, or proceeding. Final judgment against the Maker
in any action, suit, or proceeding shall be conclusive and may be enforced in any other jurisdiction by
suit on the judgment. The Maker irrevocably and unconditionally waives, to the fullest extent
permitted by applicable law, any objection that it may now or hereafter have to the laying of venue of
any action or proceeding arising out of or relating to this Note or the Security Agreement in any court
referred to in Section 8.4 and the defense of an inconvenient forum to the maintenance of such action
or proceeding in any such court.

8.5 Waiver of Jury Trial. THE MAKER HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
RELATING TO THIS NOTE, THE SECURITY AGREEMENT, OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY WHETHER BASED ON CONTRACT, TORT, OR
ANY OTHER THEORY.

8.6 Counterparts; Integration; Effectiveness. This Note, the Security
Agreement, and any amendments, waivers, consents, or supplements hereto may be executed in
counterparts, each of which shall constitute an original, but all taken together shall constitute a single
contract. This Note and the Security Agreement constitutes the entire contract between the Parties with
respect to the subject matter hereof and supersede all previous agreements and understandings, oral or
written, with respect thereto. Delivery of an executed counterpart of a signature page to this Note by
email or in electronic (e.g., “pdf” or “tif”’) format shall be effective as delivery of a manually executed
counterpart of this Note or the Security Agreement, as applicable.

8.7 Successors and Assigns. This Note may be assigned, transferred, or negotiated
by the Noteholder to any Person, at any time, without notice to or the consent of the Maker. The
Maker may not assign or transfer this Note or any of its rights hereunder without the prior written
consent of the Noteholder. This Note shall inure to the benefit of and be binding upon the Parties
hereto and their permitted assigns.

8.8 Amendments and Waivers. No term of this Note may be waived, modified,
or amended except by an instrument in writing signed by both of the Parties hereto. Any waiver of the

terms hereof shall be effective only in the specific instance and for the specific purpose given.

8.9 Headings. The headings of the various Sections and subsections herein are for
reference only and shall not define, modify, expand, or limit any of the terms or provisions hereof.
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8.10  No Waiver; Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Noteholder, of any right, remedy, power, or privilege hereunder shall
operate 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. The rights, remedies, powers, and privileges herein provided are
cumulative and not exclusive of any rights, remedies, powers, and privileges provided by law.

8.11 Severability. If any term or provision of this Note or the Security Agreement is
invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability
shall not affect any other term or provision of this Note or the Security Agreement or invalidate or
render unenforceable such term or provision in any other jurisdiction.

[SIGNATURE PAGE FOLLOWS)]
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IN WITNESS WHEREOF, the Maker has executed this Note as of the first date set forth
above.

GENERATION INCOME PROPERTIES, L.P.

By: Generation Income Properties, Inc., a Maryland
corporation, its General Partner

By: /s/ David Sobelman
David Sobelman, President

[Signature Page to Secured Promissory Note]




Exhibit 6.2
SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of December 16, 2019 (as amended,
supplemented or otherwise modified from time to time in accordance with the provisions hereof, this
“Agreement”), is made by and among Generation Income Properties, L.P,, a Delaware limited
partnership (the “Grantor”), in favor of Brown Family Enterprises, a Florida limited liability company
(the “Secured Party”).

WHEREAS, on the date hereof, the Grantor has entered into a Secured Promissory Note (as
amended, supplemented or otherwise modified from time to time, the “Note”), with the Secured Party,
pursuant to which the Secured Party, subject to the terms and conditions contained therein, is to make a
loan to the Grantor; and

WHEREAS, under the terms of this Agreement, the Grantor desires to grant to the Secured
Party a security interest in the Collateral, as defined herein, to secure any and all Secured Obligations,
as defined herein.

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

1 . Definitions. All capitalized terms used herein without definitions shall have the
respective meanings set forth in the Note. Unless otherwise defined herein, terms used herein that are
defined in the Uniform Commercial Code as in effect from time to time in the State of Florida (the
“UCC”) shall have the meanings assigned to them in the UCC. However, if a term is defined in Article
9 of the UCC differently than in another Article of the UCC, the term has the meaning specified in
Article 9.

