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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 18, 2023, WHLR-BEAVER RUIN VILLAGE, LLC, WHLR-BEAVER RUIN VILLAGE II, LLC, WHLR-BROOK RUN ASSOCIATES, LLC, WHLR-
BRA T ASSOCIATES, LLC, WHLR-BRA II ASSOCIATES, LLC, WHLR-BRYAN STATION LLC, WHLR CROCKETT SQUARE, LLC, WHLR-FREEWAY JUNCTION
LLC,WHLR-FT. HOWARD SQUARE, LLC, WHLR-SHOPPES AT MYRTLE PARK, LLC, each of which is a Delaware limited liability company (collectively, the
“Borrower”) and each of which is a wholly owned subsidiary of Wheeler REIT, L.P., a Virginia limited partnership (the “Operating Partnership”), of which Wheeler Real Estate
Investment Trust, Inc., a Maryland corporation (the “Company”), is the sole general partner, entered into a Term Loan Agreement (the “Loan Agreement”) with Guggenheim
Real Estate, LLC (the “Lender”).

Under the Loan Agreement, the Lender agreed to make a loan to the Borrower in the principal amount of $53,070,000 (the “Loan”), with a scheduled maturity date of
June 10, 2033 (such date, or any earlier date on which the entire Loan is required to be paid in full by acceleration or otherwise, (the “Maturity Date”).

The Loan will accrue interest at a fixed rate of 6.24% per annum. Interest on the principal balance of the Loan will accrue from and after the date of the Loan
Agreement until the obligations under the Loan Agreement are paid in full.

Commencing on July 10, 2023 and continuing thereafter, the Borrower will pay interest in arrears on the tenth (16") day of each month (each, a “Payment Date™) until
the obligations under the Loan Agreement are paid in full. Commencing on July 10, 2028 and continuing thereafter on each Payment Date until the Maturity Date, the Borrower
will pay to the Lender monthly installments of principal in accordance with a 30-yr amortization schedule as detailed in a schedule made a part of the Loan Agreement.

The obligations of the Borrower under the Loan Agreement are secured by customary mortgage-level collateral.
The Operating Partnership serves as a guarantor on the Loan.

Under the Loan Agreement, the Borrower is subject to certain financial covenants that require, among other things, that the Borrower cause the Operating Partnership
to maintain throughout the term of the Loan a consolidated net worth of not less than $75,000,000, and minimum liquidity of $6,000,000.

The Borrower shall use the proceeds of the Loan to refinance the real properties owned by the Borrower, to pay various operating expenses and other charges in
compliance with the Loan Agreement, to make enumerated deposits into various reserve funds established by the Loan Agreement, to pay customary closing costs and expenses
associated with the Loan, to fund certain working capital requirements associated with the real properties owned by the Borrower, and distribute the balance, if any, to the
Borrower.

There is no material relationship between the Company and its affiliates and the Lender and its affiliates.

The foregoing description of the Loan Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy of which is
attached hereto as Exhibit 10.1 and incorporated herein by reference.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET ARRANGEMENT OF A
REGISTRANT.

The information required by Item 2.03 contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit No.

10.1 Term Loan Agreement dated May 18, 2023, between Guggenheim Real Estate. LLC and the Borrowers party thereto.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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.

WHEELER REAL ESTATE INVESTMENT TRUST, INC.

By: /s/ M. Andrew Franklin

Name: M. Andrew Franklin
Title: Chief Executive Officer and President

Dated: May 19, 2022



TERM LOAN AGREEMENT

between

THE BORROWERS LISTED ON SCHEDULE I ATTACHED HERETO,
individually and collectively,
as Borrower

and

GUGGENHEIM REAL ESTATE, LLC,
a Delaware limited liability company,
as Lender

May 18, 2023
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TERM LOAN AGREEMENT
This Term Loan Agreement (this “ Agreement”) is entered into as of May 18, 2023 between THE ENTITIES LISTED ON SCHEDULE I
ATTACHED HERETO (collectively, the “Borrower”), and GUGGENHEIM REAL ESTATE, LLC, a Delaware limited liability company
(“Lender”). The following recitals form the basis and are a material part of this Agreement:

A. Borrower desires to obtain the Loan from Lender.

B. Lender is willing to make the Loan to Borrower subject to and in accordance with the conditions and terms of this Agreement and the other
Loan Documents.

NOW, THEREFORE, in consideration of the covenants set forth in this Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as follows:

Article 1
CERTAIN DEFINITIONS
Section 1.1 Certain Definitions. As used herein, the following terms have the meanings indicated:
“A/B Notes” has the meaning assigned in Section 8.15(b).

“Above the Fund Transfer” shall mean any Transfer or Permitted Transfer of any direct or indirect legal or beneficial interest in Wheeler Real
Estate Investment Trust, Inc., a Maryland corporation.

“Act” has the meaning assigned in Section 8.14(a).

“Accounts” means the Collections Account, the Cash Management Account (if any), and each other deposit account now or hereafter pledged
by Borrower to Lender as security for the Obligations or any portion thereof.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by or is under common control
with such Person or is a director or officer of such Person or of an Affiliate of such Person.

“Agreement” means this Term Loan Agreement, as originally executed by Borrower, and Lender, as the same may be supplemented, amended,
modified, consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time.

“Allocated L.oan Amount” shall, for each Project, have the meaning set forth on Schedule II attached hereto.

“Alterations Threshold” has the meaning assigned in Section 8.4(b).

“Amortization Payment” has the meaning assigned in Section 2.3(b).

“Anti-Bribery Laws” means the U.S. Foreign Corrupt Practices Act of 1977, as amended, 15 U.S.C. §§ 78dd-1, et seq., the U.K. Bribery Act of
2010, and all other applicable anti-bribery or corruption laws.

3

‘Anti-Money Laundering Laws” means the USA Patriot Act, the U.S. Bank Secrecy Act and locally applicable anti-money laundering or
terrorism laws.
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“Application” means that certain Loan Application, dated as of February 27, 2023, accepted on behalf of Borrower with respect to the Project.

“Appraisal” means an as-is appraisal of the Project prepared by an Appraiser, which appraisal must comply in all respects with the standards for
real estate appraisal established pursuant to Title XI of the Financial Institutions Reform, Recovery, and Enforcement Act of 1989, as amended, and
otherwise in form and substance satisfactory to Lender.

“Appraiser” shall mean Cushman & Wakefield or any other “state certified general appraiser” as such term is defined and construed under
applicable regulations and guidelines issued pursuant to Title XI of the Financial Institutions Reform, Recovery, and Enforcement Act of 1989, as
amended, which appraiser must have been licensed and certified by the applicable Governmental Authority having jurisdiction in the State, and which
appraiser shall have been selected by Lender.

“Assignment of Management Agreement” means, for each Borrower and its Project, the Assignment of Management Agreement and
Subordination of Management Fees dated as of the date hereof, as originally executed by the applicable Borrower and Property Manager, to and in favor
of Lender, as each the same may be supplemented, amended, modified, consolidated, extended, substituted, replaced, renewed and/or restated from time
to time, together with all consents from other parties as contemplated therein.

“Assignment of Rents and Leases” means, for each Borrower and its Project, the Assignment of Rents and Leases dated as of the date hereof,
as originally executed by the applicable Borrower in favor of Lender, and pertaining to a Project, as the same may be supplemented, amended, modified,
consolidated, extended, substituted, replaced, renewed and/or restated from time to time.

“Bankruptcy Code” means the Federal Bankruptcy Code of 1978, as amended from time to time.

3

‘Bankruptcy Party” has the meaning assigned in Section 9.7.

“Below the Fund Transfer” means, to the extent not covered as an Above the Fund Transfer, any Transfer or Permitted Transfer of the direct
partnership, membership or other ownership interests or beneficial ownership interests in Borrower or Guarantor. For the avoidance of doubt, this
Agreement shall not restrict the creation or transfers of de minimus, non-controlling interests of certain preferred shareholders, membership units or
partnership interests in the ownership structure of Borrower or Guarantor solely for real estate investment trust compliance purposes, and such transfers
shall be deemed to be Permitted Transfers.

“Borrower” has the meaning assigned in the Preamble.
“Borrower Party” means, individually and collectively, each Borrower and Guarantor.

“Business Day” means a day (other than a Saturday or Sunday) on which (a) commercial national banks are not authorized or required to close
in (i) New York City, or (ii) the place of business of each of (A) Lender and (B) any Servicer, and (b) the New York Stock Exchange and the Federal
Reserve Bank of New York are each open for business.

<

‘Capital Expenditures Budget” has the meaning assigned in Schedule 2.6(a).

“Cash Management Account” has the meaning assigned in Section 2.9(a).

“Cash Management Agreement” means any cash management agreement executed by Borrower, Lender, Cash Management Bank and
Property Manager in accordance with Section 2.9(c), as the same may be supplemented, amended, modified, consolidated, extended, refinanced,

substituted, replaced, renewed and/or restated from time to time.

2
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“Cash Management Bank” means a depositary bank designated by Lender to serve as the cash management bank under the Cash Management
Agreement pursuant to Section 2.4(b).

“Cash Sweep Cure Event” has the meaning assigned in Section 2.9(b).

“Cash Sweep Period” means a period of time beginning on the date of a Cash Sweep Trigger and continuing until the date of a Cash Sweep
Cure Event.

“Cash Sweep Pro Forma Net Cash Flow” means the amount by which Cash Sweep Pro Forma Operating Revenues exceed (a) Underwritten

Expenses, plus (b) all Underwritten Reserves. Lender’s calculation of Cash Sweep Pro Forma Net Cash Flow shall be calculated in good faith and shall
be final absent manifest error.

“Cash Sweep Pro Forma Operating Revenues” means, for any period as reasonably estimated by Lender, the Operating Revenues received
for the Project during the trailing twelve (12) month period.

“Cash Sweep Trigger” has the meaning assigned in Section 2.9(a).
“CFIUS” means the Committee on Foreign Investment in the United States or any successor agency.

“CFIUS Approval” means (a) written confirmation provided by CFIUS that the Loan is not a Covered Transaction under the DPA, (b) written
confirmation provided by CFIUS that it has completed its review or, if applicable, investigation of the Loan pursuant to a declaration or notice filed
under the DPA and determined that there are no unresolved national security concerns with respect to the Loan, or (c) CFIUS shall have sent a report to
the President of the United States requesting the decision of the President of the United States under the DPA, and the President shall have announced a
decision not to take any action to suspend, prohibit, or place any limitations on the Loan.

“CFIUS Review” has the meaning assigned in Section 8.13.

“Change” has the meaning assigned in Schedule 2.5(f).

“Code” means the Internal Revenue Code of 1986, as amended, reformed or otherwise modified from time to time, and the regulations
promulgated thereunder from time to time.

“Collateral Assignment” means, for each Borrower and its Project, that certain Collateral Assignment dated as of the date hereof, as originally
executed by such Borrower in favor of Lender, as the same may be supplemented, amended, modified, consolidated, extended, substituted, replaced,
renewed and/or restated from time to time.

“Collections Account” has the meaning assigned in Section 2.4(b).

“Collections Account DACA” means, collectively, those certain Blocked Account Agreements dated as of the date hereof, as originally
executed by each entity comprising Borrower, Lender and Depositary Bank, as the same may be supplemented, amended, modified, consolidated,
extended, refinanced, substituted, replaced, renewed and/or restated from time to time.

“Commitment” the amount set forth on Lender’s signature page hereof or in any subsequent amendment hereof or in any assignment and
assumption agreement related hereto.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that are
franchise Taxes or branch profits Taxes.

“Contract Rate” has the meaning assigned in Schedule 2.2(a).

3
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“control” or “controlled” means the possession, directly or indirectly, of the power to direct or cause the direction of the day-to-day
management and policies of an entity through the ownership of voting securities or equity interests, by contract or otherwise.

“Controlled Group” means all members of a controlled group of corporations and all trades or businesses (whether or not incorporated) under
common control which, together with any Loan Party or any of their respective Subsidiaries or Affiliates (as applicable), are treated as a single employer
under Section 414(b) or (c) of the Code, and any organization which is required to be treated as a single employer with any Loan Party under Sections
414(m) or 414(o) of the Code.

“Covered Transaction” has the meaning assigned in the DPA.
“Creditors’ Rights Law” shall mean with respect to any Person any existing or future law of any state or Federal jurisdiction, domestic or

foreign, relating to bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment, winding-up, liquidation, dissolution, assignment
for the benefit of creditors, composition or other relief with respect to its debts or debtors.

“Debt” means, for any Person, without duplication: (a) all indebtedness of such Person for borrowed money, for amounts drawn under a letter of
credit, or for the deferred purchase price of property for which such Person or its assets is liable, (b) all unfunded amounts under a loan agreement, letter
of credit, or other credit facility for which such Person would be liable, if such amounts were advanced under the credit facility, (c) all amounts required
to be paid by such Person as a guaranteed payment to partners or a preferred or special dividend, including any mandatory redemption of shares or
interests, (d) all indebtedness guaranteed by such Person, directly or indirectly, (e) all obligations under leases that constitute capital leases for which
such Person is liable, and (f) all obligations of such Person under interest rate swaps, caps, floors, collars and other interest hedge agreements, in each
case whether such Person is liable contingently or otherwise, as obligor, guarantor or otherwise, or in respect of which obligations such Person otherwise
assures a creditor against loss.

“Debt Service” means the aggregate interest, scheduled principal, and other payments due on account of the Loan and on any other outstanding
Debt of Borrower (whether permitted or not permitted by Lender) for the period of time for which calculated, but excluding payments of Excess Cash
Flow applied to reduction of principal.

“Debt Yield” means the ratio of (a) Net Operating Income for the immediately preceding twelve (12) month period to (b) the Principal Balance.

“Default Rate” means the lesser of (a) the maximum rate of interest allowed by applicable Legal Requirements, and (b) five percent (5%) per
annum in excess of the Contract Rate.

“Depositary Bank” means KeyBank National Association, and its successors and assigns.

“Dodd-Frank” means the Dodd-Frank Wall Street Reform and Consumer Protection Act, as amended, modified, replaced and/or supplemented
from time to time, and any orders, rules, regulations, rulings, authorizations, determinations, guidelines, directives and/or any other requirements and/or
provisions issued under such Act, existing now or in the future.

“DPA” means the Defense Production Act of 1950, 50 U.S.C. § 4565, as amended, all laws and regulations related thereto, and all mandates,
requirements, powers and similar requirements imposed or exercised thereunder.

3

‘Employee Benefit Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA or other plan established or
maintained, or to which contributions have been made, by any Loan Party.

“Environmental Laws” means any Legal Requirement governing health, safety, industrial hygiene, the environment or natural resources, or
Hazardous Materials, including, without limitation, such

4
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Legal Requirements governing or regulating the use, generation, storage, removal, recovery, treatment, handling, transport, disposal, control, discharge
of, or exposure to, Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, modified, replaced and/or supplemented from time to
time, and any current or future regulations thereunder.

“Eurodollar Rate” has the meaning assigned in Schedule 2.2(a).
“Event of Default” has the meaning assigned in Article 9.

“Excess Cash Flow” means, for any period, the amount by which Operating Revenues exceed the sum of (a) Operating Expenses, (b) Debt
Service, and (c) Underwritten Reserves.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a
payment to a Recipient, (a) Taxes imposed on (or measured by) net income (however denominated), franchise Taxes, and branch profits or similar
Taxes, in each case (i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of Lender, its
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes; (b)
in the case of Lender, any U.S. federal Withholding Tax that is imposed on amounts payable to or for the account of Lender with respect to an applicable
interest in the Loan or the Commitment pursuant to a law in effect on the date on which (i) Lender acquires such interest in the Loan or the Commitment
(other than pursuant to an assignment request by Borrower under paragraph (h)(i) of Schedule 2.5) or (ii) Lender changes its lending office), except in
each case to the extent that, pursuant to paragraph (c¢) of Schedule 2.5, amounts with respect to such Taxes were payable either to Lender’s assignor,
immediately before Lender became a party hereto or to Lender immediately before it changed its lending office; (c) Taxes attributable to such
Recipient’s failure to comply with paragraph (a) of Schedule 2.5; and (d) any U.S. federal Withholding Taxes imposed under FATCA.

“Executive Order” means Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001, and relating to Blocking Property
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism, as amended, modified, replaced and/or
supplemented from time to time.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is

substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof, any
applicable intergovernmental agreement entered into pursuant to Section 1471(b)(1) of the Code.

“Fee Estate” means, with respect to the Ground Lease, the fee interest of the lessor under the Ground Lease in the land and the
improvements demised under the Ground Lease.

“FDIC” means the Federal Deposit Insurance Corporation or any successor agency.

“Financial Covenants” has the meaning assigned in Section 8.17.

“Fixed Rate” has the meaning assigned in Schedule 2.2(a).

“GAAP” means the generally accepted accounting principles, consistently applied, set forth in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial
Accounting Standards Board (or agencies with similar functions of comparable stature and authority within accounting profession), or in such other

statements by such entity as may be in general use by significant segments of the U.S. accounting profession, to the extent such principles apply to
partnerships, corporations or limited liability companies, as applicable.
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“Governmental Authority(ies)” means any court, legislature, council, agency, authority, board (including, without limitation, environmental
protection, planning and zoning), bureau, commission, department, office or instrumentality of any nature whatsoever of any governmental or quasi-
governmental unit, or any governmental, public or quasi-public authority, of any foreign, domestic, federal, state, county, city, borough, municipal
government or other political subdivision of any of the foregoing, or any official thereof, whether now or hereafter in existence.

“Ground Lease” means, collectively, the “Ground Lease,” as such term is defined in each of the Mortgages applicable to the individual
Projects known as Beaver Ruin I and Beaver Ruin II.

