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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report August 31, 201:

Hines Global REIT, Inc.

(Exact name of registrant as specified in its @rart

Maryland 00(-53964 26-399999¢
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
2800 Post Oak Blvd, Suite 5000, Houston, Te 7705¢-6118
(Address of principal executive office m
Registrar’s telephone number, including area cc (888) 22(-6121

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 2.01 Completion of Acquisition or Dispositionof Assets.

On August 31, 2012, Hines Global REIT 550 Terryrie@s LP, a whollyswned subsidiary of Hines Global REIT Properties (ti
"Operating Partnership"), which is a subsidiaryHifes Global REIT, Inc. ("Hines Global"), acquir®$0 Terry Francois, a core off
building located in San Francisco, California. T8edler, GLL Terry Francois Blvd., LLC, a whollywned subsidiary of GLL Real Est
Partners, Inc., is not affiliated with Hines Glolalits affiliates.

550 Terry Francois consists of 282,773 squaredeetntable area that is 100% leased through Oct@bE/7 to GAP, Inc., a global speci:
apparel companyThe net purchase price for 550 Terry Francois weB0® million, exclusive of transaction costs andrking capita
reserves. Hines Global funded the acquisition upirngeeds from its current public offerirend the revolving credit facility with JPMorg
Chase Bank, N.Aln connection with the acquisition of 550 Terry keais, Hines Global will pay its advisor, Hines @& REIT Advisor.
LP, an affiliate of Hines Interests Limited Parstap ("Hines"), $4.1 million in acquisition fees.

The estimated going-in capitalization rate for 380ry Francois is approximately 8.20%. The estima®@ing-in capitalization rate is
determined by dividing the projected net operatimmpme ("NOI") for the first fiscal year by the rairchase price (excluding closing costs
and taxes). NOI includes all projected operatingneies (rental income, tenant reimbursements, adamd any other property-related
income) less all projected operating expenses @tpperating and maintenance expenses, prof@x@gtinsurance and property
management fees). The projected NOI includes thagnagtion that the in-place tenant will continug@ésform under its lease agreement
during the 12 months following our acquistion of froperty.

The terms of the acquisition of 550 Terry Fran@is more fully set forth in thBurchase and Sale Agreement, dated as of Augasti2, b
and between GLL Terry Francois Blvd., LLC and Hif@ebal REIT 550 Terry Francois LP. The agreemernfiled as an exhibit to tt
Current Report on Form 8-K and is incorporateddfgnence herein.

Item 7.01 Regulation FD Disclosure.

On September 5, 2012, Hines issued a press relglasiag to Hines Global's acquisition of 550 Telfnancois. A copy of such press relea:
furnished as Exhibit 99.1 to this Current Report Borm 8K. Pursuant to the rules and regulations of theuBges and Exchang
Commission, such exhibit and the information sethftherein are deemed to have been furnished lzaltirot be deemed to be "filed" un
the Securities Exchange Act of 1934, as amended.

Item 9.01 Financial Statements and Exhibits.
(a) and (b) Financial Statements of Business Aegluand Pro Forma Financial Information.

To be filed by amendment. The registrant herebyetta#tes to file the financial statements requietie filed in response to this item or
amendment to this Current Report on Form 8-K nerltitan November 16, 2012.

(d) Exhibits:

10.1 Purchase and Sale Agreement, dated as of AdgR812, by and between GLL Terry Francois BNdLC and Hines Global REIT 550
Terry Francois LP

99.1 Press Release of Hines, dated September 3, 201

Statements in this Current Report on Form 8-K,uditlg intentions, beliefs, expectations or projusi relating to the estimated goimg-
capitalization rate for the property described herare forwardeoking statements within the meaning of SectioA 27 the Securities Act
1933, as amended, and Section 21E of the SecuEkelsange Act of 1934, as amended. Such stateraemtisased on current expectat
and assumptions with respect to, among other thitegmant performace, future economic, competitiud aarket conditions and futt
business decisions that may prove incorrect orcunade. Important factors that could cause acesmllts to differ materially from those in
forward looking statements include the risks asgedi with the ability of the current tenants tofpen under their lease agreements, and
risks described in the “Risk Factors” section ohéf Global's Annual Report on Form KOfor the year ended December 31, 201!
amended, and its other filings with the Securitied Exchange Commission.




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Hines Global REIT, Inc

September 5, 2012 Bis/ J. Shea Morgenro
Name: J. Shea Morgenrc
Title: Chief Accounting Officer and Treasul
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10.1* Purchase and Sale Agreement, dated as of Aug@8tl2, by and between GLL Terry Francois Blvd., Ll Hines Global
REIT 550 Terry Francois L
99.1* Press Release of Hines, dated September 5,

* Filed herewith







Exhibt 10.1

AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROINSTRUCTIONS (this “ Agreement) is made an
entered into as of the 7th day of August, 2012ahg between GLL TERRY FRANCOIS BLVD., LLC, a Delarg limited liability compan
(“ Seller ™), and HINES GLOBAL REIT 550 TERRY FRANCOIS LP, Relaware limited partnership (* Buyé}, with reference to tt
following facts:

RECITALS:

A. Seller is the owner of certain reabpperty located at 550 Terry Francois Boulevarchis €ity and County of San Franci
(* City "), State of California and more particularly débed on Exhibit Aattached hereto (the “ Larid The Land is improved with an offi
building consisting of six stories (the “ Buildifiy

B. The Property is located within the B Bay South Redevelopment Project Area, whiclpagt of the Mission Be
Development Area, and is subject to the existingdl@pment Entitlements.

C. Seller desires to sell, and Buyer mssto purchase, all of Sellsrtight, title and interest in and to the followipgopert
(collectively, the “ Property) upon the terms and subject to conditions hefeénaet forth:

0] the Land, together with (&) all impemments located thereon, including, without limdat the Building (the “
Improvements’), and (b) all and singular the rights, benefits, ilgyes, easements, tenements, hereditaments, guoteqpance
thereon or in anywise appertaining thereto (calety, the “ Real Propertl);

(i) that certain Mission Bay Office Leadated November 22, 2000, by and between Sellessijasessor to tl
original landlord) and The Gap, Inc., a Delawargoeation (* Tenant) as amended (the “ Lea¥e

(iii) the equipment, machinery, furnitufarnishings, supplies and other tangible persqmaperty owned by Sell
and now or hereafter located in or used in conardtiith the operation, ownership or managemenhefReal Property (collective
the “ Tangible Personal Propeity and

(iv) to the extent assignable, all intifnte personal property related to the Real Proparty the Improvemen
including, without limitation: all trade names atmddemarks associated with the Real Property laadniprovements, including t
name of the Real Property; the plans and spediitsiand other architectural and engineering drgsvior the Improvements, if ar
guaranties and warranties, if any; assignable aontights related to the construction, consultimgjntenance, repair, operatior
management of the Real Property, if any (colletyivihe “ Service Contracty, a list of which Service Contracts is attached o
as _Exhibit B; Seller’s interest in the Development Entitlements andgellernmental permits, approvals and licenses, yf anc
telephone exchange numbers (collectively, thedrgtble Personal Property;

PROVIDED, HOWEVER, that the Property shall not include any of thelkaed Personalty.

NOW THEREFORE, in consideration of the mutual caues and agreements herein contained and for gihed and valuab
consideration, the receipt and sufficiency of which hereby acknowledged, Seller and Buyer hergbgeathat the terms and condition:
this Agreement and the instructions to the Escraldetr with regard to the Escrow created pursuardtbere as follows:

AGREEMENT:

1.  Certain Basic Definitions For purposes of this Agreement, the followingre shall have the following definitions:

1.1 “ Affiliate”

means (a) an entity that directly or indirectly tofs, is controlled by, or is under common contnath the person or entity
question, or (b) an entity at least a majority dfose economic interest is owned by the person fitly én question; and the term “control”
means the power to direct the management of suily #wwough voting rights, ownership or contradtahligations.

1.2  “ Agreement Regarding Successor Project LAlgoeement

means that certain Agreement Regarding Success@@cPi.abor Agreement dated as of November 10, 2@@&veen Prior Own
and Catellus Operating Limited Partnership, onathe hand, and Seller, on the other.

1.3 “ Applicable Laws

means all laws, ordinances, rules, regulationsragdirements of all Governmental Authorities that applicable to the Propetr
including without limitation, the Federal Occupaiid Health and Safety Act, the Americans with Dibtds Act of 1990, Title 24 of tr
California Code of Regulations and all Environméhtaws, as amended from time to time.



1.4 “ Assignment Agreemeht

means an Assignment, Assumption and Release Agreeim substantially the form attached hereto asitktxC (subject to suc
modifications as may be reasonably requested byR#uevelopment Agency, including, without limitatjathat_Paragraphs 9.%$d 9.14
thereof be deleted).

1.5 “ Assignment of Contracts

means an Assignment and Assumption of Contradtseiffiorm attached hereto as Exhibit D

1.6 “ Assignment of Lease

means an Assignment and Assumption of Lease ifotheattached hereto as Exhibit E

1.7 “ Assignment of Successor Project Labor Agrest”

means an Assignment and Assumption of Agreementafderyy Successor Labor Agreement in the form a#tdchereto ¢
Exhibit F.

1.8 “ Assignment of Tax Payment Agreemént

means an Assignment and Assumption of Tax Paysgrgement in the form attached hereto as Exhibit G
19 “ Bill of Sale”
means a Bill of Sale in the form attached herst&x¢hibit H.

1.10  “Block 26/27 Owners

has the meaning set forth_in Paragraph 26.6
1.11  “Building”
has the meaning set forth_in Recital A

1.12  * Business Daymeans any day other than Saturday, Sunday oodrer day on which commercial banks in San Frangisc
California are authorized or required to close uride laws of the State of California or applicatdderal law.

1.13 “ Buyer Exculpation Partiés

has the meaning set forth_in Paragraph 29.18

1.14 “ Buyer Partie%

means Buyer and Buyer’s Affiliates (and each eirtiffiliates) including, but not limited to, Buys or such companiesifficers
directors, shareholders, members, partners, aggmfdpyees, managers and attorneys.

1.15 “ Buyers Address

means:

Hines Global REIT 550 Terry Francois Blvd. LP
c/o Hines Interests Limited Partnership

2800 Post Oak Boulevard, Suite 5000
Houston, Texas 777056

Attention: Charles N. Hazen

Facsimile No.: (713) 966-7851

with a copy to:

Hines Global REIT 550 Terry Francois Blvd. LP
c/o Hines Interests Limited Partnership

2800 Post Oak Boulevard, Suite 5000
Houston, Texas 777056

Attention: Jason P. Maxwell

Facsimile No.: (713) 966-2075

1.16 “ Buyers Agents”



means Buyer's directors, officers, managers, eygas, agents, investors, counsel, consultants @wtdactors.

1.17 “ Buyets Certificate’

has the meaning set forth_in Paragraph 8.2.2

1.18 “ Buyels Counsébk Address

means:

Baker Botts L.L.P.

2001 Ross Avenue, Suite 600
Dallas, Texas 75201

Attention: Jonathan W. Dunlay
Facsimile No.: (214) 661-4711

1.19 “ Buyets Due Diligence Noticé

has the meaning set forth_in Paragraph 6.5

1.20 “ California Affidavit”

means a California Form 593-C.

1.21 “ CFD Assessmernits

means the special taxes levied or to be levieherPtoperty and other property in the Mission Bay&opment Area in accordar
with the terms and conditions of the “Rate and Mdtbf Apportionment of Special Tax” applicable be tCFDs.

122 “CFDs

means, collectively, Redevelopment Agency of thiy @hd County of San Francisco Community Facilifestrict No. 5 (Missio
Bay Maintenance District) (the * Maintenance CHPRedevelopment Agency of the City and County of Beancisco Community Faciliti
District No. 6 (Mission Bay South Public Improvent®) (the “_Infrastructure CFD), each established under the Mission Bay S
Financing Plan (which is annexed to the South OBAtachment E), and San Francisco Community R@slDistrict 901 (Public Schoc
Facilities) (the “ Public School CF).

1.23 “City

has the meaning set forth_in Recital A

1.24  “Claims’

means claims, demands, losses, liabilities, damégeduding consequential and punitive damages)sli obligations, intere
injuries, penalties, fines, actions, lawsuits drestproceedings (including informal proceedingsjigments and awards and costs and exp
(including reasonable attorneyi®es and costs, consultant and expert fees and aast court costs) of whatever kind or nature, kman
unknown, contingent or otherwise, including, withdimitation, any action or proceeding brought byam behalf of any homeownerer
similar association or member thereof, and inclgdine reasonable costs of carrying out the termangfjudgment, settlement, cons
decree, stipulated judgment or other partial or giete termination of any such action or proceeding.

1.25  “Close of Escrow

means the time of recording of the Grant Deethén@fficial Records.

1.26  “Closing Daté

means the date on which the Close of Escrow occurs

1.27 “ Confidential Informatiof

means (i) any and all documents, materials, sailpdas, ground water samples and other informatalating to the Proper
furnished or made available to Buyer by Sellertsraigents, including, without limitation, the filasd documents made available to Bi
pursuant to _Paragraph 6,Xii) all written summaries and abstracts thergeherated by Buyer in the course of conductingngpections
review of books and records, and other due diligeativities relating to the Property (includingifhwut limitation, matters relating to t
environmental condition of the Property except vehatherwise already a publicly available documeanty (iii) the results of all inspectio
analyses, studies and similar reports relatingné¢oRtroperty prepared by or for Buyer utilizing thiermation acquired through the exercis
Buyer's inspection rights, provided that the te“ Confidential Informatio” does not include such portions of materials, doaumer othe



information which are or become generally availablehe public, provided that Buyer is not the partaking such documents
information available to the public.

1.28 “ Cure Extension Notice

has the meaning set forth_in Paragraph 14

1.29 “ Current Tax Period

means the fiscal year of the applicable taxindpawty during which the Close of Escrow occurs.
1.30 “Deposit
has the meaning set forth_in Paragraph 3.1.1

1.31 “ Development Easemetfits

has the meaning set forth_in Paragraph 26.2

1.32 “ Development Entitlements

means those documents and materials governindagenent of the Property listed on Exhib#ttached hereto.

1.33 “ Diversity Program

has the meaning set forth_in Paragraph 27.2.1
1.34  “ Effective Daté
means the date of this Agreement.

1.35 “ Environmental Covenaht

means the Covenant and Environmental RestrictioRroperty in favor of the RWQCB attached heret&dsibit J.

1.36 “ Environmental Law’s

means any and all federal, state, or local enviemtal health and/or safety laws, regulations, steds] decisions of cour
ordinances, rules, codes, orders, decrees, diesgtjuidelines, plans, risk management plans, dedgproperty covenants, and/or restricti
permits, or permit conditions currently existingdeas amended, enacted, issued or adopted in tive figlating to the environment or to :
Hazardous Material (including, without limitatiothe Risk Management Plan, and the Environmentale@ant) which are or becol
applicable to the Property.

137 “ERISA”

has the meaning set forth_in Paragraph 14.7

1.38 “ Escrow

means an escrow to be opened with the Escrow Htdacilitate the transaction contemplated irs thgreement.

1.39  “Escrow Holdet

means First American Title Insurance Company.

1.40 “ Escrow Holdés Address

means:

First American Title Insurance Company
National Commercial Services

100 Spear Street, Suite 1600

San Francisco, California 94105
Attention: Heather Kucala

Facsimile No.: (415) 398-1750
Telephone No.: (415) 837-2295

1.41 “ Estoppel Certificat”




has the meaning set forth_in Paragraph 8.1.2(a)

1.42 “ Excluded Materials

has the meaning set forth_in Paragraph 6.1.1

1.43 “ Excluded Environmental Claims

has the meaning set forth_in Paragraph 16.1.3

1.44  “ Excluded Personalty

means any and all fixtures, furniture, furnishingguipment or other personal property (includinghowut limitation, trade fixture
in, on, around or affixed to the Building) ownedleased by Tenant or any managing agent, leasiegtagontractor or employee at
Building; provided however, that the Excluded Pagdty shall not include, and Seller shall causddoconveyed to Buyer, any persc
property located at the Property that is owned oy @managing agent to the extent that the cost ofi @ersonal property was paid foi
reimbursed by Seller or its predecessor in title.

1.45  “ FIRPTA Certificaté

means a certificate of non-foreign status in tirenfattached hereto as Exhibit K

1.46 “ General Assignmeht

means a General Assignment in the form attacheztdhas Exhibit L.

1.47 “ Governmental Authority

means any local, state or federal governmental@geourt, board, bureau or other authority hayingsdiction with respect to tl
Property, including, without limitation, the Califia Regional Water Quality Control Board.

148  “ Grant Deed

means a grant deed in substantially the form la¢tadereto as Exhibit M
149  * Guarantot

means Hines Global REIT Properties, L.P.

1.50 “ Hazardous Material

means any substance, material or waste that, beaduss quantity, concentration or physical or rieal characteristics pose
present or potential hazard to human health anetysafr to the environment, including, but not liedtto, petroleum, petroleubrase!
products, natural gas, or any substance, mateariabste (including, without limitation, biohazardowaste, medical waste and sharps w
that is, or shall be, listed, regulated or defibgdederal, state or local statute, regulationg rokdinance or other governmental requireme
be hazardous, acutely hazardous, extremely hazgrtindc, radioactive, biohazardous, infectiouspthrerwise dangerous.

