AGREEMENT OF PURCHASE AND SALE
AND INITIAL ESCROW INSTRUCTIONS
Onc on 4th Apartments

This Agreement of Purchase and Sale and Initial Escrow Instructions (this
“Agreement”), dated for reference purposes only as April 8, 2022, is entered into by and between
VERSITY INVEST, LLC, a Dclaware limited liability company (the “Buyer™), and
STILLWATER STUDENT HOUSING OWNER LLC, a Delaware limited liability company
(the “Seller™).

In consideration of the mutual covenants and provisions herein contained and other
good and valuable consideration, the reccipt and sufficiency of which are herchy acknowledged,
Buyer and Seller agree as follows:

1° Purchase and Sale. Seller hereby agrees to sell, assign and convey to Buyer,
and Buyer agrees to purchase from Seller, in accordance with the terms and subject to the
conditions contained herein, those certain parcels of real property situated in the City of Stillwater
(the “City™), County of Payne (the “County”), Statc of Oklahoma commonly known as 713 W.
4th Street, Stillwater, Oklahoma as more particularly described in Exhibit A attached hereto and
incorporated by reference herein (colleetively, the “Land™), together with all buildings, structurcs
and improvements owned by Seller and now located on the Land including, without limitation,
that certain residential apartment project known as the “One on 4th Apartments™ containing onc
hundred ninety-eight (198) units and four hundred fifieen (415) beds (collectively, referred to as
the “Improvements™), (the Land, the Improvements, all appurtenance pertaining thereto, and all
rights, title and interest of Seller in and to any casements, licenscs, privileges. mineral and oil and
gas rights, air and water rights, adjacent streets, roads, alleys or rights of way pertaining to the
Land are hereinafter collectively referred to as the “Premises”™), logether with:

(a) All of Seller’s right, title and intcrest to fixtures, fumniture,
equipment, appliances and other types and items of personal property atfixed thereto, located
thereon, used in connection with the operation of the Premises and owned by Seller, more
particularly described on Exhibit B (the “Personal Property™);

(b)  Allof Seller’s right, title and interest, if any. in and to all assignable
licenscs, permits, certilicates of'occupancy, entitlements, government and regulatory consents and
approvals relating 1o the use, operation or maintenance of the Premiscs, more particularly
described on Exhibit C (the “Permits™):;

(c) All of Seller’s right, title and interest in and to all assignable leases.
lenancy or occupancy agreements in and for all or any portion of the Premises (collectively, the
“Leases™), together with all refundable security, pet or other deposits made pursuant to such
Leases (the “Tenant Deposits™);

(d) All of Seller’s righ, title and interest, if any, in and to all assignable
SCTVICE conlracts Or agreements peraining to the use, operation or maintenance of the Premises,
more particularly described on Exhibit D (the “Service Contracts™);




(e) All of Seller’s right, title and interest, if any, in and to all guaranties
and warrantics relating to the Improvements, the Personal Property or otherwise related to the
development and construction or rehabilitation of the Propenty. including, without limitation, all
warranties more particularly described on Exhibit E (collectively, the “Warranties™); and

(n All of Seller’s right, title and interest, if any, m all intangible
personal property and used in connection with the Premiscs and the business operated thercon
including list of prospected tenants, the name “One on 4th Apartments,” and all licenses,
franchiscs, logos, trade names, trademarks, scrvice marks, tclephone numbers, property and tenant
data files, websites (including hatps://www.oneondth,com), social media accounts. photographs
and advertising malerials used in connection with the Premises and the business operated thercon
(the “Intangibles™).

The Premises, Personal Property, Permits, Leases, Tenant Deposits, Scrvice
Contracts, Warranties and Intangibles are hercinafier sometimes collectively referred to as the
“Property™.

2. Purchase Price. The purchasc price (the “Purchase Price™) for the Property
shall be the amount of Fifty-One Million Five Hundred Thousand Dollars (§51,500.000.00),
provided that if’ the Pre-Leasing Condition (as defined below) is satislied prior to the date that is
five (5) business days prior to the Close of Escrow (and if the Closing Date is extended, Seller
shall have until five (3) business days prior to the Close of Escrow with respect to the extended
Closing Datc to satisfy the Pre-Leasing Condition), and if Scller has provided to Buyer written
evidence of the satisfaction of the Pre-Leasing Condition in the form of a pre-leasing report
certified by Seller, together with electronic copies of all signed Short Term Leases and Long Term
Leascs (as hereinafter defined) and associated guaranties on or prior o such date, then the Purchase
Price shall be Fifty Two Million Dollars ($52,000,000). If Purchaser receives the certified pre-
leasing report and associated documents evidencing the satisfaction of the Pre-Leasing Condition
less than fiftecn (15) business days prior o the scheduled Close of Escrow, Purchaser may cxtend
the Closing Date for up to ten (10) business days by giving Seller written notice of its election to
cxtend, setting forth the new Closing Date. For purposcs of this provision, the “Pre-Leasing
Condition” shall mean that lcases from qualified tenants that meet the Leasing Guidelines and that
have been fully executed and delivered (together with all required guarantics) by both landlord
and tenant for either (i) the S-month period (Aug.-Dec.) or the |0-month period 10-month (Aug.-
May) that cover a portion ol the 2022-2023 academic year ("Short Term Leases™) or (ii) the 12-
month period that includes the full 2022-2023 academic year ("Long Term Leases™) for not lcss
than 95% of all beds in the Premises; provided that Short Term Leases shall not comprise more
than ten percent (10%) of all Leases. For purposcs of this provision, Leases that satisfy the
“Leasing Guidelines™ shall mean Leases that are executed on Seller's standard lease form at rates
not less than the rates set forth on Exhibit N attached hereto.

3 Pavment of Purchase Price. The Purchasc Price shall be payable hy Buyer
to Seller as follows:

(a)  Deposit. No later than three (3) business days after the Effective
Dale (hereinbelow defined), Buyer shall deposit with Ticor Title Company (thc “Escrow
Holder™), at the address set forth in Section 16, below, the sum of Three Hundred Fifty Thousand




Dollars ($350.000) (the “Initial Deposit™, and, collectively with the Additional Deposit (defined
below), the “Deposit™). The Deposit shall be invested by Escrow Holder with a financial
institution acceptable to Buyer in a lederally-insured interest-bearing demand account, and the
Deposit and all interest accrucd thereon shall be credited to the Purchase Pricc upon the Closc of
Escrow (as delined in Section 4(b), below) or returned to Buyer upon termination of this
Agreement. In the cvent of a Icrmination of this Agreement by Buyer prior to the end of the
Contingency Period (as defined below), including as a result of a failurc by Buyer to issue a
Contingency I'eriod Notice (as defined below), the Deposit, less the Independent Consideration
(as defined below), shall be returned to Buyer, together with interest thereon as set forth in Section
S(a)iii) below. Upon the issuance of a Contingency Period Notice on or before the Jast day of the
Contingency Period, the Deposit shall be (1) credited to the Purchase Price at the Close of Escrow,
and (i1) non-refundable to Buycr except in the event of a breach or default hercunder by Scller or
non-satisfaction of any of the closing conditions described in Section 3(a). below, or as otherwise
expressly set forth herein. No later than three (3) business days alter the carlier of (1) the expiration
of the Contingency Period, and (2) Seller's delivery to Buyer of a written pre-leasing report
cerlilying that not less than eighty-five percent (85%) of all beds in the Premises have been pre-
lcased 1o qualified tenants for either Short Term Leases or Long Term Leases, pursuant to fully
exceuted and delivered Short Term Leases and Long Term Leascs (and required guarantics) (with
not more than ten percent (10%) of such Leases comprised ol Short Term Leases), Buyer shall
deposit with the Escrow IMolder an additional Three Hundred Ti fty Thousand Dollars ($350,000)
(lhe “Additional Deposit™), so that the aggregate Deposit is equal to Seven Hundred Thousand
Dollars ($700.000).

(b)  Deposit. The Initial Deposit, the Additional Deposit and any
Extension Deposit (defined below), together with all intercst accrued thereon, il any. shall be
referred to herein collectively as the “Deposit™.

(c) Balance of Purchase Price. On or before the Close of Escrow, Buyer
shall deposit with Escrow Holder the halance of the Purchase Price, in immediately available
funds, which shall be paid to Scller at Close of Escrow.

(d)  Indcpendent Contract Consideration. One Hundred Dollars (S100)
of the Deposit shall be independent consideration (the “Independent Consideration™) for Buyer's
right to purchase the Property and Seller's execution, delivery, and performance of this Agreement.
Notwithstanding anything to the contrary contained herein (including any reference to the return
of the Deposit to Buyer), Seller shall, in all cvents, retain the Independent Consideration. Buyer
and Seller hereby acknowledge and agree that the Independent Consideration constitutes adequate
and sufficient consideration for Buyer's right (o purchase the Property pursuant to this Agreement
and Seller’s cxecution, delivery, and performance of this Agreement

4. Escrow.

(a) Opening of Escrow. Within one (1) business day after the full
exccution of this Agreement, Scller shall open escrow (the “Escrow™) with Escrow Holder by
delivering a fully-exceuted original of this Agreement to Fscrow [lolder. Upon receipt of the
foregoing, Escrow Holder shall execute and date the Receipt of Escrow Iulder attached hercto
and forward copies ol the exccuted Receipt of Escrow Holder 1o Buyer and Seller in accordance




with Scction 16, below. The date on which Escrow Holder exccutes the Receipt of Escrow IHolder
shall be deemed 10 be the “Effective Date” of this Agreement. Buyer and Scller agree to execute
and deliver to Escrow Holder, in a timely manner, all escrow instructions neeessary to consummate
the transaction contemplated by this Agreement. Any such supplemental instructions shall not
conflict with, amend or supersede any portion of this Agreement. [T there is any inconsistency
between such supplemental instructions and this Agreement. this Agreement shall control. Escrow
Holder is hereby designated the “real cstate reporting person” for purposes of Section 6045 of the
Intemal Revenue Code of 1986, as amended and Treasury Regulation 1.6045-4, and any
instructions or scttlement statement prepared by Escrow Iolder shall so provide. Escrow Iolder
shall be responsible for filing Form 1099-8 with the Internal Revenue Scrvice.

(b)  Close of Escrow. For the purposc of this Agreement, the “Close of
Escrow™ shall be defined as the date that the Deed (hereinbelow defined) is recorded in the Official
Records of the County. The Close of Escrow shall oceur on the thirticth (30%) day afler the
expiration ol the Contingency Period (the “Closing Date”). Notwithstanding the foregoing, Buyer
shall have the right to extend the Close of Fscrow one time for up to thirty (30) days. Buyer shall
cxercise its right to so extend by providing written notice of its election to do so to Seller at lcast
five (5) days prior to the Closing Date, along with an extension deposit of One Hundred Thousand
Dollars ($100,000.00) (an “Extension Deposit™), which amount shall be applicable w the
Purchase Price and shall become part of the Deposit.