“Guarantor” means Wheeler REIT, L.P., a Virginia limited partnership.

“Hazardous Material(s)” means (i) any and all substances, materials, wastes or mixtures which are or shall be listed, defined, or otherwise
determined by any Governmental Authority to be hazardous, toxic or otherwise regulated, affected, controlled or which may give rise to liability or a
standard of conduct under any Environmental Laws, including any substance identified under any Environmental Law based upon their harmful or
deleterious properties as a pollutant, contaminant, hazardous waste, hazardous constituent, special waste, hazardous substance, hazardous material or
toxic substance, or petroleum or petroleum-derived substance or waste; (ii) asbestos or asbestos-containing materials; (iii) polychlorinated biphenyls
(PCBs) and compounds containing them; (iv) radon gas; (v) laboratory wastes; (vi) experimental products, including genetically engineered microbes
and other recombinant DNA products; (vii) petroleum, crude oil, natural gas, natural gas liquid, liquefied natural gas, other petroleum or chemical
products, whether liquid, solid or gaseous form, or synthetic gas useable as fuel; (viii) ’source,” “special nuclear” and “by-product” material, as defined
in the Atomic Energy Act of 1954, 42 U.S.C. § 3011 ef seq., as amended from time to time; (ix) explosives, radioactive or flammable materials; (x)
underground or above-ground storage tanks, whether empty or containing any substance; (xi) indoor air contaminants, mold, fungi, toxins, irritants and
other allergens and microbial matter; and (xii) lead and lead-based paint.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of any Loan Party under any Loan Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnity Agreement” means each Hazardous Materials Indemnity Agreement now or hereafter executed by Guarantor and Borrower,
collectively and jointly and severally, as indemnitors, to and in favor of Lender, as the same may be supplemented, amended, modified, consolidated,
extended, substituted, replaced, renewed and/or restated from time to time.

“Independent Manager” of any corporation or limited liability company shall mean an individual with at least three (3) years of employment
experience serving as an independent manager at the time of appointment who is provided by, and is in good standing with, CT Corporation,
Corporation Service Company, National Registered Agent, Inc., Wilmington Trust Company, Stewart Management Company, Lord Securities
Corporation or, if none of those companies is then providing professional independent managers or managers, another nationally recognized company
reasonably approved by Lender, that is not an Affiliate of such corporation or limited liability company and that provides professional independent
managers or managers and other corporate services in the ordinary course of its business, and which individual is duly appointed as a member of the
board of directors or board of managers of such corporation or limited liability company and is not, and has never been, and will not while serving as
independent manager or manager be:

(a) a member (other than an independent, non-economic “springing” member), partner, equityholder, manager, director, officer or
employee of such corporation or limited liability company, or any of its respective equityholders or Affiliates (other than as an independent manager or
manager of an Affiliate of such corporation or limited liability company that is not in the direct chain of ownership of such corporation or limited liability
company and that is required by a creditor to be a single purpose bankruptcy remote entity, provided that such independent manager or manager is
employed by a
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company that routinely provides professional independent managers or managers in the ordinary course of business);

(b)  a customer, creditor, supplier or service provider (including provider of professional services) to such corporation or limited
liability company or any of its respective equityholders or Affiliates (other than a nationally recognized company that routinely provides professional
independent managers or managers and other corporate services to such corporation or limited liability company or any of its respective equityholders or
Affiliates in the ordinary course of business);

(¢) a family member of any such member, partner, equityholder, manager, director, officer, employee, creditor, supplier or service
provider; or

(d) a Person that controls or is under common control with (whether directly, indirectly or otherwise) any of the Persons referred to in
clauses (a), (b) or (c) above.

A natural person who otherwise satisfies the foregoing definition other than subparagraph (a) by reason of being the independent manager or manager of
a “special purpose entity” in the direct chain of ownership of such corporation or limited liability company shall not be disqualified from serving as an
independent manager or manager of such corporation or limited liability company, provided that the fees that such individual earns from serving as
independent managers or managers of such Affiliates in any given year constitute in the aggregate less than five percent (5%) of such individual’s annual
income for that year. For purposes of this paragraph, a “special purpose entity” is an entity whose organizational documents contain restrictions on its
activities and impose requirements intended to preserve such entity’s separateness that are substantially similar to those contained in Section 8.14.

“Independent Manager Event” shall mean, with respect to an Independent Manager, (i) any acts or omissions by such Independent Manager
that constitute willful disregard of such Independent Manager’s duties under the applicable organizational documents, (ii) such Independent Manager
engaging in or being charged with, or being convicted of, fraud or other acts constituting a crime under any law applicable to such Independent Manager,
(ii1) such Independent Manager is unable to perform his or her duties as Independent Manager due to death, disability or incapacity, or (iv) such
Independent Manager no longer meeting the definition of Independent Manager in this Agreement.

“IRS” means the U.S. Internal Revenue Service or any successor agency.

“Lease(s)” means a fully executed lease(s), occupancy agreement(s), license agreement(s) or other rental or occupancy arrangement(s) by or
binding upon Borrower, as lessor, for space in the Project.

<

‘Leasing Reserve” has the meaning assigned in Schedule 2.6(b).

“Legal Requirement(s)” means, collectively, all foreign, domestic, federal, state, local and municipal laws, statutes, codes, ordinances, rules,
rulings, orders, judgments, decrees, injunctions, arbitral decisions, regulations, authorizations, determinations, directives and any other requirements
and/or provisions (including building codes and zoning regulations and ordinances) of all Governmental Authorities, whether now or hereafter in force,
which may be or become applicable to Borrower or any Borrower Party, the relationship of lender and borrower, Lender, the Project, any of the Loan
Documents, or any part of any of them (whether or not the same may be valid) and all requirements, obligations and conditions of all instruments of
record on the date hereof.

“Lender” has the meaning assigned in the Preamble, and its successors and assigns.
“Lender Exposure” means any one or more of the following: (i) the Loan is in violation of Legal Requirements, or (ii) the Project or any other
collateral for the Loan or any portion thereof (including the Rents (as defined in the Mortgage) or other income to be derived therefrom) is subject to
forfeiture or to being frozen, seized, sequestered or otherwise impaired by a Governmental Authority, or (iii) the Loan or any payments made or to be
made in respect thereof (including principal and interest) is subject to forfeiture or to being frozen, seized, sequestered or otherwise impaired by a
Governmental Authority or
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(iv) Lender or any of its collateral for the Loan or the Lien priority thereof or Lender’s rights or remedies in respect of the Loan or the collateral therefor
is otherwise impaired or adversely affected, or (v) Lender, its affiliates and its or their respective directors, officers, employees, attorneys, agents,
advisors, participants, successors and assigns is subject to criminal or civil liability or penalty.

“Lending Installation” means any office, branch, subsidiary or Affiliate of Lender.

“Lien” means any interest, or claim thereof, in the Project securing an obligation owed to, or a claim by, any Person other than the owner of the
Project, whether such interest is based on common law, statute or contract, including the lien or security interest arising from a deed of trust, mortgage,
assignment, encumbrance, pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment for security purposes. The
term “Lien” shall include reservations, exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, leases and other title
exceptions and encumbrances affecting the Project.

“Loan” means the loan to be made by Lender to Borrower under this Agreement and all other amounts secured by the Loan Documents.
“Loan Amount” has the meaning assigned in Section 2.1.

“Loan Documents” has the meaning assigned in Section 2.4(a), as any or all of the same may be supplemented, amended, restated and/or
replaced from time to time.

<

‘Loan Party” means each Borrower and Guarantor.

“Loan Year” means the period between the date hereof and May 17, 2024 for the first Loan Year and the period between each succeeding May
18" and May 17" until the Maturity Date.

“Lockout Account” has the meaning assigned in Section 2.9(a).

“Major Lease” means each of (a) a ground Lease, sandwich Lease or master Lease, (b) a Lease which, when combined with all other space in
the individual Project leased to the same tenant or an Affiliate thereof, demises aggregate space in excess of 15,000 square feet.

“Management Agreement” shall mean those certain Wheeler Real Estate Company Management Agreements between each Borrower and
Property Manager as described in the Assignment of Management Agreement.

“Material Action” shall mean, as to any Person, an action to file any insolvency, or reorganization case or proceeding, to institute proceedings to
have such Person be adjudicated bankrupt or insolvent, to institute proceedings under any applicable insolvency law, to seek any relief under any law
relating to relief from debts or the protection of debtors, to consent to the filing or institution of bankruptcy or insolvency proceedings against such
Person, to file a petition seeking, or consent to, reorganization or relief with respect to such Person under any applicable federal or state law relating to
bankruptcy or insolvency, to seek or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian, or any similar official
of or for such Person or a substantial part of its property, to make any assignment for the benefit of creditors of such Person, to admit in writing such
Person’s inability to pay its debts generally as they become due (unless such admission is true), or to take action in furtherance of any of the foregoing.

“Material Adverse Effect” or “Material Adverse Change” means a material adverse effect upon or a material adverse change in (i) the
business affairs, operations or the financial condition of Borrower or Guarantor or (ii) the ability of Borrower or Guarantor to perform its or his or her
material contractual obligations under any Loan Document to which it or he or she is a party, or (iii) the validity or priority of the Lien of the Mortgage
or the validity or enforceability of this Agreement or any of the other Loan Documents or any of the material rights, remedies or options of Lender
hereunder or thereunder or

8
US_ACTIVE\123288794\V-8



(iv) the Project, in Borrower’s interest in and under the Ground Lease, or the other collateral for the Loan or a material portion or component thereof
(including the value or marketability thereof).

“Major Potential Default” means a monetary Potential Default or a material non-monetary Potential Default.

“Maturity Date” means the earlier of (a) the Scheduled Maturity Date, or (b) any earlier date on which the entire Loan is required to be paid in
full, by acceleration or otherwise, under this Agreement or any of the other Loan Documents.

“Member” has the meaning assigned in Section 8.14(a).
“Moody’s” means Moody’s Investors Services, Inc., and its successors in interest.

“Mortgage” means, for any Project, the mortgage, deed of trust or deed to secure debt, as applicable, and security agreement and fixture filing,
dated as of the date hereof, as originally executed by the applicable Borrower in favor of, or for the benefit of, Lender, covering and creating a first lien
on such Project, as the same may be supplemented, amended, modified, consolidated, extended, substituted, replaced, renewed and/or restated from time
to time.

“Multiemployer Plan” means an Employee Benefit Plan maintained pursuant to a collective bargaining agreement or any other arrangement to
which any Loan Party or any member of the Controlled Group is a party to which more than one employer is obligated to make contributions and which
otherwise is a “multiemployer plan” as defined in Section 3(37) of ERISA.

3

‘Net Operating Income” means the amount by which Operating Revenues exceed Operating Expenses.

“Note(s)” means the Promissory Note dated as of the date hereof from Borrower payable to Lender evidencing the Loan, as originally executed,
and any substitute promissory note(s) executed by Borrower pursuant to Section 8.15, all as the same may be issued, supplemented, amended, modified,
consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time.

“Notice Date” has the meaning assigned in Section 2.11(a).

“Obligations” means all loans, advances, debts, liabilities and obligations for monetary amounts (whether such amounts are liquidated or
determinable) owing by Borrower to Lender, and all present or future covenants and duties of Borrower regarding such amounts, of any kind or nature,
whether evidenced by any note, agreement or other instrument, arising under this Agreement or any of the other Loan Documents. This term includes all
interest, charges, expenses, reasonable attorneys’ fees and any other sum chargeable to Borrower under any of the Loan Documents.

“OECD” means the Organization for Economic Cooperation and Development or any successor organization.
“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Operating Account” has the meaning assigned in Section 2.9(a).

“Operating Expenses” means, for any period, all reasonable and necessary recurring expenses of operating a Project in the ordinary course of
business and which are directly associated with and fairly allocable to such Project for the applicable period, including payments pursuant to the Ground
Lease, ad valorem real estate taxes and assessments, insurance premiums, maintenance costs, management fees and costs, accounting, legal, and other
professional fees, and other expenses incurred by Lender and reimbursed by Borrower under this Agreement and the other Loan Documents, and wages,
salaries, and personnel expenses, but excluding Debt Service, extraordinary one-time expenses, capital expenditures, deposits to Reserve Funds, any
payment or expense that is non-recurring or for which Borrower was or is
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to be reimbursed from proceeds of the Loan or insurance or by any third party (including without limitation, any Tenant), and any non-cash charges such
as depreciation and amortization. Operating Expenses shall not include federal, state or local income taxes or legal and other professional fees unrelated
to the operation of such Project.

“Operating Revenues” means, for any period, all revenues of Borrower from operation of a Project or otherwise arising in respect of such
Project after the date hereof which are properly allocable to such Project for the applicable period, including receipts from Leases and parking
agreements, license and concession fees and charges and other miscellaneous operating revenues, proceeds from rental or business interruption
insurance, any sum received or receivable from any deposit held as security for performance of a Tenant’s obligation, any other moneys paid or payable
in respect of any display or advertising at such Project including any fixture or fitting at such Project for display or advertisement, but excluding Tenant
security or other deposits until they are forfeited by the depositor, advance rentals until they are earned, disbursements from Reserve Funds,
extraordinary or non-recurring income (including without limitation, lease termination payments), and proceeds from a sale or other disposition.

“Other Connection Taxes” means with respect to any Recipient, Taxes imposed as a result of a present or former connection between such
Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or
enforced any Loan Document, or sold or assigned an interest in the Loan or the Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any
payment made under, from the execution, delivery, performance, enforcement, filing, recordation or registration of, from the receipt or perfection of a
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect
to an assignment (other than an assignment made pursuant to paragraph (h) of Schedule 2.5.

“Partial Release Date” has the meaning assigned in Section 2.12.

“Partial Release Price” means (i) for any individual Partial Project Release Parcel the subject of a Partial Project Release, one hundred ten
percent (110%) of the allocated loan amount for such Partial Project Release Parcel, as determined by Lender upon receipt of an Appraisal pursuant to
Section 2.12, or (ii) for multiple Partial Project Release Parcels the subject of simultaneous Partial Project Release, one hundred ten percent (110%) of
the aggregate the allocated loan amount for all such Partial Project Release Parcel, as determined by Lender upon receipt of an Appraisal pursuant to
Section 2.12.

3

‘Partial Project Release” has the meaning assigned in Section 2.12.
“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act

of 2001, Public Law 107-56 and the regulations promulgated thereunder, as each of the same may be amended, modified, replaced and/or supplemented
from time to time.

“Payment Date” has the meaning assigned in Section 2.3(a).

“Pension Plan” means an employee pension benefit plan within the meaning of Section 3(2) of ERISA (other than a Multiemployer Plan) that is
covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of the Code and as to which any Loan Party or any
member of the Controlled Group may have any liability.

“Permitted Transfer” means

(a) leasing of space within the Project, so long as Borrower complies with the provisions of the Loan Documents relating to such leasing activity;
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(b) a Transfer by devise or descent or by operation of law upon the death of an individual having a legal or beneficial ownership or economic
interest in Borrower;

(c) any Below the Fund Transfer, in one or a series of transactions, of the direct membership interests in Borrower or Guarantor, so long as, at all
times during the term of the Loan, both of the following shall be satisfied: (i) Guarantor or its successor by merger or consolidation or a sale of all or
substantially all of its assets owns, directly or indirectly, at least fifty-one percent (51%) of the voting and beneficial ownership interests in Borrower,
and (ii) Guarantor or its successor by merger or consolidation or a sale of all or substantially all of its assets shall maintain the day to day control and
management of Borrower, or

(d) Above the Fund Transfers, provided that after giving effect to any such Above the Fund Transfer the following listed entities (either
individually or in combination with one another) shall own and retain at least fifty-one (51%) percent of the direct or indirect controlling ownership
interests of Wheeler REIT, L.P., a Virginia limited partnership: (1) Wheeler Real Estate Investment Trust, Inc.

(e) Lender’s consent shall not be required in connection with one or a series of Transfers, of not more than forty-nine percent (49%) of the
membership interests in a Borrower; provided, however, no such Transfer shall result in the change of control in Borrower, and as a condition to each
such Transfer, Lender shall receive not less than thirty (30) days prior written notice of such proposed Transfer. Borrower shall pay any and all
reasonable out-of-pocket costs and expenses incurred in connection with such Transfers (including Lender’s counsel fees and disbursements).

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust, trustee, estate, limited liability
company, unincorporated organization, real estate investment trust, government or any agency or political subdivision thereof, or any other form of
entity.

“Pledge of Accounts” means that certain Pledge of Accounts dated as of the date hereof, as originally executed by Borrower in favor of Lender,
as the same may be supplemented, amended, modified, consolidated, extended, substituted, replaced, renewed and/or restated from time to time.

“PML” has the meaning assigned in Section 3.1(a)(vi).

“Potential Default” means the occurrence of any event or condition which, with the giving of notice, the passage of time, or both, would
reasonably be expected to constitute an Event of Default, as determined in good faith.

“Prepayment Date” has the meaning assigned in Schedule 2.3(d).

“Prepayment Fee” has the meaning assigned in Section 2.3(d).
“Prime Rate” has the meaning assigned in Schedule 2.2(a).

<

‘Principal Balance” means the outstanding principal balance of the Note from time to time.

“Prohibited Person” means any Person: (a) listed in the Annex to, or that fails to comply with the provisions of, the Executive Order; (b) that is
owned or controlled by, or acting for or on behalf of, any person or entity that is listed in the Annex to, or that otherwise fails to comply with the
provisions of, the Executive Order; (c) with whom Lender is prohibited from dealing; (d) that is otherwise engaging in any transaction in violation of any
terrorism or money laundering Legal Requirements, including, without limitation, the Executive Order and the Patriot Act; (e) that commits, threatens or
conspires to commit, or supports, “terrorism,” as such term is defined in the Executive Order or the Patriot Act; (f) that is named as a “specially
designated national and blocked person” on the most current list published by OFAC at its official website or at any replacement website or other
replacement official publication of such list; or (g) that is an Affiliate of a Person listed above.

