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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 SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): February 17, 2021

Medalist Diversified REIT, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Maryland 001-38719 47-5201540
(State or other jurisdiction of

incorporation
or organization)

(Commission File Number) (I.R.S. Employer
Identification No.)

1051 E. Cary Street Suite 601
James Center Three

Richmond, VA, 23219
(Address of principal executive offices)

(804) 344-4435
(Registrant’s telephone number, including area code)

None
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17
CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging Growth Company x

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of each Exchange
on Which Registered

Trading
Symbol(s)
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Common Stock, $0.01 par value Nasdaq Capital Market MDRR
8.0% Series A Cumulative Redeemable Preferred Stock, $0.01 par

value
Nasdaq Capital Market MDRRP

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Lancer Center Amendment

As previously disclosed, Medalist Diversified Holdings, L.P., the operating partnership of Medalist Diversified REIT, Inc. (the
“Company”), entered into a Purchase and Sale Agreement (the “PSA”), dated as of January 18, 2021, with BVC Lancer LLC, a South
Carolina limited liability company and unaffiliated seller (the “Lancer Seller”), in connection with the purchase of a retail center
commonly referred to as the Lancer Center property (“Lancer Center”). On February 17, 2021, the Company and the Lancer Seller
entered into that certain First Amendment to Purchase and Sale Agreement (the “First Amendment”), a copy of which is filed hereto as
Exhibit 10.1.

Pursuant to the First Amendment, the Company’s purchase of Lancer Center is contingent upon the Company obtaining a final,
approved and firm commitment for a loan to be used by the Company to acquire Lancer Center (the “Firm Loan Commitment”) which
terms shall be acceptable to the Company in its sole discretion. If the Company has not received a satisfactory Firm Loan Commitment
as of the Closing Date (as defined in the PSA), then the Company shall have the right to extend the Closing Date for a period of forty-
five (45) days. If the Company has still not received a satisfactory Firm Loan Commitment as of the extended Closing Date, then the
Company shall have the right to terminate the PSA. The Company also acknowledged that the Inspection Period (as defined in the PSA)
has expired, and the Company shall not have the right to extend the Inspection Period. The Company has made two deposits to the
Lancer Seller in the aggregate amount of $300,000 which shall be refunded by the Lancer Seller if the Company is not able to obtain a
satisfactory Firm Loan Commitment by the extended Closing Date.

Hampton Inn Agreement of Sale

Also on February 17, 2021, a wholly owned subsidiary of the Company and PMI Greensboro, LLC (together, the “Hampton
Inn Sellers”) entered into an Agreement of Sale (the “Agreement”), a copy of which is filed hereto as Exhibit 10.2, with Krishna Prasad
Maganti and Ramesh Gandhamanei (together, the “Purchasers”) whereby the Hampton Inn Sellers agreed to sell the Greensboro Airport
Hampton Inn (the “Hampton Inn”) for a purchase price of $12,650,000, subject to customary prorations and adjustments. The Purchasers
have made a $100,000 earnest money deposit to the Hampton Inn Sellers, which shall become non-refundable sixty (60) days following
the execution of the Agreement if the Purchasers do not terminate the Agreement prior to the expiration of such period (the “Due
Diligence Period”). The closing of the sale of the Hampton Inn is contingent on (i) the Purchasers’ obtaining financing for its purchase
of the property within ninety (90) days following the execution of the Agreement on terms agreeable to the Purchasers in their sole
discretion; and (ii) the Purchasers obtaining a Franchise Agreement upon terms and conditions reasonably acceptable to the Purchasers
from the franchisor. The closing of the sale of the Hampton Inn is expected to occur within forty-five (45) days of the expiration of the
Due Diligence Period, subject to the Purchasers’ right to extend such closing for one period of forty-five (45) additional days in their sole
discretion.

The Agreement contains provisions, representations, warranties, covenants and indemnities that are customary and standard for
the real estate industry and the sale of a hotel property. Several conditions to closing on the sale remain to be satisfied, and there can be
no assurance that we will complete the transaction on the general terms described above or at all.

Certain statements included in this Current Report on Form 8-K are forward-looking statements within the meaning of Section
27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking
statements above include, but are not limited to, matters identified as expectations and matters with respect to the future acquisition of
Lancer Center and sale of the Hampton Inn. The Company undertakes no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise. For more information regarding risks and uncertainties that may affect
the Company’s future results, review the Company’s filings with the Securities and Exchange Commission.
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The foregoing descriptions of the First Amendment and the Agreement are qualified in their entirety by reference to the First
Amendment and the Agreement, copies of which are filed as Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K
and is incorporated by reference in this Item 1.01.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

Exhibit No. Description

10.1 First Amendment to Purchase and Sale Agreement, dated as of February 17, 2021, by and between BVC Lancer LLC
and Medalist Diversified Holdings, L.P.

10.2 Agreement of Sale, dated as of February 17, 2021, by and among Krishna Prasad Maganti, Ramesh Gandhamanei,
PMI Greensboro, LLC and MDR Greensboro HI TRS, LLC.

SIGNATURE

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

MEDALIST DIVERSIFIED REIT, INC.

Dated: February 23, 2021 By: /s/ Thomas E. Messier
Thomas E. Messier
Chief Executive Officer, Chairman of the Board, Treasurer and
Secretary
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Exhibit 10.1

FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this “Amendment”) is made as of February
17, 2021 (“Effective Date”), by and between BVC LANCER LLC, a South Carolina limited liability company (“Seller”), and
MEDALIST DIVERSIFIED HOLDINGS, L.P., a Delaware limited partnership (“Purchaser”).

RECITALS

A. Seller and Purchaser are parties to that certain Purchase and Sale Agreement dated as of January 18, 2021 (the
“Agreement,”), with respect to the land and improvements located at 1256 Highway 9 Bypass W., Lancaster, SC 29270, and being more
particularly described in the Agreement.

B. The parties wish to amend the Agreement in certain respects as more particularly set forth below.

AMENDMENT

NOW, THEREFORE, in consideration of the premises, the mutual covenants and agreements, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby further agree as follows:

1. Defined Terms. All capitalized terms used herein shall have the same meanings ascribed to them in the Agreement.

2. Title Objections. Notwithstanding the provisions of Section 6(c) of the Agreement, Purchaser shall deliver
Purchaser’s Objections on or before 5:00 PM Eastern Time on February 17, 2021. All other provisions of Section 6(c) shall remain in full
force and effect except as specifically modified by this Amendment.

3. Financing Contingency. Section 10(a)(iii) of the Agreement is hereby deleted in its entirety and the following
substituted in lieu thereof:

“Purchaser’s obligation to proceed with this transaction is contingent upon Purchaser’s receipt of a final, approved and firm
commitment for a loan to be used by Purchaser for the acquisition of the Property (the “Firm Loan Commitment”) from a
lending institution of Purchaser’s choosing, which Firm Loan Commitment shall be acceptable to Purchaser in its sole discretion.
Purchaser shall diligently pursue the Firm Loan Commitment and agrees provide Seller with updates on the status of the Firm
Loan Commitment upon Seller’s request. In the event that Purchaser has not received the Firm Loan Commitment on or before
Closing Date, then Purchaser shall have the right to extend the Closing Date for a period of forty-five (45) days upon written
notice to Seller delivered prior to the Closing Date. In the event that Purchaser has still not received the Firm Loan Commitment
on or before the Closing Date as so extended, Purchaser shall have the right to terminate this Agreement upon written notice to
Seller delivered prior to the extended Closing Date.”

1

4. Conditions Precedent. The following shall be added as Section 10(a)(iv) of the Agreement:

“In the event any of the foregoing conditions have not been satisfied by the Closing Date, Purchaser shall have the right to
terminate this Agreement by written notice given to Seller on the Closing Date, provided, however, Purchaser shall not have the
right to terminate this Agreement with respect to (iii) above until Purchaser has exercised its right to extend the Closing Date for
forty-five days, whereupon Escrow Agent shall promptly refund the Earnest Money to Purchaser and the parties shall have no
further rights, duties or obligations hereunder, other than those which are expressly provided herein to survive the termination of
this Agreement; provided, however, that if any of the foregoing conditions have not been satisfied due to a default by Purchaser
or Seller hereunder, then Purchaser’s and Seller’s respective rights, remedies and obligations shall instead be determined in
accordance with Section 14.”
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5. Inspection Period. Purchaser hereby acknowledges that it has no further right to terminate the Agreement pursuant
to Section 5(c) of the Agreement and that the Inspection Period has expired. Section 5(e) of the Agreement is hereby deleted, and
Purchaser shall not have the right to extend the Inspection Period.