1.51 “ Immediately Available Funds

means cash, a bank cashier’s check or a confimredransfer of funds.
1.52 “ Improvement$
has the meaning set forth_in Recital C

1.53 “ Inspection Period

means the period commencing on the Effective Bateending at 5:00 p.m. (California time) on Auglist 2012.
1.54  “Inspection Work
has the meaning set forth_in Paragraph 6.1.1

1.55  “Intangible Personal Propefty

has the meaning set forth_in Recital C



1.56 “ Land’

has the meaning set forth_in Recital A
1.57 “ Leasé

has the meaning set forth_in Recital C
158 “Legal Cost$

has the meaning set forth_in Paragraph 22

1.59 “ Limitation Period

has the meaning set forth_in Paragraph 14

1.60 “ Master Commercial Declaratidn

means the Master Declaration of Covenants, Comditaond Restrictions and Reservation of Easementidifsion Bay Commerci
recorded in the Official Records on January 16,128€ Document No. 2001-G889923-at Reel H804, Image 0058, as the same has Iv
may hereafter be amended.

1.61 “ Master Developér

means FOCIL-MB, LLC and its successors and assigits capacity as master developer under thelSORA.

1.62  “ Material Adverse Chande
means the occurrence of any action, event or agehamcircumstance which (i) causes or rendersllar3Representation, that w
true when made, to no longer be true as of thei@jd®ate, (ii) does not result from the act or asioa of Buyer or any of Buyes’Agents
and (i) results in damages to Buyer or a redurctio value of the Property in excess of Five Mitliand No/100 Dollars ($5,000,000.(
excluding any action, event or change in circuntstahat was disclosed to Seller in writing prioetgiration of the Inspection Period.
1.63 “MBCMC”
has the meaning set forth_in Paragraph 26.4

1.64 “ Mission Bay Development Aréa

means that certain real property located in thg &@itd County of San Francisco and generally boufiyefiownsend Street, Thi
Street, relocated Terry Francois Boulevard, Ma@p®teet and Seventh Street.

1.65 “ Mission Bay South Redevelopment ProjeaaAr

means the area located in the City and Countyaaff8ancisco that is the subject of the South OPA.
1.66  “Notice"

has the meaning set forth_in Paragraph 20

1.67 “ OFAC”

has the meaning set forth_in Paragraph 14.6

1.68  “ Official Records

means the Official Records of the Recorder ofC@itg and County of San Francisco, California.

1.69 “ Qutside Closing Date

means August 31, 2012, subject to extension aessfy provided in Paragraph 8.3.3

1.70 “ Owners Affidavit”

has the meaning set forth_in Paragraph 9.12

1.71 “ Parking Estoppél



has the meaning set forth_in Paragraph 8.1.2(b)

1.72 “ Parking Structure Easement Agreenient

has the meaning set forth_in Paragraph 26.6

1.73 “ Permitted Encumbranceés

has the meaning set forth_in Paragraph 8.1.1
1.74  *“ Persori
has the meaning set forth_in Paragraph 14.6

1.75 “PILOT Agreemernit

has the meaning set forth_in Paragraph 26.7

1.76 “ PreExisting Condition’

has the meaning set forth_in Paragraph 6.4

1.77  * Prior Ownef

means Mission Bay S26a/S28, LLC, a Delaware lidhiighility company.
1.78  “Proceediny

has the meaning set forth_in Paragraph 14

1.79 “ Project Labor Agreemeht

means the Mission Bay Project Labor Agreementdi@tetober 8, 1990, as the same may have been athende
1.80 “ Property

has the meaning set forth_in Recital C

1.81  “Purchase Price

means One Hundred Eighty Million and No/100 Dallé$180,000,000).

1.82  “Real Property

has the meaning set forth_in Recital C

1.83  “ Redevelopment Agenty

means the Redevelopment Agency of the City anch€oef San Francisco.

1.84 “ Reimbursable Expensks

means the lesser of (a) the actual out of pockgemses incurred by Buyer in connection with thggeement or Buyes’ propose
purchase of the Property, including, but not limiite due diligence costs, survey costs and legal, fand (b) One Hundred Fifty Thous
and No/Dollars ($150,000).

1.85 “ Risk Management Pldn

and “ RMP” mean the Risk Management Plan for the Mission Bayelopment Area, as more particularly describedxhibit |
attached hereto, as the same may have been oftbetmaamended.

1.86 “RWQCPB’

means the Regional Water Quality Control Boarady Sancisco Bay Region.

1.87 “ Scheduled Closing Ddte

has the meaning set forthParagraph 4..



1.88 “ Seller Knowledge Individuals

has the meaning set forth_in Paragraph 14
1.89 “ Seller Partie’s

means Seller and Seller’s Affiliates (and eacltheir Affiliates), and Seller’'s or such companiefficers, directors, shareholde
agents, employees, managers and attorneys.

1.90 “ Seller Representation Update

has the meaning set forth_in Paragraph 28

1.91 “ Sellers Address

means:
c/o GLL Real Estate Partners, Inc.
199 Fremont Street, Suite 1150
San Francisco, California 94105
Attn: David Wall
Facsimile No.: (415) 814-8101
Telephone No.: (415) 814-8111

1.92 “ Sellers Broker”

has the meaning set forth_in Paragraph 21

1.93 “ Sellers Counsek Address

means:

Bradley Arant Boult Cummings LLP
1600 Division Street, Suite 700
Nashville, Tennessee 37203
Attention: John R. Haynes. Esq.
Telephone No.: (615) 252-2343
Facsimile No. (615) 252-6343

1.94 “ Sellers Surviving Covenants

has the meaning set forth_in Paragrafiie®w.

1.95 “ Sellets Title Notice”

has the meaning set forth_in Paragraph 7.1.2

1.96 “ Service Contracts

has the meaning set forth_in Recital C
1.97  “South OPA
means the Mission Bay South Owner ParticipatioreAment listed on Exhibitdttached hereto.

1.98 “ Specially Designated Nationals and BlocRedsons

has the meaning set forth_in Paragraph 14.6

1.99 “ Surviving Obligation%

means obligations expressly stated in this Agreeiteesurvive the termination hereof.

1.100 “Tangible Personal Propetty

has the meaning set forth_in Recital C



1.101 “ Tax Allocation Debt Promissory Ndte

means a Mission Bay South Tax Allocation Debt Assory Note in the form attached hereto as ExIiNhit

1.102 “ Tax Payment Agreemeént

means that certain Tax Payment Agreement datefl devember 10, 2005 between FOQUB, LLC and Seller and recorded in
Official Records on November 14, 2005 as Instrunimt 20051070743.

1.103 “ Tenant

has the meaning set forth_in Recital C

1.104  “ Tenant Notic&

means a Notice to Tenant in the form attachedidere Exhibit O

1.105 “ Tenant Receivablés

has the meaning set forth_in Paragraph 12.3

1.106  “Title Company

means First American Title Insurance Company.

1.107  “Title Policy’
has the meaning set forth_in Paragraph 7.2

1.108  “Title Report

has the meaning set forth_in Paragraph 7.1

1.109 “TMA”

has the meaning set forth_in Paragraph 26.4

1.110  “ Transfet

means to sell, assign, convey, lease, subleaségage, hypothecate or otherwise alienate.
1.111  “Transfereg

means any natural person, corporation, firm, paship, limited liability company, association, jbimenture, governmental
political subdivision or agency or any similar éynto whom a Transfer is made.

1.112 “ Unacceptable Encumbranées

has the meaning set forth_in Paragraph 7.1.1

1.113  “Unavoidable Delay

means a delay that is caused by strikes or other Bisputes, acts of God, inability to obtain labomaterials despite commerci:
reasonable efforts (financial condition exceptéal)suits brought by plaintiffs who are not Affiles of the person claiming the benefit of
Unavoidable Delay (except to the extent causedbynegligence of the person claiming the benefihefUnavoidable Delay), but only to
extent that an injunction or restraining order lbagen issued by a court of competent jurisdictioaventing performance, unforeseei
restrictions imposed or mandated by Governmentahdities in issuing requisite approvals or consgminemy action, terrorism, ci
commotion, fire, flood, earthquake or any otherane$eeable event beyond the reasonable contrblegbearson claiming the benefit of
Unavoidable Delay.

1.114 “ Unbilled Tenant Receivables

has the meaning set forth_in Paragraph 12.3.1

1.115 “ Uncollected Delinquent Tenant Receivables

has the meaning set forth_in Paragraph 12.3.1



1.116  “U.S. Persoh
has the meaning set forth_in Paragraph 14.6

1.117 “ Voluntary Monetary Liens

means (i) any deeds of trust or other monetarysligranted or consented to by Seller against thedpto during its period 1
ownership, including any such matter assumed blgiSehd (ii) any valid mechanic’s, materialmsuor similar liens for work performed at
Property arising pursuant to work under contraotered into by Seller or Seller Parties, excludimgyever, (a) the Tax Payment Agreen
(excluding any delinquencies thereunder) and (b}aelinquent liens described in the Parking StneciEasement Agreement.

2. Purchase and Sale

. Seller agrees to sell the Property to Buyer, Bager agrees to purchase the Property from Sétiethe Purchase Price and upon the ti
and subject to the conditions herein set forthvisked , however, that Buyer shall have no obligation to assume S&rwice Contracts unc
which Seller is in default as of the Close of Escro

3. Payment of Purchase Price

3.1  Purchase Price
. The Purchase Price for the Property shall be pgiBuyer as follows:

3.1.1 _Deposit Within five (5) Business Days after the Effeetidate, Buyer shall deposit with Escrow Holderghe
of Fifteen Million and No/100 Dollars ($15,000,000) (the “ Deposit) in Immediately Available Funds. Escrow Holdéad place the
Deposit an interest-bearing commercial accounttstrk which participates in the FDIC transactioargatee program affording FDIC
insurance to the full amount of the Deposit. Atieirest earned on the Deposit shall be added tbecmime part of the Deposit.

3.1.2 Delivery, Application and Disposition of pesit

(@) Buyer's failure to deliver the Deposit asuiegd by Paragraph 3.1shall constitute a default by Buyer
hereunder and shall entitle Seller, by written eceto Buyer and to Escrow Holder, to terminate iuseement as of the date of Buyer’s
receipt of such termination notice.

(b)  The Deposit shall be applicable to the Pusehrice upon the Close of Escrow. If Buyer teatén this
Agreement and the Escrow created hereunder in d&goe with the provisions of Paragraph GZaragraph 7.1.@ther than for Seller’s
inability to either eliminate or ameliorate an Uoaptable Encumbrance which Seller has committedite), Paragraph 7.1(But only with
respect to Seller’s inability to either eliminateameliorate an Unacceptable Encumbrance whicleiSedls committed to cure), Paragraph
7.1.4, Paragraph 8.3.1Paragraph 18.1Paragraph 19or Paragraph 28r if Seller terminates this Agreement pursuarRaoagraph 8.3.2
(other than because of a failure of the closingdd@ms in Paragraph 8.2dr Paragraph 8.2.¢ then in each case the Deposit shall be
disbursed to Buyer. The Deposit shall be retaine8diller pursuant to Paragraph 1if the Close of Escrow does not occur for any reaso
other than (i) Buyer’s termination of this Agreerhenaccordance with Paragraph 6 Baragraph 7.1.3Paragraph 7.1.4Paragraph 8.3.1
Paragraph 18.1Paragraph 19or Paragraph 28r (ii) Seller’s failure to convey the PropertyBayer as provided herein and where such
failure constitutes a default by Seller hereundéthis Agreement is terminated for any reasoreothan Seller’s default before the Close of
Escrow (whether the Deposit is retained by Selteeturned to Buyer pursuant hereto), both Selher Buyer shall be relieved of all further
obligations and liabilities under this Agreementcept for the Surviving Obligations.

3.1.3 _Closing Funds

. In no event later than one (1) Business Daydwvaace of Close of Escrow, Buyer shall depositarse to be deposit
with Escrow Holder, in Immediately Available Fundise balance of the Purchase Price plus or minasoigsHolder’'s estimate of Buyey’
share of closing costs, prorations and chargespbayarsuant to this Agreement.

3.2 Independent Consideration

. At the same time as the delivery of the Depimsthe Escrow Holder, Buyer shall deliver to Seitecash the sum of $100.00 (
“Independent Contract Consideration”) which amoluas been bargained for and agreed to as consmierfati Buyers exclusive option
purchase the Property and the right to inspecPtoperty during the Inspection Period provided imer@nd for Selles execution and delive
of this Agreement. The Independent Contract Camaiibn is in addition to and independent of alestconsideration provided in t
Agreement, and is nonrefundable in all events.

4, Escrow



4.1 Opening of Escrow

. Escrow shall be deemed opened on the date Eddader shall have received a fully executed omdjiar originally execute
counterparts of this Agreement from both Buyer Setler, together with the Deposit from Buyer. Bugad Seller agree to execute, del
and be bound by any reasonable or customary supplainescrow instructions of Escrow Holder or otimstruments as may reasonably
required by Escrow Holder in order to consummagetthnsaction contemplated by this Agreement. sush supplemental instructions s
not conflict with, amend or supersede any portiointhis Agreement unless expressly consented @ealgio in writing by Buyer and Seller.

4.2  Close of Escrow The closing of the transaction contemplatedhisy Agreement and the Escrow shall occur on Auglist
2012 (such scheduled date, as it may be extendexbasssly provided elsewhere in this Agreemernhgeeferred to in this Agreement as
“ Scheduled Closing Dafe and the actual date of the closing, the “ Clgsivate”). Buyer acknowledges that Seller’s existing finang may
only be prepaid on the date on which Seller's migritistallment payment is due, being August 31,264, if applicable, October 1, 2012
such that Close of Escrow must occur on Augus2812 unless the Scheduled Closing Date and thadeu@osing Date are extended in
accordance with Paragraph 8.Be&low.

5. Sellets Covenants

. Seller covenants with Buyer as follows:

5.1 No Conveyances

. After the Effective Date, Seller shall not, vath the prior written consent of Buyer, voluntardgnvey any interest in the Prope
provided, however, that nothing contained herein shall prohibit &effom granting Development Easements in accoelarith Paragrap
26.2.

5.2 Leasing

. Seller shall not enter into or consent to anyification of the Lease, assignment of the Leassublease of the Property with
the prior approval of Buyer, which approval shaik he unreasonably withheld or delayed prior toiratipn of the Inspection Period, |
which approval may be granted or withheld in Bugesble and absolute discretion after expiratiorthef Inspection Period; provided
however, that Buyer acknowledges that any assignmentldease undertaken by Tenant as a matter of righbwi Sellers consent shall n
constitute a breach of the foregoing covenant.

5.3 Operation and Maintenance

. Subject to the terms and conditions of this Agnent and to Tenastrights and obligations under the Lease, Sellall siperat:
and maintain the Property in the ordinary and usoalfse of business and consistent with its pasttipe throughout the entire period fr
the Effective Date hereof until the Close of Escrow

5.4 Significant Changes

. Seller shall promptly notify Buyer of the occemce after the Effective Date of any event or girstance actually known to Seller’
Knowledge Individuals (without any duty to arct any investigation of any nature) that makeswowuld make any of the Sel
Representations materially and adversely falskeifsame were remade as of the date that a Selladwledge Individual obtains knowlec
of such event or circumstance.

55 Books and Records

. Upon Close of Escrow, Seller will provide to Buyoriginals, or if originals are unavailable, cegi of the books and reco
relating to the operation of the Property maintditgy Seller during Selles’ ownership thereof (excluding the Excluded Mats)jao the
extent same are in Seller’'s possession.

The covenants set forth in Paragraphs 5.1, 5.5d&wbove shall survive the Close of Escrow for theitation Period and shall be
referred to as " Seller's Surviving Covendhts

6. _Condition of Property

6.1 Inspection and Studies; Review of S&lidtiles

6.1.1 Commencing on the Effective Date, and owritig thereafter through the Close of Escrow, Byl have the
right, at Buyer’s sole cost and expense, but stiijesll events to Buyer's compliance with Appli¢athaws and the provisions of this
Agreement, to conduct a physical inspection ofRhaperty and any engineering, geologic, use, devedmt or other feasibility studies that
Buyer chooses to perform. Additionally, to theemttin Selle’s possession, Seller shall make available to Beytver at Selle's offices in



San Francisco, California, by posting such matetialthe diligence website or by delivering coplesreof to Buyer or
Buyer’s counsel: plans and specifications; envirental and engineering reports relating to the Rtgpeopies of the Lease (including any
and all amendments, riders, licenses, work lettedsicement letters, side letters, etc.); copighefService Contracts; copies of Seller’s
books and records relating to the operation oPttaperty; but excluding, however, Seller’s incomae tecords, Seller’'s corporate records,
copies of Seller’s existing loan documents, angras relating to Seller’s selling or financing négtions, appraisals and financial or
valuation analyses generated by or made on beh8Elter and those documents which are protectettidyttorney-client and/or attorney
work product privileges (all such excluded itenig t Excluded Material®), none of which are part of the Property. Bugball have the
right to review such files and documents (excludimg Excluded Materials). Such investigations atteér work, inspections and entries onto
the Property are referred to herein as the “ IngpetVork.” Buyer acknowledges that the right to reviewtsfiles and/or documents is a
courtesy to Buyer, and that, without limiting th@yisions of this Paragrapho® Paragraphs 1dr 16below, Seller does not make any
representation or warranty, express or impliedpdabe accuracy or completeness of any informatmmtained in Seller’s files or in the
documents produced by Seller, including, withommitation, any environmental audit or report (if angnd further that Seller and the Seller
Parties shall have no responsibility for the cotgemd accuracy of such disclosures.

6.1.2  Buyer agrees that the obligations of Séll@onnection with Buyes purchase of the Property shall be governe
this Agreement irrespective of the contents of sugh disclosures or the timing or delivery thereof] that Buyer shall rely upon its own
independent review concerning matters containetiah files and/or documents. Further, Buyer ackedges and agrees that it shall not
conduct interviews of any Seller employee, contia@gent or other Seller Party except as expregplged to in writing by Seller in advance
and upon such terms and conditions as Seller ntablesh. Buyer may interview Tenant at the Progestovided, however, that Buyer mus
notify Seller by telephone or emalil at least foetght (48) hours in advance to inform Seller of Brly intended meeting and to allow a
representative of Seller the opportunity to attench meeting.