<

‘Project Release” has the meaning assigned in Section 2.11.
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“Project” means, individually and collectively, as the context may require, each of the real properties described in Exhibit A, and all
improvements now or hereafter located thereon, including without limitation, the retail buildings located on each property, and all related facilities,
amenities, fixtures, and personal property owned by the applicable Borrower.

<

‘Projects” means, collectively, each and every Project that secures the Loan at the time in question.

“Property Manager” means Wheeler Real Estate LLC, d/b/a Wheeler Real Estate Company, a Virginia limited liability company, a subsidiary
of Wheeler Real Estate Investment Trust.

“Public Official” means any officer or employee of a government or any government department or agency; any person in an official capacity
for or on behalf of a government or any government department or agency; any officer or employee of a government investment vehicle owned or funded
by a government, including but not limited to currency reserve funds, government-employee pension funds, and sovereign wealth funds; any officer or
employee of a company or business that is 25% or more owned or controlled by a government agency (even is such agency is not considered a public
official under local law); any officer or employee of a public international organization, such as the World Bank or the United Nations; any officer or
employee of a political party or any person acting in an official capacity on behalf of a political party; any candidate for political office.

3

‘Recipient” means Lender and its successors and/or assigns in interest under the Loan Documents.

“Recourse Indemnity” means each Limited Recourse Indemnity Agreement now or hereafter executed by Guarantor to and in favor of Lender,
as the same may be supplemented, amended, modified, consolidated, extended, substituted, replaced, renewed and/or restated from time to time.

“Redirection Notice” means a written notice from Lender to Depositary Bank whereby Lender is able to take control of the Collections Account
and Borrower shall not have a right of withdrawal from the Collections Account.

<

‘Regulation D” has the meaning assigned in the definition of Reserve Requirement.
“Reimbursement Contribution” is defined in Section 14.1(c).
“Release Date” has the meaning assigned in Section 2.11.

“Release Price” means (i) for any individual Project the subject of a Project Release, one hundred ten percent (110%) of the Allocated Loan
Amount as set forth in Schedule II for such Project, or (ii) for multiple Projects the subject of simultaneous Project Release, one hundred ten percent
(110%) of the aggregate Allocated Loan Amount as set forth in Schedule II for all such Projects.

<

‘Replacement Rate” has the meaning assigned in Schedule 2.2(a).
“Replacement Reserve” has the meaning assigned in Schedule 2.6(a).
“Replacement Reserve Monthly Deposit” has the meaning assigned in Schedule 2.6(a).

“Required Repairs” has the meaning assigned in Section 2.6(c).

“Required Repair Fund” has the meaning assigned in Section 2.6(c).

3

‘Requirements” has the meaning assigned in Section 8.13.
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“Reserve Funds” means, collectively, the Leasing Reserve, the Tax and Insurance Escrow Fund, the Replacement Reserve Fund, the Required
Repair Fund, and any other escrow fund or impound now or hereafter established pursuant to the Loan Documents; “Reserve Fund” means any one of
them.

“Reserve Requirement” means, for any day, the highest reserve percentage (expressed as a decimal) from time to time established by (x) the
Council Regulation established by the European Central Bank, as revised from time to time, or (y) the Board of Governors of the U.S. Federal Reserve
System or (z) any other banking authority to which any Lender is now or hereafter subject, including, without limitation, any (i) reserve on Eurocurrency
Liabilities as defined in Regulation D of the Board of Governors of the U.S. Federal Reserve System (as the same may be amended, modified, replaced
and/or supplemented from time to time, “Regulation D) at the ratios provided in such Regulation D from time to time, and (ii) any marginal,
supplemental or emergency reserves.

“Risk-Based Capital Guidelines” has the meaning assigned in paragraph (f) of Schedule 2.5.

“S&P” means S&P Global Ratings, a division of The McGraw Hill Companies, Inc., and its successors in interest.

“Sanctioned Country” means any country or jurisdiction who is, or whose government or government-owned entity is the subject of Sanctions
which countries include the Crimea region (formerly Ukraine), Cuba, Iran, North Korea and Syria.

“Sanctioned Party” means, at any time, any Person, including any entity that is 50% or more owned or controlled, either directly or indirectly,
by any Person who is (a) the subject of Sanctions, or (b) located in or resident of a Sanctioned Country.

“Sanctions” means sanctions laws, regulations and executive orders administered and enforced by the United States (including OFAC and the
U.S. Department of State), the United Nations, the European Union, Her Majesty’s Treasury-UK, or any locally applicable sanctions regime, as each of
the same may be amended, modified, replaced and/or supplemented from time to time.

“Scheduled Maturity Date” means June 10, 2033, provided, that if such day is not a Business Day, then the immediately preceding Business
Day.

“Secondary Market Transaction” has the meaning assigned in Section 8.15(a).

“Servicer” has the meaning provided in Section 8.15(d).

“Servicing Agreement has the meaning provided in Section 8.15(d).

“Single Purpose Entity” has the meaning assigned in Section 8.14(a).

“Site Assessment” means an environmental engineering report for a Project prepared by an engineer engaged by Lender, at Borrower’s expense,
and in a manner satisfactory to Lender, based upon an investigation relating to and making appropriate inquiries concerning the existence of Hazardous

Materials on or about such Project, and the past or present discharge, disposal, release or escape of any such substances, all consistent with good
customary and commercial practice, including without limitation the Operations and Maintenance Plans described on Exhibit A to the Indemnity

Agreement.
“Special Member” has the meaning assigned in Section 8.14(a).
“State” means, unless the context otherwise indicates, the state where each Project, or the applicable Project, is located.
“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association, joint venture, or other

business entity of which more than 50% of the total voting power of shares of stock or other ownership interests entitled (without regard to the
occurrence of any
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contingency) to vote in the election of the Person or Persons (whether directors, managers, trustees, or other Persons performing similar functions)
having the power to direct or cause the direction of the management and policies thereof is at the time owned or controlled, directly or indirectly, by that
Person or one or more of the other Subsidiaries of that Person or a combination thereof; provided, that in determining the percentage of ownership
interests of any Person controlled by another Person, no ownership interest in the nature of a “qualifying share” of the former Person shall be deemed to
be outstanding.

“Tax and Insurance Escrow Fund” has the meaning assigned in Section 2.6(d).
“Tax Requirements” means, collectively, all foreign, domestic, federal, state, local and municipal laws, statutes, codes, ordinances, rules,
rulings, orders, judgments, decrees, injunctions, arbitral decisions, regulations, authorizations, determinations, directives and any other requirements of
all Taxing Authorities, including, without limitation, FATCA, whether now or hereafter in force (whether or not the same may be valid).

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Taxing Authority, including any interest, additions to tax or penalties applicable thereto.

“Taxing Authority” means the U.S. government or the government of any other nation, or of any political subdivision thereof, whether state or
local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including, without limitation, any supra-national bodies such as the
European Union or the European Central Bank, if applicable).

“Test Date” means the last day of each calendar quarter during the term of the Loan, commencing on December 31, 2023.

“Title Policy(ies)” means each ALTA Loan Policy issued to Lender in connection with the Loan in accordance with the Lender’s written
instructions, as amended, modified and/or endorsed from time to time in accordance with Lender’s written instructions.

“Transfer” means (a) the sale, transfer, conveyance, grant, mortgage, pledge, hypothecation, lease, license, declaration of trust, assignment or
other disposal of a direct legal or beneficial ownership or economic interest in (i) the Project, (ii) Borrower, or (iii) Guarantor, and (b) any division of a
limited liability company into multiple entities or series pursuant to Section 18-217 of the Delaware Limited Liability Company Act, as amended, with
allocation of any of the collateral for the Loan to any such entity or series; “Transfer” shall not include the leasing of individual units within the Project
so long as Borrower complies with the provisions of the Loan Documents relating to such leasing activity.

“Underwritten Expenses” means (a) the greater of actual Operating Expenses for the trailing twelve (12) month period and the Operating
Expenses expected to be incurred by the Project during the twelve (12) month period following the date of calculation, as reasonably estimated by
Lender reflected in the Appraisal approved by Lender, plus (b) a vacancy rate equal to the greater of actual Project vacancy and five percent 5% and plus
(c) in the case of management fees, the greater of the actual management fee for the Project and three percent (3%).

“Underwritten Reserves” means the greater of (a) actual annual Reserve Funds required to be deposited under this Agreement, and (b) an
annual replacement reserve of $0.20 per rentable square foot of space in the Project.

“Unrelated Claims” has the meaning assigned in Section 12.3(d).
“U.S.” means The United States of America.

“U.S. Lender” has the meaning assigned in paragraph (a)(iii) of Schedule 2.5.
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3

‘Withholding Agent” means any Loan Party and Lender.

<

‘Withholding Taxes” means any and all Taxes collected by withholding or deduction.
“Yield Maintenance Amount” has the meaning set forth in Schedule 2.3(d) attached hereto and made a part hereof.

Section 1.2 Principles of Construction. All references to sections and schedules are to sections and schedules in or to this Agreement unless
otherwise specified. Unless otherwise specified, the words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision of this Agreement. Unless otherwise specified, all meanings attributed to
defined terms herein shall be equally applicable to both the singular and plural forms of the terms so defined.

Article 2
LOAN TERMS

Section 1.1 The Loan. Lender agrees, on the terms and conditions set forth in this Agreement, to make a loan to Borrower in the principal
amount of Fifty-Three Million Seventy Thousand and 00/100 Dollars ($53,070,000.00) (the “Loan Amount”), all of which is being disbursed to or at the
direction of Borrower on the date hereof, as provided for in this Agreement. The Loan is not a revolving facility and in no event shall Borrower have the
right to re-borrow any amount repaid or prepaid under this Agreement.

Section 1.2 Interest Rate; Late Charge; Default Rate.

(a) The Principal Balance of the Loan (including any amounts added to principal under the Loan Documents) shall bear
interest at the Contract Rate. Interest on the Principal Balance shall be computed on the basis of the actual number of days elapsed in the period
during which interest or fees accrue and a year of three hundred sixty (360) days. In computing interest on the Loan, the date of the making of a
disbursement under the Loan shall be included and the date of payment shall be excluded.

(b) Except with respect to the payment due on the Maturity Date, in addition to the payments required under this Section 2.2,
if Borrower fails to pay any installment of interest or principal on the date on which the same is due, Borrower shall pay to Lender a late charge on
such past-due amount, as liquidated damages and not as a penalty, equal to five percent (5%) of such amount, but not in excess of the maximum
amount of interest allowed by applicable Legal Requirements. These charges shall be paid to defray the expenses incurred by Lender in handling
and processing such delinquent payment(s) and to compensate Lender for the loss of the use of such funds. These charges shall be secured by the
Loan Documents.

(c) In addition to the payments required under this Section 2.2, while an Event of Default exists, the Loan shall bear interest
at the Default Rate.

Section 1.3 Terms of Payment. Borrower hereby covenants to punctually (i) pay the Loan and the other Obligations, in immediately
available funds, as provided herein, in the Note and in the other Loan Documents and (ii) perform the Obligations. Without limiting the foregoing, the
Loan shall be payable as follows:

(a) Interest. Borrower shall pay Lender interest in accordance with the terms of the Note and this Agreement. Interest on the
Principal Balance of the Loan shall accrue from and after the date hereof until the Obligations are indefeasibly paid in full. On the date hereof,
Borrower shall pay interest in advance for the period commencing on the date hereof and ending June 9, 2023. Commencing on July 10, 2023 and
continuing thereafter, Borrower shall pay interest in arrears on the tenth (10") Business Day of each month (each a “Payment Date”) until the
Obligations are indefeasibly paid in full.
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(b) Principal Amortization. Commencing on July 10, 2028 and continuing thereafter on each Payment Date until the Maturity
Date (whereupon all amounts due under the Loan Documents shall be paid in full), Borrower shall pay to Lender monthly installments of principal
in the amount set forth on Schedule 2.3(b) (each, an “Amortization Payment™).

(c) Maturity. On the Maturity Date, Borrower shall pay to Lender all outstanding principal, accrued and unpaid interest, and
any other outstanding Obligations.

(d) Prepayment. Except as otherwise expressly stated in Articles 2 and 3 hereof, upon not less than thirty (30) days prior
notice to Lender, Borrower may prepay the Loan and any other amounts then due and payable under this Agreement and other Loan Documents in
whole but not in part, upon payment of a prepayment fee (the “Prepayment Fee”) equal to, as applicable, (i) for any Prepayment Date occurring
prior to the Seventh (7™) Loan Year, the Yield Maintenance Amount, (ii) for any Prepayment Date occurring on or after the date set forth in clause
(i) above, but prior to the eighth (8) Loan Year, two percent (2.0%) of the amount of Principal Balance being prepaid on such Prepayment Date;
and (iii) for any Prepayment Date occurring on or after the date set forth in clause (ii) above, but prior to the ninth (9") Loan Year, one percent
(1.0%) of the amount of Principal Balance being prepaid on such Prepayment Date. Thereafter, upon not less than thirty (30) days’ prior notice to
Lender, Borrower may prepay the Loan and any other amounts then due and payable under this Agreement and other Loan Documents in whole
but not in part, without Prepayment Fee. The Prepayment Fee shall be due and payable upon any acceleration or prepayment of the Loan, whether
voluntary, involuntary, as a result of, or otherwise in connection with, a Creditors’ Rights Law proceeding or upon occurrence of an Event of
Default, and Lender shall not be obligated to accept any prepayment unless it is accompanied by all accrued interest due under the Loan
Documents and all other Obligations of Borrower due under the Loan Documents, together with an amount equal to the applicable Prepayment
Fee. Such amounts may be applied by Lender in such order and priority as Lender shall determine. The parties hereto acknowledge and agree that
the damages that Lender would suffer as a result of the Loan being prepaid are difficult or impossible to ascertain and, therefore, agree that the
aforesaid Prepayment Fee is a reasonable approximation of such damages and does not constitute a penalty. Lender is not obligated hereunder or
under any of the other Loan Documents to re-advance to Borrower any sums prepaid by Borrower, whether prepaid voluntarily or involuntarily. If
for any reason Borrower prepays the Loan on a date other than a Payment Date, Borrower shall also pay to Lender, in addition to any other
amounts required under this Section 2.3(d), all interest which would have accrued on the prepayment amount from the Prepayment Date until (but
not including) the next succeeding Payment Date.

(e) Application of Payments. All payments received by Lender under the Loan Documents shall be applied: first, to any
previously billed fees and expenses due hereunder to Lender under the Loan Documents; second, to any other fees and expenses due to Lender
under the Loan Documents; third, to the payment of protective advances; fourth, to any Default Rate interest and late charges; fifth, to accrued and
unpaid interest at the Contract Rate; and sixth, to the Principal Balance and other amounts due under the Loan Documents. Notwithstanding the
foregoing, while an Event of Default exists, Lender may apply payments in such order and manner as Lender elects in its sole discretion.

) Set-Off. Subject to the terms and conditions of Section 2.5, all payments of the Obligations shall be made, without set-off,
deduction, or counterclaim, in immediately available funds by wire transfer to Lender’s account set forth in the Note or to such other account(s) or
location(s) as Lender may, from time to time, designate upon notice to Borrower.

Section 1.4 Security. The Loan shall be evidenced, secured and supported by the following, all dated as of the date hereof (except as
otherwise noted below) (collectively, with any amendments, supplements, restatements, consolidations, extensions, modifications, renewals,
substitutions and replacements thereto from time to time, the “Loan Documents™):

(a) this Agreement;
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(b) the Note;

(c) the Mortgage;

(d) the Assignment of Rents and Leases;

(e) the Assignment of Management Agreement;

® the Collateral Assignment;

(2) the Pledge of Accounts;

(h) the Collections Account DACA;

1) each Cash Management Agreement (if any);

9) the Recourse Indemnity;

k) the Indemnity Agreement;

)] the financing statements referred to in the Mortgage; and

(m) such other assignments, pledges, documents and agreements as Lender may require.
Section 1.5 Withholding Taxes; Changes In Legal Requirements; Market Disruption ; EEA Financial Institution. Borrower and Lender

shall be bound by the provisions of Schedule 2.5 of this Agreement; provided that (a) if Lender is a U.S. Lender, no provisions relating to Non-U.S.
Lenders shall apply, and (b) at any time while Lender is not an EEA Financial Institution, the provisions of Schedule 2.5(i) shall not apply.

Section 1.6 Reserve Funds. Borrower shall deposit with Lender such amounts as are required under this Section 2.6 from the Replacement
Reserve, the Leasing Reserve, and the Tax and Insurance Escrow Fund on the terms and conditions of this Section 2.6 and the other terms and
conditions of this Agreement.

(a) Borrower shall establish and fund the Replacement Reserve, and Borrower shall have the right to request disbursements
from the Replacement Reserve in accordance with Schedule 2.6(a).

(b) Borrower shall establish and fund the Leasing Reserve and shall have the right to request disbursements from the Leasing
Reserve in accordance with Schedule 2.6(b).