6. Counterparts. This Amendment may be executed in multiple counterparts which, when combined together, shall
constitute an original of this Amendment. In addition, facsimile signatures of the parties shall be effective on all counterparts of this
Amendment.

7. Ratification. Except as expressly amended herein, all other terms and conditions of the Agreement shall remain the
same and continue in full force and effect.

[signature page to follow]

2

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.

Seller:

BVC LANCER LLC,
a South Carolina limited liability company

By: /s/ Jeffrey Rosenberg
Its: Jeffrey Rosenberg

3

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.

Purchaser:

MEDALIST DIVERSIFIED HOLDINGS, L.P.,
a Delaware limited partnership

By: /s/ William R. Elliott
Its: William R. Elliott

4
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Exhibit 10.2

AGREEMENT OF SALE

THIS AGREEMENT OF SALE (“Agreement”) is made as of this 17th day of February, 2021 (the “Effective Date”) between
KRISHNA PRASAD MAGANTI and RAMESH GANDHAMANEI and/or their assigns (“Purchaser”), MDR GREENSBORO,
LLC, a Delaware limited liability company (“MDR”), PMI GREENSBORO, LLC, a Delaware limited liability company (“PMI),
and MDR GREENSBORO HI TRS, LLC, a North Carolina limited liability company (“TRS,” and collectively with MDR and PMI,
“Seller”).

RECITALS

A. Seller, as applicable, is the owner of a fee estate in the land and the improvements known as the Hampton Inn
Greensboro Airport Hotel located at 7803 National Service Road, Greensboro, North Carolina 27409 consisting of 125 rooms and related
amenities (the “Hotel”).

B. Purchaser is desirous of purchasing the Hotel, including the land, premises, improvements, and personal property
from Seller and Seller is desirous of selling the Hotel, including the land, improvements and personal property to Purchaser, for the
purchase price and upon the terms and conditions hereinafter set forth.

STATEMENT OF AGREEMENT

NOW THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE I - DEFINITIONS
1.1 Definitions.

The following terms shall have the indicated meanings:

“Advance Bookings” shall mean reservations accepted by Seller prior to Closing for Hotel rooms or meeting rooms to be utilized
after Closing, or for catering services or other hotel services to be provided after Closing, in the ordinary course of business at customary
rates.

“Affiliate” means (a) any person that, directly or indirectly, controls or is controlled by or is under common control with such
person, (b) any other person that owns, beneficially, directly or indirectly, ten percent or more of the outstanding capital stock, shares
or equity interests of such person, or (c) any officer, director, employee, partner or trustee of such person or any person controlling,
controlled by or under common control with such person (excluding trustees and persons serving in similar capacities who are not
otherwise an Affiliate of such person). The term “person” means and includes individuals, corporations, general and limited partnerships,
stock companies or associations, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts, or
other entities and governments and agencies and political subdivisions thereof. For the purposes of this definition, “control” (including
the correlative meanings of the terms “controlled by” and “under common control with”), as used with respect to any person, shall mean
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such person, through
the ownership of voting securities, partnership interests or other equity interests, by contract or otherwise.

1

“Applicable Laws” shall mean any applicable building, zoning, subdivision, environmental, health, safety or other governmental
laws, statutes, ordinances, resolutions, rules, codes, regulations, orders or determinations of any Governmental Authority or of any
insurance boards of underwriters (or other body exercising similar functions), or any restrictive covenants or deed restrictions affecting
the Property or the ownership, operation, use, maintenance or condition thereof.

“Assignment and Assumption Agreement” shall mean one or more assignment and assumption agreements, whereby Seller
assigns and Purchaser assumes the Operating Agreements, Personal Property Leases and the Occupancy Agreements, and whereby Seller
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indemnifies, defends and holds Purchaser harmless with respect to all defaults, liabilities, claims, costs and expenses (including, without
limitation, reasonable attorneys’ fees) relating to acts or omissions occurring under such Operating Agreements, Personal Property Leases
and Occupancy Agreements before the Closing Date; and (b) Purchaser indemnifies, defends and holds Seller harmless with respect to
all defaults, liabilities, claims, costs and expenses (including, without limitation, reasonable attorneys fees) relating to acts or omissions
occurring under such Operating Agreements, Personal Property Leases and Occupancy Agreements on and after the Closing Date.

“Authorizations” shall mean all licenses, permits and approvals required by any governmental or quasi-governmental agency,
body, department, commission, board, bureau, instrumentality or officer, with respect to the construction, ownership, operation, leasing,
maintenance, or use of the Property or any part thereof.

“Bill of Sale – Inventory” shall mean that certain bill of sale conveying title to the Inventory to Purchaser free and clear of any
lien or security interest in an “As is Where is” condition.

“Bill of Sale – Personal Property” shall mean one or more bills of sale conveying title to the Tangible Personal Property and the
Intangible Personal Property from Seller to Purchaser, free and clear of any lien or security interest in an “as is where is” condition.

“Broker” shall mean Marcus & Millichap.

“Closing” shall mean the Closing of the purchase and sale of the Property pursuant to this Agreement and shall be deemed to
occur on the Closing Date.

“Closing Date” shall mean the date that is forty-five (45) days following the expiration of the Due Diligence Period as hereinafter
defined. Purchaser shall have the right to extend the Closing Date for one (1) period of forty-five (45) days by delivering to Seller (on or
before the then-current Closing Date) a written extension notice.

2

“Closing Documents” shall mean the documents defined as such in Section 6.3 hereof.

“Deed” shall mean a special warranty deed, duly executed and acknowledged by Seller, granting and conveying to Purchaser fee
simple title to the Real Property, free and clear of any liens, encumbrances, easements, restrictions or other matters affecting title to the
Real Property except the Permitted Title Exceptions.

“Due Diligence Period” shall mean the period during which the Purchaser may examine matters relating to the Property (as
provided in Section 2.3 hereof), which period shall run for a period of sixty (60) days from the Effective Date at 5:00 p.m. Eastern
Daylight Savings Time. Except as expressly noted herein to the contrary, time periods herein referred to shall mean the time periods as in
effect for Eastern Standard Time or Eastern Daylight Saving Time.

“Earnest Money” shall have the meaning set forth in Section 2.1 hereof.

“Effective Date”,” “date of this Agreement” or “date hereof” shall mean the first date Escrow Agent is in receipt of this
Agreement executed by Seller and Purchaser.

“Environmental Damages” shall mean all third-party claims, judgments, damages, losses, penalties, fines, liabilities (including
punitive damages), encumbrances, liens, costs and expenses of investigation and defense of any claim, whether or not such is ultimately
defeated, and of any settlement or judgment, of whatever kind or nature, any of which arise as a result of the existence of Hazardous
Materials upon, about or beneath the Property or migrating or threatening to migrate from the Property, or as a result of the existence of
a violation of Environmental Requirements pertaining to the Property.

“Environmental Requirements” shall mean (i) all applicable statutes, regulations, rules, policies, ordinances, codes, licenses,
permits, orders, approvals, plans, authorizations, and similar items, of all Governmental Authorities and (ii) all judicial, administrative
and regulatory decrees, judgments and orders in each case of (i) and (ii) relating to the protection of human health or the environment
from Hazardous Materials, including, without limitation: (a) all requirements thereof including, without limitation, those pertaining to
reporting, licensing, permitting, investigation and remediation of emissions, discharges, releases or threatened releases of Hazardous
Materials into the air, surface water, groundwater or land, or relating to the manufacture, processing, distribution, use, treatment, storage,
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disposal, transport or handling of Hazardous Materials; and (b) all requirements pertaining to the protection of the health and safety of
employees or the public from Hazardous Materials.

“Employment Agreements” shall mean all written employment agreements between Seller or its managing agent and the
persons employed with respect to the Property.

“Escrow Agent” shall mean Tryon Title Agency, LLC. 7400 Beaufont Springs Drive, Suite 300, Richmond, Virginia 23235,
Telephone: (804) 720-4961, Attn: Steve Francis, Email: steve@tryontitle.com.

3

“FIRPTA Certificate” shall mean the affidavit of Seller under Section 1445 of the Internal Revenue Code, as amended, certifying
that Seller is not a foreign corporation, foreign partnership, foreign trust, foreign estate or foreign person (as those terms are defined in
the Internal Revenue Code and regulations promulgated there under), in form and substance satisfactory to Purchaser.

“Governmental Authority” shall mean any federal, state, county, municipal or other government or any governmental or quasi-
governmental agency, department, commission, board, bureau, officer or instrumentality, foreign or domestic, or any of them.

“Guest Revenue” shall mean guest room revenue for the Hotel for the night before the Closing Date.