6.1.3  If this Agreement is not terminated purddarihe provisions of this Paragrapht®en whether or not a Phase |
environmental assessment has been undertakenesjtlat to the Property, Buyer shall be deemedwe agreed, in accordance with the
provisions of Paragraph 16bElow, to accept title to the Property subjectrtp Hazardous Material(s) discovered on the PropeBtyyer
agrees that, without limiting any other provisidrthis Agreement, but subject to Paragraph Bsller shall be under no obligation to Buyer
to remediate or remove any Hazardous Material@&)adiered on the Property as a result of the Ingpet¥ork.

6.1.4  If the Close of Escrow shall not occurday reason other than Seller’s default, Buyer sh@l) if requested by
Seller, promptly deliver to Seller and without repentation or warranty, the originals of all tee#ports and inspections of the Property
(provided the same do not restrict such deliverg third party) made and conducted by unrelated tharties for Buyer’s benefit that are in
the possession or control of Buyer or Buyer's Repngatives, provided, that Seller reimburses Bigrecosts incurred by Buyer to obtain
such third party reports, and (b) promptly retwriSeller copies of all due diligence materials\daied by Seller to Buyer and shall destroy all
copies and abstracts thereof. Notwithstandinghangtto the contrary contained in this Agreementy@& shall be entitled to retain one copy
of such information to the extent necessary in otdeomply with any applicable laws or regulatipasd shall only be required to use
commercially reasonable efforts to return or dgstnoy materials stored electronically, and neiBigyer nor any other Buyer Parties shall be
required to return or destroy any electronic copthe materials created pursuant to Buyer’s stahdbactronic backup and archival
procedures.

6.2 Buyets Entry on the Property

. Buyer’s physical inspection of the Property shall be catetl by employees of Hines Interests Limited Rasimp and oth
Buyer's Agents during normal business hours and/or @&simutually acceptable to Buyer and Seller (Sekeeby agreeing to authorize a
hours inspections to the extent permitted by Tenadt Seller is given at least two (2) Business ®agvance notice thereof by telephon
email), and Seller shall have the right to be predearing any entry onto the Property by Buyer ay&’s Agents. All investigations made
Buyer will be at Buyes sole cost and expense and will be performed witbausing any damage to the Property (inadvedamage will b
corrected by Buyer) or any interruption (other timaimor interruptions caused by a walk through @&f Broperty) in the business operatior
Tenant at the Property and otherwise subject taienrights under the Lease. Buyer shall take aorable precautions to minimize
impact on the Property and Tenant, and if permis$tw testing is given by Seller, Buyer will restothe Property in a timely mannel
Buyer’s sole cost to the condition that existed immedigigor to the Property investigations. With respto any invasive testing or borit
of the Property, Buyer must obtain Seleeadvance written approval of the scope of suchgwed activities, which approval may be withl
or conditioned in its sole and absolute discretiBoyer agrees that any such physical inspectiothefProperty shall be conducted
performed by Buyer and its Agents in a good andkwanlike manner, and Buyer shall be solely resfi@dbr the prompt payment of
costs and expenses incurred in connection thergimittuding, without limitation, all laboratory, stallation, operating and capital costs
insurance premiums, all consultants’ fees, all asp costs and reasonable attorneys’ and exgeds. The provisions of the Access
Indemnity Agreement among Seller, Buyer and Guarastiall remain in full force and effect and isanmorated herein by this referenci
the extent not inconsistent or less restrictiventwith the terms of this Agreement.

6.3 Insurance

. Prior to conducting any physical inspectioneasting at the Property, including, without limitati boring, drilling and sampling
soil, Buyer shall obtain, and during the periodoéh inspection or testing shall maintain, at ¥sezise, commercial general liability insura
(including contractual liability coverage providedder standard 1SO coverage) and personal injadyilily coverage, with Seller and
managing agent, if any, as additional insuredsnfem insurer reasonably acceptable to Seller, wimshrance policies must have limits
bodily injury and death of not less than Three Miil Dollars ($3,000,000) for any one occurrence aotlless than Three Million Dolle
($3,000,000) for property damage liability for amye occurrence. Prior to making any entry uporPiteperty, Buyer shall furnish to Selle
certificate of insurance evidencing the foregoingearage.



6.4 Indemnification

. Buyer shall protect, indemnify, defend (with osal reasonably acceptable to Seller) and hold leamSeller and the Seller Par
from and against, any and all Claims suffered ouired by Seller or any Seller Parties arisingadliyeor indirectly out of or as a conseque
of any Inspection Work, or other activities condgtton, under or about the Property by Buyer or Bsyégents. The foregoil
indemnification shall include, without limitatiothe following: (a) personal injury claims, (b) pagnt of liens or encumbrances (includ
without limitation, mechanic’s or materialmanliens) filed or recorded against the Properta asnsequence of the Inspection Work, or
other activities conducted on the Property by BuyeBuyer’'s Agents, (c) sums paid in settlemenCtfims, (d) reasonable attorneyfees
consulting fees and expert fees, (e) loss of ustaorage to the Property as a result of any Inspedtiork, or other activities conducted
under or about the Property by Buyer or Bugekgents, (f) loss of use or damage to the Propests result of any Inspection Work, or o
activities conducted on, under or about the PrggsrtBuyer or Buyers Agents, (g) termination of or rental abatememtaurihe Lease; and
(h) Claims arising from any breach by Buyer or Bugeigents of the terms, covenants or obligationisetgperformed or observed by Bu
and/or Buyer’'s Agents under this Agreement; prodideowever, that the foregoing indemnification shall not i any Claims to the ext
resulting from (i) the negligence or willful misoduct of Seller, or (ii) the mere discovery of amg4existing environmental condition (a “
Pre-Existing Condition”), except to the extent such PiEsisting Condition is exacerbated (other than tscdvery) by any act or omission
Buyer or any of Buyer's Agents. Buyer’s indemnéfion obligations set forth in this Paragraph shéll survive any termination of tl
Agreement and Close of Escrow. In addition, Buyereby forever and unconditionally waives, relirsipgis, discharges and releases ¢
and Seller Parties from any and all Claims incuiretthe performance of the Inspection Work, or athyer work undertaken by or on behal
Buyer pursuant to this Agreement, except as atrestie negligence or willful misconduct of Selkrd/or any Seller Parties.

6.5 Buyets Due Diligence Notice

. Before the expiration of the Inspection PeriBdyer shall elect, in its sole and absolute disgneteither (a) to approve all matt
relating to the Property, including, but not lingiteo, the physical condition of the Property asdcibndition or suitability for Buyes'intende
use or development, or (b) to terminate this Agrem Buyer shall make this election by giving et notice thereof to Seller and Esc
Holder (* Buyeis Due Diligence Notic€) before the expiration of the Inspection Period Blfyer shall timely elect to terminate t
Agreement as provided herein, this Agreement sfeaterminated, the Deposit shall be paid to Bugach of Seller and Buyer shall bear one-
half of any Escrow cancellation and similar fees] the parties shall have no further rights orgdilons under this Agreement, except fol
Surviving Obligations. If Buyer does not give $elBuyers Due Diligence Notice before expiration of theplastion Period, Buyer shall
deemed to have elected to terminate this Agreement.

6.6 Limitation on Sellés Liability

. Without limiting any other disclaimer or releagé Seller liability under this Agreement, and eptas provided otherwise
Paragraph 14Buyer agrees that Seller shall not have anylitgbobligation or responsibility of any kind wittespect to any of the followin

6.6.1  the content or accuracy of any report, samgsults study, opinion or conclusion of any sdibxic, environmental
or other engineer or other person or entity whoenasnined the Property or any aspect thereof;

6.6.2  the content or accuracy of any informatimtiosed to Buyer by any engineer or consultardiding any of
Seller’'s engineers or consultants), planner orragbgernment employee in connection with Buyerige of the Property;

6.6.3  the availability of building or other petmor approvals for the Property by any state callgovernmental bodies
with jurisdiction over the Property;

6.6.4  the availability or capacity of sewer, waie other utility connections to the Property;

6.6.5  the content or accuracy of any materiatsaher information given to Buyer by Seller orieaved by Buyer with
respect to the Property; or

6.6.6  the timing or nature of development of ofv®perty in the vicinity of the Property.

7. Condition of Title

7.1 Buyets Title Review

7.1.1  Seller has delivered to Buyer a standagtiminary title report with respect to the Propettgether with the
underlying documents relating to the Schedule Bptions set forth in such report (* Title Reprand Seller's most current survey ("
Survey"). Buyer shall have the right, at its cost, talafe the Survey. Buyer shall have until the dad is five (5) Business Days prior to
expiration of the Inspection Period (the “ Title tiée Date”) to give Seller written notice (“ Buy&s Title Notice”) of Buyer’s disapproval or
conditional approval of any matters shown in théeTReport or on the Survey other than the PerchEilecumbrances described in 8.1.1@)-(
(the “ Unacceptable Encumbrancgs The failure of Buyer to give Buyer’s Title Noé on or before the Title Notice Date shall be
conclusively deemed to constitute Buyer's apprafdahe condition of title to the Property. Notwstanding anything contained herein to the
contrary, Buyer shall not be required to objecttad Seller shall cause to be removed as an eroefptim the Title Policy, all Voluntar




Monetary Liens.

7.1.2 If Buyer disapproves or conditionally apge in writing any matter of title shown in thel@iReport, then Seller
may, but shall have no obligation to, within th(8e Business Days following its receipt of BuyeFisle Notice, elect to eliminate or
ameliorate to Buyer’s satisfaction the Unacceptéisieumbrances by giving Buyer written notice (“I&é$ Title Notice”) of those
Unacceptable Encumbrances, if any, which Sellegegyto so eliminate or ameliorate by the ClosintgDarovided however, that Seller
shall have no obligation to pay any consideratiomour any liability in order to eliminate or aneglate such Unacceptable Encumbrances
other than Voluntary Monetary Liens and provided/@&ushall have the right to approve, which apprebelll not be unreasonably withheld,
all endorsements issued by the applicable titlerirs

7.1.3  If Seller does not elect to eliminate orediorate all of the Unacceptable Encumbranced, Buyer disapproves
Seller’'s Title Notice, or if Seller fails to timeljeliver Seller’s Title Notice, then Buyer shalMeahe right, upon delivery of written notice to
Seller and Escrow Holder on or before the expiratibthe Inspection Period, either to: (a) waigegtior disapproval, in which event the
Unacceptable Encumbrances shall be deemed uncoradisi approved without any credit or offset to fherchase Price, subject to any cure
obligations expressly undertaken by Seller in take8s Title Notice; or (b) terminate this Agreentend the Escrow, in which event the
Deposit shall be disbursed to Buyer, Buyer andeshall each pay one-half (1/2) of all Escrow edlation and similar fees and the parties
shall have no further rights or obligations undes Agreement, except for the Surviving Obligatiofailure to take either one of the actions
described in clauses (a) and (b) above shall beéé¢o be Buyer's election to take the action dbedrin clause (a) above. For avoidance of
doubt, if this Agreement remains in effect follogithe expiration of the Inspection Period, thenUimacceptable Encumbrances shall
thereafter consist of and mean only those objestidnich Seller has cured or committed to endeavoute and any Voluntary Monetary
Liens, and all other matters shown on the Titled®efincluding, without limitation, any matters @swhich Buyer objected but Seller elected
not to cure) shall be deemed to be Permitted Encamales and any prior objections by Buyer with respeereto shall be deemed waived. If,
in Seller’s Title Notice, Seller has agreed to eitaliminate or ameliorate to Buyer’s satisfactigrthe Closing Date certain Unacceptable
Encumbrances described in Buyer’'s Title Notice €otihhan Voluntary Monetary Loans, which Seller kbalobligated to remove in all
events), but Seller is unable to do so, then Bafatl have the right (which shall be Buyer’s satd axclusive right or remedy for such
failure), upon delivery to Seller and Escrow Holderor before the Closing Date of a written noteither: (i) waive its prior disapproval,
in which event such Unacceptable Encumbrances kealeemed unconditionally approved without angitier offset to the Purchase Price;
or (ii) terminate this Agreement and the Escrowwhich event (A) the Deposit shall be disbursedmetd to Buyer, (B) Seller shall bear all
Escrow cancellation and similar fees, and (C) thig@s shall have no further rights or obligatiomgler this Agreement, except for the
Surviving Obligations. Notwithstanding the prewsamentence, if Seller’s Title Notice provides tBatler will attempt to (as opposed to
commit to) eliminate or ameliorate the Unaccepté&bieumbrances and Seller is thereafter unable sodthen the Deposit shall be disbursed
Buyer and the parties shall each pay one half @2}l Escrow cancellation and similar fees. @alto take either one of the actions
described in clauses (i) and (ii) above shall bentkd to be Buyer’s election to take the action lesd in clause (ii) above.

7.1.4  If the Title Report is amended or supplei@ey the Title Company to include exceptions thdtnot appear on
the Title Report delivered to Buyer and which ane expressly permitted under Paragraphabdve, then Buyer shall have until the later of
the last day of the Inspection Period or five (bsBess Days following Buyer’s receipt of any saatended or supplemented Title Report to
notify Seller of any disapproved item disclosedhe amended or supplemented Title Report. If 8&lanwilling to commit to remove any
of the exceptions objected to by Buyer prior to@iese of Escrow which materially and adverselgetfthe Lease or the use of the Property,
then Buyer may terminate this Agreement by delivgnotice thereof in writing to Seller by the earlio occur of (a) the Scheduled Closing
Date, or (b) five (5) Business Days after Sellarfitten notice to Buyer of Seller’'s unwillingnessdliminate one or more of such title
exceptions. If Buyer terminates this Agreemenspant to its rights set forth in the preceding sece, the Deposit shall be disbursed to
Buyer and neither party shall have any furthergailons under this Agreement except for the Sungbligations; providedhowever, that
if the new title matter was executed by Selleriglation of this Agreement, Seller shall pay to Bugan amount equal to the Reimbursable
Expenses.

7.2 Title Policy

. As provided in Paragraph 8.1.Buyer’s obligation to purchase the Property on the Ctp8iate is subject to the willingness of
Title Company to issue an ALTA extended coveradepaof title insurance in the current form of tiéle Company and in the amount of
Purchase Price (the " Title Poli¢y showing title to the Property vested in Buyer sabnly to the Permitted Encumbrances. Buyer &
any endorsement fees and survey fees incurrechinembion with the issuance of the Title Policy.

8. Conditions to Close of Escrow

8.1 Conditions to Buy&s Obligations

. Buyer’s obligation to purchase the Propertyubjsct to the satisfaction of the following condits for Buyer’s benefit (or Buyexr'waive
thereof, it being agreed that Buyer may waive anglloof such conditions) on or before the datesigieated below for the satisfaction of s
conditions:

8.1.1 Title Condition
. The Title Company shall be prepared to issuthatClose of Escrow, upon payment of the premiueretor, the Titl

Policy, containing such endorsements as the Tiden@any shall agree to issue prior to expiratiorthef Inspection Period (without &
unsatisfied Schedule-2 requirement relating to such endorsements ottear Selle’'s delivery of the Own'’'s Affidavit), subject only to tr



printed exclusions in the policy jacket, the titheatters approved or deemed approved by Buyer puirsadaragraph 7
and the following additional title exceptions (eatively, the “ Permitted Encumbrancgs

(@ alien to secure payment of general and apezal property taxes and assessments requirsdamnirto any
Mello-Roos District, including the CFDs, not delirant, and the lien, if any, to secure payment séssments, not delinquent, under the
Development Entitlements, in each case to the estemwn on the Title Report;

(b) the lien of supplemental taxes assessed ant$o Chapter 3.5 commencing with Section 75 ef th
California Revenue and Taxation Code;

(c) matters affecting title to the Property ceshby or with the written consent of Buyer, inchiugli without
limitation, any Development Easements; and

(d) all items which would be disclosed by an aate; updated ALTA/ACSM Survey of the Property or a
physical inspection of the Property.

8.1.2 Estoppel Certificate

(@  On or prior to the Close of Escrow, Buyerlshave received an Estoppel Certificate, exectiedenant,
substantially and materially in the form of theoggtel certificate attached hereto_as Exhibjthe “ Estoppel Certificat®), which Estoppel
Certificate shall be dated within forty-five (45 of the Close of Escrow; provided that, if, afexeiving the form of the Estoppel
Certificate attached hereto, Tenant instead deligadifferent or modified estoppel that includessitems required to be covered in any
estoppel certificate delivered by Tenant pursuaihé Lease, such estoppel certificate shall quabfan “Estoppel Certificate” and shall
satisfy the foregoing condition as long as the pséb Certificate delivered by Tenant does not diselany material default under the Leas
Seller.

(b)  On or prior to the Close of Escrow, Buyerlshave received an estoppel certificate from tleeage Owner
(as such term is defined in the Parking Structuaselnent Agreement) that is not Seller, substaptiatl materially in the form of the
estoppel certificate required under the Parkingc®tire Easement Agreement (each, a “ Parking Estéppvhich Parking Estoppels shall be
dated within forty-five (45) days of the Close afdeow and include clauses (i) and)(@elow. Notwithstanding anything to the contrary
contained in this Agreement, for any Parking Esédpot obtained prior to the Close of Escrow, Setlay cause this condition to be satisfied
by delivering a representation letter, execute®éler, certifying that to Seller’'s Actual Knowlegldi) there have been no amendments or
modifications to the Parking Structure Easementieagrent and (ii) there are no material defaultsddieSunder the Parking Structure
Easement Agreement. Seller’s liability under amgtsrepresentation letter shall be subject to ugegate liability limit set forth in
Paragraph 18.2nd shall expire and be of no further force oraft the earlier of (i) the expiration of the Ltation Period, and (ii) the date
that Buyer receives the missing Parking Estopgelided that such Parking Estoppel does not comtduerse information inconsistent with
Seller’'s representation letter.