5. Conditions to Closc of Escrow.

{a) Conditions to Buyer's Obligations. The Close of Escrow and
Buycr's obligation to consummate the transactions contemplated by this Agreement arc subject to
the satisfaction of the following conditions (or Buyer’s waiver in writing thereof) for Buyer’s
beneflit on or prior to the dates designated below for the satisfaction of such conditions, or the
Close of Escrow in the absence of a specilied date:

(i) Title. Within five (5) days of the Effective Datc, (1) Seller,
atits sole cost and expense, shall cause the Title Company to deliver to Buyer a current preliminary
report (“Preliminary Report™) of title to the Land, issued by Escrow Holder's title insurer (the
“Title Company™), together with legible copics of all documents referenced therein as exceptions
to title except copies of any lien(s) to be relcased at € losing and (i1) Seller shall provide Buyer
with a copy of Seller’s most recent survey of the Land and the [mprovements (the “Existing
Survey™), if any. in Seller's possession, On or prior to the date that is ten (10) days prior to the
expiration of the Contingency Period, Buyer shall notity Seller in writing of Buyer’s objections to
litle and the Existing Survey, if any ("Disapproved Exceptions™). All monetary liens of an
ascertainable amount created by, through or under Scller shall be deemed Disapproved Fxceptions,
and Seller shall eliminatc them at or before the Close of Escrow. Seller shall use commercially
reaspnable efforts to cause the Escrow Holder to climinate all other Disapproved Exceptions within
five (5) days afier Scller receives notice of the Disapproved Exceptions; provided, that Seller shall
have no obligation to cure any Disapproved Exceptions except (a) licns of an ascertainable amaount
crealed by, through or under Seller, which shall be relcased at the Close of Escrow, and (b) any
exceplions or cncumbrances to title which arc created by, through or under Seller afier the
Effective Date without the written consent of Seller, which shall be removed by the Close of
Escrow. If Scller is unable or unwilling to ¢liminate any other Disapproved Exceptions, Seller




shall notify Buyer in writing of same within five (5) days after Scller receives notice of the
Disapproved Exceptions. If Scller undertakes at its option to cure any Disapproved Fxceptions,
Seller shall have until 5:00 p.m. Pacific Time on the last day of the Contingency Period to cure
such Disapproved Exceptions and provide Buyer with written notice thercof, 11 Seller is unable
or unwilling to cxpend further efforts and otherwise eliminate such Disapproved Exceptions, then
unless Buyer shall notify Seller in writing on or before 5:00 p.m. Pacific Time on the last day of
the Contingency Pcriod that Buyer elects to waive its disapproval (the “Buyer Waiver Letter”),
Buyer shall be deemed w have disapproved title, Escrow shall terminate, Fscrow Holder shall
immediately return the Deposit 1o Buyer without any additional instructions from Seller and
Escrow Holder shall immediately return all other documents, instruments and monics to the party
which deposited same. and neither Seller nor Buyer shall have any obligations under this
Agreement excepl those that expressly survive the termination of this Agreement. Provided that
this Agreement is not terminated pursuant to the foregoing sentence, Buyer shall be deemed to
have accepted all title objections pursuant to the Buycr Waiver Letter and all such matters shall
thercafter be Permitted Txceptions (hercinbelow defined). Seller shall deliver fee title 1o the
Property at Closc of Escrow to Buyer subject only to the Permitted Exceptions. Scller may remove
any exceptions to title shown on any supplement to the Preliminary Report that may be issucd
from time to time by the Title Company at or prior to Close of Escrow, that is objected to by Buyer
on the same terms and conditions as set forth above, except that Buyer shall have ten (10) days 10
cure any ncw Disapproved Exceptions, and the Closing Date in such casc shall he extended to
allow the time periods for objection to run. For purposes of this Agreement, “Permitted
Exceptions” shall mean general and special real propesty laxcs and assessments a lien not yet due
and payable; and any other liens, casements, encumbrances, covenants, conditions and restrictions
of record approved, or waived il a Disapproved Exception. by Buyer pursuant to the terms and
conditions ol this Scction, or created under the signature of Buycr. Seller’s failure to cure any
Disapproved Exception shall not be a default by Seller under this Agreement.

(i) Survey. During the Contingency Period. Buyer may clect to
cause a new survey of the Premises to be preparcd at its own cxpense {such new survey, if ordered
by Buyer or the Existing Survey, if Buyer does not order a new survey, is referred to herein as the
“Survey”). If the Survey discloscs any encroachment, matter, gap, gore or other defect or
condition unacceptable to Buyer (the “Survey Defects™). Buyer shall, within five (5) days after
receipt of the Survey, notify Scller of any Survey Defects in writing. Within live (5) days alter
receipt of Buyer’s notice of Survey Defects, Seller shall provide wrilten notice to Buyer of which
Survey Defects it elects to cure and Scller shall have until Close of Fscrow to cure said Survey
Defects. If Seller fails to remedy the Survey Defcets that it eleets to cure within said ime period,
Buyer shall have the option to (A) terminate this Agreement and receive the return of its Deposit,
and neither Scller nor Buyer shall have any obligations under this Agreement except those that
expressly survive the termination of this Agreement, or (B) waive the Survey Defects and
consummate the Close of Escrow. Seller’s failurc to cure any Survey Defect shall not be a default
by Seller under this Agreement.

(i) Documents and Materials. Within five (5) days after the
Lffcctive Date, Scller shall deliver to Buyer all of the documents and materials described on
Exhibit F attached hercto. to the extent within Seller's, or the current property manager’s,
possession or control (the “Documents and Materials™). Upon delivery of the Documents and
Materials, Scller shall deliver an acknowledgment letter to Buyer setting forth the date of
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compliance with this Section and setting forth the list of Documents and Materials actually
delivered to Buyer. Prior to the Close of Escrow, the Documents and Materials shall be held
confidential by Buyer except as required to conduct its duc diligence activities or share with
prospective investors and lenders. In the event the Close of Escrow docs not occur for any reason,
Buyer shall promptly return all Documents and Materials to Seller. On or before 5:00 p.m. Pacific
Time on the last day of the Contingency Period, Buyer shall deliver to Seller and Fscrow Holder
written notice (the “Contingeney Period Notice”) of its approval or disapproval of the Property
and the Documnents and Materials. The failurc of Buyer to timely deliver the Contingency Period
Notice shall be deemed to constitute Buyer’s disapproval of the Property and the Documents and
Malerials, and the Deposit shall be returned to Buyer by Escrow Holder without the necd for
further written instructions from Buyer or Seller and, except as otherwise expressly provided in
this Agreement, Scller and Buyer shall have no further obligations or rights to onc another under
this Agrecement..

(iv)  Inspections and Studies/Costs. For the period of tme
commencing on the Effective Date for a period of thirty (30) days thereafter (the “Contingency
Period™), Buyer shall have the right to conduct any and all inspections, investigations. tests and
studies (including, without limitation, investigations with regard to zoning, building codes and
other governmental regulations, architectural mnspections. engineering tests, cconomic feasibility
studies and soils, seismic and geologic reports and environmental testing) with respect to the
Property as Buyer may clect to make or maintain. The cost of any such inspections, tests and/or
studies shall be borne by Buyer.

From and afier the Effective Date until the earlier of (1) the termination of
this Agreement, or (ii) the Close of Fscrow, Buyer and Buyer's employces, agents, contractors,
subcontractors and consultants (collectively, the “Buyer’s Representatives™) shall have the ri ght
to enler upon the Property, at reasonable times during ordinary business hours 1o perform such
Inspections, investigations, tests and studies, Buyer, in performing its inspections, investigations,
lests and studics hereunder shall (a) not unreasonably interfere with the operation of the Property
or any tenant, (b) comply with all applicable laws; (c) promptly pay when due the costs of all Lests.
investigations, and examinations done with regard to the Property; (d) not permit any liens o
attach to the Property by reason of the exercise of its ri ghts hereunder; and () return any portions
of the Property damaged by Buyer during such tests or inspections to subslantially the same
condition which existed prior to such test or mspection.

Before any entry on the Premises by Buyer hefore Close of Escrow, Buyer
shall maintain a comprehensive general liability and property damage policy in an amount of not
less than One Million Dollars ($1,000.000) covering the activitics of Buycr and its agents on the
Property and shall namec Seller an additional insurcd thereunder. Buyer shall provide Scller a
certificatc of insurance to Seller that evidences such insurance, upon Seller’s request. Buyer shall,
at Icast forty-eight (48) hours prior to inspection, give Seller written notice (which noticc may be
delivered by clectronic mail) of its intention to conduct any inspections, so that Seller shall have
4n opportunily to have a representative present during any such inspection, and Seller expressly
reserves the right to have such a representative present. BUYER HEREBY AGREES TO
INDEMNIFY, DEFEND AND HOLD SELLER TTARMLESS FROM AND AGAINST ANY
AND ALL LIENS, LOSS. INJURY, CLAIMS, CAUSES OF ACTION. DAMAGES.
LIABILITIES AND EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES) TO
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THE EXTENT ARISING OUT QF BUYTR'S (OR BUYER’S AGENTS) NEGLIGENT OR
MALICIOUS ACTIONS UPON ENTERING UPON THE PROPERTY TO TEST, STUDY,
INVESTIGATE OR INSPECT THE SAME OR ANY PART TIIEREOF. WHETHER
PERMITTED UNDER THIS AGREEMENT, OR ANY VIOLATION OF THE PROVISIONS
OF THIS SECTTION S(ANTV); PROVIDED, HOWEVER, THAT SUCH INDEMNIFICATION,
DEFENSE, AND HOLD HARMLESS OBLIGATIONS OF BUY ERSHALL NOTEXTEND TO
ANY MATTERS MERELY DISCOVERED BY BUYER (E.G., LATENT ENVIRONMENTAL,
CONTAMINATION) OR THE ACTS OF SELLER, ITS AGENTS, OR ITS CONTRACTORS.
This Section Error! Refercnce source not found.(a)(iv) shall survive the Closing.

Scller shall cooperate and shall causc its property manager to cooperate with
Buyer’s investigations and feasibility studies and to provide all information regarding the Property
rcasonably rcquested by Buyer which is within its possession or any additional information
previously requested by Buyer that comes into its possession prior Lo the Close of Escrow.

(v)  Title Insurance. As of the Close of Escrow, Title Company
shall have committed to issue Buyer a current 2006 ALTA owner's extended coverage title
insurance policy with such cndorsements as Buyer may reasonably request, in amount cqual to the
Purchasc Price, insuring fee title to the Property vested in Buyer, subject only to the Permitted
Exceptions.

(vi)  Seller’s Representations. All representations and warranties
made by Seller to Buyer in this Agrcement shall be true and correct in all material respects on the
datc hereol"and cxcept for any change of facts occurring during the period from the Effective Date
through the Closc of Escrow disclosed in writing by Seller to Buyer, shall be truc and correct in
all material respects as of the Close of Escrow.

{(vif)  Scller’s Obligations. As of the Closc of Escrow, Scller shall
have performed all of the obligations required to be performed by Seller under this Agreement.

(viti) Bankruptcy. There shall exist no legal actions, suits,
arbitrations, claims, attachments, proceedin g, assignments for the henefit of ereditors, insol Vency,
bankruplcy, reorganization or other legal proceedings, pending or o the knowledge of Seller
threatened against the Seller that would materially and adverscly aftect Scller’s ability to perform

its obligations under this Agreement.

(ix) Matenal Adverse Change, Between expiration of the
Contingency Period and the Close of Escrow, there shall have been no malerial advense changes
in the condition of the Property.

(x)  Unavoidable Delay. If the recorder’s office of the County,
financial institutions or other service providers required for the Closing w occur are not open for
business by reason of COVID and have not provided for an alternative means to accomplish the
Closing, then the Closing shall be extended for a period of up to two weeks or such longer period
as is necessary in order allow for the reopening of services required for the Closing.