“Hazardous Materials” shall mean any chemical substance: (i) which is or becomes defined as a “hazardous substance,”
“hazardous waste,” “hazardous material,” “pollutant,” “contaminant,” or “explosive,” “corrosive,” “flammable,” “infectious,”
“radioactive,” or “mutagenic” material under any law, regulation, rule, order, or other authority of the federal, state or local governments,
or any agency, department, commission, board, or instrumentality thereof, regarding the protection of human health or the environment
from such chemical substances including, but not limited to, the following federal laws and their amendments, analogous state and
local laws, and any regulations promulgated there under: the Clean Air Act, the Clean Water Act, the Oil Pollution Control Act, the
Comprehensive Environmental Response, Compensation, and Liability Act of 1986, the Emergency Planning and Community Right
to Know Act, the Solid Waste Disposal Act, the Resource Conservation and Recovery Act, the Safe Drinking Water Act, the Federal
Insecticide, Fungicide and Rodenticide Act, and the Toxic Substances Control Act, including, without limitation, asbestos and gasoline
and other petroleum products (including crude oil or any fraction thereof); (ii) without limitation, which contains gasoline, diesel fuel or
other petroleum hydrocarbons; (iii) without limitation, which contains drinking biphenyls or asbestos or asbestos containing materials or
urea formaldehyde foam insulation; or (iv) without limitation, radon gas.

“Hotel” shall mean the hotel and related improvements described above in Paragraph A of the Recitals of this Agreement.

“Improvements” shall mean the Hotel and all other buildings, improvements, fixtures and other items of real estate located on
the Land.

“Intangible Personal Property” shall mean all intangible personal property owned or possessed by Seller and used in connection
with the ownership, operation, leasing, occupancy or maintenance of the Land and Improvements or Tangible Property, including,
without limitation: (1) general intangibles, development rights, financial and operational records, guest lists, collateral marketing material,
warranties and guarantees, plans and specifications pertaining to the Land and the Personal Property excluding (a) any unpaid award for
taking by condemnation or any damage to the Land or Improvements (unless Purchaser elects to close following such taking or damage),
(b) utility deposits and other deposits paid in connection with operation of the Hotel or Tangible Personal Property, (c) escrow accounts or
deposits, (d) Seller's cash in bank accounts and invested with financial or other institutions, (e) accounts receivable or accounts payable,
intellectual property.

4

“Land” shall mean that certain parcel of real estate lying and being in the County of Guilford, State of North Carolina as more
particularly described on Exhibit “A” attached hereto, together with Seller’s interest, if any, in and to all easements, rights, privileges,

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


remainders, and reversions thereunto and all of the estate, right, title, interest, claim or demand whatsoever of Seller therein, in the streets
and ways adjacent thereto and in the beds thereof, subject to the Permitted Title Exceptions.

“Inventory” shall mean all inventories described in Section 6.7 hereof.

“New Title Encumbrances” shall have the meaning given to this term in Section 2.5(e) hereof.

“Operating Agreements” shall mean all service, vendors, supply, and maintenance contracts, if any, in effect with respect to
the Property and all other contracts (other than the Employment Agreements) that affect the Property or are otherwise related to the
ownership, operation, or maintenance of the Property, which, at the option of Purchaser, shall be assumed by Purchaser at Closing, at
Purchaser’s expense, subject to Sellers’ obligation to remit payment for all expenses incurred prior to 12:01 a.m. on the Closing date in
connection with services rendered or products received pursuant to said Operating Agreements. The Operating Agreements referenced
herein shall be set forth in Exhibit “B” attached hereto.Purchaser must provide written notice to Seller on or prior to the expiration of the
Due Diligence Period of any Operating Agreements that Purchaser elects not to assume at Closing.

“Occupancy Agreements” shall mean all leases, concession or occupancy agreements in effect with respect to the Real Property
under which any tenants (other than Hotel guests) or concessionaires occupy space or have a right to use space (e.g., antennae locations)
upon the Land, which, at the option of Purchaser, shall be assumed by Purchaser at Closing, all of which are set forth in Exhibit “C”
hereto.

“Owner's Title Policy” shall mean an ALTA owner's policy of title insurance issued to Purchaser at Purchaser’s expense by the
Title Company, pursuant to which the Title Company insures Purchaser's fee estate in and to the Real Property.

“Permitted Title Exceptions” shall mean those exceptions to title to the Real Property that are satisfactory to Purchaser as
determined pursuant to Section 2.5 hereof.

“Personal Property” shall mean collectively the Tangible Personal Property and the Intangible Personal Property.

“Personal Property Leases” shall mean all leases affecting the tangible personal property or the intangible personal property,
which, at Purchaser’s option, shall be assumed by Purchaser at Closing, all of which are set forth in Exhibit “D” hereto. All other leases
affecting the Tangible Personal Property or the Intangible Personal Property shall be terminated by Seller, at Seller’s sole cost and
expense, prior to Closing.

5

“PIP” shall mean a property improvement plan for any Hotel, as required by the Franchisor, if any.

“Purchaser’s Title Objections” shall mean the objection defined as such in Section 2.5(a) hereof.

“Property” shall mean collectively the Real Property and the Personal Property.

“Purchase Price” shall mean Twelve Million Six Hundred Fifty Thousand Dollars ($12,650,000.00), payable in the manner
described in Section 2.2 hereof plus or minus closing adjustments.

“Purchaser’s Attorney” shall mean Carol L. Austin, Esq., Miller Walker & Austin, Attorneys, 319 S. Sharon Amity Road, Suite
350, Charlotte, North Carolina 28211.

“Real Property” shall mean the Land and the Improvements.

“Seller's Knowledge” shall have the meaning given to this term in Article III hereof.

“Seller’s Liens” shall have the meaning given to the term in Section 2.4(c).

“Tangible Personal Property” shall mean the items of tangible personal property consisting of all furniture, fixtures, equipment,
machinery, and other personal property of every kind and nature located on and used in the operation of the Hotel and owned by Seller.
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The Tangible Personal Property shall not include cash, deposits, items of sports memorabilia owned by partners of Seller, motor vehicles,
escrows, investments, certificates, coupons or negotiable instruments of any kind or accounts receivable, any unpaid award for taking by
condemnation or any damage to the Land or Improvements (unless Purchaser elects to close following such taking or damage), utility
deposits and other deposits paid in connection with operation of the Hotel or Tangible Personal Property, escrow accounts or deposits,
Seller's cash in bank accounts and invested with financial or other institutions, accounts receivable or accounts payable, intellectual
property, or any leased personal property.

“Title Commitment” shall mean the title commitment and exception documents defined as such in Section 2.5(a) hereof.

6

“Title Company” shall mean Investors Title Insurance Company.

“Title Exception Documents” shall have the meaning given to this term in Section 2.5(a) hereof.

“TRS Lease” shall mean that certain Lease Agreement, dated as of November 17, 2017, between Seller and MDR Greensboro
HI TRS, LLC, a Delaware limited liability company.

“Utilities” shall mean public sanitary and storm sewers, natural gas, telephone, public water facilities, electrical facilities and all
other utility facilities and services necessary or appropriate for the operation and occupancy of the Property as a hotel.

“Warranties and Guaranties” shall mean all warranties and guaranties relating to the Improvements or the Tangible Personal
Property or any part thereof.

“Willful Breach” shall be a breach whereby Seller refuses to sell the Property or willfully damages the Property to prevent the
sale of the same in violation of this Agreement.

ARTICLE II - EARNEST MONEY; PAYMENT OF PURCHASE PRICE

Seller agrees to sell and Purchaser agrees to purchase the Property for the Purchase Price and in accordance with and subject to
the other terms and conditions set forth herein.

2.1 Earnest Money.

At the time Purchaser and Seller execute this Agreement, Purchaser shall deposit with Escrow Agent the sum of ($100,000.00)
Dollars as a deposit under this Agreement (the “Earnest Money”) and Escrow Agent shall confirm its receipt of the Earnest Money by
notice to Seller and Purchaser. The Earnest Money shall be non-refundable at the expiration of the Due Diligence Period if Purchaser has
not terminated the Agreement by delivering a written notice to Seller electing not to proceed with the transaction as provided in Section
2.3. The Earnest Money together with all interest thereon shall be credited against the Purchase Price at Closing.

2.2 Payment of Purchase Price.

The Purchase Price shall be paid to Seller by Purchaser at Closing by wire transfer of immediately available federal funds to the
account of Seller as specified in writing by Seller in the amount of Twelve Million Six Hundred Fifty Thousand Dollars ($12,650,000.00).