() Required Repair Funds. Borrower shall perform the repairs at the Project that are listed on Schedule 2.6(c) hereto (such
repairs hereinafter collectively referred to as “Required Repairs”). Borrower shall complete the Required Repairs on or before the required
deadline for each repair as set forth on Schedule 2.6(c). On the date hereof, Borrower shall deposit with Lender an amount equal to $242,906.25
to perform the Required Repairs. Amounts so deposited with Lender shall hereinafter be referred to as Borrower’s “Required Repair Fund.”
Subject to the terms and conditions of this Agreement, the Required Repair Fund shall be advanced by Lender to Borrower to fund or reimburse
Borrower for the cost of Required Repairs in accordance with the conditions for replacements, repairs and capital improvements advances under
Schedule 2.6(a). Any such funding or reimbursement will, with respect to each individual Required Repair, equal no more than 125% of the
actual cost of such Required Repair. While an Event of Default exists, Lender shall not be obligated to advance to Borrower any portion of the
Required Repair Fund, and while an Event of Default exists, Lender shall be entitled, without notice to Borrower, to apply any funds in the
Required Repair Fund to fund completion of the
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Required Repairs or to satisfy the Obligations in such order, proportion and priority as Lender may determine in its sole discretion. Lender’s right
to withdraw and apply Required Repair Funds shall be in addition to all other rights and remedies provided to Lender under this Agreement and
the other Loan Documents. Upon completion of the Required Repairs in accordance herewith, Lender shall disburse to Borrower any then
remaining Required Repair Funds in the Required Repair Reserve.

(d) Tax and Insurance Escrow Fund. Borrower shall pay to Lender (i) on the date hereof an initial deposit in the amount of
$682,636.85 and (ii) on each Payment Date thereafter (a) one twelfth (1/12th) of the Taxes that Lender estimates will be payable with respect to
each Project during the next ensuing twelve (12) months in order to accumulate with Lender sufficient funds to pay all such Taxes at least thirty
(30) days prior to their respective due dates, and (b) one twelfth (1/12th) of the insurance premiums that Lender estimates will be payable for the
renewal of the coverage afforded by the policies of insurance required pursuant to Article 3 hereof upon the expiration thereof in order to
accumulate with Lender sufficient funds to pay all such insurance premiums at least thirty (30) days prior to the expiration of such policies of
insurance (said amounts in (i) and (ii) above hereinafter called the “Tax and Insurance Escrow Fund”). Provided no Event of Default exists,
Lender will apply funds in the Tax and Insurance Escrow Fund to payments of Taxes and insurance premiums required to be made by Borrower
pursuant to the terms and conditions of this Agreement and the Mortgage. Borrower shall be responsible for ensuring the receipt by Lender, at
least thirty (30) days prior to the respective due date for payment thereof, of all bills, invoices and statements for all Taxes and insurance
premiums to be paid from the Tax and Insurance Escrow Fund, and so long as no Event of Default exists, Lender shall pay the governmental
authority or other party entitled thereto directly to the extent funds are available for such purpose in the Tax and Insurance Escrow Fund. In
making any payment relating to the Tax and Insurance Escrow Fund, Lender may do so according to any bill, statement or estimate procured from
the appropriate public office (with respect to Taxes) or insurer or agent (with respect to insurance premiums), without inquiry into the accuracy of
such bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax Lien or title or claim thereof. If the amount of the
Tax and Insurance Escrow Fund shall exceed the amounts due for Taxes and insurance premiums, Lender shall, in its sole discretion and only
while no Event of Default exists, return any excess to Borrower or credit such excess against future payments to be made to the Tax and Insurance
Escrow Fund. Any amount remaining in the Tax and Insurance Escrow Fund after the Obligations have been satisfied in full shall be returned to
Borrower. In allocating such excess, Lender may deal with the Person shown on the records of Lender to be the owner of the Project. If at any
time Lender reasonably determines that the Tax and Insurance Escrow Fund is not or will not be sufficient to pay Taxes and insurance premiums
by the dates set forth in (i) and (ii) above, Lender shall notify Borrower of such determination and Borrower shall increase its monthly payments to
Lender by the amount that Lender estimates is sufficient to make up the deficiency at least thirty (30) days prior to the due date of the Taxes
and/or thirty (30) days prior to expiration of the applicable insurance policies, as the case may be.

(e) Reserve Funds Generally.

1) Borrower grants to Lender a continuing, first-priority perfected security interest in each of the Reserve
Funds and (A) any and all monies now or hereafter deposited in each Reserve Fund, (B) the accounts into which the Reserve Funds have
been deposited, (C) all insurance of said accounts, (D) all accounts, contract rights and general intangibles or other rights and interests
pertaining thereto, (E) all sums now or hereafter therein or represented thereby, (F) all replacements, substitutions or proceeds thereof, (G)
all instruments and documents now or hereafter evidencing the Reserve Funds or such accounts, (H) all powers, options, rights, privileges
and immunities pertaining to the Reserve Funds (including the right to make withdrawals therefrom), and (I) all proceeds of the foregoing
as additional security for the Obligations. Until expended or applied in accordance herewith, the Reserve Funds shall constitute additional
security for the Obligations. While an Event of Default exists, Lender may, in addition to any and all other rights and remedies available to
Lender, apply any sums then
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present in any or all of the Reserve Funds to the payment of the Obligations in any order in its sole discretion. The Reserve Funds shall not
constitute trust funds and may be commingled with other monies held by Lender.

(i1) Borrower shall not, without obtaining the prior consent of Lender, further pledge, assign or grant any
security interest in any Reserve Fund or the monies deposited therein or permit any Lien or encumbrance to attach thereto, or any levy to
be made thereon, or any UCC-1 Financing Statements, except those naming Lender as the secured party, to be filed with respect thereto.

(iii)  Any interest or other earnings on a Reserve Fund shall be added to and become a part of such Reserve
Fund and shall be disbursed in the same manner as other monies deposited in such Reserve Fund. Borrower shall be responsible for
payment of any federal, state or local income or other tax applicable to the interest or income earned on the Reserve Funds.

(iv)  Borrower shall indemnify Lender and hold Lender harmless from and against any and all actions, suits,
claims, demands, liabilities, losses, damages, obligations and costs and expenses (including litigation costs and reasonable attorney’s fees
and expenses) arising from or in any way connected with the Reserve Funds or the performance of the obligations for which the Reserve
Funds were established, except to the extent that such loss or damage results from Lender’s gross negligence or willful misconduct.
Borrower shall assign to Lender all rights and claims Borrower may have against all Persons supplying labor, materials or other services
which are to be paid from or secured by the Reserve Funds; provided, however, that Lender may not pursue any such right or claim unless
an Event of Default exists.

v) Lender shall not have any duty as to any Reserve Fund in its possession or control as agent therefor or
bailee thereof or any income thereon or the preservation of rights against any person or otherwise with respect thereto. In no event shall
Lender, or its affiliates, agents, employees or bailees be liable or responsible for any loss or damage to any Reserve Fund, or for any
diminution in value thereof, by any reason of the acts or omissions of Lender, except to the extent that such loss or damage results from
Lender’s gross negligence or willful misconduct.

(vi)  Upon payment in full of the Obligations, Lender shall disburse any then-remaining funds in the Reserve
Accounts to Borrower.

Section 1.7 Reserved.

Section 1.8 Use of Proceeds. Borrower shall use the proceeds of the Loan solely to (a) refinance the Project, (b) pay Operating Expenses and
other charges with respect to the Project in compliance with this Agreement, (c) make deposits into the Reserve Funds in the amounts provided herein,
(d) pay costs and expenses incurred in connection with the closing of the Loan, as approved by Lender, (e) fund any working capital requirements of the
Project in compliance with this Agreement, and (f) distribute the balance, if any, to Borrower, all subject to Section 2.9, Section 8.23 and the other terms
and conditions of this Agreement.

Section 1.9 Cash Management.

(a) An operating account for each Project (each a “Collections Account™) is held at Depositary Bank. Borrower has (i)
entered into the Pledge of Accounts pursuant to which Borrower’s rights in and to the Collections Accounts are pledged to Lender, subject to the
rights of tenants with respect to their respective security deposits held in the Collections Accounts and (ii) entered into the Collections Account
DACA with Lender and Depositary Bank. Provided no Event of Default or other Cash Sweep Trigger (as defined below) exists, Borrower may,
from time to time, transfer funds in the Collections Account for the payment of Operating Expenses at the applicable Project and use such
Collections Accounts as operating accounts. If (A) an Event
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of Default exists or (B) the Projects fail to maintain an aggregate Debt Yield of no less than 8.00% as of any calendar quarter Test Date (each, a
“Cash Sweep Trigger”), Lender shall have the right to issue a Redirection Notice and immediately thereafter take control of the Collections
Accounts, thereby suspending Borrower’s access to and right of withdrawal from the Collections Accounts. Upon issuing a Redirection Notice,
Lender shall, pursuant to the Collections Account DACA, cause Depositary Bank to sweep funds from the Collections Account to (x) prior to the
execution of a Cash Management Agreement, an account designated by Lender in its sole discretion and (y) after the execution of a Cash
Management Agreement, the Cash Management Account, as defined therein (the “Cash Management Account”).

(b) Lender may, in its discretion and in any order, apply or disburse funds swept from the Collections Account pursuant to
Section 2.9(a) above for (1) the payment of escrow deposits into the Tax and Insurance Reserve Fund then required pursuant to Section 2.6(d) or
impounds required pursuant to Section 3.4, if any, (2) Debt Service on account of the Loan then due and payable, (3) other amounts due and
payable to Lender pursuant to the applicable terms and provisions of the Loan Documents, including, without limitation, deposits to Reserve
Funds required hereunder and the customary and reasonable cash management servicing fees associated with establishment and/or administration
of the Cash Management Account (or any sub-account thereof).

() After an Event of Default or Cash Sweep Trigger, Borrower shall cooperate, and shall cause Property Manager to
cooperate, with Lender and Cash Management Bank to execute a Cash Management Agreement governing the application and/or disbursements of
funds from the Cash Management Account, which shall be on a form acceptable to Lender in its sole discretion. Upon execution of a Cash
Management Agreement, provided no Event of Default exists, Lender may apply or disburse funds from the Cash Management Account to fund
(1) expenses described in Section 2.9(b) above and other Operating Expenses in accordance with the most recent operating budget approved by
Lender pursuant to Section 7.4 hereof, or (ii) as otherwise specified in the Cash Management Agreement.

(d) If no Event of Default or Cash Sweep Trigger exists, Lender shall send a notice to Depositary Bank and return control of
the Collections Accounts to Borrower provided that either (i) the Projects have achieved an aggregate Debt Yield of not less than 8.10% for a
period of two (2) consecutive calendar quarters (provided, that, if all or a portion of the amounts on deposit in any Account are used in the
calculation to satisfy the requirements of Section 8.16, then such portion shall be deposited with Lender as a cash reserve) or (ii) Borrower
indefeasibly pays and performs the Obligations in full (either, a “Cash Sweep Cure Event”).

(e) While an Event of Default exists, Lender may apply any sums then held in the Collections Accounts or the Cash
Management Account (other than funds held in the security deposit subaccount, if any) in accordance with Section 2.3(e) above. Until expended
or applied, amounts held in the Collections Accounts or the Cash Management Account (other than funds held in any lease security deposit
subaccount) shall constitute additional security for the Obligations.

Section 1.10  Intentionally omitted.

Section 1.11  Project Releases. Provided that no Event of Default exists (unless the matter giving rise to such Event of Default can be cured by
effectuating a Project Release), Borrower may obtain the release of a Project (a “Project Release”) from the lien of the Mortgage thereon (and other
related Loan Documents) and the release of the applicable Borrower’s obligations under the Loan Documents with respect to such Project (other than
those expressly stated to survive) in connection with (and at the time of) the conveyance of such Project or Projects pursuant to an arm’s length
transaction with a Person that is not an Affiliate of Borrower or Guarantor, upon the satisfaction of each of the following conditions:

(a) The amount of the Principal Balance to be prepaid in accordance with the terms hereof shall not be less than the Release
Price for the applicable Project or group of Projects
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and any such prepayment shall be in accordance with Section 2.3(d), including, without limitation, payment of any applicable Prepayment Fee;

(b) The aggregate amount of the Principal Balance to be prepaid in connection with all Project Releases and all Partial Project
Releases shall not exceed $19,500,000.00;

(c) Borrower shall provide Lender with at least thirty (30) days but no more than one hundred eighty (180) days prior written
notice of Borrower’s request to obtain a release of such Project (a “Release Date”);

(d) Lender shall have determined that the Debt Yield, after giving effect to such Project Release, would be no less than the
greater of (i) the Debt Yield for all Projects (including the Project being released) immediately prior to such Project Release and (ii) eleven and
one-half of one percent (11.50%); and

(e) Lender shall have received payment of all of Lender’s reasonable out-of-pocket costs and expenses, including appraisal
costs and reasonable attorney’s fees and disbursements incurred in connection with such Project Release and the preparation, review and approval
of the documents and information required to be delivered in connection therewith.

It is understood and agreed that no Project Release shall impair or otherwise adversely affect the Liens or other rights of Lender under the Loan
Documents not being released (or as to parties to the Loan Documents and the Projects other than the affected Project and the Borrower subject of such
Project Release).]

Section 2.12  Partial Project Releases. Provided that no Event of Default exists (unless the matter giving rise to such Event of Default can be
cured by effectuating a Partial Project Release), Borrower may obtain the release of a Partial Project Release Parcel listed on Schedule 2.12 attached
hereto (a “Partial Project Release”) from the lien of the Mortgage thereon (and other related Loan Documents) and the release of the applicable
Borrower’s obligations under the Loan Documents with respect to such Partial Project Release Parcel (other than those expressly stated to survive) in
connection with (and at the time of) the conveyance of such Partial Project Release Parcel(s) pursuant to an arm’s length transaction with a Person that is
not an Affiliate of Borrower or Guarantor, upon the satisfaction of each of the following conditions:

(a) The amount of the Principal Balance to be prepaid in accordance with the terms hereof shall not be less than the Partial
Release Price for the applicable a Partial Project Release Parcel or group of a Partial Project Release Parcels and any such prepayment shall be in
accordance with Section 2.3(d), including, without limitation, payment of any applicable Prepayment Fee;

(b) The aggregate amount of the Principal Balance to be prepaid in connection with all Project Releases and all Partial Project
Releases shall not exceed $19,500,000.00;

(o) Borrower shall provide Lender with at least thirty (30) days but no more than one hundred eighty (180) days prior written
notice of Borrower’s request to obtain a release of such a Partial Project Release Parcel (a “Partial Release Date”);

(d) Lender shall have determined that the Debt Yield, after giving effect to such Partial Project Release, would be no less than
the greater of (i) the Debt Yield for all Projects (including the a Partial Project Release Parcel being released) immediately prior to such Partial
Project Release and (ii) ten percent (10.00%);

(e) Lender shall have received a new Appraisal of the proposed Partial Project Release Parcel(s); and
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® Lender shall have received payment of all of Lender’s reasonable out-of-pocket costs and expenses, including appraisal
costs and reasonable attorney’s fees and disbursements incurred in connection with such Partial Project Release and the preparation, review and
approval of the documents and information required to be delivered in connection therewith.

It is understood and agreed that no Partial Project Release shall impair or otherwise adversely affect the Liens or other rights of Lender under the Loan
Documents not being released (or as to parties to the Loan Documents and the Projects other than the affected Partial Project Release Parcel(s) and the
Borrower subject of such Partial Project Release).

Article 3

INSURANCE, CONDEMNATION AND IMPOUNDS

Section 1.1 Insurance. Borrower shall maintain insurance for the benefit of Lender as follows:
(a) Casualty; Business Interruption.
1) Property insurance against loss customarily included under so called “all risk” policies including flood,

collapse, theft and earthquake, boiler and machinery, acts of terrorism, and such other insurable hazards as, under good insurance
practices, from time to time are insured against for other property and buildings similar to the premises in nature, use, location, height and
type of construction. Such insurance policy shall also insure the additional expense of demolition and increased cost of construction due to
the enforcement of Legal Requirements regulating reconstruction at the time of rebuilding following a loss, which insurance for
demolition and increased cost of construction must be 100% of the building value for the undamaged portion of the building and may
contain a sublimit of $3,000,000.00 or ten percent (10%) of the replacement cost value of improvements each of demolition and increased
cost of construction (twenty percent (20%) of the replacement cost value of improvements if demolition and increased cost of construction
limits are combined). The amount of such “all risk” insurance shall be not less than one hundred percent (100%) of the replacement cost
value of the improvements. Each such insurance policy shall contain an agreed amount (coinsurance waiver) and replacement cost value
endorsement and shall cover, without limitation, all tenant improvements and betterments, which Borrower is required to insure in
accordance with any lease.

(i1) If any portion of the improvements is located within an area designated as “flood prone” or a “special
flood hazard area” (as defined under the regulations adopted under the National Flood Insurance Act of 1968 and the Flood Disaster
Protection Act of 1973), flood insurance shall be provided, in an amount not less than the maximum limit of coverage available under the
federal flood insurance plan with respect to the Project. Lender reserves the right to require flood insurance in excess of that available
under the federal flood insurance plan. Should the available aggregate limits of flood insurance be eroded by losses so that the remaining
limits available to pay losses are less than forty percent (40%) of the required limits, Borrower shall promptly purchase additional
coverage to restore the available limit and aggregate limit to not less than eighty percent (80%) of the required amount of flood insurance.
Amounts of flood insurance required by this paragraph (a)(ii) shall be solely for the protection of the improvements. If the amounts of
flood insurance required by any ground lease, condominium declaration, reciprocal easement agreement, covenants, conditions and
restrictions, or the like are greater than the amounts required herein, then Borrower shall maintain such higher amounts of flood insurance.
If the flood insurance and associated aggregate limits are shared among other locations, then the risks associated with other locations also
insured in the same policy shall be taken into consideration in determining the amount of flood insurance to be provided herein.
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(i)  Comprehensive boiler and machinery insurance covering all mechanical and electrical equipment against
physical damage on a replacement cost basis. The minimum amount of limits to be provided shall be $20,000,000.00 per accident or 100%
of the building replacement cost value of improvements per accident.