(xi)  Moratorium. There shall be no pending governmental
action, moratorium, proceeding or restriction that could reasonably be expected to impact the




ability of Buyer to lease the Property to tenants for residential occupancy, including without
limitation, the imposition of any new rent control ordinance or any restriction on the collection of
rent from the Property.

(xii) Litigation. There shall exist no pending Icgal action, suit or
proceeding with respect to Scller before any court or governmental or administrative agency that
seeks to restrain or prohibit Scller’s performance of this Agreement or the consummation of the
transactions contemplated hercby or that could reasonably be expected to materially impact the
operation of the Property. It is hereby acknowledged and agreed by Buyer that the matiers
disclosed on Schedule 11{a) arc deemed not to be material nor arc such matters deemed to
materially impact the operation of the Property.

(xinl)  Occupancy, Except for the Leases sct forth on the then most
current Rent Roll, and with respect to the 2022-2023 academic year, all Short Term Ieascs and
Long Term Leascs, there shall be no leases or other agreements permitting possession or occupancy
of all or any portion of the Property by any third party, and not less than seventy percent (70%) of
the beds in the Premises shall be occupicd by tenants who have begun paying rent pursuant to
Leascs that are presently in effeet

(xtv) Pre-Leasing Condition. Short Term Leases and Long Term
Leases from qualified tenants shall have been fully exccuted and delivered (together with all
required guarantees) by both landlord and tenant, and remain in effect, for the S-month period
(Aug.-Dec.) or the 10-month period |0-month (Aug.-May) that cover a portion of the 2022-2023
academic year or the entire 2022-2023 academic year, as applicable, for the lesser of (1) cighty-
five percent (85%) of all beds in the Premises or (2) the percentage of all beds in the Premises that
were pre-leased at the expiration of the Contingency Period.

(xv)  Maintenance. Seller shall have maintained and operated the
Property in substantially the sume manner in which the Property was maintained or operated prior
to the Effcctive Date.

(xvi) Certificates of Occupancy. Certificates of occupancy shall
have been issued and shall remain in effcet as of the Closing Date for all units and other space
within the Property for which certificates of occupancy have been issued, and no threat shall have
been made in writing by (he governmental authority with jurisdiction over such matters regarding
the potential withdrawal or cancellation of any of such certificates of occupancy.

(b)  Conditions to Scller’s Obligations. The Close of Fscrow znd
Seller’s obligation Lo consummate the transactions contemplated in this Agreement arc subject to
the satisfaction of the following conditions (or Scller’s waiver thereof) for Scller’s benefit on or
prior to the dates designated below for the satisfaction of such conditions, or the Closc of Escrow
in absence of a specificd date:

(i) Buver’s Obligations. Buyer shall have timely performed all
ol the obligations required to be performed by Buyer under this Agrcement.




(1)  Buyer's Represcntations. All representations and warranties
made by Buyer to Scller in this Agreement shall be truc and correet in ail material respects on the
date hercof and shall be true and correct in all material respects as of the Close of Escrow.

(1) Purchasc Price. Buyer shall have timely dclivered the
Purchase Price and other sums owing under this Agreement in good funds to Fscrow Holder and
fully. faithfully and timely performed all of its other obligations under this Agreement.

(c)  Failure of Condition to Close of Escrow. If any ol the conditions
sct forth in Section 5(x) or Section 5(b) are not timely satisfied or waived by the appropriate
benefited party for a reason other than the delault of Buyer or Scller, after giving the party who is
not m compliance five (5) davs to cure or otherwisc satisfy such condition or obtain a waiver
thereof from the other party, this Agreement shall terminate. and the Deposit and all other monics
delivered to Escrow Holder by Buyer shall be immediately returned to Buyer without the need for
further instructions from Buyer or Scller, and cxcept as otherwise expressly provided hercin, the
parties shall have no further obligations hercunder. Notwithstanding anything to the contrary
contained hercin, Seller's failure 1o meet any condition set forth in Section 5(a)(viii), (1x). (x). (xi),
(xit). (xiii), (xiv} and (xvi) shall not be deemed a default by Scller under this Agreement.

6. Deposits By Seller. At least two (2) business days prior to the Close of
Fscrow, Seller shall deposit with Escrow Holder the following documents, instruments and items:

(a) Deed. A special warranty deed, in the form attached hereto as
Lxhibit G. (the “Deed™) duly cxecuted and acknowledged in recordable form by Seller, conveying
fee simple title to the Property to Buyer, subject only o the Permitted Exceptions.

(b)  FIRPTA Certificate. A certification, acceptable to Escrow ITolder,
duly executed by Seller under penalty of perjury, setling forth Seller’s address and foderal tax
identitfication number in accordance with and/or for the purposc of the provisions of Sections 7701
and 1445, as may be amended, of the Internal Revenue Code of 1986, as amended, and any
regulations promulgated thereunder.

(c) Assienment and Assumption of Teases. Two (2) original
counterparts of the Assignment and Assumption of Leascs (the “Assignment of Leases™) in the
form altached hereto as Exhibit H, duly exccuted by Seller which Assignment of T.eases assigns
all of Seller’s right, title and interest in and to the Tcases for the Property.

(d)  Assignment and Assumption of Scrvice Conlracts. Two (2) original
counterparts ol the Assignment and Assumption of Service Contracts (the “Assignment of Service
Contracts”) in the form attached hereto as Exhibit 1. duly exceuted by Seller, which Assignment
of Service Contracts assigns, subject to Section 13(b), below, all of Seller’s right, title and intcrest
in and to the Service Contract for the Property,

(¢)  Bill of Sale. One (1) original Bill of Salc (the “Bill of Sale™) in the
form attached hereto as Exhibit J, duly executed by Scller.
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(n Update Certificate. Two (2) originals of a certificate of Seller.
reasonably satisfactory to Buyer, updating as of the Closc of Cscrow. all of the Seller's
representations and warrantics (the “Update Certificate™).

(g)  Affidavits and Indemnmitics. Such affidavits and indemnitics
concerning partics in possession and claims for mechanics’ liens as may be reasonably reguired
by Title Company in order to issue the Title Policy (the “Title Affidavits™).

(h)  Tenant Notification Letters. One (1) original of a notice executed
by Seller (or Seller’s manager) addressed to the tenants under the Leases in the form of Exhibit K
altached hereto and incorporated hercin,

(i) Vendor Notification Letters. One (1) original of a notice executed
by Seller (or Seller’s manager) addressed to the vendors under the Service Contracts assumed by
Buyer in the form of Exhibit L attached hereto and incorporated herein.

(j) Rent Roll. Anupdated Rent Roll (hereinbelow defined) certified by
Seller as true, complete and correct dated no earlier than five (5) days prior to Close of Fscrow.

(k) Other Documents.  Any and all assignments and all other
instruments and documents, duly executed and acknowledged, as may be reasonably NECLsSSary or
desirable in order to complete the transaction herein provided and to carry out the inlent and
purposcs of this Agreement.

Seller agrees to deliver to Buyer at the Close of Escrow, by leaving such items at the Property,
keys for cach of the units, tenant files maintained by Scller. original copies of Permits and
certificates of occupancy and books and records relating to the Property.

7. Deposits By Buver. Prior to the Close of Escrow, Buyer shall deposit or
cause to be deposited with Escrow Holder the following:

(a) Purchasc Price. The balance of the Purchase Price (as adjusted by
the Deposit and prorations provided for herein), in cash or immediately available funds.

(b)  Assignment and Assumption _of Leases. ‘Two(2) original
counterparts of the Assignment and Assumption of Leases duly executed and acknowledged by
Buyer.

(¢)  Assipnment of Service Contracts. Two (2) original counterparts of
the Assignment of Service Contracts duly exceuted and acknowlcdged by Buyer,

(d)  Assignment of Warranties. Two (2) original counterparts of the
Assignment of Warrantics.

(¢)  Other Documents. Any and all assignments and all other
instruments and documents, duly executed and acknowledged, as may be reasonably necessary or
desirable in order to complete the transaction herein provided and to carry out the intent and
purposces of this Agreement.
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8. Costs and Expenscs. Buyer and Scller shall cach pay one-half (%) of all
cscrow [ees in connection with the purchasc and sale of the Property. Scller shall pay all recording
costs, and all City, County and State mortgage, transfer and/or recording taxes payable in
connection with the purchase and salc of the Property. Seller shall pay the cost of a standard
ALTA utle policy. Buyer shall pay all premiums for the Title Policy that Seller is not required to
pay, including additional premiums for an ALTA extended coverage policy and costs of additional
cndorsements and the Survey. The partics shall pay all other closin £ costs related to the transaction
in the manncr consistent with customary practice for the sale of apartment projects in the County,
Escrow Holder shall notify Buyer and Scller in wriling of their respective shares of such costs at
lcast five (5) business days prior to the Close of Escrow.

9. Escrow Holder Actions. Upon the Closing of Escrow, when Escrow Holder
holds the items required to be deposited by Seller and Buyer as described above, Escrow Holder
has reccived all lien releases and other items required of lenders and third parties, and Title
Company is preparcd to issue and deliver to Buyer the Title Policy, Escrow Holder is instructed
and authorized 1o (i) record the Deed in the Ofice of the County Recorder of the County: (ii) pay
any transfer taxes; (iii) instruct the County Recorder to return the Deed to Buyer; (1v) disbursc to
Seller [rom the funds deposited into Escrow by Buyer (inchuding the Deposit) the Purchase Price
less Seller’s escrow and cash charges: (v) disburse from funds deposited by Buyer amounts toward
payment of all other items chargeable to the account of Buyer hereunder, and disburse the balance
of such funds, if any. to Buyer; (vi) deliver to Buyer one original of the items described in Section
6(b) through (k). inclusive, together with 1 conformed copy of the Deed showing the applicable
recording information thereon; and (vii) deliver to Seller once original of the items described in
Section 7(b} through (). inclusive,

10. Prorations.

(a)  Real and Personal Property Taxes. All non-delinquent real estate
taxes and assessments on the Premises and personal property taxes on the Personal Property for
the year in which the Close of Escrow occurs shall be prorated as of 12:01 a.m. on the Close of
Escrow. Seller shall be responsible for all real cstate and personal property taxes and asscssments
acerued for the period ending on the day immediately preceding the Close of Fscrow and Buyer
shall be responsible for all such taxes and assessments from and after the Close of Escrow. If the
tax or assessments bills for the year of Close of Escrow have not been issued prior to Close off
Escrow, then the apportionment of such amounts shall be lentatively made on the basis of the best
available information on the current assessment and tax rate and shall be linally adjusted (and any
necessary payments shall be made) at such time as such bill shall be issued, All delinquent taxes
and all delinquent assessments, interest and penalties, if any, on the Prcmises and Personal
Property shall be paid at the Close of Escrow from funds accruing to Seller. Notwithstanding the
forcgoing, all supplemental taxes billed after the Close of Escrow for periods prior to the Close of
Escrow shall be paid promptly by Seller to Buyer in immediately available funds.

(b)  Secrvice Contracts; Expenses.

(1) Amounts payable under any of the Service Contracts
assigned to Buyer pursuant to terms of this Agreement shall be prorated as of the Close of Fscrow.
Scller shall be responsible for all costs of the Assumed Scrvice Contracls cnding on the day
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immediately preceding the Close of Escrow, and Buyer shall he responsible for all such costs of
the Service Contracts from and afler the Close of Escrow; Seller shall be responsible for all
expenses (including, without limitation, any carly termination fees) payable under Service
Contracts not assumed by Buyer, whether such eXpenses arise prior to, on or afier the Close of
LEscrow.