2.3 Due Diligence Period.
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(a) Subject to the terms and conditions set forth in Section 2.3 (c) below, during the Due Diligence Period, Purchaser
and Purchaser's designated agents or representatives (collectively, “Purchaser’s Representatives”) shall have the right to enter upon
the Real Property upon not less than 48 hours prior written notice to perform, at Purchaser's expense, such economic, engineering,
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surveying, topographical, marketing, zoning and other tests, studies and investigations as Purchaser may deem appropriate; provided,
however, Purchaser may not conduct any invasive environmental studies of any kind on the Property. Purchaser shall use, and shall
cause Purchaser’s Agents to use, commercially reasonable efforts to not cause any interruption to the Hotel operations or the guests
thereof. After the execution of the Agreement, but no later than 10 days following the Effective Date, and to the to the extent in
Seller’s possession or control, Seller shall provide for review and inspection copies of the last PIP report issued to Seller, franchise
documents, including but not limited to, any and all notices, applications, authorizations, consents, approvals and other documents that
may be necessary for Purchaser to commence the Franchise approval process, all existing engineering reports, environmental reports,
title policies, surveys, service contracts, construction related documentation, operating information including, without limitation, all non-
privileged documentation relating to any pending construction, claims or litigation, detailed profit and loss statements for each of the past
three full years and monthly for the last twelve full months (including occupied room counts for each period), current list of all employees
indicating position, full/part time status, benefits eligibility, union membership status, and salary/hourly rate, list of property tax bills
for the past three years and any bills or assessment notices received for 2019, a schedule of all Advanced Bookings, all Employment
Agreements, schedules of all Personal Property and Inventory, all Occupancy Agreements, all Operating Agreements and Personal
Property Leases, as well as all licenses, permits and all other documents in relation to the Property and the employees employed at the
Property and any other materials reasonably requested by Purchaser, if any, either in Seller’s possession or prepared on Seller’s behalf
(collectively, the “Due Diligence Material”). All of the Due Diligence Material is confidential to Seller and shall be held confidential by
Purchaser. Purchaser shall not disclose or provide any Due Diligence Material to any third party other than Purchaser’s advisors such as
attorneys, accountants and engineers, and where necessary for the Franchise approval process, who shall be advised of the confidential
nature of the Due Diligence Material and who shall treat the Due Diligence Material as confidential.

(b) If Purchaser elects not to proceed with this transaction in its sole and absolute discretion, Purchaser shall notify Seller
and Escrow Agent, in writing prior to the expiration of the Due Diligence Period, that Purchaser has elected to terminate this Agreement
and thereupon the Earnest Money shall be repaid to Purchaser and this Agreement shall automatically terminate and Purchaser shall,
at Purchaser’s expense, return all of the Due Diligence Materials to Seller. Seller and Purchaser shall be released from all liability or
obligation hereunder except for those obligations which expressly survive a termination of this Agreement. If Purchaser does not so notify
Seller and Escrow Agent of its determination to terminate this Agreement prior to the expiration of the Due Diligence Period, then this
Agreement shall continue in full force and effect, and subject to Purchaser’s termination rights set forth herein, Purchaser shall have no
further option to terminate this Agreement and all of the Earnest Money shall thereafter be non-refundable.

(c) Seller agrees to allow Purchaser or Purchaser's agents or representatives reasonable access to the Real Property, upon
not less than 48 hours’ prior written notice, during the Due Diligence Period for purposes of inspection of the Property. Purchaser’s
inspections will be undertaken in such a manner to minimize any interference with the business of Seller. Purchaser shall not communicate
with any of Seller’s or the Hotel’s employees without the consent of Seller, and Seller shall have the right to have a representative present
at all such meetings. Seller will make the General Manager available to answer any questions Purchaser may have. Purchaser shall not
conduct or allow any testing of, on or under the Property without first providing Seller with notice as to the timing and scope of work
to be performed and obtaining Seller’s prior written consent thereto. Seller’s consent to such testing shall not be unreasonably withheld,
delayed or conditioned and Seller reserves the right to have a representative present. Purchaser agrees that, in making any inspections of,
or conducting any testing of, on or under the Property, Purchaser or Purchaser's agents or contractors will carry not less than $1,000,000
comprehensive general liability insurance and, prior to any testing, will provide Seller with certificates or other written evidence of same,
and which insurance shall name Seller as “additional insured and loss payee”; (ii) will exercise commercially reasonable efforts not to
interfere with the activity of Hotel guests or any persons occupying or providing services at the Property; (iii) will not reveal to any third
party not approved by Seller in advance, the results of its inspections or tests and other than to investors, partners, lenders, consultants,
attorneys and others with a need to know in connection with the consummation of this transaction; and (iv) will restore promptly to
substantially the condition existing immediately prior to the inspection any physical damage caused by the inspection. Purchaser agrees
to provide Seller with a copy of all inspection and test reports if Purchaser exercises its right to terminate the Agreement at no cost
to Seller provided Purchaser receives a written request from Seller within ten (10) days of Purchaser’s termination of this Agreement
Inspection and test reports shall include all written materials, test results, memorandum or summaries thereof. Purchaser agrees (which
agreement shall survive Closing or termination of this Agreement) to indemnify, defend, and hold Seller harmless from any loss, injury,
damage, claim, lien, cost or expense, including reasonable attorneys' fees and costs, arising out of a breach of the foregoing agreements
by Purchaser in connection with the inspection and testing of the Property, or otherwise from the exercise by Purchaser or its agents or
representatives of the right of access under this Section 2.3.

8

2.5 Objections to Title
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(a) As soon as reasonably possible after the date hereof, but in no event later than twenty (20) days prior to the expiration
of the Due Diligence Period, Purchaser shall cause the Title Company to furnish to Purchaser at Purchaser’s expense a title insurance
commitment (including any necessary abstracts or title opinions) bearing an effective date subsequent to the date of this Agreement issued
by the Title Company covering the Real Property, binding the Title Company to issue a policy of title insurance with standard exceptions,
in form approved for use in the State of North Carolina, in favor of Purchaser together with the best available copies of all documents
(collectively, the “Title Exception Documents”) identified in such title insurance commitment as exceptions to title (collectively the “Title
Commitment”). No later than five days after receipt of Title Commitment, Purchaser shall notify Seller of any matters identified in the
Title Commitment that Purchaser is unwilling to accept (collectively, “Purchaser’s Objections”).

(b) If any of the Purchaser’s Objections consist of security agreements, construction or mechanic’s liens, tax liens (other
than real estate taxes) or other liens or charges in a fixed sum or capable of computation as a fixed sum caused or created by Seller
(collectively “Mandatory Cure Items”) then, to that extent notwithstanding anything herein to the contrary, Seller, at the time of Closing,
shall be obligated to pay and discharge any such Mandatory Cure Items.
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(c) In the event that there are obligations which Seller is obligated to pay or discharge pursuant to subsection (b) above,
Seller may use all or a portion of any cash it may receive at Closing for such purpose.

(d) Subject to the Mandatory Cure Items set forth in 2.5(b) herein, Seller shall not be obligated to incur any expenses to
cure Purchaser’s Objections unless Seller agrees to cure such Purchaser’s Objection as hereinafter provided. Seller shall notify Purchaser
within five (5) days after receipt of notice of Purchaser’s Objections whether Seller agrees to cure such Purchaser’s Objections. If Seller
notifies Purchaser in writing within such five (5) day period that Seller agrees to cure such Purchaser’s Objection, Seller shall correct such
Purchaser’s Objections on or before the Closing Date. In the event Seller fails to correct Purchaser’s Objections on or before the Closing
Date after Seller’s notification to Purchaser of its intent to do so or Seller fails to cure Mandatory Cure Items on or before the Closing
Date, said failure shall constitute a material default hereunder and Purchaser shall have the right, but not the obligation, to terminate this
Agreement and shall be entitled to a full refund of the Earnest Money deposit. If Seller does not notify Purchaser within such five (5)
day period of Seller’s agreement to cure such Purchaser’s Objections, Seller shall be deemed to have elected not to cure such Purchaser’s
Objections (except for the Mandatory Cure Items). Purchaser shall provide notice to Seller prior to expiration of the Due Diligence Period
that it is willing to waive such Purchaser’s Objections without any abatement in the Purchase Price or desire to terminate the Agreement
and receive a prompt refund of any Earnest Money previously paid to Seller or to Escrow Agent, and in the event Purchaser opts to
terminate this Agreement, the parties hereto shall be released from all further obligations hereunder except those which expressly survive
a termination of this Agreement. Purchaser shall provide any notice of waiver or termination within the Buyer’s study period otherwise
the right to terminate is waived.

(e) Seller shall not, after the date of this Agreement, subject the Land to or permit or suffer to exist any liens, encumbrances,
covenants, conditions restrictions, easements or other title matters as to the Land (collectively, “New Title Encumbrances”), other than
those that may be required in the ordinary course of business, without Purchaser’s prior written consent which consent shall not be
unreasonably withheld or delayed.