8.1.3 Selleis Downdated Representations and Warranties

. The Seller Representations in Paragraphs 14.2, 14.3.1, 14.3.2. 14.3.5. 14.6, 14.7, 14.9, 1448 14.11 shall be tr
and correct in all material respects as though denedfective as of the Scheduled Closing Date

8.1.4 _No Material Adverse Change

. There shall not have occurred any Material AdeeChange as of the Scheduled Closing Date, sulgjesttension ¢
provided in_Paragraph Z&low.

8.1.5 Selles Obligations

. As of the Close of Escrow, Seller shall havefqgremed in all material respects all of the obligas required to t
performed by Seller under this Agreement priohi® $cheduled Closing Date, subject to extensi@r@asded in_Paragraph d&low.

8.1.6 Assignment Agreement

. Receipt by Escrow Holder of the Assignment Agrent, duly executed by the Redevelopment Agency.

8.1.7 _Tenantand Lease

. The Lease shall be in full force and effect, dmhant shall not be in default due to its failtmepay base rent, te
insurance and expense reimbursements due undéretse; provided, that Tenasitthallenge to taxes, insurance and other expess
through charged by Seller shall not constitute fauleby Tenant as long as Tenant has disputed shiaiged billed to Tenant in accorda
with the dispute procedures set forth in the Lease.

8.2 Conditions to Selles Obligations




. Sellers obligation to consummate the transaction contategl by this Agreement is subject to satisfactibrthe following
conditions for Seller’s benefit (or Seller's waitbereof, it being agreed that Seller may waive @ngll of such conditions):

8.2.1 Buyers Obligations

. Buyer shall have delivered the funds requireckineder and shall have performed all other covepamtdertakings al
obligations, and complied with all conditions remuai by this Agreement to be performed or compliéith Wy Buyer at or before the Close
Escrow.

8.2.2 Cetrtification of Representations

. Buyer shall have certified to Seller (* BuleCertificate”) that its representations and warranties in Paugy15are tru
and correct as of the Close of Escrow as thouglimally made as of the date of the Buyer’s Cerdific

8.2.3 Assignment Agreement

. Receipt by Escrow Holder of the Assignment Agrent, duly executed by the Redevelopment Agency.

8.3 Failure of Conditions

8.3.1 Failure of Buyés Conditions

. If any one or more of the conditions to Buyetsigations, as set forth in Paragraph & Elsewhere in this Agreement
not either fully performed, satisfied or waivedvimiting on or before the Scheduled Closing Datel(iding any extension of the same
provided in_Paragraph 8.3t%low), then Buyer may elect, by written noticeSeller and Escrow Holder, to terminate this Agreemin
which event the Deposit shall be disbursed as geavin Paragraph 3.1.2(bpach party shall bear ohedf (1/2) of all Escrow cancellati
and similar fees (except to the extent expresshyiged in this Agreement to the contrary) and thetips shall have no further rights
obligations under this Agreement, except for thevising Obligations. Nothing in this Paragraph il construed to limit any of Buyer’
rights or remedies under Paragraphri&e event of a default by Seller hereunder udirlg any failure of a condition due to Seller'agit
hereunder.

8.3.2 Failure of Sellés Conditions

. If any one or more of the conditions to Sellertsigations, as set forth in Paragraph & 2Zlsewhere in this Agreement
not either fully performed, satisfied or waivedvimiting on or before the Scheduled Closing Datel(iding any extension of the same
provided in_Paragraph 8.3I%low), then Seller may elect, by written noticeBioyer and Escrow Holder, to terminate this Agreema
which event the Deposit shall be disbursed to Bugach party shall bear ohedf (1/2) of all Escrow cancellation and similees (except-
the extent expressly provided in this Agreementhe contrary) and the parties shall have no furttights or obligations under tt
Agreement, except for the Surviving ObligationsotiNng in this Paragraph shall be construed totlami of Sellers rights or remedies unc
Paragraph 1ih the event of a default by Buyer or failing torghiase the Property.

8.3.3 Extension of Scheduled Closing Date

. If the conditions set forth in Paragraph 8tPParagraph 8.2bove are not satisfied as of the Scheduled Cld3atg, eithe
Buyer or Seller, whichever party is the party whoseditions were not satisfied, may, by writtenic@tto the other, extend the Sched
Closing Date and the Outside Closing Date untiloDet 1, 2012 as to all conditions.

9. Deposits by Seller

. At least one (1) Business Day before the CldsEsarow, Seller shall deposit or cause to be démbsvith Escrow Holder the followir
documents and instruments:

9.1 Grant Deed
. One (1) original counterpart of the Grant Deshdy executed by Seller and acknowledged.

9.2 Assignment Agreement

. Four (4) original counterparts of the Assignmagteement, duly executed by Seller and acknowlédge

9.3 Assignment of Lease

. Two (2) original counterparts of the Assignmehtease, duly executed by Seller.

9.4 Assignment of Contracts




. Two (2) original counterparts of the AssignmehContracts, duly executed by Seller.

9.5 General Assignment

. Two (2) original counterparts of the Generaligsment, duly executed by Seller.

9.6 Assignment of Successor Project Labor Agregme

. Two (2) original counterparts of the AssignmehSuccessor Project Labor Agreement, duly execleSeller.

9.7 Assignment of Tax Payment Agreement

. Three (3) original counterparts of the AssigntrediTax Payment Agreement, duly executed by Selhel acknowledged.
9.8  Bill of Sale
. A Bill of Sale, duly executed by Seller.

9.9 California Affidavit

. A California Affidavit, duly executed by Seller.

9.10 FIRPTA Certificate

. A FIRPTA Certificate, duly executed by Selleo\wner.
9.11 _Tenant Notice
. The Tenant Notice, duly executed by Seller.

9.12 Other Instruments

. Such other instruments and documents as aréeddoy the terms of this Agreement, including amnsfer tax affidavits and t
Owner’s Affidavit in the form of Exhibit “ Owner s Affidavit ”).

10. Deposits by Buyer

. Buyer shall deposit or cause to be deposited #witcrow Holder the Deposit, which is to be apptiegards the payment of the Purct
Price, and the balance of the Purchase Price, meldiately Available Funds, in the amounts and attimes set forth in Paragraph 3n
addition, Buyer shall deposit with Escrow Holderleast one (1) Business Day before the Close ofdissuch other documents ¢
instruments as are required pursuant to this Agee¢énmcluding, without limitation, the following:

10.1 _Grant Deed

. One (1) original counterpart of the Grant Deshaly executed by Buyer and acknowledged.

10.2 Assignment Agreement

. Four (4) original counterparts of the Assignmagteement, duly executed by Buyer and acknowledged

10.3 Assignment of Lease

. Two (2) original counterparts of the AssignmehtLease, duly executed by Buyer.

10.4 Assignment of Contracts

. Two (2) original counterparts of the AssignmehContracts, duly executed by Buyer.

10.5 General Assignment

. Two (2) original counterparts of the Generaligsment, duly executed by Buyer.

10.6 Assignment of Successor Project Labor Agesgm

. Two (2) original counterparts of the AgreemepgRrding Successor Project Labor Agreement, dudged by Buyer.

10.7 Assignment of Tax Payment Agreement




. Three (3) original counterparts of the AssigntaiTax Payment Agreement, duly executed by Bayet acknowledged.

10.8 Tax Allocation Debt Promissory Note

. Four (4) duplicate originals of the Tax AllocatiDebt Promissory Note.

10.9 Buye's Certificate

. The Buyer’s Certificate, duly executed by Buyer.

10.10 Other Instruments

. Such other instruments and documents as ar@edday the terms of this Agreement.

11. Costs and Expenses

. The cost of the Title Policy shall be paid byl&e and the cost of any endorsements to the Pitlkcy shall be paid by Buyer. The esc
fee of Escrow Holder shall be divided equally betw&eller and Buyer. Seller shall pay all documsntransfer taxes payable in connec
with the recordation of the Grant Deed. Buyer lshay all recording fees. Each of Seller and Bustaall pay the fees of its own coun
subject to Selles obligation to pay to Buyer certain Reimbursablgdhses when specifically provided in this Agreetdixcept a
otherwise expressly provided in this Agreementasfa result of no fault of Buyer or Seller, Escffails to close, Buyer and Seller shall st
equally all of Escrow Holder’s cancellation and #@mfees as a result of such termination.

12. Prorations

. Upon the Close of Escrow, the following itemsalsbe prorated as of the Closing Date with alingeof income and expense for the Proy
being borne by Seller before the Closing Date agitidoborne by Buyer from and after (and includitity Closing Date: rent and ot
income and rents; pneaid rent; fees and assessments; prepaid expemdexbbgations under Service Contracts that aretermtinated upc
the Close of Escrow; accrued operating expensakana personal ad valorem taxes and assessmehidl ather charges included on any
bill from the applicable tax assessor’s office; an/ assessments by private covenant for the ¢heent calendar year of the Close
Escrow. Specifically, but without limitation, thellowing shall apply to such prorations:

12.1 Taxes and Assessments

. Real and personal property taxes and taxes ssebaments pursuant to any Mdfoes District affecting the Property (includ
the CFDs) shall be prorated on the basis that ISslleesponsible for (a) all such taxes for thedlsyear of the applicable taxing authori
occurring before the Current Tax Period, and (B} gortion of such taxes for the Current Tax Pedetermined on the basis of the numb
days that have elapsed from the first day of theé® Tax Period to the Closing Date, inclusive ettiter or not the same shall be pay
before the Close of Escrow. If as of the Clos&®&drow the actual tax bills for the year or yeargjuiestion are not available and the am
of taxes to be prorated cannot be ascertained,rtites and assessed valuation of the previous weéhrknown changes, shall be used,
when the actual amount of taxes and assessmerttsefgear or years in question shall be determéahkn such taxes and assessment
be reprorated between the parties to reflect the adoaunt of such taxes and assessments. Notwithistatite foregoing, to the exte
Tenant is responsible for reimbursement or payroéstich taxes and assessments pursuant to the, lteasemount payable by the Tenar
excess of base year taxes shall not be proratexpei@the extent that Seller has received estuinadgments and has not yet applied the !
to the tax or assessment to which Tenant'’s reingmiest or payment is attributed.

12.2 Utilities

. To the extent utilities are not maintained imdet's name, Buyer shall take all steps necessary evtetite the transfer of
utilities to its name as of the Closing Date, aritbre necessary post deposits with the utility corigg In such case, Seller shall endeav
have all utility meters read as of the Closing DaBeller shall be entitled to recover any andleposits held by any utility company as of
Closing Date or, at Sellex’'option, to the extent transferable and refundabRuyer, take a credit for same on the closimageshent describi

in Paragraph 12.4

12.3 Tenant Receivables

. Rent received by Seller prior to the Closingéancluding any amounts payable for operating egpe and taxes, that applie
the period of time after the Closing Date shalplé to Buyer at the Close of Escrow. Rent duenffitenant under the Lease and oper:
expenses, taxes and/or other amounts payable bgnTender the Lease but not yet received as ofCtheing Date (collectively, Tenan
Receivables) shall not be prorated at the Close of Escrow, hatl ©e apportioned on the basis of the periodafbich the same is payal
and if, as and when collected, as follows:

12.3.1  Buyer shall apply rent and other income gayments received from Tenant under the Leaseth# Close of
Escrow in the following order of priority: (a) $it, to the Buyer’s reasonable costs of collectibpsecond, to payment of Tenant Receivables
first coming due after the Close of Escrow and i@gple to the period of time after the Close ofri@sag which amount shall be retained by
Buyer; (c) third, to the payment of the current dehReceivables then due for the month in whichGlosing Date occurs, which amount
shall be apportioned between Buyer and Seller #iseo€losing Date as set forth_in Paragrapiwlith Seller’s portion thereof to be delivered
to Seller);; (d) fourth, to payment of Tenant Regabies first coming due after the Close of Escrotvapplicable to the period of time befc



the Close of Escrow, including, without limitatiche Tenant Receivables described in Paragraph2i2 Bnbilled Tenant
Receivable$), which amount shall be delivered to Seller; 4efithereafter, to delinquent Tenant Receivablestwvere due and payable as
of the Close of Escrow but not collected by Sedieof the Close of Escrow (collectively, “ Uncotied Delinquent Tenant Receivablgs
which amount shall be delivered to Seller. Notsatitmding the foregoing, at any time from and afierdate that is ninety (90) days after the
Close of Escrow, Seller shall have the right tesperthe collection of Uncollected Delinquent TerRReteivables without prejudice to Selker’
rights or Buyer’s obligations hereunder; providedwever, Seller shall have no right to terminateaicel the Lease or to cause Tenant to be
evicted or to exercise any other “landlord” reméaly set forth in the Lease) against Tenant otlaer th sue for collection. Any sums
received by Buyer to which Seller is entitled stwelheld in trust for Seller on account of such plag rents payable to Seller, and Buyer ¢
remit to Seller any such sums received by Buyevhizh Seller is entitled within ten (10) Businesay® after receipt thereof less reasonable,
actual costs and expenses of collection, includi#agonable attorneys’ fees, court costs and dismests, if any. If Seller receives any
amounts after the Close of Escrow which are attaible, in whole or in part, to any period after @lesing Date, then Seller shall remit to
Buyer that portion of the monies so received byeséb which Buyer is entitled within ten (10) Bness Days after receipt thereof. With
respect to Unbilled Tenant Receivables, Buyer camenand agrees to (i) bill the same when bill@ibésed on information furnished by
Seller), and (ii) cooperate with Seller to deterenihe correct amount of operating expenses araestdue.

12.3.2  Without limiting the generality of Paraghal 2.3.1(b) if the final reconciliation or determination gb@rating
expenses and/or taxes due under the Lease shavesrtbhamount is owed by Seller to Buyer (i.elleBeollected an amount greater than the
amounts incurred through the Close of Escrow), Bisyero rata portion shall be paid by Seller to Buyihin ten (10) Business Days of st
final determination under the Lease. If the fidatermination of operating expenses and/or taxesudder the Lease shows that a net amoun
is owed by Buyer to Seller (i.e., Seller collecegdamount less than the amounts incurred throwgiCkbse of Escrow), Buyer shall, within
ten (10) Business Days of such final determinatiemit to Seller, Seller’s portion of operating erges and/or taxes for the period up to and
including the Closing Date, if, as and when recgiva preliminary adjustment will be made at the€d of Escrow. Buyer agrees to receive
and hold any monies received on account of suchdussexpenses and/or taxes in trust for Selletapdy same promptly to Seller as
aforesaid.

12.4 Escrow Statement

. At least two (2) Business Days before the Clafdéscrow, the parties hereto shall make a godt &fort to each agree upon al
the prorations to be made and submit a statemetitet&scrow Holder (or sign a statement prepare&tdnrow Holder) setting forth su
prorations. If any prorations, apportionments omputations made under this Paragraptsill require final adjustment, then the pa
hereto shall make the appropriate adjustments pitgmyhen accurate information becomes available @ititer party hereto shall be entit
to an adjustment to correct the same. Any cordeatiustment or proration will be paid in cashhe party entitled thereto.

12,5  Survival
. The provisions of this Paragraph gt#all survive the Close of Escrow.

13. Disbursements and Other Actions by Escrowdeiol

. Upon the Close of Escrow, Escrow Holder shahmptly undertake all of the following in the manidicated:

13.1  Prorations

. Prorate all matters referenced in Paragrapbak2d upon the statement delivered into Escrovedigy each of the parties.

13.2 _Recording

. Cause the Grant Deed, the Assignment AgreenttamtAssignment of Tax Payment Agreement and angratbcuments that t
parties hereto may mutually direct to be recordethée Official Records and conformed copies thersldwing all recording information,

be delivered to Buyer and Seller.

13.3 Funds

. Disburse from funds deposited by Buyer with BacHolder as follows: (a) first, deduct all itemisatgeable to the account
Seller pursuant to this Agreement or as directecseler; (b) next, disburse the balance of the Rase Price and any additional amo
owed to Seller under this Agreement to or as déekdly Seller by wire transfer in accordance wittrimctions received from Seller; and
next, disburse the remaining balance of the fuifidsy, to Buyer.

13.4  Title Policy

. Direct the Title Company to issue the Title Pplio Buyer.

13.5 Documents to Seller

. Deliver to Seller three (3) fully executed onigis of the Assignment Agreement, one (1) fullycred original Assignment
Lease, one (1) fully executed original AssignmehContracts, one (1) fully executed original Gehekasignment, one (1) fully execut
original Assignment of Successor Project Labor &grent, one (1) fully executed original Assignmehax Payment Agreement, one
copy of the Bill of Sale, one (1) copy of the Catifia Affidavit, one (1) copy of the FIRPTA Certfite, one (1) copy of the Tenant Not



four (4) originals of the Tax Allocation Debt Prasnory Note, one (1) fully executed original of Bwyer’'s Certificate and any ott
documents to be delivered to Seller hereunder.