2 . Grant of Security Interest. For value received, the Grantor hereby grants to the
Secured Party, to secure the payment and performance in full of all of the Secured Obligations (as
defined in Section 3 of this Agreement), a security interest in and pledges and assigns to the Secured
Party the following properties, assets, and rights of the Grantor, wherever located, whether the Grantor
now has or hereafter acquires an ownership or other interest or power to transfer, and all proceeds and
products thereof, and all books and records relating thereto (all of the same being hereinafter called
the “Collateral”): all personal and fixture property of every kind and nature including all goods,
instruments, documents, accounts, chattel paper, money, deposit accounts, letters of credit, letter-of-
credit rights, securities and all other investment property, supporting obligations, and other contracts
rights or rights to the payment of money, insurance claims and proceeds, tort claims, and all general
intangibles.

3. Secured Obligations. This Agreement secures the prompt and full performance and
payment of all of the indebtedness, obligations, liabilities, and undertakings of the Grantor to the
Secured Party, of any kind or description, individually or collectively, whether direct or indirect, joint
or several, absolute or contingent, due or to become due, voluntary or involuntary, now existing or
hereafter arising (including, all interest, reasonable and documented fees (including attorneys’ fees),
costs, and expenses that the Grantor is hereby or otherwise required to pay and perform pursuant to the
Note or this Agreement, by law or otherwise accruing before and after the filing of any petition in
bankruptcy or the commencement of any insolvency, reorganization or like proceeding relating to the
Grantor, whether or not a claim for post-petition interest, fees or expenses is allowed in such




proceeding), irrespective of whether for the payment of money, under or in respect of the Note or this
Agreement, including instruments or agreements executed and delivered pursuant thereto or in
connection therewith (the “Secured Obligations”).

4. Changes in Grantor. The Grantor hereby agrees to notify the Secured Party at least
three (3) Business Days before any of the following actions: (a) change in the location of the Grantor’s
place of business; (b) change in the Grantor’s name; (c) change in the Grantor’s type of organization;
and (d) change in the Grantor’s jurisdiction of organization.

5. Grantor Representations and Warranties. The Grantor hereby represents, warrants,
and covenants that: (a) the Grantor owns or has good and marketable title to the Collateral and no
other person or organization can make any claim of ownership of any kind on the Collateral; (b) the
Grantor has the full power, authority and legal right to grant the security interest in the Collateral; and
(c) this Agreement creates in favor of the Secured Party a valid security interest in the Collateral,
securing payment of the Secured Obligations. The Grantor will defend the Collateral against all claims
and demands made by all persons claiming either the Collateral or any interest in it.

6. Perfection of Security Interest. The Grantor agrees that at any time and from time to
time, at the expense of the Grantor, the Grantor will promptly execute and deliver all further
instruments and documents, obtain such agreements from third parties, and take all further action, that
may be necessary or desirable, or that the Secured Party may reasonably request, in order to create
and/or maintain the validity, perfection or priority of and protect any security interest granted or
purported to be granted hereby or to enable the Secured Party to exercise and enforce its rights and
remedies hereunder or under any other agreement with respect to any Collateral. The Grantor hereby
authorizes the Secured Party to file or record any document necessary to perfect, continue, amend, or
terminate its security interest in the Collateral, including, but not limited to, any financing statements,
including amendments, authorized to be filed under the UCC, without signature of the Grantor where
permitted by law, including the filing of a financing statement describing the Collateral as all assets
now owned or hereafter acquired by the Grantor, or words of similar effect.

7. Remedies. If an Event of Default shall have occurred and be continuing, the Secured
Party may exercise any rights and remedies available to the Secured Party under the Note and under
law, including, but not limited to, those rights and remedies available to the Secured Party under
Article 9 of the UCC.

8 . Secured Party Rights. Any and all rights of the Secured Party provided by this
Agreement are in addition to any and all rights available to the Secured Party by law, and shall be
cumulative and may be exercised simultaneously. No delay, omission, or failure on the part of the
Secured Party to exercise or enforce any of its rights or remedies, either granted under this Agreement
or by law, shall constitute an estoppel or waiver of such right or remedy or any other right or remedy.
Any and all rights of the Secured Party provided by this Agreement shall inure to the benefit of its
successors and assigns.