(f) All title matters revealed by the Title Commitment and not objected to by Purchaser as provided above shall be deemed
Permitted Title Exceptions

ARTICLE III - SELLER'S REPRESENTATIONS AND WARRANTIES

Seller hereby warrants and represents to Purchaser to the best of Seller’s knowledge without investigation or inquiry at Closing, as
follows:

3.1 Seller’s Authority

10
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Each Seller is a Delaware limited liability company duly organized, validly existing under the laws of the State of Delaware, and
is qualified to transact business in the State of North Carolina, as applicable. Seller has the power to execute and deliver this Agreement
and each of the other documents and instruments to which it is a party and to consummate the transactions and perform its obligations
contemplated hereby or thereby.

The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate and/or limited partnership action of Seller.

3.2 Non-Foreign Person.

Seller is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue Code, as amended.

3.3 Bankruptcy.

No Act of Bankruptcy has occurred with respect to Seller or is contemplated or being considered.

3.4 Possession.

There is no tenancy or right of occupancy of the Property or any part thereof by any third party except for Hotel guests and TRS
Lease.

3.5 Environmental Conditions.

To Seller’s knowledge, no Hazardous Materials are present on the Property in violation of any Environmental Requirements.
There are no underground storage tanks or above ground storage tanks located on the Property.

3.6 Zoning and Other Applicable Laws

Except as disclosed in the Due Diligence Materials, Seller has not received any written notice from any Governmental Authority
regarding any violation of any zoning laws or ordinances or other Applicable Laws regarding the Property.

3.7 Pending Litigation.

Except as disclosed in the Due Diligence Materials, there is no litigation, arbitration or administrative proceeding pending which
could have a negative material effect on the Real Property or any part thereof, or Seller’s ability to carry out its obligations hereunder,
other than matters which are covered by insurance.

3.8 Claims Affecting Ownership.
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Except as Disclosed in the Due Diligence Materials in writing, Seller has not received any written notice of any claims that could
materially adversely affect the ownership or right to possession by the Seller of the Real Property.

3.9 Operating Agreements, Occupancy Agreements and Personal Property Leases.

Except as disclosed in the Due Diligence Materials, there are no Operating Agreements, Occupancy Agreements or Personal
Property Leases except as set forth respectively on Exhibits B, C and D.

3.10 Advance Bookings.

All Advance Bookings will be disclosed in the Due Diligence Materials.

3.11 Employment Agreements.
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There are no written Employment Agreements in effect in respect of any employee or other personnel of the Hotel.

3.12 Title to Personal Property.

Except as to the Personal Property Leases, if any, Seller has clear title to the Personal Property free and clear of any liens or
encumbrances.

ARTICLE IV - PURCHASER'S REPRESENTATIONS AND WARRANTIES

Purchaser hereby makes the following representations and warranties:

4.1 Non-contravention.

The execution and delivery of this Agreement and the performance by Purchaser of its obligations hereunder do not and will not
contravene, or constitute a default under any provisions of Applicable Law or regulation, or any agreement, judgment, injunction, order,
decree or other instrument binding upon Purchaser or result in the creation of any lien or other encumbrance on any asset of Purchaser.

4.2 Bankruptcy.

No Act of Bankruptcy has occurred with respect to Purchaser or is contemplated or being considered.

4.3 Purchaser’s Authority.

Purchaser has the power to execute and deliver this Agreement and each of the other documents and instruments to which it is a
party and to consummate the transactions and perform its obligations contemplated hereby or thereby.
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4.4 Non-Foreign Person.

Purchaser is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue Code, as amended.

4.5 Patriot Act

Purchaser is not acting, directly or indirectly, for or on behalf of any person, group, entity or nation named by the United States
Treasury Department as a Specifically Designated National and Blocked person, or for or on behalf of any person, group, entity or nation
designated in Presidential Executive Order 13224 as a person who commits, threatens to commit, or supports terrorism; and it is not
engaged in this transaction directly or indirectly on behalf of, or facilitating this transaction directly or indirectly on behalf of, any such
person, group, entity or nation.

ARTICLE V – CONDITIONS

5.1 As to Seller’s Obligations.

Seller’s obligations hereunder are subject to the satisfaction of the following conditions precedent:

(a) Purchaser’s Deliveries. Purchaser shall have delivered to and for the benefit of Seller, on or before the Closing
Date, all of the documents and payments required of Purchaser under the terms of this Agreement.

Any condition precedent is intended for the benefit of Seller and may be waived in whole or in part, by Seller, but only by an
instrument in writing signed by Seller.

5.2 As to Purchaser’s Obligations.
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Purchaser’s obligations hereunder are subject to the satisfaction of the following conditions precedent. In the event any of
the aforementioned conditions precedent are not satisfied, Purchaser shall have the right, but not the obligation, to terminate
this Agreement in writing to Seller and Purchaser shall be entitled to a full refund of the Earnest Money deposit even if said
termination occurs after the expiration of the due diligence period.

(a) Seller’s Deliveries. Seller shall have delivered to or for the benefit of Purchaser, on or before the Closing Date,
all of the documents required of Seller under the terms of this Agreement.

13

(b) Seller’s Obligation to Cure Title. Seller shall, on or before the closing, cure any of Purchaser’s Objections to title,
in which Seller has agreed to cure pursuant to the terms set forth in Section 2.5 herein.

(c) Financing. Purchaser shall within ninety (90) days of the execution of this Agreement obtain financing from a
reputable lender on terms agreeable to Purchaser in its sole and absolute discretion.

(d)
Franchisor Approval. Purchaser shall have obtained a Franchise Agreement upon terms and conditions reasonably
acceptable to Purchaser from the Franchisor for the purpose of operating the Hotel under the Hampton Inn
Franchise.

(e) Absence of Force Majeure Event, as is further defined in paragraph ____ herein.

Any condition precedent contained in this Section are intended for the benefit of Purchaser and may be waived in whole or in
part, by Purchaser, but only by an instrument in writing signed by Purchaser.

ARTICLE VI- CLOSING

6.1 Closing.

The Closing shall occur on the date that is forty-five (45) days following the expiration of the Due Diligence Period, unless Seller
and Purchaser mutually agree in writing on an earlier date. Time is of the essence. Closing shall be held in the office of Escrow Agent.
Seller and Purchaser shall provide all documents properly signed and in recordable form, if necessary, to the Escrow Agent. Purchaser
shall provide sufficient funds to the Escrow Agent in an amount necessary to pay the Purchase Price, prorations and adjustments and
Closing costs and expenses. Seller and Purchaser shall execute any and all Closing Statements, Settlement Sheets, affidavits, certifications
and other documents necessary to effectuate the Closing. Upon written authorization by Seller and Purchaser, or their designated agents,
Escrow Agent shall, record the necessary documents, release the Purchase Price and any other funds to which Seller is entitled to, and
disburse copies of all other documents to Seller and Purchaser. As provided herein, the parties hereto will agree upon adjustments and
prorations to certain items at the Closing and will make the appropriate adjustments with respect thereto.

6.2 Seller's Deliveries.

At the Closing, Seller shall deliver to Escrow Agent all of the following instruments, each of which shall have been
duly executed and, where applicable, acknowledged and/or where required sworn on behalf of Seller and shall be dated as of the Closing
Date:

(a) The Deed.

14

(b) Such agreements, affidavits or other documents as may reasonably be required by the Title Company to issue the
Owner’s Policy subject to the Title Company standard exceptions and the Permitted Exceptions.
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(c) The FIRPTA Certificate.

(d) The Bill of Sale-Inventory.

(e) The Bill of Sale-Personal Property.

(f) The Assignment and Assumption Agreements.

(g) evidence of termination of the TRS Lease.

6.3 Purchaser's Deliveries.

(a) At the Closing, Purchaser shall deliver to Escrow Agent by wire transfer of immediately available federal funds
the Purchase Price described in Section 2.2 hereof, less the Earnest Money.

(f) Such agreements, affidavits or other documents as may be reasonably required by the Title Company to issue the
Owner’s Policy subject to the Title Company’s standard exceptions and the Permitted Exceptions.

(c) The Assignment and Assumption Agreements.

6.4 Mutual Deliveries.

At the Closing, Purchaser and Seller shall mutually execute and deliver each to the other:

(a) A final Closing Statement reflecting the Purchase Price and the adjustments and prorations required hereunder.

(b) Such other and further documents, papers and instruments as may be reasonably required by the parties hereto or
their respective counsel.

(c) Such other and further documents as may be reasonably required by Seller or Purchaser to carry out the intent
and purpose of the Agreement.