13.6 Documents to Buyer

. Deliver to Buyer one (1) fully executed origirlthe Assignment Agreement, one (1) fully exedutéginal Assignment of Leas
one (1) fully executed original Assignment of Cawts, one (1) fully executed original General Asgignt, one (1) fully executed origil
Assignment of Successor Project Labor Agreemerd, (@i fully executed Assignment of Tax Payment A&gnent, the original Bill of Sal
one (1) copy of the California Affidavit, one (19my of the FIRPTA Certificate, the original Tenaittice, one (1) copy of the Tax Allocati
Debt Promissory Note, and one (1) copy of the Bsy@ertificate and any other documents to be dedide¢o Buyer hereunder.

14. Sellers Representations and Warranties

. Seller hereby represents and warrants to Bugeofathe date hereof (each a " Seller Representdtiand collectively the “Sellel
Representationy:

14.1 Formation

. Seller is a limited liability company, duly omgaed, validly existing and in good standing untter laws of the State of Delaware.

14.2 Authority

. Seller has full power and authority to entepiahd perform this Agreement in accordance witheitens. This Agreement and
documents executed by Seller which are to be delivéo Buyer at the Close of Escrow are, and atithe of the Close of Escrow will k
duly authorized, executed and delivered by Se#lad at the time of the Close of Escrow will be lbgal, valid and binding obligations
Seller enforceable against Seller in accordancl thitir respective terms, do not and, at the tifrthe Close of Escrow will not, violate a
provision of any agreement or judicial order to ethSeller or the Property is subject.

14.3 Lease

14.3.1  Seller has delivered to Buyer, or madélava to Buyer for review, a true and completeycopthe Lease (and
all amendments thereto) as maintained by Sellgs iiiles and used by Seller in connection withatenership, management and operation of
the Property, and, to Seller’'s Actual Knowledge, $ame represents a true and complete copy ofetheel

14.3.2  Seller has not received any written netfcem Tenant asserting that Seller is in defauliny material respects
under the Lease (other than defaults that have Gereal).

14.3.3  Seller has not given any written notice$enant asserting that Tenant is in default inraayerial respect under
the Lease (other than defaults that have been tured

14.3.4  To Seller's Actual Knowledge, Tenant i$ imamaterial default under the Lease.

14.3.5  Seller has not entered into an agreerhantatill be binding on Buyer that provides for theyment of any
commissions, finder’s fees or other compensaticemtobroker or any other person or entity with ez$ppo the Lease.

14.4 Service Contracts

Exhibit Bis a true, correct and complete list of the Ser@omtracts in effect as of the date hereof whiahrat intended to |
terminated as of the Close of Escrow and Sellerdiedisered to Buyer, or made available to Buyerrfariew, true and complete copies o
Service Contracts, set forth on_Schedule Bo Sellers Actual Knowledge, Seller is in compliance with @fl the Service Contracts in
material respects.

14.5 Actions

. There is no action, suit, litigation, hearingamministrative proceeding pending against Selfetta Sellers Actual Knowledge
threatened with respect to all or any portion ef Broperty in each case which is not or would motdvered by insurance.

146 OFAC

. Seller is not an individual, corporation, parsfep, joint venture, association, joint stock camyp, trust, trustee, estate, limi
liability company, unincorporated organization,Irestate investment trust, government or any agengplitical subdivision thereof, or a
other form of entity (collectively, a “ Persdh with whom a United States citizen, entity organizedler the laws of the United States o
territories or entity having its principal place lmfisiness within the United States or any of itstt@ies (collectively, a “ U.S. Persdh is
prohibited from transacting business of the typetemplated by this Agreement, whether such prdbibiarises under United States |
regulation, executive orders and lists publishedhwy Office of Foreign Assets Control, Departmehthe Treasury (* OFAC) (including
those executive orders and lists published by ORMNG respect to Persons that have been designateddzrutive order or by the sancl



regulations of OFAC as Persons with whom U.S. dersnay not transact business or must limit thrt@ractions to types appro\
by OFAC [ Specially Designated Nationals and BledkPerson¥) or otherwise.

14.7 ERISA

. Neither Seller nor the Property constitutes egitfe) an “employee benefit pla@s defined in Section 3(3) of the Emplo
Retirement Income Security Act of 1974, as amen{t&RISA "), which is subject to Title | of ERISA, or (b)“plan” as defined in Secti
4975(a) of Internal Revenue Code (* Cd)iéthe plans described in subparagraphs (a) apbding collectively referred to as a * PIgn

14.8 No Violations

. To Seller's Actual Knowledge, except for anylat@mns cured on or before the Effective Date, 8dilas not received written notice of the
violation of any law, ordinance, rule, regulatianaoder applicable to the Property relating to safeealth, building, fire, zoning, or
Hazardous Materials during Seller’s period of ovahép.

14.9 Contracts

. To Sellers Actual Knowledge, there are no service, mainte@an management contracts or similar agreementhich Seller is
party and that would be binding on Buyer or theperty after the Close of Escrow, except for theeagrents to be assumed by Buyer a
Close of Escrow pursuant to this Agreement andriest on_Schedule B

14.10 _Bankruptcy

. Seller has not (a) made a general assignmerhéobenefit of creditors, (b) filed any voluntggtition in bankruptcy or suffer
the filing of any involuntary petition by Sellarcreditors, (c) suffered the appointment of aivereo take possession of all, or substant
all, of Seller’s assets, (d) suffered the attachnoemther judicial seizure of all, or substantiall, of Sellers assets, (e) admitted in writing
inability to pay its debts as they come due, on{@de an offer of settlement, extension or comjawstb its creditors generally.

14.11 Employees

. There are no employees of Seller engaged iopleation, management or maintenance of the Psop&#iller is not a party to a
collective bargaining agreement or employment agesg with respect to the Property.

Any and all uses of the phrase “ to SeéBeActual Knowledge' or other references to Sellsrknowledge in this Agreement st
mean the actual, present, conscious knowledge widD&all and Doug Baker (collectively, the “ Sellénowledge Individual$) as to a fac
at the time given (including at the time of any af@$ made after the Effective Date) without anestigation or inquiry. Without limiting tt
foregoing, Buyer acknowledges that the Seller Kmalgke Individuals have not performed and are nagateld to perform any investigati
or review of any files or other information in tpessession of Seller, or to make any inquiry of pagsons, or to take any other actior
connection with the representations and warramtieSeller set forth in this Agreement. Neither #wdual, present, conscious knowledg
any other individual or entity, nor the construetiknowledge of the Seller Knowledge Individualobany other individual or entity, shall
imputed to the Seller Knowledge Individuals.

The Seller Representations and Seller's SurviviogeBants shall survive the Close of Escrow for rfBjemonths (the Limitation
Period”). Additionally, Excluded Environmental Claims are @b to, and must be brought within, the Limitatidariod, and Buyer shall r
have, and hereby waives, the right to bring anyhslaims after the expiration of the Limitation el Each such Seller Representation
Seller’s Surviving Covenants shall automatically be nallil ®oid and of no further force and effect on tlien(9) month anniversary of t
Closing Date unless, prior to such nine (9) momthiersary, Buyer shall have provided Seller withoéice alleging that Seller is in breacl
such Seller Representation or SeleBurviving Covenants and specifying in reasondelail the nature of such breach. Buyer shall
Seller thirty (30) days after its notice within whito cure such breach or if such breach cannouted within such thirty (30) day period,
Seller notifies Buyer it wishes to extend its cpegiod (the “ Cure Extension Noti¢g such additional reasonable period of time as igirec
to cure the same (not to exceed ninety (90) dayseraggregate) (the_“ Outside Cure Dateo long as such cure has been commenced
such thirty (30) day period and is being diligentiyrsued to completion. If Seller fails to curelsdreach (including payment of all act
Damages (defined below) suffered by Buyer) afteittem notice thereof, Buyer's sole remedy (subjectParagraph 18.2 shall be t
commence a legal proceeding against Seller allegfagSeller shall be in breach of such represiemtatr warranty or in breach of Seller’
Surviving Covenants and that Buyer shall have seffeactual damages as a result thereof (a “ Prowgéy which Proceeding must
commenced, if at all, within sixty (60) days aftke expiration of the Limitation Period; provideHowever, that if Buyer gives Seller writt
notice of such a breach within the Limitation Pdriand Seller subsequently sends a Cure Extensitiee\ then Buyer shall have until
date which is thirty (30) days after the OutsideeCDate to commence such Proceeding. If Buyet bhak timely commenced a Proceec
and a court of competent jurisdiction shall, purgua a final, norappealable order in connection with such Proceediatermine that (.
Seller breached the applicable Seller Representatidhe applicable Seller’'s Surviving Covenan®y, Buyer suffered actual damages (the “
Damages) by reason of such breach, and (3) Buyer did noelatual knowledge of such breach on or prior &oGlose of Escrow, thi
Buyer shall be entitled to receive an amount etpu#he Damages subject to the limitations containdtiis Agreement. Any such Damag
subject to the limitations contained in this Agres shall be paid within thirty (30) days followirthe entry of such final, nomppealabl
order and delivery of a copy thereof to SellerteAfClose of Escrow and prior to December 31, 2@EHer shall maintain a liquid net wo
of $5,000,000. On or after December 31, 2012 eBeflay distribute any remaining net sales proceedsher assets of Seller to its invest
as long as Seller maintains, for the remaindehefLimitation Period, a liquid net worth equal e tesser of (i) $5,000,000, or (ii) an amc
determined by Seller, in good faith, sufficient datisfy any written claim of breach delivered byyButo Seller pursuant to Article
above. In no event shall Damages include, or Bbgegntitled to recover, consequential or puniti@enages under any circumstanc




The Seller Representations are subject to theviollp limitations: (i) subject to Paragraph 8.1 Seller does not represent or war
that the Lease or any particular Service Contraitit e in force or effect as of the Close of Escrowthat Tenant or the contract
thereunder, as applicable, will not be in defdudireunder, and (ii) to the extent that Seller hedivelred to Buyer any leases, contracts or «
information with respect to the Property at anyetiprior to Buyer’s delivery of a BuyerDue Diligence Notice, and such leases, conta
other information contain provisions inconsisteritmany of such representations and warranties) fuzh representations and warrai
shall be deemed modified to conform to such prowisj and (iii) Seller shall not be deemed in bresichs representations and warran
contained in_Paragraph 14i4Buyer does not assume responsibility for thevier Contract(s) which violate(s) such represeotstian
warranties and neither Buyer nor the Property wotheérwise be bound thereby.

15. Buyers Representations and Warranties

. Buyer hereby represents and warrants to Sedlef the date hereof and as of the Close of Esesofollows:
15.1 _Formation
. Buyer is a limited partnership, duly organized &xisting in good standing under the laws of3tate of Delaware.

15.2 Authority

. Buyer has full power and authority to enter iatal perform this Agreement in accordance withdtms. This Agreement and
documents executed by Buyer which are to be deld/éo Seller at the Close of Escrow are, and atithe of the Close of Escrow will &
duly authorized, executed and delivered by Buyeat are, and at the time of the Close of Escrow Wl the legal, valid and bindi
obligations of Buyer, enforceable against Buyesiéoordance with their respective terms.

15.3 Not TaxExempt

. Buyer is not a tax-exempt entity.
154 OFAC

. Buyer is not a Person with whom a U.S. Pers@rohibited frontransacting business of the type contemplated isyAthreemen
whether such prohibition arises under OFAC (inatgdihose executive orders and lists published bA©HRvith respect to Specia
Designated Nationals and Blocked Persons) or oikerw

155 ERISA

. Buyer is not acquiring the Property with theedsf an employee benefit plan (as defined ini&e@&(3) of ERISA), or, if plai
assets will be used to acquire the Property, Buydlr deliver to Seller at the Close of Escrow a tifimate containing such factt
representations as shall permit Seller and its seluto conclude that no prohibited transaction Waelsult from the consummation of
transactions contemplated by this Agreement. Big/aot a “party in interest” within the meaning $&ction 3(3)of ERISA with respect 1
any beneficial owner of Seller.

16. Buyer Acknowledgements

16.1 _Condition of Property

16.1.1  Buyer acknowledges and agrees that itnshasing the Property based upon Buyer’s inspeetial investigation
of the Property, all physical, legal, entittementiaconomic aspects of the Property, and all doatsrrelated thereto, or its opportunity to do
so, including, without limitation, review of thenfincial information, the Lease (and the rights efidnt thereunder), building permits,
certificates of occupancy, environmental audits asgessments, toxic reports, surveys, investigafitand use and development rights,
development restrictions and conditions that anmay be imposed by any Governmental Authority, egrents with associations affecting or
concerning the Property, the condition of titlejsand geological reports, engineering and stmattiests, insurance contracts, contracts for
work in progress, marketing studies, cost-to-cotepitudies, governmental agreements and appraaltstectural plans and site plans, and,
AS A MATERIAL INDUCEMENT TO THE EXECUTION AND DELIVERY OF THIS AGREEMENT BY SELLER, BUYER IS
PURCHASING THE PROPERTY IN AN “AS IS, WHERE IS” PEBYCAL CONDITION AND IN AN “AS IS” STATE OF REPAIR, WITH
ALL FAULTS, without relying upon any representatsoor warranties, express, implied or statutorygrof kind, except as expressly set forth
in Paragraph 14nd in the documents executed and delivered &lthse of Escrow (" Closing Documeri)s Without limiting the above,
Buyer acknowledges that neither Seller, exceppeessly set forth in Paragraph ddin the Closing Documents, nor any other party ha
made any representations or warranties, staternept®mises, express or implied, to Buyer or anyacteng on behalf of Buyer on which
Buyer is relying as to any matters, directly orifadtly, concerning the Property or the conditinse or development thereof, including, but
not limited to, the Land, the Improvements, thedesanfrastructure, if any, development rights ardctions, expenses associated with the
Property, taxes, assessments, bonds, permissindetitte exceptions, water or water rights, toppdiy, utilities, zoning of the Property, soil,
subsoil, architectural plans, site plans, the psegdor which the Property is to be used, drainegeironmental or building laws, rules




regulations, Hazardous Material or any other msitfiecting or relating to the Property. The abgsof the purchase of the
Property by Buyer hereunder shall be conclusivdenge that (a) Buyer has fully and completely iesge (or has caused to be fully and
completely inspected) the Property, and (b) Bugeepts the Property as being in good and satisfactmdition and suitable for Buyer’s
purposes.

16.1.2  Buyer shall perform and rely upon its dmwestigation concerning its intended use of theperty, the Property’s
fitness therefor, and the availability of such imted use under Applicable Laws. Buyer further askadges and agrees that Seller’s
cooperation with Buyer in connection with Buyerigeddiligence review of the Property, whether byjiimg the Title Report, environmental
and other reports, the Development Entitlementsadiner documents, or permitting inspection of theprty, shall not be construed as any
warranty or representation, express or impliedrof kind with respect to the Property, or with extfo the accuracy, completeness, or
relevancy of any such documents except as spdbifipamvided in_Paragraph labove or in the Closing Documents.

16.1.3  Without limiting the generality of the égoing, except with respect to Claims arising dwt breach of Seller's
Warranties or Seller’s Surviving Covenants or thesthg Documents, Buyer, for itself and, to the maxm extent permitted by Applicable
Laws, on behalf of its Transferees with respedlitor a part of the Property, hereby expressiywesi releases and relinquishes any and all
Claims that Buyer or such Transferees may now mgafer have against any Seller Party, and thepeaetive successors and assigns, whi
known or unknown, arising from or related to th@dition or use of the Property or under the Leasdy(ding, without limitation, any
construction defects, errors or omissions on eh@Property, the presence of Hazardous Materiadsh@r toxic substances or any other
conditions (whether patent, latent or otherwisé&aing the Property, or any other law or regulatépplicable thereto, or the valuation,
salability, utility or suitability of the Property)vith respect to any past, present or future preser existence of Hazardous Material at, on,
about, under or within any part of the Propertywith respect to any past, present or future viofet of any Applicable Laws, now or
hereafter enacted, regulating or governing the hesedling, storage, release or disposal of Hazartbaterial at, on, about, under or within
any part of the Property, including, without limitm, (a) any and all rights Buyer or such Transésrmay now or hereafter have to seek
contribution from Seller under Section 113(f)(i)tbé Comprehensive Environmental Response, Compensand Liability Act of 1980 (“
CERCLA"), as amended by the Superfund Amendments andtRe@ation Act of 1986 (42 U.S.C.A. §9613), as #tame may be further
amended or replaced by any similar law, rule oulatipn, (b) any and all rights Buyer or such Tfanses may now or hereafter have against
Seller under the Carpenter-Presley-Tanner Hazarflabstances Account Act (California Health and §afmde, Section 25300 s¢q.), as
the same may be further amended or replaced bgiamlar law, rule or regulation, (c) any and alba{hs, whether known or unknown, now
or hereafter existing, with respect to the Propartgler Section 107 of CERCLA (42 U.S.C.A. 896@n) (d) any and all Claims, whether
known or unknown, based on nuisance, trespassyosther common law or statutory provisions. Bufggther acknowledges and agrees that
this release shall be given full force and effaxtaading to each of its expressed terms and pranssiincluding, but not limited to, those
relating to unknown and suspected claims, damaggsauses of action.

SUBJECT TO THE LIMITATIONS SET FORTH IN PARAGRAPH34 AND 18.2 , THE FOREGOING WAIVER ANL
RELEASE SHALL NOT APPLY TO AND BUYER FULLY RESERVE®3LL RIGHTS AND REMEDIES IT MAY HAVE AGAINST
SELLER (AND SELLER AGREES THAT BUYER CAN NAME SELLE IN AN ACTION OR CROSS CLAIM, COUNTERCLAIM O
COMMENCE OTHER APPROPRIATE LEGAL PROCEEDINGS AGAINST) WITH RESPECT TO STATUTORY CLAIMS FO
CONTRIBUTION RESULTING FROM: (A) CLAIMS BY ANY THRD PARTY BASED ON SELLERS STORAGE, USE OR DISPOS;
OF HAZARDOUS MATERIALS ON THE PROPERTY DURING ITSHRIOD OF OWNERSHIP; AND/OR (B) ANY DEMAND O
ORDER OF A GOVERNMENTAL AGENCY REQUIRING THE INVESGATION, MONITORING AND/OR REMEDIATION OF
HAZARDOUS MATERIALS ORIGINALLY RELEASED ON OR FROMTHE PROPERTY BY SELLER DURING ITS PERIOD ¢
OWNERSHIP (THE “ EXCLUDED ENVIRONMENTAL CLAIMS).
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BUYER HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS RMILIAR WITH THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 1542 (* SECTION 1542, WHICH IS SET FORTH BELOW:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE  DEBTOR.”