9 . Severability and Modification. If any of the provisions in this Agreement is
determined to be invalid, illegal, or unenforceable, such determination shall not affect the validity,
legality, or enforceability of the other provisions in this Agreement. No waiver, modification or
amendment of, or any other change to, this Agreement will be effective unless done so in a separate
writing signed by the Secured Party.




10. Notices. Any notice or other communication required or permitted to be given under
this Agreement, including, without limitation, notices under Section 4 of this Agreement, shall be
given and shall become effective in accordance with the Note.

11.  Incorporation. The provisions of Section 8.2 (Attorneys’ Fees), 8.3 (Governing Law),
8.4 (Submission to Jurisdiction; Venue), 8.5 (Waiver of Jury Trial), and 8.6 (Counterparts;
Integration; Effectiveness) of the Note are incorporated herein, mutatis mutandis, as if a part hereof.

[SIGNATURE PAGE FOLLOWS)]
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IN WITNESS WHEREOF, the undersigned Grantor and Secured Party have executed this
Security Agreement as of the date first above written.

GRANTOR:
GENERATION INCOME PROPERTIES, L.P.
By: Generation Income Properties, Inc., a Maryland

corporation, its General Partner

By: /s/ David Sobelman
David Sobelman, President

SECURED PARTY:
Brown Family Enterprises LLC
By: /s/ Christian Brown

Name: Christian HG Brown
Title: Trustee

[Signature Page to Security Agreement|




Exhibit 6.3
REDEMPTION AGREEMENT
GIPAL JV 15091 SW ALABAMA 20, LLC

THIS REDEMPTION AGREEMENT (this “Agreement”) by and between GIPAL JV
15091 SW ALABAMA 20, LLC, a Delaware limited liability company (the “Company”) and TC
Huntsville, 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 Limited Liability Company Agreement of the Company entered into December 4, 2018 (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 with 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
Company and Redeemed Member hereby acknowledge and agree that upon Redeemed Member’s
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, rights, obligations or liabilities (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. Representations and Warranties of Company . The Company hereby represents and
warrants to the Redeemed Member and GIPLP that as of the date hereof and through and including the
closing of the Redemption, as follows:




2.1 Refinancing not Selling the Property. The Company is only refinancing the
Property and is not selling or under agreement or negotiations to sell, dispose of or otherwise
convey the Property. The Company acknowledges that the foregoing representation and
warranty is made as an inducement in exchange for Redeemed Member’s assent to this
Agreement.

2.2 Authority and Enforceability. The Company 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 Company, 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 Company of this Agreement.

2.3 Existence and Good Standing. The Company 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.

2.4 No Insolvency; Bankruptcy; Dissolution/Liquidation. (a) The Company 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 Company and the Company is not otherwise subject to any bankruptcy,
insolvency or similar type of proceeding or action (and the Company 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 Company (and the Company does not currently
anticipate that any such order or resolution shall be made or passed).

2.5 No Event of Default Under JV Agreement or other agreement. The Company
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.

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:

3.1 Authority 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.

3.2  Existence 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 .3 Limited Liability Company Interests. The Redeemed Member owns its
Membership Interest free and clear of any and all liens, claims and encumbrances.

3 . 4 No 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).

3.5 No 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.

4.1 Documents 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
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;
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(c) certified copies of resolutions authorizing the execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby; and

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

4 . 2 Documents 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 .1 Redeemed Member Indemnification 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.

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

5.3 Survival 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.

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.

9.1 Notice. 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.

9.2 Severability. 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 .3  Gender 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 .4 Divisions 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 .5  Entire 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.

9.6 Intentionally Blank

9.7  Waiver 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.

_5-




9.8  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. 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.

9.9 Intentionally Blank.

9.10 Successors 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.

9.11  Exclusivity. 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).

9.12 Assignment. 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.

9.13  Rule 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 .14 Further 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.

9.15 Provisions 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:
GIPAL JV 15091 SW ALABAMA 20, LLC
By: Generation Income Properties, L.P., its Manager
By:  /s/ David Sobelman
Name: David Sobelman
Title: Manager
Date: 12-18-2019
REDEEMED MEMBER:
TC Huntsville, LLC, a Florida limited liability company
By: Tall Cotton Capital, LLC, its Manager
By:  /s/ Melissa Wiebeck
Name: Melissa Wiebeck

Title: Manager
Date: 12-18-2019