6.6 Closing Costs.

Except for as otherwise set forth herein, each party shall pay its own legal fees and expenses. All filing or recording fees for
the Deed and any mortgage shall be paid by Purchaser. Seller shall pay the costs associated with the releases of any mortgages and other
financing encumbering the Real Property. All transfer, recording, documentary stamp, sales or other similar taxes and surtaxes due with
respect to the transfer of the Deed which are required to be paid under North Carolina law shall be paid by Seller. Purchaser shall pay all
costs for all premiums for the issuance of an Owner’s Title Policy and all costs and all premiums for the issuance of a Lender’s Policy
and all recording fees of the Deed. All other settlement fees, closing charges of the Purchaser’s Attorney and disbursement fees shall be
divided equally between Seller and Purchaser.
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6.7 Revenue and Expense Allocations.

The following items of revenue and expense shall be allocated as of 12:01 a.m. on the Closing Date:

(a) Real estate taxes and personal property tax, if any, shall be prorated on a calendar basis, in accordance with
the custom and practice in Guilford County, North Carolina.

(b)

Municipal or other governmental improvement liens or assessments. Such liens or assessments shall be paid by
Seller at Closing if the assessments were made prior to the Effective Date of this Agreement and the work was
done or lien placed prior to the Effective Date of the Agreement. Any assessment and work performed prior
to the Effective Date the cost of which is to be paid on an installment basis, Seller shall only be responsible

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


for the payment of installments due prior to the Closing Date. Any other liens or assessments shall be the
responsibility of the Purchaser as of the Closing Date to the extent the work has been authorized of public
record on or subsequent to the Effective Date of the Agreement or the amount or any installment thereof is due
and payable pursuant to the terms of the assessment or lien after the Effective Date. All special assessments
levied after the Effective Date but payable in full or any installment thereof after the Effective Date of this
Agreement shall be paid by Purchaser at the Closing.

(c) Utility Charges, including but not limited to, charges for water, sewer (public or private), gas, electric, fuel or
heating oil, propane, cable TV, and internet access.

(d) Seller shall terminate its insurance relating to the Hotel as of 12:01 a.m. on the Closing Date.

(e)

All revenues and expenses with respect to the Property, and applicable to the period of time before and after
Closing, determined in accordance with sound accounting principles consistently applied, shall be allocated
between Seller and Purchaser as provided herein. Except as provided to the contrary herein, Seller shall be
entitled to all revenue and shall be responsible for all expenses for the period of time up to but not including
the Closing Date, and Purchaser shall be entitled to all revenue and shall be responsible for all expenses
(including unearned revenue and prepaid expense) for the period of time from and after and including) the
Closing Date. All prorations and allocations shall be as of 12:01 a.m. on the Closing Date. All housekeeping
costs incurred prior to the Closing Date shall be borne by Seller. The revenue from guests who check in to
the Hotel prior to the day of Closing shall be payable to Seller, although if such guests stay in the Hotel on
the day of Closing and beyond, such revenue for additional days would be payable entirely to Purchaser. The
revenue from guests who check in to the Hotel on the day of Closing shall be payable entirely to Purchaser.
All adjustments shall be shown on the Closing statements or on a supplement thereto (with such supporting
documentation as the parties hereto may require being attached as exhibits to the Closing statements) and
shall increase or decrease (as the case may be) the cash amount payable by Purchaser for the Purchase Price.
Without limiting the generality of the foregoing, the following items of revenue and expense shall be allocated
at Closing:

16

(1)

Current and prepaid rents, if any under the Occupancy Agreements, including, without limitation
prepaid room receipts, function receipts and other reservation receipts, travel agent commissions
and any sums payable pursuant to association rebate agreements shall be allocated and apportioned
to the party entitled to the receipts or revenues giving rise thereto. Purchaser shall receive a credit
for all room and other deposits previously paid to Seller and applicable to occupancy or function
arrangements booked for dates as of or after the Closing.

(2) Revenue and expenses under the Personal Property Leases and the Operating Agreements.

(3) Prepaid advertising, permits and license fees.

(4) All other revenues and expenses of the Property, including, but not limited to, such things as
restaurant bar and meeting room income and expenses and the like.

(5) Seller’s share of the Guest Revenue shall be a part of Seller’s accounts receivable to the extent such
Guest Revenue remains uncollected at Closing.
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(6) At Closing, Seller shall sell to Purchaser in connection with the Hotel, and Purchaser shall purchase
from Seller, at face value all utility deposits to the extent assignable and other deposits paid in
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connection with operation of the Property. The amount of the purchase price for said deposits shall
be paid to Seller at Closing by a charge to Purchaser increasing the Purchase Price. Purchaser shall
receive a credit for all unredeemed gift certificates.

(7)

At Closing, Seller shall sell to Purchaser in connection with the Hotel, and Purchaser shall purchase
from Seller, at face value all petty cash funds in the hands of Seller in connection with the Hotel
guest operations at the Property. For purposes of this Agreement, transfer or sale at face value shall
mean an amount equal to the total of all petty cash funds on hand and transferred to Purchaser. The
purchase price of said petty cash fund as determined above, shall be paid to Seller at Closing by a
charge to Purchaser increasing the Purchase Price.

(8) Such other items as are usually and customarily prorated between purchasers and sellers of hotel
properties in the area where the Property is located.

(9)

Seller shall be required to pay or cause to be paid in the ordinary course in accordance with Seller’s
practice and custom any wages, vacation pay, pension, profit sharing and welfare benefits and other
compensation and fringe benefits of all persons employed at the Property accrued as of the Closing
Date, 12:01 a.m., including employment taxes or other fees or assessments attributable thereto;
Purchaser shall be responsible for such items as shall accrue to persons employed at Property from
and after the time of Closing. The Purchaser shall have no obligations or responsibilities for any such
cost for the period prior to closing. Seller shall terminate all employees effective the Closing Date,
and said employees shall be rehired at Purchaser’s option.

(10)

Seller shall be required to pay when due all sales and occupancy taxes and like impositions currently
through the day before the Closing Date; provided, however, that if any such amounts are in the
nature of prepaid sums in respect of periods subsequent to the Closing, then such amounts shall be
prorated as of the Closing Date.
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(11)

Purchaser shall not be obligated to collect any delinquent rents, accounts receivable or revenues
accrued prior to the Closing Date for Seller, but if Purchaser collects the same (less, if the same are
paid to Purchaser with credit cards, credit card fees), such amounts shall be promptly remitted to
Seller in the form received, less any reasonable costs of collection incurred by Purchaser.

(f)

If accurate allocations cannot be made at Closing because current bills are not obtainable (as, for example, in
the case of utility bills and/or real estate or personal, property taxes), the parties shall allocate such revenue
or expenses at Closing on the best available information, subject to adjustment upon receipt of the final bill
or other evidence of the applicable revenue or expense. The obligation to make the adjustment shall survive
the closing of the transaction contemplated by this Agreement. Any revenue received or expense incurred
by Seller or Purchaser with respect to the Property after the Closing Date shall be promptly allocated in the
manner described herein and the parties shall promptly pay or reimburse any amount due.

6.8 Acquisition and Payment for Inventory.

Seller agrees to sell to Purchaser and Purchaser agrees to purchase from Seller at Seller’s cost on the Closing Date (which
purchase amount shall be in addition to the Purchase Price) all of Seller’s inventories of food and beverages in unopened units (which
units shall refer to the individual containers, not shipping containers), cleaning supplies to include detergents, soaps etc. at Seller’s cost
provided the same were purchased on an arm’s-length basis.

6.9 Keys, Safe Deposit Boxes and Baggage.

At the Closing, Seller shall deliver to Purchaser:
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(a) All keys to all locks on the Property including but not limited to all keys to any safe deposit boxes at the Property which
are not in use by guests at the Property;

(b) Any receipts and/or agreements relating to safe deposit boxes at the Property being used by guests together with lists
containing the name, address and room number of each such depositor; and
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(c)

All baggage parcels, laundry or valet packages checked or left by guests of the Property with Seller prior to the
consummation of Closing shall be listed in inventory to be prepared jointly by Seller and Buyer or their respective
agents at Closing. Seller shall indemnify and hold Buyer harmless from any and all loss, cost, liability or expense
including reasonable attorneys’ fees incurred in connection with any damage to or theft or other loss of any such
baggage, parcels, laundry or valet packages prior to closing. Buyer shall indemnify and hold Seller harmless from any
loss, cost, liability or expense including reasonable attorneys’ fees incurred in connection with any damage to, theft or
other loss of any baggage, parcels, laundry or valet packages after closing.

ARTICLE VII - GENERAL

7.1 Condemnation.

In the event of any actual taking, pursuant to the power of eminent domain, of all or any material portion of the Land, or any
proposed sale in lieu thereof, Seller shall give written notice thereof to Purchaser promptly after Seller learns or receives notice thereof.