BY INITIALING BELOW, BUYER HEREBY WAIVES THE PROVISONS OF SECTION 1542 SOLELY IN CONNECTIC
WITH THE MATTERS WHICH ARE THE SUBJECT OF THE WAIMES AND RELEASES CONTAINED IN THI
PARAGRAPH 17.1.3

RTS
Buyer’s Initials

The waivers and releases by Buyer herein contahall survive the Close of Escrow and the recoodadif the Grant Deed and v
not be deemed merged into the Grant Deed upoadtgdation.
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16.2

Subsequent Owners or Occupants

. Buyer acknowledges that the Property is sulife¢he Environmental Covenant, and Buyer herebyenamts to comply with tl
Environmental Covenant. Without limiting the gealéy of the foregoing, the Environmental Covenaguires all Owners and Occupants
therein defined) to include the following stateméentll purchase agreements or leases (or otheit gfaright or possession) relating to

Property:

16.3

a. The land described herein may cont@ipardous materials in soils and in the ground
water under the property, and is subject to a desitiction (Covenant and Restriction) dated as of
February 23, 2000, and recorded on March 21, 2060bge Official Records of San Francisco County,
California, as Document No. 2000G748552, which &w@nt and Restriction imposes certain covenants,
conditions, and restrictions on usage of the ptyp#escribed herein. This statement is not a datitan

that a hazard exists.

“b. In all future leases, licenses, pésmdr other agreements between, on the one hand, a
Owner or Occupant, and, on the other hand, anethtdy, which authorizes such entity to undertakéoo
engage in activities that are subject to one oremequirements set forth in the Risk Management Pla
(RMP), the contracting Owner or Occupant will paevia copy of the RMP or its relevant provisionsipri
to execution of such agreements and ensure thatagreements contain covenants that (a) such evitity
comply with the RMP (to the extent the RMP apptiethe entity’s activities); (b) such entity wilbbgate
other entities with which it contracts for constian, property maintenance or other activities \lhicay
disturb soil or groundwater to comply with the apable provisions of the RMP; and (c) such entityd
the entities with which it so contracts) will reifidrom interfering with Owner’s or Occupant’s coliamce
with the RMP.

“c. In all agreements between an Ownelramother entity providing for access to the
Property for the purpose of environmental mitigatimonitoring or remediation (“Environmental
Responses”) by such entity, the Owner will prowviadiet entity with a copy of the RMP prior to exeouti
of such agreement and ensure that such agreenugritsrccovenants by the entity that the entity &)l
comply with the RMP (to the extent the RMP apptiethe entity’s activities); and (b) obligate angrgon
or company with which it contracts for EnvironmdriRR&sponse that may disturb soil or groundwater to
comply with the applicable provisions of the RMP.”

RMP

. Buyer hereby acknowledges receipt of the RMP.

16.4

San Francisco Soils Analysis Disclosure

. Buyer acknowledges and understands that theeRyojs located in an area of the City and Courit$an Francisco subject to
requirements of Article 20 of the San Franciscoliteulorks Code and Article 22A of the San Francistealth Code, and in accordance \
the requirements of Section 1233 of the San Fraadiealth Code, Buyer hereby acknowledges recéigtssmmary of such Articles, a cc
of which is attached to the RMP as Exhibit F

16.5

Natural Hazards Disclosures

. Buyer acknowledges that Seller has complied withdisclosure obligations relating to seismi®lggic and other natural haza
imposed on Seller by California law by deliverimgBuyer a Natural Hazards Disclosure Report.
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17. Buyets Default

171 LIQUIDATED DAMAGES

. IF, AND ONLY IF, BUYER SHALL DEFAULT BY FAILING TO CLOSE THIS TRANSACTION WITHOUT LEGA
EXCUSE, SELLERS SOLE AND EXCLUSIVE REMEDY BY REASON THEREOF SHALBE TO TERMINATE THIS AGREEMEN
AND, UPON SUCH TERMINATION, SELLER SHALL BE ENTITLE TO RECEIVE AND RETAIN THE DEPOSIT (AND AN
INTEREST EARNED THEREON) AS LIQUIDATED DAMAGES FORUYER’'S DEFAULT HEREUNDER, IT BEING AGREED THA
THE DAMAGES BY REASON OF BUYERS DEFAULT ARE DIFFICULT, IF NOT IMPOSSIBLE, TO ASGETAIN, AND THAT THE
AMOUNT OF THE DEPOSIT (AND ANY INTEREST THEREON) REIRESENTS THE PARTIESREASONABLE ESTIMATE Ol
SUCH DAMAGES AND THEREAFTER BUYER AND SELLER SHALIHAVE NO FURTHER RIGHTS OR OBLIGATIONS UNDE
THIS AGREEMENT EXCEPT FOR THOSE THAT ARE EXPRESSLRROVIDED IN THIS AGREEMENT TO SURVIVE TH
TERMINATION HEREOF. THE PAYMENT OF SUCH AMOUNT ASLIQUIDATED DAMAGES IS NOT INTENDED AS ¢
FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS INTENHD
TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANTO CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AN
1677. IF SELLER PROPERLY TERMINATES THIS AGREEMENHURSUANT TO A RIGHT GIVEN TO IT HEREUNDER AN
BUYER TAKES ANY ACTION WHICH INTERFERES WITH SELLERS ABILITY TO SELL, EXCHANGE, TRANSFER, LEASI
DISPOSE OF OR FINANCE THE PROPERTY OR TAKE ANY OTREACTIONS WITH RESPECT THERETO (INCLUDIN(
WITHOUT LIMITATION, THE FILING OF ANY LIS PENDENS R OTHER FORM OF ATTACHMENT AGAINST THE PROPERT
THEN THE NAMED BUYER (AND ANY PERMITTED ASSIGNEE OBUYER'S INTEREST HEREUNDER) SHALL BE LIABLE FO
ALL LOSS, COST, DAMAGE, LIABILITY OR EXPENSE (INCLDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’
FEES, COURT COSTS AND DISBURSEMENTS AND CONSEQUENIIDAMAGES) INCURRED BY SELLER BY REASON O
SUCH ACTION TO CONTEST BY BUYER; PROVIDED, THAT THEOREGOING SHALL NOT BE DEEMED TO PROHIBIT BUYE
FROM FILING AN ACTION FOR SPECIFIC PERFORMANCE ASRPVIDED IN PARAGRAPH 180R FROM CHALLENGINC
SELLER’'S RIGHT TO TERMINATE THIS AGREEMENT WITH THE UNDERBANDING AND LIMITATION THAT BUYER MAY
NOT UNDER ANY CIRCUMSTANCES BE PERMITTED TO FILE AKX LIEN LIS PENDENS OR OTHER FORM OF ATTACHMENM
AGAINST THE PROPERTY IN CONNECTION WITH SUCH ACTIORNOR SPECIFIC PERFORMANCE OR CHALLENGE.

SELLER’S INITIALS: JS JC BUYER'S INITIALS:
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17.2 Other Seller Remedies

17.2.1  Nothing contained in this Paragraplsidll serve to waive or otherwise limit (a) Sebaremedies or damages for
claims of Seller against Buyer with respect to ahijgations of Buyer that, by the terms of this égment, survive the Close of Escrow or
termination of this Agreement before the Close sfiBw, including, without limitation, Buyer’s indenification obligations under
Paragraph 6.4r (b) Seller's rights to obtain from Buyer all toand expenses of enforcing the liquidated damagésion contained in
Paragraph 17.lincluding Legal Costs.

17.2.2  The parties agree that Seller would suffaterial injury or damage not compensable by thement of money if
Buyer were to breach or violate its confidentiabityigations under Paragraph 24\ccordingly, notwithstanding the provisions of
Paragraph 17.1in addition to all other remedies that Seller rhaye, Seller may bring an action in equity or otlige for specific
performance to enforce compliance with Paragrapbf2His Agreement, or an injunction to enjoin tlenttinuance of any such breach or
violation thereof. Buyer agrees to waive any regment for a bond in connection with any such iofive or other equitable relief.

18. Sellers Default

18.1 Buyers Remedies

. If (@) Seller shall default in any of its obligms to be performed on the Scheduled Closing Dat) Seller shall default in t
performance of any of its material obligations togerformed prior to the Scheduled Closing Date aitth respect to any default under -
clause (b) only, such default shall continue feef{5) business days after notice to Seller, Bageits sole remedy by reason thereof (in
of prosecuting an action for damages or proceediitly any other legal or equitable course of condtiw¢ right to bring such actions
proceedings being expressly and voluntarily waibgduyer, to the extent legally permissible, follogg and upon advice of its counsel) s
have the right, subject to the other provisionstto§ Paragraph 18.1 (i) to seek to obtain specific performance ofl&& obligation
hereunder, provided that any action for specififggeance shall be commenced within ninety (90)sdaffer Buyer obtains actual knowle:
of such default, and if Buyer prevails thereun&saijer shall reimburse Buyer for all reasonableldges, court costs and all other reasor
costs of such action or (ii) to terminate this Agresnt and receive a return of the Deposit; provitleat if and only if Selles affirmative an
intentional conduct in violation of this Agreemeaiuses the remedy of specific performance to neivadable to Buyer, Seller shall also
Buyer within ten (10) days after Buyer's demanddfier (which shall be accompanied by reasonabl&-bgodocumentation) an amount ec
to the Reimbursable Expenses, it being understoatift Buyer fails to commence an action for spegiierformance within ninety (90) de
after such default, Buyes’sole remedy shall be to terminate this Agreemaent receive a return of the Deposit and reimbursérokthe
Reimbursable Expenses, if applicable. If Buyectsléo seek specific performance of this Agreemiety as a condition precedent to any
for specific performance, Buyer shall on or beftire Scheduled Closing Date, time being of the essefnlly perform all of its obligatior
hereunder which are capable of being performede(atan the payment of the Purchase Price, whiali Bk paid as and when requirec
the court in the suit for specific performance)pdd such return and delivery, this Agreement steathinate and neither party hereto s
have any further obligations hereunder exceptifose that are expressly provided in this Agreerteestirvive the termination hereof.

18.2 Liability Limitations

. Notwithstanding anything to the contrary settHoin this Agreement, Selles’liability for any and all claims arising out ofiy
covenant, representation or warranty of Selleraoed in this Agreement and in any document exedoyeSeller pursuant to this Agreem:
including, without limitation, any instruments dedred at the Close of Escrow, and any Excludedi@nmiental Claims shall, subject to
limitations of survival set forth in Paragraph ,1de limited to claims in excess of One Hundredulamd Dollars ($100,000) in the aggre
(provided that for such claims, Buyer shall be tigdito recover from the first dollar of any losgurred, subject to the following aggre¢
liability limit), and Sellers aggregate liability for any and all such clairhalsnot exceed Five Million Dollars ($5,000,000)pvided that th
foregoing limitation shall not apply to (i) Sellerobligations under Paragraph 18i) Seller's obligations under Paragraph,2dr (iii) any
action by Buyer for specific performance of Sedlebligations hereunder.

19. Damage or Condemnation Before Close of Escrow

. Seller shall promptly notify Buyer of any cagyab the Property (or the parking facilities remai pursuant to the Lease) or any pendir
threatened condemnation proceeding affecting tpd?ty or such parking facilities before the Clagdscrow following Selles obtainin
Actual Knowledge or Selles’receipt of written notice of such casualty ordmmnation proceeding. If any such damage or actuaisertly
threatened proceeding relates to or may resultandss of any material portion of the Propertygqetsforth below), Buyer shall have the ri
within ten (10) days after receiving written notigiesuch damage, destruction or proceeding frorteS@ut in any event prior to the Close
Escrow), either to: (a) terminate this Agreememtyhich event the Deposit and all funds deposittéal Escrow by Buyer shall be disburse
Buyer and neither party shall have any furthehtsgor obligations hereunder except for the SungvDbligations, or (b) continue tl
Agreement in effect, in which event upon the ClosEscrow, Buyer shall be entitled to any compensagwards, or other payments or re
resulting from such casualty or condemnation prdregrelating to the Property and there shall beadpstment to the Purchase Pi
provided, however, Buyer shall receive a creditirrggahe cash due at Closing for the amount ofdda@uctible on such casualty insure
policy less any amounts reasonably and actuallgmrded by Seller to remedy any unsafe conditiontiseaProperty, in no event to exceed
amount of the loss, and provided further, thahim ¢vent such amount spent by Seller to remedyfeigsaditions shall exceed the amour



the deductible on such casualty insurance pollogn tto the extent such excess is reimbursed binsueance carrier after Close of Escr
Buyer shall deliver such excess amount to Sell@hinvfive (5) business days of its receipt of arasualty insurance proceeds receive
account of such casualty). A failure by Buyer taify Seller in writing within such ten (10) daynied will be deemed an election to proc
under clause (b) above. If Buyer elects (or isntkxd to elect) to proceed under clause (b) abouvierShall not compromise, settle or ad
any claims to such proceeds without Buyer’s prigitten consent. For the purpose of this Paragi#ph damage to the Property o
condemnation action affecting a portion thereofldiedeemed to involve a material portion of thiederty if the reasonably estimated cot
restoration or repair of such damage or the amotfiite condemnation award with respect to sucmtakhall exceed fifteen percent (15%
the Purchase Price or permit Tenant to terminagd #ase (unless said right has been waived by Teoato abate rent. If Buyer shall |
have the right to terminate this Agreement as alre$ such damage or condemnation proceeding, Bsiyall accept the Property in its tl
condition (without any abatement or reduction ia Burchase Price, provided, however, Buyer shedlive a credit against the cash du
Closing for the amount of the deductible on sucsuelty insurance policy less any amounts reasoratiidyactually expended by Selle
remedy any unsafe conditions at the Property, iBvent to exceed the amount of the loss, and peovidrther, that in the event such am«
spent by Seller to remedy unsafe conditions shaked the amount of the deductible on such casuatyrance policy and is reimbursec
the insurance carrier, then Buyer shall deliverhsagcess amount to Seller, within five (5) busindags of its receipt of any casu:
insurance proceeds received on account of suchaltgsin which case Buyer shall proceed with thegel of Escrow and Buyer will
entitled to an assignment of all of Selterights to any insurance proceeds or any awacdmmection with such taking, as the case may t
any such nommaterial damage or taking occurs, Seller shallaomhpromise, settle or adjust any claims to suchrarsce proceeds or st
award, as the case may be, without Buye@rior written consent. Notwithstanding anythtogthe contrary, if there is a casualty that es
Tenant to rental abatement under the Lease, thgerBuobligation to close is additionally conditesh upon (i) the agreement by Seker’
property manager to manage the Property for BuyeSeller's property manager’s standard terms, difdSéller's property manages’
existing rental interruption insurance continuingcbver the lost rent during the duration of Tefmnént abatement period. Notwithstant
the foregoing, in the event of a casualty whereaBudoes not have the right to terminate this Agretyif the estimated cost to repair an
restore any such damage exceeds the sum of themtsuproceeds assigned to Buyer plus the dedeicth#n Buyer shall have the righ
terminate this Agreement unless Seller elects églitiagainst the Purchase price at Closing the amofusuch excess. The provisions
Paragraph 18hall survive the Close of Escrow.

20. Notices

. All notices, requests, approvals, demands, times or other communications required or permitieceunder (generally, a “ Noti¢e shal
be in writing and shall be personally deliveredgtsiey a reputable overnight courier service, sentrdgistered or certified mail, post:
prepaid, return receipt requested, or sent by ¢aeleor facsimile and shall be deemed received dperearlier of (a) if personally deliverec
sent by overnight courier, the date of deliveryhtte address of the party to receive such Notidef (hailed, the date of delivery as showr
the sendes registry or certification receipt, or (c) if sémt telecopy or facsimile, the date and time trassion is confirmed if such time
prior to 5:00 PM, and the next Business Day if sticte is after 5:00 PM (using the time in effectla® address of the party to receive ¢
Notice). A copy of any Notice sent by telecopyfassimile also must be personally delivered or $gnteputable overnight courier service
accordance with this Paragraph) within foeight (48) hours of the transmission of such Noligdgelecopy or facsimile, provided that fail
to deliver such copy within fortgight (48) hours will not invalidate any Notice séy telecopy or facsimile. All Notices to Sellghall be
sent to Seller's Address with a copy to Sellersufsel’'s Address. All Notices to Buyer shall betsenBuyers Address with a copy
Buyer's Counsel’s Address. All Notices to Escrowldter shall be sent to Escrow HoldeAddress. Notice of change of address she
given by written notice in the manner detailedhistParagraph. Rejection or other refusal to acoephe inability to deliver because c
changed address of which no Notice was given dleafleemed to constitute receipt of the Notice sent.

21. Brokers

. Each party represents to the other that it lesdealt with any broker, finder or intermediarythvrespect to this transaction other 1
Eastdil Secured (“ Selles Broker”). Buyer agrees to indemnify and hold harmless Sélten any Claims in connection with an assertiol
any person for a real estate broker's commissiodef’s fee or other compensation based upon any staterepresentation or agreemen
Buyer, and Seller agrees to indemnify and hold Bingemless from any such Claims (including by S&l®roker) based upon any staterr
representation or agreement of Seller. Each madjligations set forth in this Paragraphshhll survive the termination of this Agreerr
and Escrow before the Close of Escrow and shaligithe Close of Escrow.