(11) All remaining bills, asscssments, impact fees and CXPCNSCS
of every nature relating to the Property, including those for labor. materials, utilities, services, and
capital improvements incurred by Scller for the period ending on the day immediately preceding
the Close of Tiscrow shall be paid by Seller. All expenses or costs arising or incurred on or after
the Close of Escrow for the Property shall be paid by Buyer.

(<) Rental Payments: and Other Income.

(1) All rents, operating expensc charges, security charges, tax
and insurance escalation charges, and all other lees and charges duc under any Leascs (collectively,
“Rents™) and all other items of income with respect to the Property, whether or not any of the
foregoing are due, have been billed, or have been collected as of the Close of Escrow, shall be
allocated between Buyer and Seller as of the Close of Escrow, with Scller receiving credit for all
periods of time prior thereto and Buyer receiving credit for the Close of Escrow and all time
thereafter.

> (i1) All Rents and other items of income actually collected as of
the Close ol Escrow shall be prorated on the closing statements prepared by Escrow [Holder,

(1)  Ifany of said Rents or other items of income have not been
collected at the time of Close of Escrow, then Buyer and Seller hereby agree that such amounts
shall be applied upon their receipt in the [ollowing order ol priority: (1) rents, charges, lees and
income for the month of Close of Escrow. (2) rents, charges, lees and income for the then current
month, (3) past-due rents, charges, fecs and income owed to Buyer, and (4) past-due rents, charges,
fees and income owed to Sclier. Buyer and Seller agree to promptly pay any and all amounts
collected hereunder to the party to whom such amounts are owed in accordance with the provisions
hereof, For purposes of allocation pursuant to this subparagraph, all Rents shall be apportioned on
a daily basis. using the number of days in the month of the C losing Date. Seller shall advise Buyer
at Closing if there are any changes between the date of the most recent Rent Roll and the Closing
Date. Such updated Rent Roll shall be used by Seller and Purchaser to calculate the rent prorations.

(iv)  With respect to Rents and other incomes that are not due or
have not been billed as of the Close of Escrow and for which the billing period therefor includes
dates bolth prior to and after the Close of Escrow. Buyer agrees to make good faith efforts (similar
Lo cfforts made Lo collect Rents due to Buyer) to collect the same as and when due, but Buyer shall
not be required to take legal action. Buyer will remit Seller's prorated share thereof w Seller as
and when collected. Scller's pro-rata share of such rents, charges, fees or incomes shall he
determined on the basis of the number of days in the billing interval for which the same is due
occurring prior to the Close of Escrow.




(d)  Sccurity Deposits. All Tenant Deposits paid by tenants under the
Leases and prepaid rents paid by such tenants that are to be applied to the last month's rent under
the Leascs, together with any interest thercon, shall be assigned and transferred o Buyer at Close

of Escrow. Buyer shall assume all obligations of Seller with respeet to any such Tenant Deposits
and prepaid rents actually translerred to Buyer at Close of Escrow.

(¢)  Swarl-up/inducement Fees. Any prepaid fees delivered by vendors
under any Service Contract that are assumed pursuant to the Assumption of Service Contracts
within twenty-four (24) months of the Close of Fscrow shall be prorated based on the term of the
Service Contract (¢.g. inducement [ee for a cable contract or laundry lcasc).

) Errors and Omissions. [any crrors or omissions are made regarding
adjustments and prorations as set forth herein, the parties shall make the appropriate corrections
promptly upon discovery thercof after the Close of Escrow and outside of the Escrow. If any
cstimates arc made at the Close of Escrow regarding adjustments or prorations, the party shall
make the appropriate correction promptly when accurate information becomes available, Any
corrected adjustment or proration shall be paid in cash 1o the party entitled thercto.

(g) Survival. All of the provisions of Section 10 shall survive the Close
of Escrow and the exccution and delivery of the Deed,

11.  Scller’s Representations an Warrantics. In consideration of Buyer entering
mto this Agreement and as an inducement 1o Buyer to purchasc the Property from Scller. Seller
makes the following representations and warranties, cach of which is being relied upon by Buyer
(the continued truth and accuracy of which constitutes a condition precedent to Buyer's obligations
hercunder) and which shall not merge with the Decd and shall survive the Close of Escrow for a

period of one hundred eighty (1%0) days following the Close of Tscrow (the “Survival Period™).

(a) Scller owns marketable title to the Property. which at Close of
Escrow shall be subject only Lo the Permitted Exceptions and those liens or encumbrances which
Seller will pay off and rclease at Close of Escrow,

(b)  Seller is duly organized, validly existing, and qualified to conduct
its business and has the legal power, right and authority W enter into this Agreement and to
consummate the transactions contemplated by this Agreement. The individual executing this
Agreement on behall of Seller will have the legal power, right, and actual authority to bind Seller
to the lerms and conditions of this Agreement.

(¢)  The cxecution, delivery and performance by Seller of this
Agreement is within the authority of Seller, has been authorized by all necessary proceedings of
Seller and do not and will not contravene any provision of law, trust agreement, partnership
agreement, any other organizational papers or any amendments thereof or any written agrecment
or contract in any material respect to which Seller is a party.

(d)  There arc no judgments outstanding against Seller or petitions, suits,
claims, causes of actions or moratoria or any other proceedings pending or threatened against
Scller before any court or other governmental, administrative, regulatory. adjudicatory, or




arbitrational body of any kind, which if decided adversely to the Seller would adversely alTect
Scller’s ability to perform the obligations of the Agreement.

(e) Upon execution and delivery of the Agreement by Scller. this
Agrecement will be a valid and binding obligation of Seller, enforccable against Scller in
accordance with ils terms. Seller has or will obtain prior to the Close of Escrow consent of any
third party to necessary exccute and deliver this Agreement or perform ils obligations hereunder.

Q) Excepl as sct forth on Schedule 11{a). there is no pending, or to
Seller’s knowledge threatened, litigation, condemnation, investigation or other legal procecding
affecting the Property or any portion thercof or Seller in any materially adverse respect, and there
are no actions, suits, proceedings, orders, administrative proccedings or investigations pending, or
lo Scller’s knowledge threatened, against or affecting the Property or any portion thereof, or Scller
in any matcrially adverse respect. which would affect Buyer or the Property after the Close of
Escrow.

(g)  Seller has not (i) madc a general assignment for the benefit of
creditors, (i) filed any voluntary petition in bankruptey or sullered the filing of an involuntary
petition by Seller’s creditors, (iii) suffered the appointment of a receiver to take possession of all.
or substantially all, of Secller’s assets, (iv) suffered attachment or other judicial seizure of all, or
substantially all, of Scller’s assets, or (v) admitted in writing Seller’s inability to pay Scller’s debts
as they become duc,

(h) To Seller’s knowledge, Seller has performed all of its obligations
under the Leases in all material respects and all of the Leases are valid and in full force and effect
in accordance with their respective terms.  All occupied units on the Premises are subject to writlen
leases, except as otherwise noted on the Rent Roll (as defined herein). Seller is the landlord under
cach of the Leascs and has the full power and authority to assign samc without obtaining the
conscnt of any third party (except for lender consents to be obtained prior Lo the Close ol TEscrow)
including, without limitation, the tenant thercunder. Nonc of the Leases grants any rights to
purchasc any part of the Premises and there arc no unpaid brokcrage commissions due by Seller
in connection with any Lease. Except as shown on the Rent Roll there are no rent concessions
under the Leases and none of the Teascs contain options to renew. To Scller’s knowledge, no
malerial default exists or remains unremedicd on the part of (1) Seller as landlord, (ii) any tenant,
except as disclosed on the Rent Roll; and all deposits ( including Tenant Deposits) set forth in the
Leases have been collected by the Seller subject to the Seller’s rights in the event of a tenant default
to use such deposits pursuant to the terms of the Leases and are being held in accordance with
Oklahoma law,

(i) Attached hereto as Exhibit M is a current rent roll (the “Rent Roll™)
for the Property, which Rent Roll specities each of the apartment units; the name and number of
occupants within cach such unit; the rental rate; the amount ol any Tenant Deposits, held under
each Leasc: the expiration date of cach Lease; the unit type leased to cach tenant; any lcase
discounts, rebalcs, rental concessions, or other items payablc in connection with cach such Iease:
the term of each Leasc: and the current rental receipt information. As set forth in Section 6(k),
above, Scller shall update. certify as truc and correct and dcliver a current Rent Roll at the Close

of Escrow, which shall in any event be as current as feasible, but shall be dated not carlier than




five (5) days prior to the Close of Escrow. The Rent Roll attached hereto is at the time of delivery
true and correct in all material respects. The exceuted current Leases, fruc and correct copies of
which have been delivered by Seller to Buyer or have been made available to Buyer for Buyer's
copying at its expense, are and shall be truc and correct copies, and, except as reflected in the
Leases or set forth on the Rent Roll, no tenants arc or shall be entitled to any rebatcs, allowances,
rent concessions or free rent for any period subsequent to the Closing Date. Buyer acknowledges
that by its nature, the Rent Roll changes over time. Seller is obligated to periodically update the
Rent Roll upon Buyer’s request and provide a copy Lo Buyer,

)] Exhibit E includes a list of all currcent warranties held by Seller and
rclating to the Property

(k) Each of the Service Contracts is valid and in full force and effect
and to the knowledge of Seller, no material default exists under the Service Contracts. .

(1) To the knowledge of Scller, the Premises docs not contain any
Hazardous Malerials or substances in quantitics or concentrations that require removal or
remediation in accordance with applicable law. “Hazardous Material” means any hazardous or
toxic waste, substance or material, pollutant or contaminant, or words ol similar import, as the
same may be defined from time to time in the Comprchensive Environmental Response
Compensation and Liability Act of 1980 (42 U.S.C. Scction 9601 ct. seq.), as amended, or the
Resource Conservation and Recovery Act (42 U.S.C. Section 6901 ct. seq.), as amended, or any
other applicable Federal, State or local law ordinance, rule or regulation relating to the
environment, pollutants, contamination or similar matters. To Seller's knowledge: (a) the
Premises has been operated by Seller in material compliance with all applicable Federal, State
and local laws and regulations (“Environmental Taws”) goveming Ilazardous Materials; (b)
Scller has not received any written notice or citation for noncompliance with respect to any
Environmental Laws relating to the Premises; and (c) there are no underground storage tanks
under the Premiscs.

(m)  Seller has received no written notice from a governmental authority
ol any new special assessments for public improvements against the Premiscs not currently in
cffcct . If Seller receives notice of any such new special asscssment during the lerm of this
Agreement, Scller will promptly notify Buyer of same.

(n)  Secller has paid all taxes and asscssments which have been levied
against the Property by any governmental authority, except for taxes and assessments, both general
and special, not yet due and payable and except for any such taxes and assessments being contested
in good faith.