(iv)  Rent loss and/or business interruption insurance on an actual loss sustained basis as an extension to
coverage required by (i) and (ii) above, in an amount not less than the amount of rent receivable or business income earned in a 12-month
period and additionally providing a 365-day extended period of indemnity. Lender shall be named as loss payee as respects this coverage.

v) During any period of repair or restoration and any other period when construction is occurring, builder’s
“All-Risk” insurance in an amount equal to not less than the full insurable completed value of the Project against such risks (including so
called “all risk” perils coverage and collapse of the Improvements) to agreed limits as Lender may request, in form and substance
acceptable to Lender.

(vi)  The amount of earthquake insurance shall be based on a “Probable Maximum Loss” Study (“ PML”) for
each Project, which must be conducted by a seismic engineering company satisfactory to Lender. The results of the PML study, on an
individual location basis and for all locations insured in the same earthquake insurance policies, shall be used to determine the amount of
carthquake coverage to be provided by Borrower. The amount of insurance shall be determined by adding the total expected damage to all
improvements subject to a single earthquake event in a given region together with the expected loss of rental income for each property,
singly and collectively, for a given regional event. Earthquake insurance shall provide a limit inclusive of rent loss for “Very High,”
“High,” and “Moderate” Hazard Earthquake Risk ratings at twice the annual rental amount. Other lower risk-rated buildings, as
determined by Lender, shall provide one times the annual rental loss. The total amount of earthquake insurance in limits shall be the sum
of expected property damage, reconstruction cost and rental income loss calculation. Should the available aggregate limits of earthquake
insurance be eroded by losses so that the remaining limits available to pay losses are less than forty percent (40%) of the required limits,
Borrower shall purchase additional coverage to restore the available limit and aggregate limit to not less than eighty percent (80%) of the
required amount of earthquake insurance. Amounts of earthquake insurance required by this paragraph (a)(vi) shall be solely for the
protection of the improvements. If the amounts of earthquake insurance required by any ground lease, condominium declaration,
reciprocal easement agreement, covenants, conditions and restrictions, or the like are greater than the amounts required herein, then
Borrower shall maintain such higher amounts of earthquake insurance. If the earthquake insurance and associated aggregate limits are
shared among other locations, then the risks associated with other locations also insured in the same policy shall be taken into
consideration in determining the amount of earthquake insurance to be provided herein.

(vii)  Intentionally omitted.

(viii))  The policies of insurance set forth in the foregoing clauses (i), (iii), (iv) and (v) shall not exclude from
coverage acts of terrorism and such policies, therefore, shall include one hundred percent (100%) replacement cost insurance without co-
insurance for damage to, or loss of rents from, the Project caused by terrorist activities. All policies of insurance set forth in this Section
3.1(a) shall have deductibles of not more than five percent (5%) of the insurable value of the Project. Should the available aggregate limits
of terrorism coverage be eroded by losses so that the remaining limits available to pay losses are less than forty percent (40%) of the
required limits, Borrower shall purchase additional coverage to restore the available limit and aggregate limit to not less than eighty
percent (80%) of the required amount of terrorism coverage. Amounts of terrorism coverage required by this paragraph (a)(viii) shall be
solely for the protection of the improvements. If the amounts of terrorism coverage required by any
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ground lease, condominium declaration, reciprocal easement agreement, covenants, conditions and restrictions, or the like are greater than
the amounts required herein, then Borrower shall maintain such higher amounts of terrorism coverage. If terrorism coverage and
associated aggregate limits are shared among other locations, then the risks associated with other locations also insured in the same policy
shall be taken into consideration in determining the amount of terrorism coverage to be provided herein.

(b) Liability.

1) General public liability insurance, including, without limitation, commercial general liability insurance;
owned (if any), hired and non-owned auto liability; and umbrella liability coverage for personal injury, bodily injury, death, accident and
property damage, providing in combination no less than $35,000,000.00 per occurrence ($50,000,000.00 during construction) and in the
annual aggregate, per location. If aggregate limits are shared among more than one location, a $35,000,000.00 limit shall be obtained. The
policies described in this paragraph shall cover, without limitation: elevators, escalators, independent contractors, contractual liability
(covering, to the maximum extent permitted by law the mortgagor’s obligation to indemnify the mortgagee as required under this
Agreement) products and completed operations liability coverage.

(i1) Workers’ compensation and disability insurance as required by law.

(c) Form and Quality. All insurance policies shall be endorsed in form and substance acceptable to Lender to name Lender as
an additional insured, loss payee or mortgagee thereunder, as its interest may appear, with loss payable to Lender, without contribution, under a
standard New York (or local equivalent) mortgagee clause. With respect to all insurance under Section 3.1(a), no Person other than Lender shall
be named as loss payee. All premiums for such insurance policies and endorsements shall be paid for (and evidence of such payment shall be
delivered to Lender) not later than thirty (30) calendar days prior to the next ensuing policy year. All such policies and endorsements shall contain
such provisions and expiration dates and be in such form and issued by such insurance companies licensed or authorized to do business in the
State, with a rating of “A:X” or better as established by Best’s Rating Guide (or a lesser or equivalent rating approved in writing by Lender). If any
insurance company issuing such insurance shall no longer have such required rating, Borrower shall, within ten (10) Business Days after notice
from Lender, cause a replacement insurance policy(ies) to be issued by an insurance company licensed to do business in the State which has such
required rating (upon issuance of such replacement insurance policy(ies), Lender will simultaneously release the insurance policy(ies) being
replaced). If any insurance company issuing such insurance shall enter into any form of regulatory or governmental receivership or other similar
regulatory or governmental proceeding, or is otherwise declared insolvent or required to run off its insurance coverages, Borrower shall, within
five (5) Business Days, deliver to Lender a replacement insurance policy(ies) to be issued by an insurance company licensed to do business in the
State which has such required rating. Each policy shall provide that such policy may not be cancelled or materially changed except upon thirty
(30) days’ prior written notice of intention of non-renewal, cancellation or material change to Lender and that no act or thing done by Borrower
shall invalidate any policy as against Lender. Borrower shall, promptly when available, deliver copies of all original policies certified to Lender by
the insurance company or authorized agent as being true copies, together with the endorsements required hereunder; provided, however, Lender
shall not be deemed by reason of the custody of such insurance policies to have knowledge of the contents thereof. The proceeds of insurance
policies coming into the possession of Lender shall not be deemed trust funds, and Lender shall be entitled to apply such proceeds as herein
provided. Borrower may effect such coverage under its blanket insurance policies, provided that (i) any such policy of blanket insurance either
shall specify therein, or Borrower shall furnish Lender with written statement from the insurer under such policy so specifying, (x) the maximum
amount of the total insurance afforded by the blanket policy allocated to the Project and (y) any sublimits in such blanket policy applicable to the
Project, which amounts shall not be less than the amount
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required pursuant to this Section 3.1; (ii) any policy of blanket insurance hereunder shall comply in all respects with the other provisions of this
Section 3.1(c¢); and (iii) the protection afforded Borrower under any policy of blanket insurance hereunder shall be no less than that which would
have been afforded under a separate policy or policies relating only to the Project. Borrower shall not take out separate insurance concurrent in
form or contributing in the event of loss with that required to be maintained under this Section 3.1 unless Lender is included thereon as a named
insured with loss payable to Lender under a standard mortgage endorsement of the character and to the extent above described. Borrower shall
promptly notify Lender whenever any such separate insurance is taken out and shall promptly deliver to Lender the policy or policies of such
insurance. Each insurance policy shall contain a provision whereby the insurer: (1) waives any right to claim any premiums and commissions
against Lender, provided that the policy need not waive the requirement that the premium be paid in order for a claim to be paid to the insured, and
(2) provides that Lender is permitted to make payments to effect the continuation of such policy upon notice of cancellation due to non-payment of
premiums. In the event any insurance policy (except for general public and other liability and workers compensation insurance) shall contain
breach of warranty provisions, such policy shall provide that with respect to the interest of Lender, such insurance policy shall not be invalidated
by and shall insure Lender regardless of (X) any act, failure to act or negligence of or violation of warranties, declarations or conditions contained
in such policy by any named insured, (Y) the occupancy or use of the premises for purposes more hazardous than permitted by the terms thereof,
or (Z) any foreclosure or other action or proceeding taken by Lender pursuant to any provision of this Agreement or any of the other Loan
Documents.

(d) Adjustments. Borrower shall give immediate written notice of any loss to the insurance carrier and to Lender. With respect
to any loss exceeding $650,000.00, Borrower hereby irrevocably authorizes and empowers Lender, as attorney-in-fact for Borrower coupled with
an interest, to make proof of loss, to adjust and compromise any claim under insurance policies, to appear in and prosecute any action arising from
such insurance policies, to collect and receive insurance proceeds, and to deduct therefrom Lender’s expenses incurred in the collection of such
proceeds. Nothing contained in this Section 3.1(d), however, shall require Lender to incur any expense or take any action hereunder.

(e) Lender’s Right to Procure Insurance. Notwithstanding anything to the contrary contained herein, if at any time Lender is
not in receipt of written evidence that all insurance required hereunder is maintained in full force and effect, Lender shall have the right (but not
the obligation), upon notice to Borrower, to take such action as Lender deems necessary to protect its interests in the Project, including, without
limitation, the obtaining of such insurance coverage as Lender deems appropriate, and all premiums paid and expenses incurred by Lender in
connection with such action shall be paid by Borrower and shall be secured by the Mortgage.

® Delivery of Policies. Borrower shall promptly when available deliver to Lender certified copies of the insurance policies
required to be maintained pursuant to this Section 3.1, provided, however, Lender shall not be deemed by reason of the custody of such insurance
policies or copies thereof to have knowledge of the contents thereof. Borrower also shall deliver to Lender, within ten (10) days of Lender’s
request, a certificate of each insurance carrier evidencing the coverages set forth herein together with evidence that all insurance premiums due
thereon have been paid and that such coverages are in full force and effect. Not later than thirty (30) days prior to the expiration date of each of the
insurance policies, Borrower shall deliver to Lender binders of all such renewal insurance policies. Such proof of renewal insurance shall include
evidence satisfactory to Lender that all insurance premiums therefor have been paid and that the insurance coverages are in full force and effect.
Any certificate of insurance delivered to Lender in compliance with the requirements of this Agreement shall include a letter from the relevant
insurance company confirming that the entity issuing such certificate of insurance is authorized to do so, and in delivering such certificate they are
acting as an agent of the insurance company providing the coverage. If such letter is not provided, then Lender will only accept insurance
company issued binders confirming that the required insurance is in full force and effect.
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Section 1.2 Use and Application of Insurance Proceeds. All insurance proceeds shall be paid to Lender, and Lender shall apply insurance
proceeds to costs of restoring the Project or payment of the Loan as follows:

(a) if the loss is less than or equal to $500,000.00, Lender shall apply the insurance proceeds to restoration provided (i) no
Event of Default exists, (ii) Borrower promptly commences and is diligently pursuing restoration of the Project and (iii) the loss is not, directly or
indirectly, the result of terrorist activities;

(b) if the loss exceeds $500,000.00 but is not more than the lesser of (x) $1,000,000.00, and (y) fifteen percent (15)% of the
replacement value of the improvements, Lender shall apply the insurance proceeds to restoration provided that at all times during such restoration
(1) no Event of Default or Major Potential Default (other than a Major Potential Default solely related to the then-incomplete restoration of the
Project) exists; (ii) Lender determines that there are sufficient funds available to restore and repair the Project to a condition approved by Lender;
(iii) Lender determines that the Net Operating Income of the Project during restoration will be sufficient to pay Debt Service; (iv) Lender
determines that restoration and repair of the Project to a condition approved by Lender will be completed within one (1) year after the date of loss
or casualty and in any event one hundred eighty (180) days prior to the Maturity Date; (v) Borrower promptly commences and is diligently
pursuing restoration of the Project and (vi) the loss is not, directly or indirectly the result of any act of terrorism;

(c) if the conditions set forth above are not satisfied or the loss exceeds the maximum amount specified in Section 3.2(b)
above, in Lender’s sole discretion, Lender may apply any insurance proceeds it may receive to the payment of the Loan, in which case no
Prepayment Fee shall be payable in connection therewith, or allow all or a portion of such proceeds to be used for the restoration of the Project;

(d) insurance proceeds applied to restoration will be disbursed on receipt of satisfactory plans and specifications, contracts and
subcontracts, schedules, budgets, permits, lien waivers and architects’ certificates, and otherwise in accordance with prudent commercial
construction lending practices, terms and conditions for construction loan advances;

(e) the net proceeds of rent loss and/or business interruption insurance shall be paid to Lender, with any excess available after
payment of principal, interest and any other amounts due under the Loan being held by Lender; and

any excess insurance proceeds remaining after restoration of the Project and payment of all costs of the same may be
either applied to the reduction of the Principal Balance of the Loan or, if no Event of Default exists, paid to Borrower. Provided no Event of
Default exists, any such prepayment of the Loan shall not be subject to Prepayment Fee.

Section 1.3 Condemnation Awards. Borrower shall immediately notify Lender of the institution of any proceeding for the condemnation or
other taking of the Project or any portion thereof. Lender may participate in any such proceeding and Borrower will deliver to Lender all instruments
necessary or required by Lender to permit such participation. Without Lender’s prior consent, Borrower (a) shall not agree to any compensation or
award, and (b) shall not take any action or fail to take any action which would cause the compensation to be determined. All awards and compensation
for the taking or purchase in lieu of condemnation of the Project or any part thereof are hereby assigned to and shall be paid to Lender, which payments
shall not be subject to a Prepayment Fee. Borrower authorizes Lender to collect and receive such awards and compensation, to give proper receipts and
acquittances therefor, and in Lender’s sole discretion to apply the same toward the payment of the Loan, which payments shall not be subject to a
Prepayment Fee, notwithstanding that the Loan may not then be due and payable, or to the restoration of the Project; provided, however, if the award is
less than or equal to $250,000.00 and Borrower requests that such proceeds be used for non-structural site improvements (such as landscape, driveway,
walkway and parking area repairs) required to be made as a result of such condemnation, Lender will apply the award to such restoration in accordance
with disbursement procedures applicable to insurance proceeds, provided there exists no Event of Default. In the event that
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Lender permits such compensation or award to be applied towards restoration of the Project, any excess amounts remaining after restoration of the
Project may be either applied to the reduction of the Principal Balance of the Loan, in which case no Prepayment Fee shall be payable in connection
therewith, or, if no Event of Default exists, paid to Borrower, in Lender’s sole discretion. Borrower, upon request by Lender, shall execute all
instruments requested to confirm the assignment of the awards and compensation to Lender, free and clear of all Liens, charges or encumbrances.

Section 1.4 Impounds. Subject to Section 2.6(d) with respect to Taxes and insurance premiums, Lender may elect that Borrower shall
deposit with Lender monthly, one-twelfth (1/12™) of the annual charges for ground or other rent, if any, insurance premiums and real estate taxes,
assessments and similar charges relating to the Project, and Borrower shall do all things necessary or desirable to comply with Lender election. At or
before the initial advance of the Loan, Borrower shall deposit with Lender a sum of money which together with the monthly installments will be
sufficient to make each of such payments thirty (30) days prior to the date any delinquency or penalty becomes due with respect to such payments.
Deposits shall be made on the basis of Lender’s estimate from time to time of the charges for the current year (after giving effect to any reassessment or,
at Lender’s election, on the basis of the charges for the prior year, with adjustments when the charges are fixed for the then current year). All funds so
deposited shall be held by Lender and may be commingled with Lender’s general funds. Borrower hereby grants to Lender a continuing security interest
in all funds so deposited with Lender for the purpose of securing the Loan. The funds deposited may, at Lender’s sole election, be applied in payment of
the charges for which such funds have been deposited, provided that while an Event of Default exists, such funds may be applied to the payment of the
Loan or any other charges affecting the security of Lender, as Lender may elect, but no such application shall be deemed to have been made by operation
of law or otherwise until actually made by Lender. Borrower shall furnish Lender with bills for the charges for which such deposits are required at least
thirty (30) days prior to the date on which the charges first become payable. If at any time the amount on deposit with Lender, together with amounts to
be deposited by Borrower before such charges are payable, is insufficient to pay such charges, Borrower shall deposit any deficiency with Lender
immediately upon demand. Lender shall pay such charges when the amount on deposit with Lender is sufficient to pay such charges and Lender has
received a bill for such charges.

Article 4
ENVIRONMENTAL MATTERS

Section 1.1 Representations and Warranties on Environmental Matters. Except as set forth in the Site Assessment or as disclosed in the
Indemnity Agreement, (a) no Hazardous Material is now or was formerly used, stored, generated, manufactured, installed, disposed of or otherwise
present at or about the Project or any property adjacent to the Project (except for cleaning and other products currently used in connection with the
routine maintenance or repair of the Project in full compliance with Environmental Laws), (b) all permits, licenses, approvals and filings required by
Environmental Laws have been obtained, and the use, operation and condition of the Project does not, and did not previously, violate any Environmental
Laws, and (c) no civil, criminal or administrative action, suit, claim, hearing, investigation or proceeding has been brought or been threatened, nor have
any settlements been reached by or with any parties or any Liens imposed in connection with the Project concerning Hazardous Materials or
Environmental Laws.

Section 1.2 Covenants on Environmental Matters.

(a) Borrower shall (i) comply strictly and in all respects with applicable Environmental Laws and with the Site Assessments
and other environmental proceedings and recommendations identified on Exhibit A to the Indemnity Agreement; (ii) notify Lender immediately
upon Borrower’s discovery of any spill, discharge, release or presence of any Hazardous Material at, upon, under, within, contiguous to or
otherwise affecting the Project; (iii) promptly remove such Hazardous Materials and remediate the Project in full compliance with Environmental
Laws and in accordance with the recommendations and specifications of an independent environmental consultant approved by Lender;
(iv) promptly forward to Lender copies of all orders, notices, permits, applications or other communications and reports in
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connection with any spill, discharge, release or the presence of any Hazardous Material or any other matters relating to the Environmental Laws or
any similar Legal Requirements, as they may affect the Project, Borrower, or Lender; and (v) cooperate with any environmental consultant or
engineer performing or updating a Site Assessment (Lender’s or Borrower’s), including responding to any interview request and the questions
propounded thereat.