If all or any material part of the Land is, or is to be, so condemned or sold, Purchaser shall have the right to terminate this
Agreement, and Purchaser shall receive a prompt refund of Earnest Money previously paid to Seller. If Purchaser elects not to terminate
this Agreement, then Purchaser shall be paid or assigned, as applicable, all proceeds, awards and other payments arising out of such
condemnation or sale.

Until this Agreement is terminated, Seller shall not settle or compromise any such proceeding regarding the Land without
Purchaser's written consent which shall not be unreasonably withheld, conditioned or delayed. If Purchaser elects to terminate this
Agreement by giving Seller written notice thereof prior to the Closing, Purchaser shall receive a prompt refund of Earnest Money
previously paid to Seller all rights and obligations of Seller and Purchaser hereunder (except those set forth herein which expressly
survive a termination of this Agreement) shall terminate immediately.

7.2 Risk of Loss by Casualty.

The risk of any casualty loss or damage to the Property prior to the Closing shall remain upon Seller. If any casualty loss or
damage to the Real Property or Improvements occurs prior to Closing (except to the extent caused by the negligence of Purchaser or
Purchaser’s Representatives in connection with Purchaser’s investigations hereunder), Purchaser shall have the right to terminate this
Agreement, and Purchaser shall receive a prompt refund of Earnest Money previously paid to Seller. If Purchaser elects not to terminate
this Agreement, Purchaser shall be obligated to close and all insurance proceeds and rights to proceeds arising out of such loss or damage
shall be paid or assigned, as applicable, to Purchaser at Closing. If Purchaser elects to terminate this Agreement by giving Seller written
notice thereof prior to the Closing, Purchaser shall receive a prompt refund of Earnest Money previously paid to Seller, and all rights and
obligations of Seller and Purchaser hereunder (except those set forth herein which expressly survive a termination of this Agreement)
shall terminate immediately.
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7.3 Intentionally Deleted.

7.4 Broker.
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The parties hereto acknowledge that Seller has agreed to pay the fee or commission of Marcus & Millichap by separate
agreement. Purchaser and Seller warrant and represent to each other that it has not dealt with any real estate broker other than Broker in
connection with this transaction.

7.5 Confidentiality.

Except as hereinafter provided, from and after the execution of this Agreement, Purchaser and Seller shall keep the terms,
conditions and provisions of this Agreement confidential and neither shall make any public announcements hereof unless the other
first approves of same in writing, nor shall either disclose the terms, conditions and provisions hereof, except to persons who “need
to know”, such as their respective officers, directors, employees, attorneys, accountants, engineers, surveyors, consultants, lenders,
financiers, partners, investors, potential lessees and bankers and such other third parties whose assistance is required in connection with
the consummation of this transaction or as otherwise required by applicable law.

7.6 Seller’s Accounts Receivable

Except as otherwise provided herein, it is expressly agreed by and between Purchaser and Seller that Seller is not selling to
Purchaser, and Purchaser is not purchasing from Seller, any of Seller’s Accounts Receivable. All of Seller’s Accounts Receivable shall be
and remain the property of Seller, subsequent to the Closing of the transaction contemplated hereby. At the Closing, Seller shall prepare
a list of its outstanding Accounts Receivable as of midnight on the date prior to the Closing, specifying the name of each account and
the amount due to Seller. Purchaser shall hold any amounts received by Purchaser as payment of such accounts receivable, in trust, if
Purchaser actually collects any such amounts, and shall pay the monies collected in respect thereof (less credit card fees) to Seller at the
end of the week, accompanied by a statement showing the amount collected on each such account. Other than the foregoing, Purchaser
shall have no obligation with respect to any such account, and Purchaser shall not be required to take any legal proceeding or action to
effect collection on behalf of Seller. It is generally the intention of Purchaser and Seller that although all of Seller’s Accounts Receivable
shall be and remain the property of the Seller, still, if any such accounts are paid to Purchaser, then Purchaser shall collect same and
remit to Seller in the manner above provided, but Purchaser shall have no obligation to pursue and Seller reserves the right to collect its
Accounts Receivables by all means it deems appropriate, at no cost to Purchaser.

ARTICLE VIII - DEFAULT; TERMINATION RIGHTS

8.1 Default by Seller.
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If Seller defaults hereunder, Purchaser may either: (a) waive the default and proceed to Closing; or (b) terminate this Agreement
in which event Escrow Agent shall return the Earnest Money to Purchaser and Seller shall reimburse Purchaser for Purchaser’s
actual third-party expenses incurred in connection with this Agreement and the inspection of the Property, not to exceed $25,000 in
the aggregate, and neither party shall have any further rights or liabilities hereunder (except for those provisions which survive the
termination of this Agreement).

8.2 Default by Purchaser.

If Purchaser defaults and fails to perform its obligations hereunder, Seller, at its option on account of such default, may (a)
terminate this Agreement, in which event Seller shall retain any Earnest Money previously paid by Purchaser with any interest and
the parties hereto shall be released from all further obligations hereunder except those which expressly survive a termination of this
Agreement. Seller and Purchaser agree that in the event of a Purchaser’s default, Seller’s damages would be difficult, if not impossible,
to quantify. Accordingly, Seller and Purchaser have agreed that the Earnest Money previously paid by Purchaser together with interest
earned thereon represents a fair and reasonable approximation of Seller’s damages. Seller shall be entitled to the Earnest Money
previously paid by Purchaser and interest thereon regardless of the amount of Seller’s actual damages; or (b) waive its right to terminate
the Agreement as to that default only and proceed to Closing in accordance herewith.

8.3 Costs and Attorneys Fees.

In the event of any litigation or dispute between the parties arising out of or in any way connected with this Agreement resulting
in any litigation, the prevailing party in such litigation shall be entitled to recover its reasonable costs of prosecuting and/or defending
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same, including, without limitation, reasonable attorneys' fees at trial and all appellate levels. The provisions of this Section shall survive
the Closing or termination of the transaction contemplated hereby.

ARTICLE IX - MISCELLANEOUS

9.1 Completeness; Modification.

This Agreement constitutes the entire agreement between the parties hereto with respect to the transactions contemplated hereby
and supersedes all prior discussions, understandings, agreements and negotiations between the parties hereto. This Agreement may be
modified only by a written instrument duly executed by the parties hereto.
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9.2 Assignment.

Purchaser may not assign this Agreement or any of its rights or obligations hereunder without Seller's prior written consent,
which consent may be withheld in Seller's sole and absolute discretion. Notwithstanding, Purchaser may assign or transfer its right, title
and interest under the Agreement to any affiliate of Purchaser without the necessity of Seller’s consent, provided, Purchaser shall provide
written notice of such assignment to Seller no later than ten (10) days prior to Closing.

9.3 Successors and Assigns.

This Agreement shall bind and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

9.4 Days.

If any action is required to be performed, or if any notice, consent or other communication is given, on a day that is a Saturday or
Sunday or a legal holiday in the jurisdiction in which the action is required to be performed or in which is located the intended recipient
of such notice, consent or other communication, such performance shall be deemed to be required, and such notice, consent or other
communication shall be deemed to be given, on the first business day following such Saturday, Sunday or legal holiday. Unless otherwise
specified herein, all references herein to a “day” or “days” shall refer to calendar day and not business days.

9.5 Governing Law.

This Agreement and all documents referred to here in shall be governed by and construed and interpreted in accordance with the
laws of the State of North Carolina. Seller and Purchaser agree that the state courts of Mecklenburg County shall have jurisdiction to hear
and decide any dispute arising under the Agreement.

9.6 Counterparts.

To facilitate execution, this Agreement may be executed in as many counterparts as may be required. It shall not be necessary
that the signature on behalf of both parties hereto appear on each counterpart hereof. All counterparts hereof shall collectively constitute
a single agreement. Each counterpart may be executed and delivered by facsimile transmission.

9.7 Severability.

If any term, covenant or condition of this Agreement, or the application thereof to any person or circumstance, shall to any extent
be invalid or unenforceable, the remainder of this Agreement, or the application of such term, covenant or condition to other persons or
circumstances, shall not be affected thereby, and each term, covenant or condition of this Agreement shall be valid and enforceable to the
fullest extent permitted by law.

9.8 Costs.
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Regardless of whether Closing occurs hereunder, and except as otherwise expressly provided herein, each party hereto shall be
responsible for its own costs in connection with this Agreement and the transactions contemplated hereby, including, without limitation,
fees of attorneys, engineers and accountants.
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9.9 Notices.