(0)  Seller is not a “forcign person™ within thc mecaning of Section
1445(1) of the Tnternal Revenue Code and Scller is not (i) listed on the Specially Designated
Nationals and Blocked Persons List (the “SDN List™) maintained by the Office of Forcign Assets
Centrol (“OFAC™), Department of the Treasury, and/or on any other similar list (“Other Lists™
and, collectively with the SDN List, the “Lists”) maintained by the OFAC pursuant to any
authorizing statute, Txecutive Order or regulation (collectively, “OFAC Laws and
Regulations™); or (ii) a person (a “Designated Person™) either (A) included within the term
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"designated national” as defined in the Cuban Asscts Control Regulations, 31 C.F.R. Part 515, or
(B) designated under Scctions [(a), 1(b). 1{¢) ur 1(d) of Executive Order No. 13224, 66 Fed. Reg.
49079 (published Septcmber 25, 2001) or similarly designated under any related cnabling
legislation or any other similar Executive Orders (collectively, the “Executive Orders™), Scller
1s not (X) a person or entity with which Buyer is prohibited from dealing or otherwise en gaging in
any transaction by any Anti-Terrorism Law or (Y) a person or cntity thal commits, threatens or
conspires o commit or supports “terrorism” as defined in the Exceutive Orders or (£) aMliated or
associated with a person or entity listed in the preceding clause (X) or clause (Y). Neither Seller
nor to Seller’s knowledge, any agents of Seller acting in any capacity in conncction with the
lransactions contemplated herein (1) deals in, or otherwise engages in any transaction relating to,
any property or interests in property blocked pursuant to the Fxecutive Orders or (IT) engages in
OT CONSPLIes 1o engage in any transaction that evades or avoids, or has the purpose of cvading or
avoiding, or attempts Lo violate, any of the prohibitions sct forth in any Anti-Terrorism Law. As
used heremn, “Anti-Terrorism Law™ mcans the OFAC Laws and Regulations, the Exceutive
Orders and the Uniting and Strengthening Amcrica by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001), as
amended.

(p) Scller has not reccived any wrillen notice from any insurance
company, governmental agency or other person of any delects or inadequacics in the Property
which remain uncured and materially and adverscly affect the current insurability or usability of
the Property .

(@)  Cerlificates of occupancy have been issued for the Improvements,
and Scller has not been notified in writing by any governmental authority that 1t lacks onc or more
licenses, approvals or permits necessary for the operation of the Improvements as a student housing
residential apartment complex.

(r) Seller has not granted to any person or entity any option or other
right to purchase to the Property and no person or cntity has any option or right to purchase the
Property cxcept to Buyer under this Agreement in accordance with the terms hereof.

(s) Scller has not commenced any construction or construction defect
litigation matters against any contractor, engincer or architect with respect to the Property except
for any such litigation matters previously settled.

In no event shall the aggregate liability ol Seller to Buyer (exclusive of altomeys” fees and costs)
by reason of a breach or default of one or more of Scller's representations and warranties excecd
$750.000 (the “Cap™).

As used in this Agreement, the phrasc “to Seller’s knowledge™, “Scller's knowledge™, “knowledge
of Seller” or words of like elTect (i) will refer only to those matters within the actual personal
knowledge (as opposed to constructive, deemed or imputed knowledge) of Jody O'Donnell, a
representative of Seller and the Seller representative with the most knowledge about the Property
and its operations, without such individual having 2 duty to undertake and without undertaking
any independent verification of. or making any inquiry with respect to, the facts relating to such
matters and (i1) will not refer to the knowledge of Seller generally (whether or not constructive,




deemed or imputed) or to the knowledge of any other individual, pariner, employee, affiliate or
representative of Scller. In no event will such individual have any personal liability or obligation
under this Agreement, such individual is only acting as a representative of Scller.

BUYER ACKNOWLEDGES AND AGREES THAT UPON CLOSING, SELLER SHALL
SELL AND CONVEY TO BUYER AND BUYER SHALL ACCEPT THE PROPERTY “AS
IS, WHERE IS, WITH ALL FAULTS,” EXCEPT TO THE EXTENT EXPRESSLY
PROVIDED OTHERWISE IN THIS AGREEMENT (INCLUDING, WITHOUT
LIMITATION, THE REPRESENTATIONS AND WARRANTIES OF SELLER
EXPRESSLY MADE UNDER SECTION 11) AND ANY DOC UMENT EXECUTED BY
SELLER AND DELIVERED TO BUYER AT CLOSING.

12.  Buvyer’s Represcntations and Warranties. In consideration of Seller entering
into this Agreement and as an inducement to Seller to sell the Property to Buyer, Buyer makes the
following represcntations and warrantics, cach of which is being relied upon by Seller (the
continued truth and accuracy of which constitutes a condition precedent to Scller’s obligations
hereunder) and which shall not merge with the Deed and shall survive the Close of Escrow for the
Survival Period.

(a) Buyer's Authority. Buyer has the legal right, power and authority
to enler into this Agrecment and to consummatc the transactions contemplated herchy, and the
execution, delivery and performance of this Agreement and no other action by Buyer is requisite
to the valid and binding cxecution, delivery and performance of this Agreement.

(b)  Enforccability. This Agreement and all documnents requircd hereby
to be executed by Buyer arc and shall be valid, legally binding obligations of and enforceable
against Buyer in accordance with their terms,

Buyer is not a “foreign person™ within the meaning of Section 1445(f) of
the Internal Revenue Code and Buyer is not () listed on the Specially Designated Nationals and
Blocked Persons List (the “SDN List™) maintained by the Office of Foreign Asscts Control
("OFAC™), NDepartment of the Treasury, and/or on any other similar list (“Other Lists” and,
collectively with the SDN List, the “Lists") maintaincd by the OFAC pursuant to any authonzing
statute, Executive Order or regulation (collectively, “OFAC Laws and Regulations™); or (ii) a
person (2 “Designated Person™) ecither (A) included within the term "designatcd national” as
defined in the Cuban Assets Control Regulations, 31 C.F.R. Parl 515, or (B) designated under
Sections 1(a), 1(b), I(c) or 1(d) of Exccutive Order No. 13224, 66 Fed. Reg. 49079 (published
September 25, 2001) or similarly designated under any related cnabling legislation or any other
similar Executive Orders (collectively, the “Exccutive Orders”). Buyer is not (X) a person or
entity with which Buyer is prohibited from dealing or otherwisc cngaging in any transaction by
any Anti-Terrorism Law or (Y) a person or entity that commits, threatens or conspires to commit
or supports “terrorism™ as defined in the Execulive Orders or (Z) affiliated or associated with a
person or cntity listed in the preceding clause (X) or clause (Y). Neither Buycr nor any agents of
Buyer acting in any capacity in connection with the transactions contemplated herein (I) deals in,
or otherwisc cngages in any transaction relating to, any property or interests in property blocked
pursuant to the Executive Orders or (IT) engages in or conspires to €ngage In any transaction that
evades or avoids, or has the purposc of evading or avoiding, or attempls lo violate, any of the




prohibitions sct forth in anv Anti-Terrorism Law. As uscd herein, “Anti-Terrorism Law"” mcans
the OFAC Laws and Rcgulations, the Exccutive Orders and the Uniting and Strengthening
America by Providing Appropriale Tools Required o Intercept and Obstruct Terrorism Act of
2001, Pub. L. No. 107-56, [ 15 Stat. 272 (2001), as amended

(c) Conflicting Documents. Neither the execution and delivery of this
Agreement and the documents and instruments referenced herein, nor the occurrence of the
obligations set forth herein, nor the consummation of the transaction contemplated hercin, nor
compliance with the terms of this Agreement and the documents and instruments referenced hercin
contlict with or result in the material breach ot any terms, conditions or provisions of. or constitute
a default under, any bond, note, or other evidence of indebtedness or any contract, indenture,
mortgage, deed of trust, loan, partnership agreement, leasc or other agreement or instrument to
which Buyecr is a party.

13. Seller's Undertakings Pending Close ol Escrow.

(a) Operation of Property. Seller covenants with Buyer that, so long as
this Agreement remains in effect:

(1) Seller shall operate and manage the Property in a normal
businesslike manner and consistent with its current practices, will perform in all material respects
when due all of its obligations with respect to the Property. including without limitation its
obligations under the Leases, the Service Contracts, and any mortgages affecting the Property. and
will use commercially reasonable cfforts to enter into such new Leases, Lease extensions and
renewals as described below,

(i)  Seller will not enter into any new lease, license or occupancy
agreement or amend, maodify or terminate any existing Lease with respect 1o all or any portion of
the Property, other than in the ordinary course of Seller’s business on Scller’s standard lease forms,
without Buyer’s writlen approval. Any new Leases entered into after the Effective Date shall be
deemed to be “Leases™ for purposes of this Agreement. All new Leases and renewals of existing
I.cases shall comply with the Leasing Guidelnes and meet Scller’s usual credit standards.

(1)  Scller agrees not to enter into any new Service Contracts that
arc not cither terminable upon 30 days’ notice or terminable at the Closing, without Buyer's prior
wrillen consent.

(iv)  Scller will keep the Property fully insurcd against all usual
risks and will maintain in efTect all insurance policies now maintained on the Property, up to and
inchuding the Close of Escrow.

(v)  Seller will advise Buyer promptly following its receipt of
written notice of any pending or threatened litigation, arbitration or administrative proceeding
before any court or governmental agency concerning or affecting the Property.

(vi)  Scller will not take any affirmative action to materially and
adverscly affect title to any of the Property (or Seller’s ability to convey the same); provided, that
Scller is expressly authorized to take any and all actions deemed necessary or advisable by Seller




to remove exceptions to title objected to by Buyer and to otherwise comply with its obligations
under this Agreement,

(vii)  Except for the Leases, and with respeet to the 2022-2023
academic year, the Short Term leases and the Long Term Leases, Scller will not sell, assign,
convey or agree (o sell, assign or convey, any right, title or interest whatsoever in or to all or any
portion of the Property except to Buyer in accordance with the terms and conditions of this
Agreement. Seller will not ereate or permit to exist any lien, ecncumbrance or charge thereon not
otherwise permitted hereunder except for Permitted Exceplions and except for liens to be removed
and paid by Seller at Close of Escrow.

(vili) ~ Seller shall not remove any of the Personal Property unless
it is replaced with a comparable item of equal quality and quantity as existed as of the time of
removal.

(b)  Termination of Management and Service Contracts. Seller, at its
sole cosl and cxpense, agrees o promptly ferminate by written notice to the other partics therelo,
cffective as of Close of Escrow, all properly managements contracts affecting the property any of
the Service Contracts that Buyer, pursuant to written notice to Seller delivered on or before the
expiration of the Contingency Period, requests Scller to terminate, provided that Scller shall not
be obligated to deliver any notices of termination of any of the Service Contracts until afier the
expiration of the Contingency Period. Seller shall assign to Buyer al Close of Escrow all of the
Service Contracts other than the Service Contracts which Seller is obligated to terminate pursuant
1o this Scction.