(b) Borrower shall (i) not cause, shall prohibit any other Person within the control of Borrower from causing, and shall use
prudent, commercially reasonable efforts to prohibit other Persons (including tenants) from causing, any spill, discharge or release, or the use,
storage, generation, manufacture, installation, or disposal, of any Hazardous Materials at, upon, under, within or about the Project or the
transportation of any Hazardous Materials to or from the Project (except for cleaning and other products used in connection with routine
maintenance or repair of the Project in full compliance with Environmental Laws), (ii) not install, shall prohibit any other Person within the
control of Borrower from installing, and shall use prudent, commercially reasonable efforts to prohibit any other Persons (including tenants) from
installing, any underground storage tanks at the Project, and (iii) not conduct, shall prohibit any other Person within the control of Borrower from
conducting, and shall use prudent, commercially reasonable efforts to prohibit other Persons (including tenants) from conducting, any activity that
requires a permit or other authorization under Environmental Laws.

() If (i) an Event of Default exists, (ii) required by applicable Legal Requirements, or (iii) Lender reasonably believes a
violation of Environmental Laws may exist, Borrower shall provide to Lender, at Borrower’s expense, promptly upon the written request of
Lender, a Site Assessment or, if required by Lender, an update to any existing Site Assessment, to assess the presence or absence of any Hazardous
Materials and the potential costs in connection with abatement, cleanup or removal of such Hazardous Materials found on, under, at or within the
Project.

Section 1.3 Allocation of Risks and Indemnity. As between Borrower, on one hand, and Lender, on the other hand, all risk of loss associated
with non-compliance with Environmental Laws, or with the presence of any Hazardous Material at, upon, within, contiguous to or otherwise affecting
the Project, shall lie solely with Borrower. Accordingly, Borrower shall bear all risks and costs associated with any loss (including any loss in value
attributable to Hazardous Materials), damage or liability therefrom, including all costs of removal of Hazardous Materials or other remediation required
by Lender or by Legal Requirements. Borrower shall indemnity, defend and hold harmless Lender and each of the other Indemnified Parties (as defined
in the Indemnity Agreement) from and against all loss, liabilities, damages, claims, costs and expenses (including reasonable costs of defense) arising
out of or associated, in any way, with the non-compliance with Environmental Laws, or the release or the existence of Hazardous Materials in, on, or
about the Project, or a breach of any representation, warranty or covenant contained in this Article 4, whether based in contract, tort, implied or express
warranty, strict liability, criminal or civil statute or common law, including those arising from the joint, concurrent, or comparative negligence of
Lender; however, Borrower shall not be liable under such indemnification to the extent such loss, liability, damage, claim, cost or expense results solely
from Lender’s gross negligence or willful misconduct. Borrower’s obligations under this Article 4 shall arise upon the discovery of the presence of any
Hazardous Material, whether or not any Governmental Authority has taken or threatened any action in connection with the presence of any Hazardous
Material, and whether or not the existence of any such Hazardous Material or potential liability on account thereof is disclosed in the Site Assessment
and shall continue notwithstanding the repayment of the Loan or any Transfer of any right, title and interest in the Project (by foreclosure, deed in lieu of
foreclosure or otherwise).

Section 1.4 No Waiver. Notwithstanding any provision in this Article or elsewhere in the Loan Documents, or any rights or remedies
granted by the Loan Documents, Lender does not waive and expressly reserve all rights and benefits now or hereafter accruing to Lender under the
“security interest” or “secured creditor” exception under applicable Environmental Laws, as the same may be amended. No action taken by Lender
pursuant to the Loan Documents shall be deemed or construed to be a waiver or relinquishment of any such rights or benefits under the “security interest
exception.”
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Section 1.5 Obligations Unsecured. Borrower acknowledges and agrees that, notwithstanding anything to the contrary contained in any of
the Loan Documents, the representations, warranties and covenants of Borrower contained in this Article 4 are independent obligations which are not
secured by the Mortgage or any other Loan Document. Borrower further acknowledges that it is the intent of Lender to create separate obligations of
Borrower under this Article 4 which can be enforced against Borrower without regard to the existence of the Mortgage or the other Loan Documents or
the Liens or security interests contained therein.

Article 5
LEASING MATTERS

Section 1.1 Representations and Warranties on Leases. Except for matters set forth in Schedule 5.1(a) attached hereto and made a part
hereof, Borrower represents and warrants to Lender, with respect to Leases, that: (a) the rent roll attached hereto as Schedule 5.1(b) is true, correct and
complete, and the leases are valid and in full force and effect; (b) the Leases (including amendments) are in writing, and there are no oral agreements
with respect thereto; (c) the copies of the Leases delivered to Lender are true, correct and complete; (d) neither the landlord nor, to Borrower’s
knowledge, any tenant is in default under any of the Leases; (e) Borrower has no knowledge of any notice of termination or default with respect to any
Lease; (f) Borrower has not assigned or pledged any of the Leases, the rents or any interests therein except to Lender; (g) except as set forth in the rent
roll attached as Schedule 5.1(b), no tenant or other party has any right or option to purchase all or any portion of the Project; (h) no tenant has the right
to terminate its Lease prior to expiration of the stated term of such Lease; and (i) no tenant has prepaid more than one (1) month’s rent in advance
(except for bona fide security deposits).

Section 1.2 Standard Lease Form; Approval Rights; Security Deposits.

(a) All Leases shall in all respects be approved by Lender and, with respect to any Lease entered into from and after the date
hereof, shall be on a standard lease form approved by Lender with no material modifications (except as approved by Lender) and shall be at
market terms and conditions. Such Lease form and all future Leases at the Project shall provide that (i) the Lease is subordinate to the Mortgage,
(ii) the tenant shall attorn to Lender, and (iii) that any cancellation, surrender, or amendment of any Major Lease without the prior written consent
of Lender shall be voidable by Lender.

(b) All modifications, amendments and/or waivers of or under Leases shall be approved in writing by Lender.

() Borrower shall hold, in trust, all tenant security deposits in a segregated account, and, to the extent required by applicable
Legal Requirements, shall not commingle any such funds with any other funds of Borrower. Within ten (10) Business Days after Lender’s request,
Borrower shall furnish to Lender a statement of all tenant security deposits, and copies of all Leases not previously delivered to Lender, certified
by Borrower as being true and correct.

(d) Notwithstanding anything contained in this Section 5.2 or any other provision of the Loan Documents, Lender’s approval
shall not be required for future Leases or Lease amendments, modifications, or extensions if the following conditions are satisfied: (i) there exists
no Event of Default; (ii) the Lease (A) is on the standard lease form approved by Lender with no material modifications, (B) reflects market rental
rates, and (C) is for a term of at least three (3) years; (iii) the Lease does not conflict with any restrictive covenant affecting the Project or any
other Lease; and (iv) the Lease is not a Major Lease.

Section 1.3 Covenants. Borrower shall (a) perform the obligations which Borrower is required to perform under the Leases; (b) use
commercially reasonable efforts to enforce the obligations to be performed by the tenants; (c) promptly furnish to Lender any notice of default or
termination received by Borrower from any commercial tenant, and any notice of default or termination given by Borrower to any commercial tenant; (d)
not collect any rents for more than one (1) month in advance of the time when the same shall become due, except for bona fide security deposits not in
excess of an
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amount equal to two months’ rent; (e) not enter into any ground lease, sandwich lease or master lease of any portion of the Project; (f) not further assign
or encumber any Lease; (g) not cancel or accept surrender or termination of any Major Lease; and (h) deliver to Lender, promptly after entering into the
same, true, correct and complete copies of all Leases; and any action in violation of clauses (e), (f), and (g) of this Section 5.3 shall be void at the
election of Lender.

Section 1.4 Tenant Estoppels. At Lender’s request, Borrower shall use commercially reasonable efforts to obtain and furnish to Lender
written estoppels in form and substance satisfactory to Lender, executed by tenants under commercial Leases in the Project and confirming the term, rent
and other provisions and matters relating to the Leases.

Article 6
REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:

Section 1.1 Organization and Power. Except as previously disclosed to Lender (a) each Loan Party that is not an individual is duly
organized, validly existing and in good standing under the Legal Requirements of the state of its formation or existence set forth on Schedule 6.1(a), (b)
each Loan Party that is not an individual is qualified to do business and in good standing under the Legal Requirements of every state in which it does
business or is otherwise required to qualify under that state’s Legal Requirements, (c) each Loan Party is in compliance with Legal Requirements
applicable to doing business in the State, and (d) each Loan Party that is not an individual has the power and authority to own its property, borrow or
guarantee, as the case may be, the Loan and enter into and perform its obligations under the Loan Documents. Borrower is not a “foreign person” within
the meaning of § 1445 (f) (3) of the Code. The organizational chart of Borrower attached hereto as Schedule 6.1(b) is true, correct and complete.

Section 1.2 Validity of Loan Documents. The execution, delivery and performance of the Loan Documents by Borrower and each Borrower
Party that is a party to the Loan Documents: (a) are duly authorized and do not require the consent or approval of any other party or Governmental
Authority which has not been obtained; and (b) will not violate any Legal Requirement or result in the imposition of any lien, charge or encumbrance
upon the assets of any such party, except as contemplated by the Loan Documents. The Loan Documents have been duly executed and delivered and
constitute the legal, valid and binding obligations of Borrower and each Borrower Party that is a party to the Loan Documents, enforceable in accordance
with their respective terms, subject to applicable Creditors’ Rights Laws generally affecting the enforcement of creditors’ rights.

Section 1.3 Liabilities; Litigation.

(a) Except as disclosed in the financial statements provided to Lender or on Schedule 6.3 attached hereto and made a part
hereof, there are no liabilities (fixed or contingent) affecting the Project, Borrower or any Borrower Party. Except as disclosed in the financial
statements provided to Lender or on Schedule 6.3 attached hereto and made a part hereof, there is no litigation, administrative proceeding,
investigation or other legal action (including any proceeding under any Creditors’ Rights Law) pending or, to the knowledge of Borrower after due
inquiry, threatened, against the Project, Borrower or any Borrower Party.

(b) Neither Borrower nor any Borrower Party is contemplating either the filing of a petition by it under any Creditors’ Rights
Law or the liquidation of all or a major portion of its assets or property, and neither Borrower nor any Borrower Party has knowledge of any
Person contemplating the filing of any such petition against it.

Section 1.4 Taxes and Assessments. Each Project is comprised of one or more parcels, each of which constitutes a separate tax lot and none
of which constitutes a portion of any other tax lot. There are no pending or, to Borrower’s knowledge, proposed, special or other assessments for public
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improvements or otherwise affecting the Project, nor are there any contemplated improvements to the Project that may result in such special or other
assessments.

Section 1.5 Other Agreements; Defaults.

(a) Neither the execution, delivery or performance by Borrower and Guarantor of the Loan Documents to which it is a party
(including, without limitation, the granting of Liens pursuant to the respective Loan Documents), nor compliance by Borrower and Guarantor with
the terms and conditions thereof, nor the consummation of the transactions contemplated therein (i) will contravene any provision of any Legal
Requirement applicable to Borrower or Guarantor, (ii) will conflict with or result in any breach of or constitute a tortious interference with any of
the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation or imposition of (or the obligation to create
or impose) any Lien (except pursuant to the respective Loan Document) upon any of the property or assets of Borrower or Guarantor pursuant to
the terms of any contractual obligation to which Borrower or Guarantor is a party or by which it or any of its property or assets is bound or to
which it or any of its property or assets may be subject, (iii) will violate any provision of any organizational document of any Loan Party or
(iv) requires any approval or consent of partners, members or any other Person which has not been obtained.

(b) Neither Borrower nor any Borrower Party is a party to any agreement or instrument or subject to any court order,
injunction, permit or restriction which might adversely affect the Project or the business, properties, assets, operations or condition (financial or
otherwise) of Borrower or any Borrower Party. Neither Borrower nor any Borrower Party is in violation of any agreement which violation could
have a Material Adverse Effect on the Project, Borrower or any Borrower Party, or Borrower’s or any Borrower Party’s business, properties,
assets, operations or condition (financial or otherwise). Neither Borrower nor any Borrower Party has (i) entered into any agreement under which,
the default by Borrower or such Borrower Party, as the case may be, may result in an Event of Default under this Agreement or any of the other
Loan Documents, or (ii) granted a Lien on any of the collateral for the Loan to secure any obligation of Borrower or any Borrower Party under any
agreement with any Person other than Lender. Borrower is not a party to, or bound by, any so-called integrated cash management arrangement
with any of its Affiliates or sponsors. Borrower and each applicable Borrower Party has obtained all non-governmental third-party approvals and
consents to own, lease, finance and/or operate the Project and to carry on Borrower’s business.

Section 1.6 Compliance with Legal Requirements.

(a) Except as previously disclosed to Lender, Borrower and each Borrower Party has all requisite approvals, consents,
licenses, permits, franchises, qualifications, certificates of occupancy or other governmental authorizations to own, lease, finance and/or operate
the Project and to carry on its business, and the Project is in compliance with all Legal Requirements and is free of structural defects, and all
building systems contained therein are in good working order, subject to ordinary wear and tear. The Project does not constitute, in whole or in
part, a legally non-conforming use under Legal Requirements;

(b) No condemnation has been commenced or, to Borrower’s knowledge, is contemplated with respect to all or any portion of
the Project or for the relocation of roadways or curb cuts providing access to the Project; and

(o) Each Project has adequate rights of legal and physical access to public ways and is served by adequate water, sewer,
sanitary sewer and storm drain facilities. All public utilities necessary or convenient to the full use and enjoyment of the Project are located in the
public right-of-way abutting the Project, and all such utilities are connected so as to serve the Project without passing over other property, except
to the extent such other property is subject to a perpetual easement for such utility benefiting the Project. All roads necessary for the full
utilization of the Project for its current purpose have been completed and dedicated to public use and accepted by all Governmental Authorities.
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Section 1.7 Location of Borrower. Borrower’s principal place of business and chief executive offices are, and the office where Borrower

maintains all records relating to the Project and the other collateral under the Loan Documents is, located at the address stated in Section 11.1.

Section 1.8 ERISA.

(a) No Loan Party nor any other Person, including any fiduciary, has engaged in any prohibited transaction (as defined in
Section 4975 of the Code or Section 406 of ERISA) which could subject a Loan Party or any Person to whom any Loan Party may have an
obligation to indemnify to any tax or penalty imposed under Section 4975 of the Code or Section 502 of ERISA, and each Employee Benefit Plan
(other than a Multiemployer Plan) has been administered in accordance with its terms and in compliance with all applicable Legal Requirements,
including any reporting requirements; except in each case where such tax, penalty or compliance failure could not reasonably be expected to have
a Material Adverse Effect. Each Employee Benefit Plan (other than a Multiemployer Plan) that is intended to qualify under Section 401(a) or
401(k) of the Code is the subject of a favorable determination or opinion letter from the IRS as to its tax-qualified status and no event has occurred
that could reasonably be expected to result in the disqualification of such Employee Benefit Plan.

(b) Except as disclosed on Schedule 6.8, as of the date hereof, no Loan Party nor member of the Controlled Group maintains,
contributes to or has any liability with respect to a Pension Plan or any Multiemployer Plan that is subject to Title [V of ERISA. There is no Lien
outstanding or security interest given by any Loan Party or member of the Controlled Group in connection with any Plan. No accumulated funding
deficiency (whether or not waived) under Section 412 of the Code or Section 302 of ERISA has occurred with respect to any Pension Plan. No
Loan Party has any liability for uninsured retiree medical or death benefits (contingent or otherwise) other than as required by Section 4980B of

the Code. No part of the funds to be used by a Loan Party in satisfaction of their respective obligations under this Agreement and the other Loan
Documents, constitute “plan assets” within the meaning of Department of Labor regulation 29 C.F.R. Section 2510.3-101, as modified by Section
3(42) of ERISA, of any “employee benefit plan” within the meaning of Section 3(3) of ERISA that is subject to Title I of ERISA, any “plan”
within the meaning of Section 4975 of the Code that is subject to Section 4975 of the Code or any entity the underlying assets of which are deemed
to include plan assets.

Section 1.9 Margin Stock. No part of the proceeds of the Loan will be used for purchasing or acquiring any “margin stock” within the
meaning of Regulations T, U or X of the Board of Governors of the Federal Reserve System.

Section 1.10  Tax Filings. Borrower and each Borrower Party have filed (or have obtained effective extensions for filing) all federal, state and
other material tax returns required to be filed and have paid or made adequate provision for the payment of all federal, state and other material taxes,
charges and assessments.

Section 1.11  Solvency. Giving effect to the Loan, the fair saleable value of Borrower’s assets exceeds and will, immediately following the
making of the Loan, exceed Borrower’s total liabilities, including, without limitation, subordinated, unliquidated, disputed and contingent liabilities. The
fair saleable value of Borrower’s assets is and will be immediately following the making of the Loan, greater than Borrower’s probable liabilities,
including the maximum amount of its contingent liabilities on its Debts as such Debts become absolute and matured. Borrower’s assets do not and,
immediately following the making of the Loan will not, constitute unreasonably small capital to carry out its business as conducted or as proposed to be
conducted. Borrower does not intend to, and does not believe that it will, incur Debts and liabilities (including contingent liabilities and other
commitments) beyond its ability to pay such Debts as they mature (taking into account the timing and amounts of cash to be received by Borrower and
the amounts to be payable on or in respect of obligations of Borrower).