All notices, requests, demands and other communications hereunder shall be in writing and shall be delivered by hand, sent
prepaid by Federal Express (or a comparable overnight delivery service), sent by the United States mail, certified, postage prepaid, return
receipt requested, at the addresses and with such copies as designated below, or sent by facsimile or email, in which case notice shall be
deemed delivered upon receipt of confirmation of transmission of such facsimile or email notice. Any notice, request, demand or other
communication delivered or sent in the manner aforesaid shall be deemed given or made (as the case may be) when actually delivered to
the intended recipient.

If to Seller: William R. Elliott
Medalist Fund Manager, Inc.
1051 E. Cary Street, Suite 601
James Center Three
Richmond, VA 23219
Fax: (804) 344-5072
Email: bill.elliott@medalistprop.com

With a copy to: D. Zachary Grabill, Esq.
Kaplan Voekler Cunningham & Frank, PLC
1401 E. Cary Street
Richmond, VA 23219
Fax: (804) 823-4099
Email: zgrabill@kv-legal.com

If to Purchaser: Krishna Prasad Maganti
Ramesh Gandhamanei
151 Meeting Street
Charleston, SC 29401
Fax: _______________
Email: kp@dlpllc.org
ramesh@bluemountainpetroleum.com

With a copy to: Carol L. Austin, Esq.
Miller Walker & Austin, Attorneys
319 S. Sharon Amity Road, Suite 350
Charlotte, North Carolina 28211
Email: carol@millerlawcharlotte.com
Fax: 704-366-2686

or to such other address as the intended recipient may have specified in a notice to the other party. Any party hereto may change its
address or designate different or other persons or entities to receive copies by notifying the other party and Escrow Agent in a manner
described in this Section.
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9.10 Escrow Agent.
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Escrow Agent referred to in the definition thereof contained in Section 1.1 hereof has agreed to act as such for the convenience
of the parties without fee or other charges for such services as Escrow Agent. Escrow Agent shall not be liable: (a) to any of the
parties for any act or omission to act except for its own gross negligence or willful misconduct; (b) for any legal effect, insufficiency,
or undesirability of any instrument deposited with or delivered by Escrow Agent or exchanged by the parties hereunder, whether or not
Escrow Agent prepared such instrument; (c) for any loss or impairment of funds that have been deposited in escrow while those funds
are in the course of collection, or while those funds are on deposit in a financial institution, if such loss or impairment results from the
failure, insolvency or suspension of a financial institution; (d) for the expiration of any time limit or other consequence of delay, unless
a properly executed written instruction, accepted by Escrow Agent, has instructed Escrow Agent to comply with said time limit; (e) for
the default error, action or omission of either party to the escrow. Escrow Agent, in its capacity as escrow agent, shall be entitled to rely
on any document or paper received by it, believed by such Escrow Agent, in good faith, to be bona fide and genuine. Escrow Agent shall
not be liable for Escrow Agent's compliance with any legal process, subpoena, writ, order, judgment and decree of any court, whether
issued with or without jurisdiction, and whether or not subsequently vacated, modified, set aside or reversed. Seller and Purchaser waive
any conflict of intent or apparent conflict arising out of Escrow Agent acting as attorney for Receiver.

9.11 Incorporation by Reference.

All of the exhibits attached hereto are by this reference incorporated herein and made a part hereof.

9.12 Survival.

The representations and warranties of Seller and Purchaser made in or pursuant to this Agreement shall survive Closing for a
period of one year. All agreements to indemnify Seller and Purchaser made in or pursuant to this Agreement shall survive Closing.

9.13 Further Assurances.

Seller and Purchaser each covenant and agree to sign, execute and deliver, or cause to be signed, executed and delivered, and to
do or make, or cause to be done or made, upon the written request of the other party, any and all agreements, instruments, papers, deeds,
acts or things, supplemental, confirmatory or otherwise, as may be reasonably required by either party hereto for the purpose of or in
connection with consummating the transactions described herein.

9.14 No Partnership.

This Agreement does not and shall not be construed to create a partnership, joint venture or any other relationship between the
parties hereto except the relationship of seller and purchaser specifically established hereby.
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9.15 Time of Essence.

Time is of the essence with respect to every provision hereof.

9.16 Rules of Construction.

The following rules shall apply to the construction and interpretation of this Agreement:

(a) Singular words shall connote the plural number as well as the singular and vice versa, and the masculine shall include the
feminine and the neuter.

(b) All references herein to particular articles, sections, subsections, clauses or exhibits are references to articles, sections,
subsections, clauses or exhibits of this Agreement.

(c) The table of contents and headings contained herein are solely for convenience of reference and shall not constitute a part
of this Agreement nor shall they affect its meaning, construction or effect.
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(d) Each party hereto and its counsel have reviewed and revised (or requested revisions of) this Agreement and have
participated in the preparation of this Agreement, and therefore any usual rules of construction requiring that ambiguities are to be
resolved against a particular party shall not be applicable in the construction and interpretation of this Agreement or any exhibits hereto.

9.17 Email.

The parties agree that this Agreement may be transmitted between them by electronic mail (“Email”). The parties intend that
emailed signatures constitute original signatures and that an emailed agreement containing the signatures (original or emailed) of all the
parties is binding on the parties.

9.18 Memorandum Non Recordation.

Neither Purchaser nor Seller shall record this Agreement or any memorandum of the terms hereof.

9.19 Reciprocal Indemnity.

(a) Seller shall hold harmless, indemnify and defend Purchaser against any and all obligations, claims, losses,
damages, liabilities and expenses (including reasonable attorneys’ fees and other charges), (i) arising out of events, contractual
obligations, acts or omissions of Seller or its agents that occurred in connection with the ownership or operation of the Property prior
to the Closing, or (ii) arising out of damage to property or injury to or death of any person occurring on or about or in connection with
the Property or any portion thereof or with respect to the Hotel’s operations at any time or times prior to the Closing or any claims for
any debts or obligations incurred by Seller relating to the Property, including employee wages and benefits, or (iii) arising out of any
Environmental Damages caused by Seller prior to Closing (provided, however, that Seller shall not have liability for any Environmental
Damage arising from a condition of which Purchaser was aware prior to Closing). This provision shall survive Closing.
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(b) Purchaser shall hold harmless, indemnify and defend Seller against any and all obligations, claims, losses, damages,
liabilities and expenses (including, without limitation, reasonable attorneys’ fees and other charges) (i) arising out of events, contractual
obligations, acts or omissions of Purchaser or its agents that occur in connection with the ownership or operation of the Property after the
Closing including employee wages and benefits, (ii) arising out of any damage to property or injury to or death of any person occurring
on or about the Property or any portion thereof at any time after the Closing or any claims for any debts or obligations incurred by
Purchaser relating to the Property; or (iii) arising out of any Environmental Damages caused by Purchaser or its successors after Closing.
This provision shall survive Closing.

9.20 Operation of the Hotel

Seller will continue to operate and maintain the Property in the same manner as it maintained the same prior to the date hereof
and will keep the Property in its present state of repair subject to normal wear and tear, exercising the same degree of care in such matters
as Seller has previously exercised.

9.21 Force Majeure

In the event Purchaser, its agents, members, contractors, lenders, or assigns are prevented or delayed in the performance of
any of the obligations under this Agreement, including but not limited to, the completion of due diligence, obtaining financing, or
franchisor approval due to governmental restrictions or other restrictive governmental action or governmental or regulatory agency rules,
orders, mandates, ordinances or regulations imposed as a result of the novel coronavirus, Purchaser shall have the right, but not the
obligation, to terminate this Agreement and shall be entitled to a full refund of the Earnest Money deposit even if said termination occurs
after the expiration of the due diligence period. In the event Seller is unable to continue to operate the Hotel pursuant to Section 9.20
herein, whether said operations are disrupted in full or part, due to governmental restrictions or other restrictive governmental action
or governmental or regulatory agency rules, orders, mandates, ordinances or regulations imposed as a result of the novel coronavirus,
Purchaser shall have the right, but not the obligation, to terminate this Agreement and shall be entitled to a full refund of the Earnest
Money deposit even if said termination occurs after the expiration of the due diligence period.
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[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be executed in their names by their respective duly
authorized representatives.

MDR Greensboro, LLC,
a Delaware limited liability company

By: /s/ William R. Elliott
William R. Elliott, Authorized Signatory

PMI Greensboro, LLC,
a Delaware limited liability company

By: Peter Mueller, Inc.,
a Virginia corporation

Its: Manager

By: /s/ Kurt A. Shirm
Kurt A. Schirm, President

MDR Greensboro HI TRS, LLC,
a North Carolina limited liability company

By: /s/ William R. Elliott
Name:William R. Elliott
Title: Authorized Signatory
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PURCHASER:

By: /s/ Krishna Prasad Maganti
Name: Krishna Prasad Maganti

PURCHASER:

By: /s/ Ramesh Gandhamanei
Name: Ramesh Gandhamanei
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