22. Legal Fees

. Should either party hereto institute any actiorproceeding in court or any other dispute resmtutmechanism against the other party
reason of or alleging the failure of the other paotcomply with any or all of its obligations hereler, whether for declaratory or other re
then the party that prevails in such action, prdoegor dispute resolution shall be entitled, imliidn to any other recovery or relief, to
reasonable attorney&es and expenses and consultant and expert feesexpenses related thereto (whether at the admaitiig, trial o
appellate levels) (“ Legal Costs. Any judgment, order, or award entered in such actgyoceeding, or dispute resolution shall con&
specific provision providing for the recovery otaheys’'fees and costs and consultant and expert feesxqehges incurred in enforcil
perfecting and executing such judgment. A par@glidhe deemed to have prevailed in any such aaifoproceeding (without limiting tt
generality of the foregoing) if such action is dissed upon the payment by the other party of tmessallegedly due or the performanci
obligations allegedly not complied with, or if suphrty obtains substantially the relief sought iy ithe action, irrespective of whether s
action is prosecuted to judgment. As used in Algeeement, the term “ Legal Costshall include, without limitation, reasonabledatteys’
and expertsfees, costs and expenses incurred in the follow{ay:post judgment motions and appeals; (b) contgmnpceedings; (i
garnishment, levy, and debtor and third party exations; (d) discovery; and (e) bankruptcy litigati This_Paragraph 2hall survive an
termination of this Agreement before the Close sérBw and shall also survive the recordation ofGhant Deed and the Close of Escrow
shall not be deemed merged into the Grant Deed itpoecordation.



23. Transfers

. Buyer shall not Transfer its rights and/or ohtigns under this Agreement without the writtensant of Seller, which consent Seller r
withhold in its sole and absolute discretion; pd®d, that, Buyer may assign this Agreement to afili&é of Buyer without Selleg
Consent. If Seller consents to any Transfer of@isyrights and/or obligations under this Agreementyd® shall deliver to Seller, at le
five (5) days before the closing date of the preplo$ransfer, an originally executed assumptionexgent from the Transferee under wi
the Transferee assumes all of the duties and dinligaof Buyer under this Agreement and any otlgee@ment or instrument contemplatet
this Agreement. Except as specifically set foiowee, any attempt by Buyer to Transfer its righisl/ar obligations under this Agreem
without the written consent of Seller shall be \atitk at Selles option. Any permitted Transfer shall not relicaker or release the assigr
party from its primary liability under this Agreemte

24. Confidentiality

24.1 Buyers Obligations

. Buyer shall keep all Confidential Informationthre strictest confidence, and shall not disclase @onfidential Information to ai
third parties except as expressly permitted hewain, will take all measures necessary to safegsiaect information in order to preserve
confidentiality. Under no circumstances shall Buyse any of the Confidential Information for anyrpose other than the investigation of
Property in connection with its purchase as contatag under this Agreement. Without limiting thengrality of the foregoing, Buyer r
not disclose Confidential Information to any thpdrties, other than to BuyerAgents or Buyer Parties, prospective lendergnpes, an
investors, but then only to the extent BugeAgents or Buyer Parties, prospective lenderstnpes, and investors, need to review
Confidential Information for purposes of analyziBgyer's proposed purchase of the Property and only peovitiat Buyer instructs st
Buyer’s Agents to keep the Confidential Information slyiconfidential as required by this Agreement.yBuagrees to use diligent efforts
prevent Buyes Agents and Buyer Parties from making any unai#edrdisclosure of the Confidential Information aidall events, shall t
responsible for the acts of BuygrAgents or Buyer Parties with respect to the @amfiial Information. Notwithstanding the foregoiogany
other Section of this Agreement to the contraryleBeecognizes that Hines Global REIT, Inc. magcthise to the U.S. Securities .
Exchange Commission SEC ") and other applicable governmental authorities, ol statements and/or other communications oh
information regarding the transactions contempldteeby and any such information relating to thapBrty, but only to the extent neces:
under federal or state securities laws, rulesgguliations (including SEC rules and regulationshegally accepted accounting principles
other accounting rules and procedures. Withouttitwgn the foregoing, after Closing Hines Global RElnc. may file this Agreeme
(excluding Exhibits) with the SEC and may file anfo"8K” and/or prospectus to which this Agreemestdluding Exhibits) is attached.

24.2 Required Disclosure

. If Buyer becomes legally compelled to disclob@rany part of the Confidential Information dret existence of this Agreemen
the transaction contemplated hereby, Buyer shalgéss prohibited by applicable law from doing smvide Seller with prompt written noti
so that Seller may seek a protective order or appropriate remedy and/or waive compliance with ghovisions of this Paragraph 24f
such protective order or other remedy is not ole@jrseller will waive compliance with provisionstbfs Paragraph to allow Buyer to com
with such legal obligation.

24.3 Disclosure of Transaction

. Prior to the Closing Date, Buyer and Seller lshahfer and agree on a press release to be igsusty by Buyer and Sell¢
disclosing the transaction and the appropriate fiomnenaking such release. Neither Buyer nor Sedlall issue any press releases (or ¢
public statements) with respect to the transaatmmemplated in this Agreement without approvathef other party, which approval may
be unreasonably withheld; provided, however, thedle or Buyer may make such reports and othelalisces as are required by applici
law or as otherwise deemed necessary, desirableequired by Seller or Buyer or their parent erditi;m the course of the
operations. Notwithstanding the foregoing, Buyeaymwithout Selleils consent, issue a simple press release or sintplertsemer
disclosing the sale of the Property to Buyer ag las such press release or advertisement doessolmtsg the purchase price or other tern
the Agreement or the identity of Seller or its Afies.

24.4 Survival

. The terms, covenants and conditions containd@airagraph 24hall survive any termination of this Agreement &strow befor
the Close of Escrow, but shall not survive the EloSEscrow.

25. Community Facilities Districts

. Buyer acknowledges that, pursuant to the CFDisnaof Special Tax has been established withees the Property. Nothing herein s
be deemed to require Seller to reimburse Buyerafor CFD Assessments, other taxes or public or fieasessments that may nov
hereafter be owing with respect to the Propertypfilvhich shall be the sole responsibility of Buysubject, however, to proration of
foregoing to the extent the same relate to theopeprior to Close of Escrow. If requested, by &elBuyer shall execute additio
instruments whereby Buyer acknowledges the existefithe CFDs and that Buyer is aware of the teantsconditions thereof.

26. Additional Covenants and Easements




26.1 _Entitlement Covenants, Changes

. Buyer shall not seek to effect any change orraiment to the existing subdivision map or recorg famther parcel or final map
the Property or any portion thereof or facilitié®iteon. Buyer shall not change or attempt to changy zoning or obtain or apply for ¢
zoning variance or exception or seek to modifyDeselopment Entitlements without Selkeprior written consent, which consent shall nc
unreasonably withheld. The terms of this Parag@phshall survive the Close of Escrow until the datt ik one (1) year after the Clost
Escrow.

26.2 Development EasementBefore Close of Escrow

. Before the Close of Escrow, Seller shall haertght, subject to the limitations set forth beJawrecord covenants, conditions
restrictions against the Property, and to grantvey or dedicate easements, rights and rightsagf-on and over the Property to uti
companies, local water and sewer districts, thg &iid other Governmental Authorities, property oshassociations and other entities
service the Property or properties located nearbwpdjacent thereto, and to adjacent property owrfersthe purpose of facilitating t
development, or regulating the operation and maanree, of the Property or other property in MissBay, including, without limitatior
public access, landscape maintenance, adjacenvalkdenaintenance, and sewer, water and storm dragements (the types of coven:
easements, rights and rights-of-way describedenfahegoing are, collectively, referred to heresn“@evelopment Easemerits provided,
however, that before Seller records, grants, conveys dicdées any Development Easements hereunder, Sabdlrfurnish Buyer with
copy of the proposed Development Easements for Bayeview and approval, which approval shall notumeeasonably withheld
conditioned. Buyer shall approve or disapprove prgposed Development Easements within ten (10jnBes Days following its rece
thereof; Buyers failure to approve or disapprove any proposedeld@ment Easements within such ten (10) Business pgaiod sha
constitute Buyer’s approval thereof. Notwithstangdthe foregoing to the contrary, Seller shall betrequired to obtain Buyearapproval ¢
proposed Development Easements if such Developfasements (a) will not materially and adverseledctffthe development of t
Property, and (b) are materially consistent with Brevelopment Entitlements.

26.3 Development EasementBollowing Close of Escrow

. Upon and following the Close of Escrow, Buyealthat the written request of Master DevelopePaopr Owner, grant, consent
convey or dedicate Development Easements, protlitdsuch Development Easements (a) are requiretieisole determination of Mas
Developer or Prior Owner, as applicable, for thealigoment of other property in Mission Bay or ttaddish reasonable conditions, coven
and restrictions regulating the operation and neaahce of the Property or other property in Missiay; (b) will not materially ar
adversely affect the development of the Propertyd gc) are materially consistent with the materiatms of the Developme
Entitlements. Buyer’s obligations set forth instiRaragraph 26.8hall survive the Close of Escrow and shall nonisrged with the Gra
Deed.

26.4 Master Association and Transportation Mansrg Association

. Buyer acknowledges that the owner of the Prgpetor will be a member of the Mission Bay ComnigrdVaintenanc
Corporation (* MBCMC") and Buyer is obligated to participate in a Tramidation Management Association (the “ TMAthat was forme
to implement and administer the Transportation @&ystManagement Plan for the Mission Bay Developm&rga. Buyer furthe
acknowledges that the Property is subject to thverants, conditions and restrictions containedvinMaster Commercial Declaration an
participation in the Master Association and TMAdahat Buyer will be responsible for all assessmdéimat may be owing with respect to
Property following the Close of Escrow with respéxtthe Master Association and TMA. This Paragraglt shall survive the Close
Escrow and not be merged with the Grant Deed.

26.5 Project Labor Agreement

. Buyer acknowledges that Seller is a party toAeeement Regarding Successor Project Labor Ageeenin connection with tl
Close of Escrow, Buyer shall execute and deliver Alssignment of Successor Project Labor Agreemafier the Close of Escrow, Buy
shall, if requested by the other parties to theeggrent Regarding Successor Project Labor Agreeoretite Council (as defined in 1
Agreement Regarding Successor Project Labor Agregmenter into an agreement in substantially thvenfof the Agreement Regard
Successor Project Labor Agreement. This Paragté@shall survive the Close of Escrow and not be mergédthe Grant Deed.

26.6 Parking Structure

. A parking structure (the “ Parking Structifjeconstructed on Block 27 provides parking for Bl&8a, Block 28, Block 27 ai
Block 26 (the owners of said Blocks are collectvedferred to as the “ Block 26/27 Owné)s The respective rights and obligations of ¢
of the Block 26/27 Owners with respect to the wgmeration and maintenance of the Parking Struciteeset forth in that certain Easen
Agreement dated as of December 14, 2007 and regtémdbe Official Records on December 14, 2007nssriment No. 20071502747 (the “
Parking Structure Easement Agreem®gnt

26.7 Agency Approval of Transfers to Exempt GEesit

Buyer, on behalf of itself and its successors, egthat during the Term (as defined in the South)a# the South OPA Buy:
will not Transfer the Property, or any portion thefr to any entity for any use that is or couldelxempt from property taxation without fi
obtaining (a) from such tax exempt entity a bindiogntractual commitment, in form and substance amalsly satisfactory to tl



Redevelopment Agency, the City, Prior Owner and tstaBeveloper, obligating such entity to make arpagt in lieu of taxes (“
PILOT Agreement’) equal to the full amount of the property taxes thatild have been assessed against the Propertytmstamding th
ownership or use by a tax exempt entity, or (b) 8wntering into a PILOT Agreement, in form andstabce reasonably satisfactory to
Redevelopment Agency, the City and Master Develdpertthe benefit of the Redevelopment Agency drQity, requiring the full payme
of property taxes (or a payment in lieu thereofimamount equal to the property taxes) that woaltktbeen assessed against the Prc
notwithstanding such occupancy by such tax exemifitiyeor (c) the written consent of the RedevelemmnAgency, the City and Prior Owr
in their respective sole discretion. Buyer agm@isto request an adjustment to the Base Year Mfalute South Plan Area (as defined in
South OPA) as a result of any permitted Transfamte@ntity exempt from property taxation. For msgs hereof, “ Base Year Valuenean
the aggregate assessed value of property withirthegh Plan Area on the assessment roll last emahlprior to the effective date of
ordinance adopting the Mission Bay South RedevetyrRlan (as defined in the South OPA) and the tdast equalized has the meanir
set forth in Section 2052 of the California Reveand Taxation Code. Buyer shall include in alleggments for the Transfer of the Prope
or any portion thereof, a contractually binding\pstmon requiring that unless the Redevelopment Agethe City and Prior Owner in th
respective sole discretion agree otherwise, anly Suansferee (or subsequent Transferee of suchsfena®) that is a tagxempt entity ent:
into a PILOT reasonably satisfactory to the Redswelent Agency, the City, Prior Owner and Master &eper consistent with tt
Paragraph 26.7 Buyer’s obligations under this Paragraph 2H&Il survive the Close of Escrow and shall notneeged with the Grant De¢

26.8 Future Dedication

. Buyer shall cooperate reasonably with the MaBtreloper and its affiliated companies, succesandsassigns in connection w
the future dedication of South Street and any offteperty abutting the Property intended to be cidid to the appropriate Governme
Authority. This Paragraph 26shall survive the Close of Escrow and not be mevgéuthe Grant Deed.

26.9  Transfer Notice

. After the Close of Escrow, Seller shall sendribéice required by Section 3.4 of the Environmke@@venant. Thifaragraph 26
shall survive the Close of Escrow and not be mergéuthe Grant Deed.

27. Compliance with Development Entitlements

27.1 _Generally

. Before the expiration of the Inspection Peri@iliyer shall have reviewed the Development Entitletsieincluding, withot
limitation, the RMP and Environmental Covenant aeldted documents listed on Exhibiatlached hereto. Buyer covenants to perfori
obligations or other actions to be performed by &uynder this Agreement in accordance with the @ment Entitlements and
Applicable Laws, and agrees that it shall be salesponsible for all fees and costs related todewelopment of the Property occurring ¢
the Close of Escrow.

27.2 Diversity Program

27.2.1  Without limiting the generality of Paragiha?7.1, Buyer expressly acknowledges that it has receaetl
reviewed the Program in Diversity/Economic Devele@mtnProgram, attached as Attachment H to the SORt (the “ Diversity Program
"). Buyer agrees to comply with all of the prowiss of the Diversity Program applicable to the ropor Buyer’s construction, use or
development of the Property. Buyer acknowledgas $tthedule 4, Section I.C of the Diversity Prograferences the City-wide “First
Source Hiring Program” (FSHP) adopted by the Citgt €ounty of San Francisco August 3, 1998 and mxtidt San Francisco
Administrative Code Sections 83.1-83.1(8). The PSsldesigned to identify entry-level positionscasated with employees engaged in
construction work for certain commercial developim@jects and to provide first interview opportiyrtio graduates of city-sponsored
training programs. Buyer acknowledges that itssdigts with respect to the Property are or maysbbject to the FSHP, and that the FSHP
and the Diversity Program may impose obligation8awger, including good faith efforts to meet regairents and goals regarding
interviewing, recruiting, hiring and retention offividuals. Buyer agrees to comply with any amiie requirements contained in the FSHP
or the Diversity Program.

27.2.2  Buyer expressly acknowledges that the iBitseProgram provides for the arbitration of certdisputes under the
circumstances therein set forth. Consequentlyh veispect thereto and as to the subject mattezdhdBuyer agrees to be bound by the
applicable arbitration provisions.
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NOTICE: BY INITIALING IN THE SPACE BELOW, BUYER ISAGREEING TO HAVE ANY DISPUTE CONCERNING TH
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"PROVISION SET FORTH IN THE DIVERSITY PROGRA
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW, AND BUYER IS GIVING UP ANY RIGHTS I1
MIGHT POSSESS TO HAVE A DISPUTE LITIGATED IN COURDR A JURY TRIAL. BY INITIALING IN THE SPACE BELOW
BUYER IS GIVING UP ITS JUDICIAL RIGHTS TO DISCOVERWYND APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALI
INCLUDED IN THE “ARBITRATION OF DISPUTES"PROVISION REFERENCED ABOVE. IF BUYER REFUSES TO BUJIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION, BUYERMAY BE COMPELLED TO ARBITRATE UNDER THI
CALIFORNIA CODE OF CIVIL PROCEDURE. BUYER’'S AGREEENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.

BUYER HAS READ AND UNDERSTANDS THE FOREGOING AND AREES TO SUBMIT DISPUTES CONCERNING Tt
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"PROVISION SET FORTH IN THE DIVERSITY PROGRAM TO
NEUTRAL ARBITRATOR.

RTS
Buyer’s Initials

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




27.3 NonDiscrimination

. Without limiting the generality of Paragraph 27 Buyer acknowledges that the South OPA expresdyiges that there shall
no discrimination against or segregation of persamgroups of persons or any employee or applit@nemployment on account of ra
color, creed, religion, national origin, ancessgx, marital or domestic partner status, familiatus, lawful source of income (as define
Section 3304 of the San Francisco Police Code)leyeidentity, sexual orientation, age or disabi(itycluding, without limitation, HIV/AID¢
status) in the sale, lease, sublease, transfer,oasapancy, tenure or enjoyment of the Propeity.deeds, leases or contracts for the
lease, sublease or other transfer of all or anyigorof the Property are required to contain theedoing nondiscrimination and non-
segregation provision.