4. Remedies.

(#)  Buyer's Default. BUYER RECOGNIZES THAT THE
PROPERTY WILL BE REMOVED BY THE SELLER FROM THE MARKET DURING
THE EXISTENCE OF THIS AGREEMENT, AND THAT IF THIS TRANSACTION
CONCERNING THE PROPERTY IS NOT CONSUMMATED BECAUSE OF BUYER’S
DEFAULT, IT WOULD BE EXTREMELY DIFFICULT AND IMPRACTICAL TO
ASCERTAIN THE EXTENT OF THE DETRIMENT TO SELLER. THE PARTIES HAVE
DETERMINED AND AGREED THAT THE ACTUAL AMOUNT OF DAMAGES THAT
WOULD BE SUFFERED BY SELLER AS A RESULT OF ANY SUCH DEFAULT 1S
DIFFICULT OR IMPRACTICABLE TO DETERMINE AS OF THE DATE OF THIS
AGREEMENT AND THAT THE AMOUNT OF THE DEPOSIT IS A REASONABLE
ESTIMATE OF THE AMOUNT OF SUCH DAMAGES. FOR THESE REASONS, THE
PARTIES AGREE THAT IF THE PURCHASE AND SALE IS NOT CONSUMMATED
BECAUSE OF BUYER’S DEFAULT, THE DEPOSIT SHALL BE FORFEITED TO
SELLER AS LIQUIDATED DAMAGES AS SELLER’S EXCLUSIVE REMEDY. IN
FURTHERANCE OF THE FOREGOING, SELLER WAIVES ALL RIGHTS TO OBTAIN
BUYER’S SPECIFIC PERFORMANCE.
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(b)  Seller’s Default. If the salc is not completed as herein provided by
reason of a default of Scller, Seller shall have five (5) days to cure such default, and if such default
remains uncured by Scller at the end of such five (5) day period, Buyer shall be entitled, as its sole
and exclusive remedy, to cither (i) terminate this Agreement by delivering notice to Scller and
obtain the return of the Deposit and reimbursement to Buyer of Buyer’s actual costs and EXpenscs
mncurred in its duc diligence and related activitics in connection with the proposcd purchase of the
Property, up 1o a maximum reimbursement of $25,000, as reasonably substantiated by Buyer with
copics of bills, invoices, statements and the Tike, or (i) treat this Agreement as being in full force
and cffect, and pursuc only the specific performance of this Agreement by delivering written notice
to Scller within thirty (30) days afier the scheduled Closing Date which describes such default and
states Buyer’s election to enforce specific performance and actually filing suit within sixty (60)
days thereafter, provided if such limitation on the time peried to file suit is prohibited or limited
by law, the time period shall be extended to the date that is five (5) days lollowing the end of the
minimum limitation period allowed by law. and provided that no such action in specific
performance shall seek to require Seller o do any of the following: (i) change the condition of the
Property vr restore the same afler any fire or other casualty: (i) expend money or post a bond o
remove a title encumbrance or defect or correct any matter shown on a survey of the Property
(except for liens shown on Schedule C of the Title Commitment to be paid by Scller out of the
Purchase Price): or (iil) secure any permit. approval, or consent with respect to the Property or
Seller’s convevance of the Property other than Seller's internal organizational approvals.
Notwithstanding the foregoing, if the remedy of specific performance is unavailable to Buyer duc
to the conveyance by Seller of the Property to a third party in violation of this Agrcement while
this Agreement is effective, then Buyer may pursuc any remedics, at law or in equity, which may
be available to it on account of Scller’s breach, Buyer waives any right to pursuc any other remedy
at law or equity for such default of Scller, including, without limitation, any right to seck, claim or
obtain damages, punitive damages or consequential damages. and this provision shall survive the
Closing or any termination of this Agreement,

(¢)  Neither Party in Default. In the event that the sale is not completed
for any reason other than Seller's or Buyer’s material default of its respective obligations
hercunder, or il this Agreement is terminated without material default by cither party as otherwise
set forth herein, then the Deposit shall be returned to Buyer, Escrow Holder shall retumn to the
depositor all materials previously delivered to Escrow Holder, the Escrow shall be automatically
terminaled and of no force and effect, Buyer and Seller shall cach pay onc-half of any Escrow
termination fees, and except as otherwise expressly provided herein the partics will have no further
obligation to onc another.

(d)  Financial Support for Post-Closing Claims. At the Close ol Escrow,
Seller shall retain as security for Scller’s contingent obligations and liabilities with respect to actual
or potential claims made following the Close of Escrow (each, a “Post-Closing Claim™) a portion
of the Purchase Price in an amount equal to the Cap (“Holdback Funds™) until the carlicr to occur
of (1) the expiration of the Survival Period, provided, however, that Scller shall continuc to retain
the Holdback Funds (or such lesser portion of the Holdback Funds not in controversy) if, prior to
the expiration of the Survival Period, Seller reccives a Buyer Holdback Notice, and (ii) the date, if
any, upon which all of the remaining Holdback Funds shall have been disbursed in accordance
with this Scction 14(d). 11 Scller receives a written notice from Buyer alleging a Post-Closing
Claim prior to the expiration of the Survival Period (a “Buyer Holdback Notice™), Seller shall
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retain the Holdback Funds until the Post-Closing Claim is resolved as evidenced by the mutually
writtcn agreement of the parties (the “Resolution™). Any Buyer Holdback Notice shall specify in
reasonable detail the nature of the Post-Closing Claim and an estimate of the amount in
controversy, to the extent known to Purchaser. Upon the occurrence ol the Resolution of any such
Post-Closing Claims, the Holdback Funds shall be paid by Seller to Buyer in the amount and to
the extent Buyer is entitled to such funds pursuant o the terms of such Resolution: and so long as
such Resolution occurs following the expiration of the Survival Period and there are no other
pending Post-Closing Claims, any remaining Holdback Funds then held by Seller shall be relcascd
and may be distributed by Seller. If Scller has not received a Buyer Holdback Notice prior to the
cxpiration of the Survival Period, the Holdbhack Funds shall be released and may be distributed by
Scller without further instruction from either party. The provisions of this Section 14(d) shall
survive the Closing.

I5. Damage or Condemnation Prior To Close of Escrow. Scller shall promptly
notify Buyer in writing of any material casualty to the Property or any condemnation proceeding
to the knowledge of Scller considered or commenced prior to the Close of Escrow. In the event
of such casualty or condemnation Buyer, in its sole and absolute discretion, may elect either to
(i) terminate this Agreement, in which event the Deposit, including all accrued interest, shall be
retumed Lo Buyer and ncither party shall have any further rights or obligations hereunder, or
(i1) continue the Agreement in elTect, in which cvent upom the Close of Escrow, Buyer shall be
entitled to any compensation, award, or other payments or relief resulting from such casualty or
condemnation proceedings including credit against the Purchase Price for any deductiblc under
any insurance policy. I Buyer elects to proceed under clause (ii) above, Seller shall not
compromise, settle or adjust any claims to such award without Buyer’s prior written consent.

16.  Notices. All notices, demands, consents, approvals, rcquests or other
communications which any ol the parties to this Agreement may desire or be required to give
hercunder shall be in wriling and shall be given by (a) personal delivery, (b) c-mail, (¢) facsimile
transmission or (d) a nationally recognized overnight courier service, fees prepaid, addressed as
follows:

If'10 Buyer, to; Versity Invest, LLC
20 Enterprise, Suitc 400
Aliso Vigjo, Califomia Y2656
Attention: Frank Muhlon
Telephone: 949-540-9251
Email: frankmi@versityinvest.com

with a copyv Lo: Mosley LLLP
5900 South Lake Forest Dr.,, Suite 300
McKinney, Texas 75070
Altention: Paul Mosley
Telephone: 949-375-2835
Email: pmosley@mosleyllp.com
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If to Seller, 1o; Stillwater Student Housing Owner LLC
1437 Hasley Way
Carrollton, Texas 75007
Attention: Jody O'Donncll
Tclephone (214) 876-3777
Email: jody@odo-inv.com

with a copy to: Hallett & Perrin, P.C.
1445 Ross, Suite 2400
Dallas. Texas 75202
Attention: Melissa Youngblood
Telephone: 214-922-4105
Email: myoungblood@hallettperrin.com

If to Escrow Holder: Ticor Title Company
1500 Quail Street, 3™ Floor
Ncwport Beach, California 92660
Attention: Dawn Nichaus
Telephone: 714-289-3349
Email: dawn.nichausf@iticortitle.com

Any party may designate another addressee (and/or change its address) lor notices hercunder by a
notice given pursuant (o this Scction. A notice sent in compliance with the provisions of this
Scction shall be deemed given on the date of receipt (or attempted delivery if delivery is refused),
exeept thal any notice sent via email or facsimile shall be deemed given on the dale sent (as
evidenced by the sender’s “sent mail” mailbox and absence of a delivery failure message in the
sender’s “inbox™, if sent via email, or a transmission report generated by the sender’s facsimile
machine, if sent via fax) if sent or transmitted prior to 5:00 p.m. (Pacific Time) on 2 business day
and, othcrwise, on the next succeeding business day.

17. Brokers, The parties acknowledge that the sale of the Property is subject to
Seller’s payment of a brokerage equal to six tenths of a pereent (0.60%) of the Purchase Price.
Said commission shall be payable in full upon successful Close of Escrow to Walker & Dunlop.
Escrow holder is hereby instructed to make such payments from Seller on the closing date out of
the sale proceeds. Except as expressly set forth above, Seller and Buyer cach represent to the other
that, Lo the best of their knowledge, no brokerage commission, finder's fee or other compensation
of any kind is due or owing to any person or entity in conncction with the transactions covered by
this Agreement. Lach party agrees to and does hereby indemnify and hold the other harmless from
and against any and all costs, liabilitics, losses, damages, claims, causes of action or procecdings
which may result from any broker, agent or finder, licensees or otherwise, claiming through, under
or by reason of the conduct of the indemnifying party in connection with this transaction.

1%, Assignment. Buyer shall not be entitled o assign its rights under this
Agreement at any time during the term hercof without Seller’s prior wrilten conscnt, which consent
shall not be unreasonably withheld, conditioned or delaved: provided, however, that the following
assighments or transfers of this Agreement and Buyer's rights hereunder shall be permitted without
necessity of any approval or consent of Seller: (i) to any member, principal, officer, dircctor, or
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partner of Buyer, singly or in any combination or 1o any trust established by any of the foregoing
for tax or estate planning purposes, (ii) to any corporation, general or limited partnership, limited
liability company, limited liability partnership, trust, or other entity owned or controlled by Buyer
or any onc or more of the individuals deseribed in clause (1) above, or (iii) w any entity or
individual for purposes of any tax-deferred exchange pursuant to this Agreement. Subject to the
foregoing, this Agreement shall be binding upon the partics and their respective heirs,
representatives and assigns. Upon Buyer's assignment of this Agrecement, the originally named
Buyer shall be released from any further liability or obligations under this Agreement.

19.  Exchange. The partics to this Agreement acknowledge that cither party may
desire to structure the sale or the purchase of the Property as an exchange for like kind property
pursuant to Section 1031 of the Internal Revenue Code of 1986, as amended, in order to defer
recognition of income on the disposition of the Property and/or other properties (an “Exchange™).
The partics agree to reasonably cooperate with cach other to accomplish such exchange(s) and
each party hereby agrees that any and all costs associated with said exchange shall be bomne solely
by the exchanging party and shall in no way be attributable to the non-exchanging party. In no
cvent shall the non-exchanging party be required (o take title to the exchanged property(ics) to
cffectuate the tax deferred cxchange contemplated by this Section. All deeding of the Property to
Buyer at Close of Escrow must be by direet deed from Scller. Seller's assignments for exchange
purposes will be permitted but only involving qualificd Intermediarics, as defined under TRC
Section 1031.

20). Miscellancous.

() Partial Invalidity. If any term or provision of this Agreement or the
application thereof to any person or circumstance shall, to any extent, be invalid or unenforccable,
the remainder of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby., and cach such term and provision of this Agreement shall be valid and be enforced 1o the
fullest extent permitted by law.,

(b) Waivers. No waiver of any breach of any covenant or provision
herein contained shall be deemed a waiver of any preceding or succeeding breach thercof, or of
any other covenant or provision herein contained. No extension of time for performance of any
obligation or act shall be deemed an extension of the time for performance of any othcr obligation
or act except thosc of the waiving party, which shall be extended by a period of time equal Lo the
period of the delay.