Section 1.12  Full and Accurate Disclosure. No statement of fact made by or on behalf of Borrower or any Borrower Party in this Agreement
or in any of the other Loan Documents contains any untrue statement of a material fact or omits to state any material fact necessary to make statements
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contained herein or therein not misleading. There is no fact presently known to Borrower which has not been disclosed to Lender which adversely
affects, nor as far as Borrower can foresee, might adversely affect, the Project or the business, assets, properties, operations or condition (financial or
otherwise) of Borrower or any Borrower Party.

Section 1.13  Single Purpose Entity. Each Borrower is a Single Purpose Entity.

Section 1.14  Property Specific Representations.

(a) Borrower has good, marketable, insurable and indefeasible fee simple, or leasehold (as applicable) title to the Project,
subject to no Liens or other encumbrances except those contained in the Title Policy, and all of the encumbrances set forth therein are in full force
and effect and there are no defaults thereunder.

(b) Each Project complies with all applicable zoning ordinances and no special use permits are required for the continued use
of the Project for its current use.

(o) Each Project has adequate parking (if any) to comply with all applicable Legal Requirements.
Section 1.15  Taxpayer [.D. Number. Each Borrower’s U.S. taxpayer identification number is listed on Schedule 6.1(a).
Section 1.16  Organization I.D. Number. Each Borrower’s organization identification number is listed on Schedule 6.1(a).

Section 1.17  Legal Name. Borrower’s exact legal name, as that name appears on its Certificate of Existence or Articles of Organization, is as
set forth on Schedule I hereto.

Section 1.18  Use of Proceeds. Borrower is borrowing the Loan for its own use and not as an agent for any third party and for only lawful
purposes.

Section 1.19  Survey. The representations set forth in that certain Survey Affidavit and Indemnity executed by Borrower for the benefit of
Fidelity National Title Insurance Company on or about the date hereof are true and correct.

Section 1.20  Financial Statements. All financial statements or certifications (as applicable) furnished to Lender by or on behalf of Borrower,
any Affiliate of Borrower and Guarantor are true, correct and complete in all material respects as of the respective dates thereof and all other information
previously furnished by or on behalf of Borrower, any Affiliate of Borrower and Guarantor to Lender in connection with the Loan are true, complete and
correct in all material respects and do not fail to state any material fact necessary to make the statements made not misleading.

Section 1.21  Financial Condition. No Material Adverse Change has occurred since the date of the most recent financial statement and/or
certification provided by each Loan Party to Lender. The Loan Parties are (and after giving effect to the transactions contemplated by this Agreement
and the other Loan Documents will be) solvent.

Section 1.22 ~ Management Agreement. The Management Agreement is in full force and effect and there is no default thereunder by any party
thereto and no event has occurred that, with the passage of time and/or giving of notice, would constitute a default thereunder. Borrower has provided to
Lender a true, correct and complete copy of the Management Agreement and all amendments thereto.

Section 1.23  Ground Lease Representations.

(a) (1) The Ground Lease is a valid and subsisting lease of the premises therein described and is in full force and effect and
has not been modified or amended in any
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manner whatsoever, (ii) no notice of default has been received or delivered by Borrower under the Ground Lease, there are no defaults under
the Ground Lease by any party thereto, and, no event has occurred which but for the passage of time, or notice, or both would constitute a
default under the Ground Lease, (iii) all rents, additional rents and other sums due and payable under the Ground Lease have been paid in full,
(iv) neither Borrower nor any owner of the Fee Estate under the Ground Lease has commenced any action or given or received any notice for
the purpose of terminating the Ground Lease (v) Borrower has not given any notice of, and Borrower has not consented to, any attempt to
transfer the fee estate free and clear of the Ground Lease under section 363(f) of the Bankruptcy Code, (vi) Borrower is not subject to any
voluntary or involuntary bankruptcy, reorganization or insolvency proceedings and the Fee Estate is not an asset in any voluntary or
involuntary bankruptcy, reorganization or insolvency proceeding, and (vii) Borrower has the right and authority under the Ground Lease to
execute the Mortgage and to encumber the leasehold estate as provided therein;

(b) the Ground Lease or a memorandum thereof has been duly recorded, and the Ground Lease permits the interest of
Borrower as the lessee and thereunder to be encumbered by the Mortgage;

(¢) Borrower’s interest in the Ground Lease is not subject to any Liens superior to, or of equal priority with, the Mortgage;

(d) Borrower’s interest in the Ground Lease is assignable to Agent in accordance with the terms and conditions of the Ground
Lease and it is further assignable thereafter by Agent in accordance with the terms and conditions of the Ground Lease; and

(¢) The Ground Lease has a term which extends beyond the Maturity Date.

Section 1.24  CFIUS. Either (a) the Loan is not a Covered Transaction and Borrower’s acquisition of the Project was not a Covered
Transaction, or (b) Borrower has previously obtained CFIUS Approval with respect to the Loan and Borrower’s acquisition of the Project.

Article 7
FINANCIAL REPORTING

Section 1.1 Financial Statements.

(a) Quarterly Reports. Within thirty (30) days after the end of each calendar quarter, Borrower shall (i) furnish to Lender a
current (as of the end of such calendar quarter) rent roll, together with Borrower’s balance sheet and a detailed operating statement (showing
quarterly activity and year-to-date) stating Operating Revenues, Operating Expenses, Net Operating Income and Excess Cash Flow for the
calendar quarter just ended.

(b) Annual Reports. Within ninety (90) days after the end of each calendar year, Borrower shall (i) furnish to Lender a current
(as of the end of such calendar year) balance sheet and a detailed operating statement stating annual Operating Revenues, Operating Expenses, Net
Operating Income and Excess Cash Flow for each of Borrower and the Project and (ii) cause Guarantor to deliver to Lender a certificate stating
that Guarantor is in compliance with the Financial Covenants, which certificate, which shall include a personal financial statement and liquidity
verification, shall be in the same form as the certificate delivered by Guarantor to Lender on the date hereof in connection with the closing of the
Loan.

(o) Appraisals. Lender may, at its option, commission a new and/or updated Appraisal of the Project from time to time after

the date hereof; provided, however, that Borrower shall only be required to reimburse Lender for such new and/or updated Appraisal if an Event
of Default exists or if such Appraisal is required by applicable Legal Requirements.
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(d) Certification; Supporting Documentation. Each such report and financial statement shall be in scope and detail reasonably
satisfactory to Lender and shall be accompanied by a certificate of a duly authorized representative of Borrower, stating that such information is
true, correct and complete and that, to the best of his or her knowledge, no Event of Default has occurred, or if an Event of Default has occurred,
specifying the nature thereof and the action proposed to be taken with respect thereto.

Section 1.2 Accounting Principles. All financial statements shall be prepared in accordance with GAAP or such other basis of accounting as
Lender approves in writing. If the financial statements are prepared on an accrual basis, such statements shall be accompanied by a reconciliation to cash
basis accounting principles.

Section 1.3 Other Information. Borrower shall deliver, or cause to be delivered, to Lender such additional information regarding Borrower,
its subsidiaries, its business, any Borrower Party, and the Project within thirty (30) days after Lender’s request therefor. Borrower shall also furnish
Lender with copies of all documents distributed or sent by it or Guarantor to its or Guarantor’s shareholders, members, partners, investors, owners or
creditors generally or any class of them at the same time as they are distributed or sent.

Section 1.4 Annual Budget. At least thirty (30) days prior to the commencement of each fiscal year, Borrower will provide to Lender its
proposed annual operating and capital improvements budget for the Project for such fiscal year for review and approval by Lender.

Section 1.5 Audits and Records.

(a) While an Event of Default exists, Lender shall have the right to choose and appoint a certified public accountant to
perform financial audits with respect to the Project as it deems necessary, at Borrower’s expense. Borrower shall permit Lender to examine such
records, books and papers of Borrower which reflect upon its financial condition and the income and expense relative to the Project;

(b) At any time during regular business hours upon prior notice, Borrower shall permit Lender and/or any of its agents or
representatives (including any auditor chosen by Lender) to have access to, and to examine, all of Borrower’s and Guarantor’s books and records,
including, without limitation, those relating to the ownership, development, management, leasing and/or operation of the Project;

() Borrower shall permit Lender to copy and make abstracts from any and all of Borrower’s and Guarantor’s books and
records relating to the Project; and

(d) Borrower shall annually cause Guarantor to allow representatives of Lender to inspect its financial records, including,
without limitation, records of entities in which it may have an equity interest, at Guarantor’s office, and to supply Lender with such factual
information as it and/or they may request in order to develop a schedule of Guarantor’s assets, liabilities, liquid net worth, cash flow, and
contingent liabilities. Guarantor shall supply such certifications with respect thereto as may be reasonably requested by Lender.

Section 1.6 Annual Ownership Report. Within thirty (30) days after the end of each calendar year, Borrower shall deliver to Lender a
certification that the then-current organizational chart of Borrower, which shall be attached to such certification and shall have the same level of detail as
provided for in the form attached hereto as Schedule 6.1(b), is true, correct and complete.

Section 1.7 Electronic Submissions. Subject to Section 11.1 as to any approval, consent, demand, notice or, request, any budgets, reports,
statements, rent rolls, leasing reports, sales reports and/or other information required to be submitted by Borrower or its agents, contractors or employees
to Lender under this Agreement shall be delivered electronically via email in PDF format (and, with respect to rent rolls, in Excel format) to Lender at
the email address(es) from time to time to be designated by the relevant loan officer of Lender.
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Article 8

COVENANTS
During the term of the Loan and so long as any Obligations are outstanding, Borrower covenants and agrees with Lender as follows:
Section 1.1 Due on Sale and Encumbrance; Transfers of Interests.

(a) Without the prior approval of Lender, which may be withheld in its sole and absolute discretion, the Loan shall become
due and payable upon the occurrence of any Transfer (other than a Permitted Transfer).

(a) With respect to any and all Transfer(s), if such Transfer is of five percent (5%) or more of the direct or indirect interests in

Borrower (or such lesser percentage as may be required from time to time under applicable Legal Requirements), Borrower shall provide Lender
with (i) prior notice of such Transfer (or if no Loan Party had prior notice of such Transfer, promptly upon any Loan Party having such

knowledge), (ii) sufficient information about the transferee so that Lender may fulfill its “know your customer” requirements (which, by way of
example, may include the receipt and review of copies of operating agreements, by-laws, partnership agreements, articles of incorporation, articles
of organization, certificates of formation, certificates of good standing, W-9 forms, updated organizational charts, valid governmental forms of
identification and such other information or documentation reasonably required by Lender with respect to such “know your customer”
requirements) and (iii) such other information or documentation reasonably required by Lender from time to time with respect to such “know your
customer” requirements. Any Permitted Transfer shall be conditioned upon Lender’s confirmation (which confirmation shall not be unreasonably

delayed) that such transferee is neither a Sanctioned Party, a Prohibited Person or a restricted person described in Article 13, failing which such
proposed Permitted Transfer shall be void ab initio; provided that a Permitted Transfer due to death shall not be subject to the aforementioned
condition.

(b) Nothing contained in Section 8.1(i) shall limit the prohibitions contained in Article 13, nor shall any Below the Fund
Transfer involve a Person (i) with whom Lender is adverse in any pending litigation or arbitration, (ii) with whom Lender is prohibited by Legal
Requirements from conducting business, or (iii) is a Sanctioned Party or a Prohibited Person.

(o) Intentionally omitted.

(d) Notwithstanding the provisions of this Section 8.1, if no Event of Default exists, Lender shall permit, in a transaction
approved by Lender in its sole discretion, one (1) transfer or sale of the Project during the term of the Loan, without an increase in the rate of
interest payable under the Note or any other material changes in the Loan Documents, provided that each of Borrower and the proposed transferee
satisfies all conditions set forth in the Loan Documents, including without limitation the following: (i) Lender shall receive a written request for its
approval at least ninety (90) days before the proposed transfer, which request shall specify the identity of the proposed transferee, the purchase
price and other terms of the transaction, shall include a copy of the proposed contract of sale, and shall be accompanied by the financial
statements, tax returns, and organizational documents of the proposed transferee and its principals and any other documents or information
required by Lender (including without limitation, all information required by Lender to satisfy its “know your customer” requirements); (ii) the
transferee shall expressly, unconditionally and fully assume, without modification, the Note, each of the other Loan Documents, and all
obligations and liabilities thereunder, which assumption shall be in form and substance satisfactory to Lender in its sole discretion; (iii) the
transferee and its ownership structure, reputation, financial strength, credit history, demonstrated property management expertise ( or property
manager of the proposed transferee) and principals are each satisfactory to Lender in its sole discretion; (iv) a replacement guarantor that satisfies
the Financial Covenants and is otherwise acceptable to Lender shall execute an Indemnity Agreement, a Recourse Indemnity and any other Loan
Documents executed by Guarantor, in the
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form originally executed by Guarantor; (v) Borrower and Guarantor shall retain liability under the Loan Documents for matters arising before or
in connection with the transfer; (vi) Borrower or the transferee pays to Lender at or prior to the time of transfer a sum equal to one-half of one
percent (0.50%) of the Principal Balance, together with all of Lender’s costs and expenses incurred in connection with the proposed transfer,
including reasonable attorneys’ fees; (vii) Borrower provides to Lender a true and correct copy of the as-recorded deed or other instrument by
which such transfer is made and such Appraisals, Site Assessments, property condition reports and other third party reports as Lender requires;
(viii) Borrower provided to Lender a letter authorizing transfer to the transferee of any Reserve Funds then on deposit with Lender; (ix) Lender
receives satisfactory evidence from the proposed transferee of all insurance required under this Agreement; (x) Lender receives an endorsement to
the Title Policy insuring the continued validity and priority of the Mortgage following the assumption and such other endorsements as Lender
requires, without any new exceptions other than those approved by Lender in writing; and (xi) the transferee provides to Lender such opinions as it
requires as a condition to approving the transfer.

Section 1.2 Taxes; Charges. Borrower shall pay before any fine, penalty, interest or cost may be added thereto, and shall not enter into any
agreement to defer, any real estate taxes and assessments, franchise taxes and charges, and other governmental charges that may become a Lien upon the
Project or become payable during the term of the Loan, and will promptly furnish Lender with evidence of such payment, except when funds in the
appliable Reserve Account are sufficient to pay the same. Borrower shall not suffer or permit the joint assessment of the Project with any other real
property constituting a separate tax lot or with any other real or personal property. Borrower shall pay when due all claims and demands of mechanics,
materialmen, laborers and others which, if unpaid, might result in a Lien on the Project; however, Borrower may contest the validity of such claims and
demands so long as (a) Borrower notifies Lender that it intends to contest such claim or demand, (b) Borrower provides Lender with an indemnity, bond
or other security satisfactory to Lender (including an endorsement to Lender’s title insurance policy insuring against such claim or demand) assuring the
discharge of Borrower’s Obligations for such claims and demands, including interest and penalties, and (c) Borrower is diligently contesting the same by
appropriate legal proceedings in good faith and at its own expense and concludes such contest prior to the thirtieth (30th) day preceding the earlier to
occur of the Maturity Date or the date on which the Project is scheduled to be sold for non-payment.

Section 1.3 Property Management. Borrower has entered into the Management Agreement and shall not terminate, replace or appoint any
property manager (other than Property Manager) or terminate or amend such management agreement for the Project without Lender’s prior approval.
Any change in ownership or control of the property manager shall be cause for Lender to re-approve such property manager and management agreement.
Each property manager shall hold and maintain all necessary licenses, certifications and permits required by law. Borrower shall fully perform all of its
covenants, agreements and obligations under the management agreement in all material respects. Without Lender’s prior approval, no management fee
payable to a property manager may exceed five percent (5%) of Operating Revenues.

Section 1.4 Operation; Maintenance; Inspection; Alterations.

(a) Borrower shall observe and comply in all material respects with all Legal Requirements applicable to the ownership, use
and operation of each Project. Borrower shall not initiate or consent to any zoning reclassification of any portion of the Project or seek any
variance under any existing zoning ordinance or use or permit the use of any portion of the Project in any manner that could reasonably be
expected to result in such use becoming a non-conforming use under any zoning ordinance or any other applicable Legal Requirements without
the prior written consent of Lender. Borrower shall maintain the Project in good condition and promptly repair any damage or casualty. Borrower
shall permit Lender and its agents, representatives and employees, upon reasonable prior notice to Borrower (except that in the event of an
emergency, no advance notice shall be necessary), to inspect the Project and conduct such environmental and engineering studies as Lender may
require, provided such inspections and studies do not materially interfere with the use and operation of each Project.
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(b) Borrower shall obtain Lender’s prior consent to any alterations of any portion of the Project. Notwithstanding the
foregoing, Lender’s prior consent for an alteration shall not be required unless the estimated cost thereof exceeds $250,000.00 (the “Alterations
Threshold”). No approval shall be required for (and the above-specified Alterations Threshold shall exclude) alterations (i) required by applicable
Legal Requirements, (ii) pursuant to any Lease existing as of the date hereof or (iii) that are non-structural, such as carpeting or painting.

() Any request for Lender’s prior consent to an alteration that is required under this Agreement shall be delivered to Lender
together with all materials reasonably determined by Borrower to be necessary for Lender to evaluate such request. Borrower shall promptly
reimburse Lender for its costs and expenses reasonably incurred in reviewing any such request.

(d) Borrower shall not permit any reservations, exceptions, encroachments, easements, rights of way, covenants, conditions,
restrictions or other title exceptions or encumbrances to affect the Project, other than those listed in the Title Policy.

(e) Borrower covenants to use and maintain each Project solely as a retail shopping center. Borrower may change such
purpose of a Project only with the prior written consent of Lender, which Lender may grant or withhold in its discretion.