27.4 Mitigation Measures

. Without limiting the generality of Paragraph P7Buyer expressly acknowledges that the South G#thains mitigation measut
relating to the Property. Buyer acknowledges thatill comply with and do all things necessary ferform the obligations of Owner |
defined in the South OPA) now or hereafter pertajrio the Property.

27.5 _Survival

. This Paragraph 25hall survive the Close of Escrow and not be memgéudthe Grant Deed.

28. Seller Representation Update

. At the Close of Escrow, Seller shall deliveriastrument (the “ Seller Representation Updatadvising Buyer in what respects the S¢
Representations are inaccurate as of the Closing &aif remade on the Closing Date. If the Sdflepresentation Update shall give ris
Buyer’s right under Paragraph &t to effect the Close of Escrow hereunder, Byl advise Seller of the reasons therefor ankiSshal
have up to an additional thirty (30) days to attetopsatisfy the conditions precedent set fortfP@aragraph 8.1including, if Seller so elec
by written notice to Buyer, by extending the ScHedClosing Date, if necessary.

29. Miscellaneous

29.1 Survival of Covenants

. In addition to the provisions otherwise exprgsdt forth herein, (a) the representations andamties of Buyer and Seller set fc
in this Agreement, and (b) all covenants made byeBand Seller in this Agreement pursuant to widalyer and Seller will, by the terms
such covenants, have continuing rights or obligetionder this Agreement following the Close of Bacshall survive the recordation of
Grant Deed and the Close of Escrow and shall natdeened merged into the Grant Deed upon its rettordgrovided, however, that th
survival of the Seller Representations and Sel®us/iving Covenants is subject to the LimitaticeriBd set forth in Paragraph 14

29.2 Required Actions of Buyer and Seller

. Buyer and Seller agree to execute such instrtsreamd documents and to diligently undertake sutiorss as may be required
order to consummate the purchase and sale of thieRy and shall use good faith efforts to accostpthe Close of Escrow in accorda
with the provisions hereof; providedowever, that Seller shall not be required to executeiastyument to induce the Title Company to is
the Title Policy other than (i) certificates regagl authorizing resolutions, consents or other evae of Seller’s authority, (ii) the Owner’
Affidavit, and (iii) any document that Seller agsde deliver pursuant to the Seller’s Title Notice.

29.3 Time of Essence

. Time is of the essence of each and every teomgition, obligation and provision hereof. All eeénces herein to a particular ti
of day shall be deemed to refer to San Francisatifothia time.

29.4 Counterparts

. This Agreement may be executed in any numbeouohterparts, each of which shall be deemed arnatignd all of which, take
together, shall constitute a single agreement thithsame effect as if both parties had signed dngessignature page. Any signature |
from any counterpart of this Agreement, signed dmyyone party, may be detached from such countegrat reattached to any oth
counterpart of this Agreement that has a signgiage signed only by the other party.

29.5 Captions

. Any captions to, or headings of, the Paragraghsubparagraphs of this Agreement are solelyHerdonvenience of the pari
hereto, are not a part of this Agreement, and stwlbe used for the interpretation or determimatié the validity of this Agreement or



provision hereof.

29.6 No Obligations to Third Parties

. Except as otherwise expressly provided herdia,execution and delivery of this Agreement shatl Ibe deemed to confer ¢
rights upon, nor obligate any of the parties heret@ny person or entity other than the partiestoe

29.7 Exhibits
. The Exhibits attached hereto are hereby incatgdrherein by this reference for all purposes.

29.8 Amendment to this Agreement

. The terms of this Agreement may not be modibedimended except by an instrument in writing etextiy each of the parti
hereto.

29.9 Waiver

. The waiver or failure to enforce any provisidntlois Agreement shall not operate as a waivernyf fture breach of any su
provision or any other provision hereof.

29.10 _Applicable Law
. This Agreement shall be governed by and condtamel enforced in accordance with the laws of théeS0f California.

29.11 Fees and Other Expenses

. Except as otherwise provided herein, each op#rtes shall pay its own fees and expenses inexiion with this Agreement.

29.12 Entire Agreement

. This Agreement supersedes any prior agreemeagstiations and communications, oral or writtecjuding any letter of intent
letter of understanding previously executed by spatties, if any, and, contains the entire agreg¢rbetween Buyer and Seller as to
subject matter hereof. No subsequent agreemegmegentation, or promise made by either party beetby or to an employee, officer, ac
or representative of either party shall be of affigat unless it is in writing and executed by tleetp to be bound thereby.

29.13 _Partial Invalidity
. If any portion of this Agreement as applied tther party or to any circumstances shall be adpddgy a court to be void
unenforceable, such portion shall be deemed sevieved this Agreement and shall in no way effect tadidity or enforceability of th

remaining portions of this Agreement.

29.14  _Successors and Assigns

. Subject to the provisions of Paragraph #3s Agreement shall be binding upon and shaiterto the benefit of the successors
assigns of the parties hereto.

29.15 Independent Counsel

. Buyer and Seller each acknowledge that: (a) tizaye been represented by independent counsehirection with this Agreemei
(b) they have executed this Agreement with the @dof such counsel; and (c) this Agreement is éiselt of negotiations between the pa
hereto and the advice and assistance of their cégpaounsel. The fact that this Agreement wapared by Selles’ counsel as a matter
convenience shall have no import or significanday uncertainty or ambiguity in this Agreement $habt be construed against Se
because Seller's counsel prepared this Agreemet# fimal form.

29.16 No Recorded Memorandum

. Neither party shall record this Agreement or ahgrt form memorandum of this Agreement.
29.17  Deadlines
. If the last day of any period to give noticeplyeto a notice or undertake any action under Agseement occurs on a Saturc

Sunday or bank, City or Redevelopment Agency hgliden the last day for such undertaking, activing or replying to notice shall be 1
next succeeding Redevelopment Agency business day.

29.18 Exculpation



29.18.1  Buyer agrees that it does not have alich@tihave any claims or causes of action againgtdisclosed or
undisclosed officer, director, employee, trustéarsholder, partner, member, principal, parentsisligry or other affiliate of Seller, or any
officer, director, employee, trustee, shareholgariner or principal of any such parent, subsid@rgther affiliate (collectively, the “ Seller
Exculpation Partie®), arising out of or in connection with this Agreent or the transactions contemplated hereby. Bayeees to look
solely to Seller and its assets (including the Rase Price) for the satisfaction of any liabilityobligation arising under this Agreement or
transactions contemplated hereby, or for the perdoice of any of the covenants, warranties or @bgsrements contained herein or in
documents executed pursuant hereto, and furtheeagmot to sue or otherwise seek to enforce arsppat obligation against any of the Se
Exculpation Parties with respect to any mattersiragiout of or in connection with this Agreement#oy documents executed pursuant
hereto) or the transactions contemplated herebighdiv limiting the generality of the foregoing pisions of this Paragraph 29.18.Buyer
hereby unconditionally and irrevocably waives ang all claims and causes of action of any naturatgdever it may now or hereafter have
against the Seller Exculpation Parties, and heuwglepnditionally and irrevocably releases and dispbsithe Seller Exculpation Parties from
any and all liability whatsoever which may now erdafter accrue in favor of Buyer against the $&beulpation Parties in connection with
or arising out of this Agreement (or any documexscuted pursuant hereto) or the transactions cquiéed hereby. Notwithstanding the
foregoing, the foregoing limitation shall not apjiythe event of an improper distribution by Setteits Members in breach of the last
sentence of the second to last paragraph of Patadrtbut only to the extent of such improper distribatio

29.18.2  Seller agrees that it does not have alhdat have any claims or causes of action aganstdisclosed or
undisclosed officer, director, employee, trustéarsholder, partner, principal, parent, subsidargther affiliate of Buyer, including, or any
officer, director, employee, trustee, shareholdartner, member, or principal of any such paramisgliary or other affiliate of Buyer
(collectively, the “ Buyer Exculpation Parti&s arising out of or in connection with this Agreent or the transactions contemplated
hereby. Subject to and without modification of liggidated damage provisions set forth in ParagrbBphlabove, Seller agrees to look solely
to Buyer and its assets for the satisfaction oflabyjlity or obligation arising under this Agreenteor the transactions contemplated hereb
for the performance of any of the covenants, wdigaror other agreements contained herein or inments executed pursuant hereto, and
further agrees not to sue or otherwise seek toremfany personal obligation against any of the BiEyeulpation Parties with respect to any
matters arising out of or in connection with thigrAement (or any documents executed pursuant heretioe transactions contemplated
hereby. Without limiting the generality of the égroing provisions of this Paragraph 29.18S2ller hereby unconditionally and irrevocably
waives any and all claims and causes of actiompfrature whatsoever it may now or hereafter haainat the Buyer Exculpation Parties,
and hereby unconditionally and irrevocably releases discharges the Buyer Exculpation Parties faognand all liability whatsoever which
may now or hereafter accrue in favor of Seller agfaihe Buyer Exculpation Parties in connectiorhwit arising out of this Agreement (or
any documents executed pursuant hereto) or theactions contemplated hereby.

29.18.3  The provisions of this Paragraph 2818l survive the termination of this Agreement &émel Close of Escrow
and not be merged with the Grant Deed.

29.19 Cooperation With Buyer’'s Auditors and SEC Filings

. Seller shall reasonably cooperate with Buyegortavide Buyer (at Buyes' sole cost and expense) copies of, or reasonatésatc
such information as may be reasonably requesteBuygr, to the extent in the possession of Selteertable Buyes auditor (Deloitte ¢
Touche LLP or any successor auditor selected byeBuy conduct an audit of the expenses of theatiper of the Property for the year
date of the year in which Closing occurs and thar yemediately preceding the year in which Closoogurs. Seller shall cooperate v
Buyer’s auditor on, and subject to, the same terms d@®rdlktabove in this Section in the conduct of saddit. In addition, Seller agrees
provide to Buyers auditor, if requested by such auditor, historiegbense statements for the operation of the Pxgpe&hether require
before or after Closing, but only to the extenttsegpense statements are in the possession of.Sélithout limiting the foregoing, Sell
shall furnish to Buyer such Property expenses méiion as may be reasonably required by Buyer piaffiliate of Buyer to make any filing
required by law with the SEC or other governmeatghority; provided the foregoing obligations ofli&eshall be limited to providing su
information or documentation as may be in the pesisa of Seller. This Section will survive the &boof Escrow.

29.20 Guaranty

. Guarantor joins in this Agreement solely for fhepose of irrevocably, absolutely and unconddlynguaranteeing the paym:
and performance by Buyer of its obligations pursuarParagraph 6.4f this Agreement. Guarantor understands and aghes Seller me
look first to Guarantor as primary obligor for thayment and the performance of Bugenbligations guaranteed by Guarantor, including
not limited to, for the payment of damages arisirgn Buyer's breach of such obligations, together with costerdorcement of suc
guaranty. Guarantor waives and relinquishes ghtsi and defenses of a guarantor or surety, nostiegior hereafter arising, known
unknown, and Guarantor agrees that the validitthisf section and Guarantsrobligations hereunder shall not be affected,yeéelalimited o
impaired by any event whatsoever, including, butlimited to, (i) the merger, consolidation, diagibn, cessation of business or liquida
of Buyer, (ii) the financial decline or bankruptof Buyer, (iii) any stay, extension or dischargatttmay be granted to Buyer by any cou
proceedings under the Bankruptcy Code, or any aments thereof, or under any other law, (iv) Sell@@dmpromise or settlement, with
without release, of any other party, (v) Seliefdilure to file suit against Buyer, regardlessvbiether Buyer is becoming insolvent, is belie
to be about to leave the state or any other circamse, (vi) Seller's failure to give the Guarantwtice of Buyers breach, (vii) th
unenforceability of any liability, obligation or genant against Buyer for any reason, (viii) thecexien, modification or amendment of t
Agreement, (ix) Buyes failure to exercise diligence in collection orfnement, (x) the termination of any relationshiptween th
Guarantor and Buyer, or (xi) Buysrchange of name or the use of any other namera@Gioa shall not be entitled to require that Sed
Buyer marshal assets, and the benefit of any rillave or equity to the contrary is hereby expressbived by the Guarantor. Guarai
waives all suretyship defenses to the maximum éxtenmitted under applicable law.
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IN WITNESS WHEREOF, Buyer, Guarantor and Sellerehaxecuted this Agreement as of the day and yesamfritten above.

“Buyer”

HINES GLOBAL REIT 550 TERRY FRANCOIS LP, a
Delaware limited partnership

By: HINES GLOBAL REIT 550 TERRY FRANCOIS
GP LLC, a Delaware limited liability comparits
general partne

By: /s/Ryan T.Sim
Name: Ryan T. Sim:
Title: Managel

THE UNDERSIGNED GUARANTOR EXECUTED THIS AGREEMENTG.ELY FOR PURPOSES OF AGREEING TO SECTION 29.20

ABOVE.

“Guarantor”

HINES GLOBAL REIT PROPERTIES, L.P.

By: Hines Global REIT, Inc.
General Partne

By: /s/Ryan T. Sim
Title: Chief Financial Officer and Secrete




“Seller”

GLL TERRY FRANCOIS BLVD., LLC,
a Delaware limited liability compar

By: GLL USA Management LLC
Its Manage!l

By: /sl Jochecn Schnier

Name: Jochen Schnie

Title:  Chief Operating Office

By: /sl James H. Cunningham, .

Name: James H. Cunningham, <

Title:  Chief Financial Officer




Acceptance by Escrow Holder:

First American Title Insurance Company hereby aekadges that it has received originally executegnterparts or a fully execut
original of the foregoing Agreement of Purchase Satk and Joint Escrow Instructions and agreesttasaEscrow Holder thereunder an
be bound by and perform the terms thereof as sratstapply to Escrow Holder.

Dated: August 7, 201 First American Title Insurance Compa

By: /s/ Ted V. Bigornic

Name:Ted V. Birgornia
Its: Authorized Agel







Exhibit 99.1

News Releas

For Immediate Relea: For Further Information, Contac

September 5, 201 George Lancaster, Hin
713/96¢-7676
George.lancaster@hines.ci

HINES GLOBAL REIT ACQUIRES 550 TERRY FRANCOIS
IN SAN FRANCISCO’S MISSION BAY DISTRICT

Property Fully Leased to Gap, Inc. Through 2017

(SAN FRANCISCO) Hines, the international real estate firm, annodnioelay that Hines Global REIT has acquired th&efproperty ¢
550 Terry Francois, a LEE®Gold certified office building located in San Frasoo’s Mission Bay district, for $180 million. The sailwas
wholly owned subsidiary of GLL Real Estate Partnpérs., which was advised by Eastdil Secured. BliGébal REIT was represented in
purchase by Hines, who will also manage the prgpe&sb0 Terry Francois is fully leased through 2@&7Gap, Inc., and it serves as
headquarters for its Old Navy brand.

The sixstory, Class A office building contains 282,773tednle square feet. It was designed by the Sanckan firm Studio
Architecture, and it was completed in 2002. 580r{f Francois contains two wings connected by d@rakapen core forming an integrated J-
shaped floor plate. The building contains an urflier HVAC system and 120t ceiling heights, which allow for excellent nedl light
penetration and a loft-like, spacious work enviremta On-site amenities include a coffee shop atatge companywned and operat
cafeteria, as well as parking in an adjacent shsisedtory garage with 308 stalls allocated topgheperty.

"We are pleased to announce the addition of 55@yTerancois to the Hines Global REIT portfolio. eWvere attracted to tt
opportunity due to the project's premier locatits state-of-theart design and strong credit tenancy," said Chatkzen, president and ClI
of Hines Global REIT.

George Clever, a senior managing directonénfirm’s West Region, said, “We are excited toéaequired this high-quality
building leased to one of the leading companie®an Francisco. We believe that as the vision fiashn Bay is realized, it will become one
of the best neighborhoods in the city to live aratky’

About Hines Global REIT

Hines Global REIT, Inc. is a Houston-based, publmntraded real estate investment trust sponsored bgsHiHines Global RE
owns interests in 20 commercial real estate investslocated in the United States and internatipn&lor additional information abc
Hines Global REIT, visit www.hinessecurities.comés-global-reit.

About Hines

Hines, the sponsor of Hines Global REIT, is a fitliegrated real estate investment and managernnentHat has been investing
real estate and providing acquisition, developmfamdncing, property management, leasing and disposservices for more than 50 yei
With offices in 108 cities in 18 countries, and tolied assets valued at approximately $22.9 illiblines is one of the largest real es
organizations in the world. Access www.hines.commfiore information on Hines.
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This material contains forwarldeking statements (such as those concerning dtiquisactivity, investment objectives, strateg
opportunities, other plans and objectives for fataperations or economic performance, or relatednaptions or forecasts) that are base
Hines Global REITS current expectations, plans, estimates, assunspéiod beliefs that involve numerous risks and maigies, including
without limitation risks associated with the perfance of Hines Global REI3’investments and those risks set forth in the Res&tor:
section of Hines Global REIT's Annual Report on ol0K for the year ended December 31, 2011, as ameilfdedilable &
www.Hinessecurities.com/hines-globait). Any of these statements could prove to @edarate, and actual events or our investment
results of operations could differ materially frahose expressed or implied. To the extent that $1{Bbal REITS assumptions differ fro
actual results, Hines Global REIT’s ability to meath forwardeoking statements, including its ability to invésta diversified portfolio ¢
quality real estate investments and to generatactitte returns for investors, may be significaritlpdered. You are cautioned not to p
undue reliance on any forward-looking statements.