{c) Survival. All of the Buyer's and Seller's warranties, indemnities,
representations, covenants, obligations, undertakings and agreements contained in this Agreement
shall survive the Close of Escrow, and the exceution and delivery of this Agreement and of any
and all documents or instruments delivered in connection herewith for a period of twelve (12)
months from and after the Closing Date, and no c¢laim may be made lor a breach thercof unless
prior to the expiration of such one (1) year period: and no warranty, indemnity, covenant,
obligation, undertaking or agreement herein shall be deemed to merge with the Deed lor the
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(d)  Successors and Assigns. This Agreement shall be binding upon and
shall inure to the benefit of the grantees, transferees, successors and permitted assigns of the partics
hereto.

(e) Attorneys” Fees. If cither party commences an action against the
other to interpret or cnforce any of the terms of this Agreement or because of the breach by the
other party of any of the terms hereof, the losing party shall pay to the prevailing party reasonable
attorncys’ fees, cosls and expenses and court costs and other costs of action incurred in connection
with the prosecution or defense of such action, whether or not the action is prosecuted to a final
Judgment. For the purpose ol this Agreement, the terms “attorneys’ fees™ or “attorneys’ fees and
costs™ shall mean the fees and expenses of counsel to the partics hereto, which may include
printing, photostating, duplicating and other cxpenses, air freight charges, and fces billed for law
clerks, paralegals, librarians and others not admitted to the bar but performing services under the
supervision of an attorney. The terms “attorneys® fees™ or “altorneys’ fees and costs™ shall also
include, without limitation, all such fees and expenses incurred with respect to appeals, arbitrations
and bankruptcy procecdings, and whether or not any action or proceeding is brought with respect
to the matter for which said fees and cxpenses were incurred.

(f) Entirc Agreement. This Agreement (including all Exhibits attached
hereto), is the final expression of, and contains the entire agreement between, the parties with
respect to the subject matter hereof and supersedes all prior understandings with respect thereto.
This Agreement may not be modified, changed, supplemented, superseded, canceled or
terminated, nor may any obligations hereunder be waived, except by written instrument signed by
the parly to be charged or by its agent duly authorized in wriling or as otherwisc cxpressly
permitted herein. The parties do not intend to conler any benefit hereunder on any person, firm or
corporation other than the parties hercto.

(g)  Time of Fssence. Seller and Buyer hereby acknowledge and agrec
that time 1s strictly of the cssence with respect to each and every term, condition, obligation and
provision hercof,

(h)  Rclationship ol Partics. Nothing contained in this Agreement shall
be deemed or construed by the partics to create the rclationship of principal and agent, a
partaership, joint venture or any other association belween Buyer and Seller.

(1) Construction/Exhibits. Headings at the beginning of each paragraph
and subparagraph arc solely for the convenience of the partics and are nol a part of the Agreement.
Whenever required by the context of this Agreement, the singular shall include the plural and the
masculine shall include the feminine and vice versa. This Agreement shall not be construed as if
it had been prepared by one of the parties, but rather as if both partics had prepared the same.
Unless otherwise indicated. all references to paragraphs, Sections, subparagraphs and subscctions
are to this Agreement. All exhibits referred 1o in this Agreement are attached and incorporated
herein by this reference.

() Governing Law. The parties herclo acknowledge that this
Agreement has been negotiated and entered into in the State of Oklahoma. The parties hercto




expressly agree that this Agreement shall be governed by, interpreted under, and construed and
cnforced in accordance with the laws of the State of Oklahoma.

(k)  Days of Week, A “business day.” as used herein, shall mean any
day other than a Saturday, Sunday or holiday. If any datc for performance hercin falls on a day
other than a business day, the time for such performance shall be extended to 5:00 p.m. on the next
busincss day.

(n Possession of Property. Subject to the rights of tenants under the
Leases and to the Permitted Exceptions, Buyer shall be entitled to the exclusive posscssion of the
Property immediatcly following the Closc of Escrow.

(m)  Counterparts, This Agrecement may be cxecuted in multiple
counterparts. cach ol which shall be deemed an original, but all of which, together, shall constitute
one and the same instrument.

(n)  Facsmile and Fmail Signatures. To cxpedite the transaction
contemplated herein, telecopied signatures and signatures transmitted by email may be uscd In
place of original signaturcs on this Agreement. Seller and Buyer mtend to be bound by the
signatures on the telecopied document and signatures transmitted by email, are aware that the other
party will rely on the telecopied or emailed signatures, and hereby waive any defenscs to the
enforcement of the terms of this Agreement based on the use of a facsimile signature or a signature
transmitted by email,

(o) Further Assurances. Buyer and Seller cach agTee 1o execule such
other documents and perform such other acts as may be rcasonably necessary or desiruble to
effectuate the transaction contemplated herein.

neither Buyer nor Scller shall disclose any of the terms or provisions of this Agreement prior to
the Closc of Escrow to any person or entity not a party to this Agreement (other than attorneys,
dccountants and consultants of the partics hereto who agree o be bound by the terms of this
provision), nor shall either party issuc any press releases or make any public statements relating to
this Agreement or Buyer's intended usc of the Property, except as the other party may approve, if
at all, In the event of a claimed breach or threatened breach by cither party of this Scction, the
party claiming the breach shall be entitled to an injunction restraining the vther party or ils agents
or represcntatives from disclosure, in whole or in part, such confidential information.

() Conhdentiality. Fxcept as specifically provided in this Section.

[Signature Page Follows]




IN WITNESS WHEREOF, the partics hereto have exceuted this Agreement as of the datcs

sct forth below.
BUYER:

VERSITY INVEST, LLC,
a Delaware limited liability company

By &Mz@,/ B

Name: Blake Wettengel

Title: CEO

Date: ZZ g sz
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SELLER:

STILLWATER STUDENT HOUSING OWNER
LLC,
a Dclaware limited lability company
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RECEIPT BY ESCROW HOLDER

Ticor Title Company hereby acknowledges that it has received a fully executed counterpart
ol the foregoing Agreement of Purchase and Sale of Real Property and Initial Escrow Instructions
by and between Stillwater Student Housing Owner LLC, as scller, and Versity Invest, LIC, as
buyer, with respect to that certain real property located in the City of Stillwater, County ol Paync,
State of Oklahoma commonly known as 713 W, 4th Street (the “Agreement™). Capitalized terms
not otherwise defined in this acceptance shall have the meaning ascribed to them in the Agreement.
The undersigned agrees to act as Fscrow Holder under the Agreement and to be bound by and
perform the terms thercof as such terms apply to Escrow Holder. Without limiting (he generality
of the foregoing, Escrow Holder specifically agrees that if Buyer docs not deliver the Contingency
Period Notice to Escrow ITolder and Seller on or before the expiration of the Contingency Period,
then Escrow Iolder shall immediately return the Deposit to Buyer without the need for any further
wrillen instructions from cither Buyer or Scller, The Effective Date of the A greement shall be this
____day of March 2022.

Escrow Iolder: TICOR TITLE COMPANY

By:

-

Name: Dawn Nichaus

Its: Escrow Ofticer




EXHIBIT A

Legal Description of Land

The land referred to in this Agreement is situated in the State of° Oklahoma, County of Payne,
City of Stillwater and is described as follows:




EXHIBIT B

Description of Personal Property




EXHIBIT C

List of Permits




EXHIBITD

List of Service Contracts




EXHIBIT E

List of Warranties

Warranties

1. Rool Warranty No. 700343300 Issued by FireStone




!\)

10.
11.
12,

13.

t

10.

11.

EXHIBIT F

Documents and Materials

Real Estate
Title & Survey: A copy of Seller's existing owner's title insurance policy, current commitment,
most current as-buill surveys copics of any exception documents
Prior Physical/Environmental Reports: Most recent property condition reports, environmental
reports, soil reports or environmental reports in seller’s possession
Permits: Copies of all certificates of occupancy
Utility Bills: List of utility vendors with account number and phone aumber, and copies of all
utility bills for the past rwo years
Insurance Loss Report: Insurance loss report for the past five years
Incident Reports: Lust 12 months of incident reports
Personal Property Inventory: An inventory of the Tangible Owned Personal Property and the
Tangible Leased Personal Property
LEED Certification: LEED documentation, it any
Other Reports: Any zoning, environmental, architectural, soils, and enginecring reports related to
the Property, ugether with all contracts, notices. compliance certificates and notices and related
malerials pertaining to the physical condition of the Properly, including any past or present
ITazardous Materials, to the extent in Seller’s possession
Inspection Reports: Inspection reports including. bul not limited to, fire systems and elevators
Certificate of Occupancics
Licenses and Permits: All state and/or local permits
Key Policy: Residential key control policies and spec for current key syslem

Leasing, Operating and Financial
Rent Roll: A current rent roll for the Property
Concessions: Detailed schedule of concessions/Ieasing incentives/discounted rent, mcluding
concessions realized on current leases, c.g. free month of rent in current year
Leases & Agreements: Copics of all Leascs, contracts. lenancy agreéements, guarantor agreements,
parking agreements and any and all material correspondence related to any posscssory interest, and
the Scller’s standard form lease, agreements and side agreements
Financial Statements: T2 financials for the past three [iscal years and YTD
Budgets: Operating budgets and capital budgets for the remainder of the current fiscal vear and (to
the extent available) the next followmn 2 fiscal year
Maintcnance Records: All available maintenance work orders and service records (mncluding
sprinkler lest reports and pest inspection reports) for the past three years
List of Capital Improvements: A list of capital improvements petformed on Property including
costs over (he past three years and Seller’s capital improvements budget for the current year
OM Procedures: All existing OM procedures
Real Estate Taxes: Prior three years of real cstare tax bills, separate personal property tax bills, all
abatement documents, prior year's income and expense form and details surrounding any pending
appeals thal have occurred in the last three years
Fee Schedule: List ol any up-front fees collected at lease si gning or move-in nol included in rent
rull
Occupancy and ‘Traffic History: Summary of the property’s historical vccupancy rates and
monthly tratfic reports including lead source (2 years)




12

13.

L O

Vos

b

10.

Premium Schedule: Ideatify exactly which floorplans/bed spaces, have premiums and cost
associated (i.¢. view premium)
Locator and Referral Fee: A list of, if any, lcases that utilized locators or referrals and the
associated payment schedules

Marketing
All high-resolution photos:
Logo files:
All print and digital marketing matcrials: including but not limited to, brochures, promotional
materials, videos, virtual tours)
Floor plans:
Property Map/Site Plan:
Social Media: All social media names, accounts. usCrnames. passwords, elc. regarding property
social media accounts at the time of ¢losing

Legal
Contracts: A list, together with trug, correct and cowplete copies, of all Service Contracts
Retail: Retail/Commercial Leases - copies of any retail or commercial leascs, addendums and side
agreements, tenant discounts (including lease abstracts, if available) and NNN / CAM
reconciliations
Notices of Violations: Any notices of actual or alleged malterial violalions of applicable legal
requirements (including building, zoning, health, fire cte., code violations that ar¢ material)
received by Seller or Seller’s property manager during Seller’s period of ownership (whether or
not the cited violation is outstanding), and corrective plans for any outstanding material violations
Guaranties, Warrantics and Intangible Property: All contracts, agreements and other non-
privileged ducumentation within the possession or control of Seller or the property manager
pertaining to the Intangible Property, including all gnaranties, warranties, design and construction
contracls and plans and specifications for all operating systems and structural components for the
Property, and all marketing, leasing and feasibility studies prepared for or oblained by Seller
Non-standard I.ease Agreements: All master. block or corporate lease agreements
Equipment and Capital Leases: Copies of all equipment and ¢apital leascs
Governmental Notices: Copies of all notices sent by any Governmental Authority or agency or
third parly relating to the complianee or noncompliance of the Property with any applicable laws
Ground Lease: Complete copy of Ground Lease with any applicable amendments
Parking Agreements: Il applicable
FEasements or Restrictive Covenants: If applicable

o




EXHIBIT G

Deed

[To be inserted by local counscl|




EXHIBIT H

Assignment and Assumption of Leases

THIS ASSIGNMENT AND ASSUMPTION OF LLEASES (*Assignment™) is made this
day of 2022, entered into by and between ;a
(*Assignor™), and
a Delawarc limited liability company (*Assignee™).

RECITALS:

Assignor and Assignee entered into that certain Agreement of Purchase and Sale and Tnitial
Escrow Instructions dated as of . 2022 (“Agreement™), whereby Assignor has
agreed lo scll to Assignee, and Assignee has agreed to purchase from Assignor. certain Property
commonly known as the “One on 4th Apartments” located in Stillwater, Oklshoma, all as more
fully described in the Agreement. Capitalized terms defined in the Agreement shall have the same
meaning in this Assignment.

The Agreement obligates Assignor to assign, to the extent assignable, o Assignec tenant
leases and security deposits related to the Property.

By Deed dated as of the date hereol, to be recorded in the Official Records of Paync
County, Oklahoma, with the delivery hercof, Assignor conveyed the Property, with all
improvements thereon, 1o the Assignee.

AGREEMENT:

NOW, THEREFORE, in consideration of the Agreement and other good and valuable
consideration, the receipt and sufliciency of which are hereby acknowledeed, Assignor and
Assignee hereby agree as follows:

1. Assignment of Leases. Assignor hereby sells. assigns, translers and
conveys unto Assignee, and its successors and assigns, all of Assignor’s right, title and interest in
and to the Leases on the schedule attached hereto and incorporated herein as Schedule 1. By
exceution hereof, Assignee hereby assumes and agrees that Assignee is bound by Assignor’s
obligations accruing on or afler the date hereol under the Leases.

2 Assignment of Deposits.  Assignor hereby sells, assigns. transfers and
conveys unto Assignee, and its successors and assigns, all of Assignor’s right, title and interest in
and 1o the refundable security, cleaning and all other refundable deposits, including but not limited
to those on the attached Schedule 2 (“Deposits™), together with all carned interest thercon to the
date hereol which may be required by law or by the Leases to be accrued for the benefit of the
tenants and the rights and obligations of Assignor thereunder, By execution hercof, Assignee
hereby assumnes and agrees that Assignee is bound by Assignor’s obligations accruing on or after
the date hereol with respeet to the Deposits under the Leases, to the extent the Deposits have been
transferred to Assignee or Assignee has received a credit for the Deposits against the Purchasc
Price.




3 Governing Law. This Assignment and all other instruments referred to
herem shall be governed by, and shall be construed in accordance with, the laws of the State of
Oklahoma.

4. Successors and Assiens. This Assignment and the terms and provisions
hereofl shall inure to the benefit of, and shall be binding upon, the respective successors and assigns
of Assignor and Assignee.

S. Survival. The terms and conditions of this Assignment shall survive the
Close of Escrow,
6. Counterparts. To lacilitate execution, this Assignment may be executed in

as many counterparts as may be required. It shall not be necessary that the signatures on behalf of
all parties appear on each counterpart hereof. All counterparts hereof shall collectively constitute
a singlc agreement.

L Covenants of Further Assurances. Assignor and Assignee each agree to

exceute such other documents and perform such other acts as may be necessary or desirable to
effectuatc this Assignment.

[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF. Assignor and Assignee have cxecuted and delivered this
Assignment as of the dates sct forth below.

ASSIGNEE: ASSIGNOR:
By By:
Name: ) Name:
Title: 3 Title:
Date: N Date: -




SCHEDULE 1 TO ASSIGNMENT OF LEASES

Leases Affecting the Property

[LIST TO BE ATTACHED BY SELLER]




SCHEDULE 2 TO ASSIGNMENT OF LEASES

Deposits

|LIST TO BE ATTACHED BY SFELLER)




EXHIBIT I

Assignment of Service Contracts

THIS ASSIGNMENT OF SERVICE CONTRACTS (*Assignment™) is madc this
day of 2022, entered mto by and between .a
A (“Assignor™), and ., a
Delaware limited liability company (“Assignee™).

RECITALS:

Assignor and Assignee entered into that certain Agreement of Purchase and Sale and Initial
Escrow Instructions dated as of . 2022 (“Agreement™), whereby Assignor has
agreed to sell to Assignee, and Assignee has agreed to purchase from Assignor, certain Property
commonly known as the “One on 4th Apartments” located in Stillwater, Oklahoma, all as more
fully described in the Agreement. Capitalized terms defined in the Agreement shall have the same
meaning in Lthis Assignment,

The Agreement obligates Assignor to assign, 10 the extent assignable, to Assignee certain
Service Contracts related to the Property.

By Deed dated as of the date hereof, to be recorded in the Official Records of Payne
County, Oklahoma, with the delivery hercof, Assignor conveyed the Property, to the Assignee.

AGREEMENT:

NOW, THEREFORE. in consideration of the Agreement and other good and valuable
consideration, the reecipt and sufficicncy of which are hereby acknowledged, Assignor and
Assignee hereby agree as follows:

8. Assignment of Scrvice Contracts. Assignor hereby sells, assigns, transfers
and conveys unto Assignee, and its successors and assigns, all of Assignor’s right, title and interest
in and to the Scrvice Contracts on the schedule attached herelo and incorporated herein as Schedule
1. By execution hereofl, Assignee hereby assumes and agrees to be bound by Assignor's
obligations accruing on or after the date hereol under the Contracts.

9. Assumption of Contracts. By cxccution hercof, Assignee hereby assumes
and agrees to be bound by Assignor’s obligations accruing on or after the date hereol under the
Service Contracts.

10.  Governing Law. This Assignment and all other instruments referred w
herein shall be governed by, and shall be construed in accordance with, the laws of the State of
Oklahoma.

11.  Successors and Assigns. This Assignment and the terms and provisions
hercof shall inure to the benefit of, and shall be binding upon, the respective successors and assigns
ol Assignor and Assignee,




12. Swvival. The terms and conditions of this Assignment shall survive the
Closc of Lscrow,

13.  Counterparts. To fucilitate execution, this Assignment may be executed in
as many counterparts as may be required. It shall not be necessary that the signaturcs on behalf of
all partics appear on each counterpart hereof. All counterparts hercof shall collectively constitute
a single agreement.

14.  Covenants of Furlher Assurances. Assignor and Assignee cach agree 1o
execule such other documents and perform such other acts as may be necessary or desirable to
ellectuate this Assignment.

[SIGNATURES TO FOLLOW ON NEXT PAGE]




IN WITNESS WHEREOF, Assignor and Assignee have exccuted and delivered this

Assignment as of the dates set forth below.

ASSIGNEE: ASSICNOR:
By: By: )
Namc: Name:

Title: Title:
Date: Date:

i
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SCHEDULE 1 TO ASSIGNMENT OF SERVICE CONTRACTS

Seryice Contracts Assigned to Assienee

. dated

, dated

§ » dated _




EXHIBIT J

BILL OF SALE
THIS BILL OF SALE is exccuted and delivered cffective this _ day of
. 2022, by oo | &
_ (“Seller™) in favor of

a Delawarc limited liability company (“Buyer”).

WHEREAS, Buyer and Scller have entered into a certain Agreement for Purchase
and Sale and Initial Escrow Instructions dated as of . 2022 (the “Agreement™),
providing lor the purchase by Buyer of certain real property and personal property of Seller.

NOW. THEREFORF, pursuant to the Agreement, and for good and valuable
consideration, the receipt and sulliciency of which is hereby acknowledged, Seller hereby grants,
bargains, sells, delivers, transfers, sets over, assigns and conveys, to Buyer, subject to the terms
and provisions set forth in this Bill of Sale, all of the Personal Property, Permits, Warrantics and
Intangibles owned by Seller and located on the Premiscs (cach as defined in the Agreement ).

Seller hereby covenants and agrees with Buyer that it will duly execute and deliver
all such further bills of salc and other instruments of transfer as may be rcasonably necessary to
sell, transfer, assign and convey to and to vest in Buyer, all and singular, the Personal Property,
Permits, Warrantics and Intangibles hereby sold, transferred, assigned and conveyed by this Bill
of Salc.

Seller represents and warrants that Seller is the owner of the Personal Property,
Permits, and Intangibles and that the Personal Property. Permits and Intangibles are [ree from all
morlgages, licns, security interests and other encumbrances (other than the licn for taxes, not yet
due and payable). and that Seller has the right to sell and convey the Personal Property, Permils,
Warranties and Intangibles to Buyer.

All ol the terms and provisions of this Bill of Sale shall he binding upon Seller and
ils respective successors and assigns and shall inure to the benefit of the Buyer and its successors
and assigns,

This Bill of Salc shall be governed by and construed in accordance with the laws
of the Statc of Oklahoma without regard to the principles of conflicts of Taws,




IN WITNESS WHEREOF. Seller has caused the due execution of this Bill of Sale
as of the day and year first above written.

SELILER:

By:

Name:

Tide:

ta




EXHIBIT K
Form Notice to Tenants

Ladies and Gentlemen:

This will advisc that, cffective - 2022, Stillwater Student Housing Owner LLC
(“Former Owner™) has sold the One on 4th Apartments, located at 713 W. 4th Street, Stllwater,
Oklahoma (the “Property™) 1o , 4n expericnced

multilamily owner/operator (“New Owner™). As part of the transfer, Former Owner has assigned
to New Owner its interest as lessor under the leases of the Property including, without limitation,
Former Owner’s lease with you for your residential unit in the Property.

Please send your rental payments and any other payments required under the 1ease, from
and afler the date you receive this notice, as provided below:

[New Owner’s information here]

All inquirics regarding your leasc and management of your premises or the Property should
be directed to:

[New Owner’s information here)

Your sccurity deposit in the amount of § has also been transferred o New Owner.

[IT security deposit transferred is less than the amount set forth in the Lease, insert the amount of
deposit that was applied by landlord and the amount of deposit remaining afler application|

Very truly yours,
FORMER OWNER




EXHIBIT L.

Form Notice to Vendor

Ladies and Gentlemen:

This will advise that, effective . 2022, Stillwater Student Housing Owner LI.C
(“Former Owner™) has sold the Onc on 4th r\pdrlmcms located at 713 W. 4th Street. Stillwater,
Oklahoma (the “Property™) 1o . an experienced multifamily

owner/operator (“New Owner™). As part of the transfer. Former Owncr has assigned to New QOwner
its interest in your Service Contract to New QOwner. Accordingly, all your obligations under the
Service Contract from and after the date of this letter shall be performable to and for the hencfit of
New Owner and New Owner's successors and assigns.

Please send all correspondence regarding the Service Contract, from and afier the dale you
reccive this letter, as provided below:

[New Owner's information here]

Very truly yours,
FORMER OWNER




EXHIBIT M

Rent Roll




EXHIBITN

Leasing Guidelines

Short Term Leases

Long Term Leases