Section 1.5 Taxes on Security. Borrower shall pay all taxes, charges, filing, registration and recording fees, excises and levies payable with
respect to the Note or the Liens created or secured by the Loan Documents, other than Taxes imposed on (or measured by) net income (however
denominated), franchise Taxes, and branch profits or similar Taxes imposed on Lender (in the case of Taxes, to the extent set forth in Schedule 2.5). If
there shall be enacted any Legal Requirements (a) deducting the Loan from the value of the Project for the purpose of taxation, (b) affecting any Lien on
the Project, or (c) changing existing Legal Requirements of taxation of mortgages, deeds of trust, security deeds, or debts secured by real property, or
changing the manner of collecting any such taxes, Borrower shall promptly pay to Lender, on demand, all taxes, costs and charges for which Lender is or
may be liable as a result thereof and, in the case of Taxes, to the extent set forth in Schedule 2.5, that (i) this Section 8.5 shall not apply to Taxes
imposed on (or measured by) net income (however denominated), franchise Taxes, and branch profits or similar Taxes imposed on Lender and (ii) if
such payment would be prohibited by Legal Requirements or would render the Loan usurious, then instead of collecting such payment, Lender may
declare all amounts owing under the Loan Documents to be immediately due and payable.

Section 1.6 Legal Existence; Name; Organizational Documents.

(a) Each Loan Party that is not an individual shall preserve and keep in full force and effect its entity status, franchises, rights
and privileges under the Legal Requirements of the state of its formation and in every state in which it does business, and all qualifications,
licenses and permits applicable to the ownership, use and operation of the Project. No Loan Party that is not an individual shall (i) wind up,
liquidate, dissolve, reorganize, merge, or consolidate with or into, or convey, sell, assign, transfer, lease, or otherwise dispose of all or
substantially all of its assets to, or acquire all or substantially all of the assets of the business of, any Person, or (ii) divide into multiple entities or
series pursuant to Section 18-217 of the Delaware Limited Liability Act, as amended, or otherwise or other similar Legal Requirements of the
jurisdiction where such Loan Party is organized. Notwithstanding the provisions of Section 8.6(a)(i), no Event of Default shall occur as a result of
any reorganization, merger or consolidation of Guarantor so long as, following such event, Guarantor is in compliance with the Financial
Covenants.

(b) Borrower shall conduct business only in its own name and shall not change its name, identity, or organizational structure,
or the location of its chief executive office or principal place of business unless Borrower (i) shall have obtained the prior consent of Lender to
such change, and (ii) shall have taken all actions necessary or requested by Lender to file or amend any financing statement or continuation
statement to assure perfection and continuation of perfection of security interests under the Loan Documents.
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Section 1.7 Affiliate Transactions. Without the prior consent of Lender, Borrower shall not engage in any transaction affecting the Project
with an Affiliate of Borrower other than the Management Agreement, or any subsequent management agreements with Affiliates of Borrower.

Section 1.8 Limitation on Other Debt. Borrower shall not, without the prior consent of Lender, incur any Debt other than the Loan and
customary trade payables which are payable, and shall be paid, within thirty (30) days of when invoiced and do not exceed, in the aggregate, two percent
(2.0%) of the Principal Balance.

Section 1.9 Further Assurances. Borrower shall promptly (a) cure any defects in the execution and delivery of the Loan Documents, and (b)
(x) other than with respect to the Notes(s), execute and deliver, or cause to be executed and delivered, all such other documents, agreements and
instruments as Lender may reasonably request to further evidence and more fully describe the collateral for the Loan, to correct any omissions in the
Loan Documents, to perfect, protect or preserve any Liens created under any of the Loan Documents, or to make any recordings, file any notices, or
obtain any consents, as may be necessary or appropriate in connection therewith and to consummate fully the transaction contemplated under this
Agreement and the other Loan Documents, and/or correct any discrepancies or defects in connection with any releases of liens or security interest, or (y)
with respect to the Note(s), Lender may require Borrower to execute a reaffirmation in the form of a replacement note in connection with (i) assignments
of a Lender’s interest in the Loan, (ii) changes to any A/B Notes structure, or (iii) if Lender informs Borrower in writing that a Note was lost, stolen,
destroyed or mutilated and Lender delivers a “lost note affidavit” in its customary form.

Section 1.10  Estoppel Certificates.

(a) Borrower, within ten (10) Business Days after request, shall furnish to Lender a statement, duly acknowledged, setting
forth the amount due on the Loan, the terms of payment of the Loan, the date to which interest has been paid, whether any offsets or defenses exist
against the Loan and, if any are alleged to exist, the nature thereof in detail, and stating that no Major Potential Default or Event of Default has
occurred, or if a Major Potential Default or Event of Default has occurred, specifying the nature thereof and the action proposed to be taken with
respect thereto, and such other matters as Lender reasonably may request.

(b) Borrower, within ten (10) Business Days after request, shall furnish to Lender a statement, duly acknowledged, indicating
any changes to the accuracy of the representations contained in Section 4.1 and/or in Article 6.

Section 1.11  Notice of Certain Events. Borrower shall promptly notify Lender of (a) any Major Potential Default or Event of Default, together
with a detailed statement of the steps being taken to cure such Major Potential Default or Event of Default; (b) any notice of default received by
Borrower under other obligations relating to the Project or otherwise material to Borrower’s business; (c) threatened or pending legal, judicial or
regulatory proceedings, including any dispute between Borrower and any Governmental Authority, affecting Borrower or the Project; and (d) any event
or circumstance resulting in, or which would reasonably be expected to result in, a Material Adverse Effect.

Section 1.12  Indemnification. Borrower shall defend, indemnify and hold harmless Lender, its affiliates and its or their respective directors,
officers, employees, attorneys, agents, advisors, participants, successors and assigns from and against any and all deficiencies, losses, liabilities, claims,
damages, expenses, obligations, penalties, actions, judgments, awards, suits, costs or disbursements of any kind or nature whatsoever, including
reasonable attorneys’ fees and expenses, in connection with (a) any inspection, review or testing of or with respect to the Project, (b) any investigative,
administrative, mediation, arbitration, or judicial proceeding, whether or not Lender are designated a party thereto, commenced or threatened at any time
(including after the repayment of the Loan) in any way related to the execution, delivery or performance of any Loan Document or to the Project, (c) any
proceeding instituted by any Person claiming a Lien, and (d) any brokerage commissions or finder’s fees claimed by any broker or other party in
connection with the Loan, the Project, or any of the transactions contemplated in the Loan Documents, including, without limitation, those arising from
the joint, concurrent, or comparative negligence of Lender, except to the extent any of the foregoing is caused by Lender’s gross
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negligence or willful misconduct. Borrower shall have no liability under this Section 8.12 for Taxes imposed on (or measured by) net income (however
denominated), franchise Taxes, and branch profits or similar Taxes imposed on Lender, other than any such Taxes relating to indemnification for
amounts other than such Taxes. This Section 8.12 shall survive the satisfaction of the Obligations in accordance with Section 11.18

Section 1.13  Compliance With Legal Requirements. Borrower shall fully, faithfully and punctually comply (and shall use commercially
reasonable efforts to cause all lessees and other Persons that occupy or enter upon the Project at all times so to comply) in all material respects with all
Legal Requirements of any Governmental Authority having jurisdiction over Borrower or the Project now or hereafter in effect (including any of the
foregoing that heretofore have been promulgated but which are not yet in effect), in each instance as modified, amended, renewed and/or extended,
which are applicable to Borrower, to the Project or any portion thereof, to the use, manner of use, occupancy, possession, condition, operation,
maintenance, alteration, repair, replacement, or restoration of the Project or any portion thereof or to the conduct of Borrower’s business at the Project
(“Requirements”), including, without limitation, Requirements that, if violated, would cause the Project or a part thereof to be subject to forfeiture or a
Lien. Notwithstanding the foregoing, Borrower may contest the validity of such Requirements so long as (a) Borrower notifies Lender that it intends to
contest the same, (b) Borrower is diligently contesting the same by appropriate legal proceedings in good faith and at its own expense, and (c) such
contest will not subject Borrower, any Borrower Party or the Project to any potential civil or criminal liability or any Lien. During the term of the Loan,
Borrower shall (and shall cause the holders of direction and/or indirect, legal and/or beneficial interest in Borrower to) (i) within five (5) Business Days
of receipt of the same, notify Lender and provide Lender with a copy of, any inquiry received from CFIUS or any other Governmental Authority related
to Borrower’s acquisition of the Project, (ii) make any filing requested by CFIUS related to Borrower’s acquisition of the Project, (iii) cooperate with,
and fully respond to any inquiries received from, CFIUS or any Governmental Authority related to CFIUS’s review and/or investigation (the “ CFIUS
Review”) related to Borrower’s acquisition of the Project, in each case within the time permitted by CFIUS or such Governmental Authority, as
applicable, and (iv) subject to the terms and conditions hereof, take any mitigation measures requested by CFIUS and/or any Governmental Authority in
connection with the CFIUS Review.

Section 1.14  Single Purpose Covenants.

(a) Each Borrower shall at all times be a Single Purpose Entity. For the purpose of this Agreement a “Single Purpose Entity”
means a Borrower which shall at all times: (i) exist solely for the purpose of, and not engage in any business or activity other than, the owning,
operating, financing, leasing and otherwise dealing with the Project, and activities incidental thereto; (ii) not acquire or own any assets other than
the Project and such incidental personal property as may be necessary for the ownership and operation thereof; (iii) not incur any Debt, secured or
unsecured, direct or contingent (including guaranteeing any obligation) other than as expressly permitted by this Agreement; (iv) maintain its
books and records separate from any other Person; (v) maintain its bank accounts separate from any other Person; (vi) conduct business in its own
name; (vii) hold all of its assets in its own name and not commingle its assets with those of any other Person; (viii) maintain its financial
statements, accounting records and other entity documents separate from any other Person; (ix) to the extent funds from operation of the Project
permits, intends to remain solvent and pay its own liabilities and expenses (including, without limitation, salaries of its own employees) only out
of its own funds; provided, however, that the foregoing shall not require Borrower’s members, partners or shareholders to make additional capital
contributions to Borrower; (x) observe all material organizational formalities necessary to maintain its separate existence, and not fail to preserve
its existence as an entity duly organized, validly existing and in good standing (if applicable) under the applicable Legal Requirements of the
jurisdiction of its organization or formation; (xi) except for capital contributions or capital distributions permitted under the terms and conditions
of Borrower’s organizational documents and properly reflected on its books and records, not enter into or be party to any transaction with its
partners, members, stockholders or Affiliates except in the ordinary course of its business and on terms and conditions that are intrinsically fair,
commercially reasonable and are no less favorable to Borrower than would be obtained in a comparable arms-length transaction with an
unaffiliated third party; (xii) maintain a sufficient
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number of employees in light of its contemplated business operations; (xiii) except as expressly contemplated in the Loan Documents, not
guarantee or become obligated for the debts of any other Person; (xiv) except as expressly contemplated in the Loan Documents, not (1) hold out
its credit as being available to satisfy the obligations of any other Person or otherwise pledge its assets to secure the obligations of any other
Person or (2) hold out its credit or assets as being available to satisfy the obligations of any other Person or (3) make any loans or advances to any
Person, or (4) own any stock or securities of, any Person, or (5) buy or hold evidence of indebtedness issued by any other Person or (6) with
respect to Borrower, own any subsidiary, or make any investment in, in any Person; (xv) not acquire obligations or securities of its partners,
members, stockholders or other Affiliates, as applicable; (xvi) allocate fairly and reasonably any shared expenses (including, without limitation,
office space and services performed by an employee of an Affiliate) with any other Person; (xvii) use separate stationery, invoices, and checks
bearing its own name; (xviii) except as expressly contemplated in the Loan Documents, not pledge its assets for the benefit of any other Person or
make any loans or advances to any Person; (xix) hold itself out as a separate and distinct entity under its own name and not as a division or part of
any Person; (xx) correct any known misunderstanding regarding its separate and distinct identity; (xxi) to the extent funds from operation of the
Project permit, intend to maintain adequate capital in light of its contemplated business obligations; provided, however, that the foregoing shall
not require Borrower’s members, partners or shareholders to make additional capital contributions to Borrower; (xxii) (1) comply in all material
respects with the provisions of its organizational documents and (2) not amend, modify, terminate or fail to comply in any material respect with the
provisions of its organizational documents, in each case without the prior written consent of Lender; (xxiii) except as expressly contemplated in
the Loan Documents, not, to the fullest extent permitted by Legal Requirements, (1) dissolve or liquidate or consolidate or terminate or transfer or
otherwise dispose of all or substantially all of its assets or change its legal structure or merge with or into any other entity in whole or in part, or
(2) divide into multiple entities or series pursuant to Section 18-217 of the Delaware Limited Liability Company Act, as amended, modified,
replaced and/or supplemented from time to time (the “Act”) or other similar Legal Requirement of the jurisdiction in which each Borrower is
formed, or otherwise, or (3) take any Material Action or action that might cause such entity to become insolvent, in each case, without the
unanimous written consent of all of its partners or members, as applicable, and the written consent of all directors or managers of Borrower or
Borrower’s sole member, as applicable, including, without limitation, the Independent Manager; (xxiv) not maintain its assets in such a manner
that it will be costly or difficult to segregate, ascertain or identify its individual assets from those of any other Person; (xxv) not fail to (1) file its
own tax returns separate from those of any other Person, except to the extent that Borrower is treated as a “disregarded entity” or part of a
consolidated (or combined) group for tax purposes and is not required to file its own tax returns under applicable Legal Requirements and (2) pay
any taxes required to be paid under applicable Legal Requirements; provided, however, that Borrower shall not have any obligation to reimburse
its equityholders or their Affiliates for any taxes that such equityholders or their Affiliates may incur as a result of any profits or losses of
Borrower; (xxvi) not have any of its obligations guaranteed by an Affiliate, except as contemplated by the Loan Documents; (xxvii) not identify
itself as a department or division of any other Person; (xxviii) with respect to Borrower’s sole member, cause Borrower to comply with the
provisions of this Section 8.14; and (xxix) with respect to Borrower, have organizational documents that provide that (1) upon the occurrence of
any event that causes the last remaining member of Borrower (“Member”) to cease to be the member of Borrower (other than (x) upon an
assignment by Member of all of its limited liability company interest in Borrower and the admission of the transferee in accordance with the Loan
Documents and Borrower’s operating agreement, or (y) the resignation of Member and the admission of an additional member of Borrower in
accordance with the terms of the Loan Documents and Borrower’s operating agreement), the personal representative of Member shall, within
ninety (90) days, agree in writing to continue the existence of Borrower and to the admission of such personal representative or its nominee or
designee, as the case may be, as a substitute member of Borrower, effective as of the occurrence of the event that caused Member to cease to be a
member of Borrower, and any Person acting as the Independent Manager of Borrower shall, without any action of any other Person and
simultaneously with the Member ceasing to be the member of Borrower, automatically be admitted to Borrower (“Special Member”) and shall
continue Borrower’s existence without dissolution and (2) Special Member may not resign from Borrower or transfer
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its rights as Special Member or be removed as Special Member unless (x) a successor Special Member has been admitted to Borrower as Special
Member in accordance with requirements of Delaware law and (y) such successor Special Member has also accepted its appointment as the
Independent Manager. Borrower’s organizational documents shall further provide that (v) Special Member shall automatically cease to be a
member of Borrower upon the admission to Borrower of a substitute Member, (w) pursuant to Section 18-301 of the Act, Special Member shall be
a member of Borrower that has no interest in the profits, losses and capital of Borrower and has no right to receive any distributions of Borrower
assets, (x) pursuant to Section 18-301 of the Act, Special Member shall not be required to make any capital contributions to Borrower and shall
not receive a limited liability company interest in Borrower, (y) Special Member, in its capacity as Special Member, may not bind Borrower and
(z) except as required by any mandatory provision of the Act, Special Member, in its capacity as Special Member, shall have no right to vote on,
approve or otherwise consent to any action by, or matter relating to, Borrower, including, without limitation, the merger, consolidation or
conversion of Borrower; provided, however, such prohibition shall not limit the obligations of Special Member, in its capacity as Independent
Manager, to vote on such matters required by Borrower’s operating agreement. In order to implement the admission to Borrower of Special
Member, Special Member shall execute a counterpart to Borrower’s operating agreement. Prior to its admission to Borrower as Special Member,
Special Member shall not be a member of Borrower. Neither Borrower nor any member or Affiliate of Borrower may remove an Independent
Manager or Special Member without Lender’s prior consent. Any action initiated by or brought against Member or Special Member under any
Creditors Rights Law shall not cause Member or Special Member to cease to be a member of Borrower and upon the occurrence of such an event,
the existence of Borrower shall continue without dissolution. Borrower’s operating agreement shall also provide that each of Member and Special
Member waives any right it might have to agree in writing to dissolve Borrower upon the occurrence of any action initiated by or brought against
Member or Special Member under any Creditors Rights Law, or the occurrence of an event that causes Member or Special Member to cease to be
a member of Borrower. The organizational documents of Borrower and Borrower’s sole member shall provide an express acknowledgment that
Lender is an intended third party beneficiary of the “special purpose” provisions of such organizational documents. For the avoidance of doubt,
compliance with the immediately preceding six sentences shall also comprise elements of the definition of “Single Purpose Entity.”

(b) The organizational documents of Borrower (where Borrower is a corporation or a single member limited liability company
formed under the Act) and Borrower’s sole member, as applicable, shall include the following provisions: (i) at all times there shall be, and
Borrower or Borrower’s sole member, as applicable, shall cause there to be, at least one (1) Independent Manager; (ii) the board of directors or
managers of Borrower or Borrower’s sole member, as applicable, shall not take any Material Action which, under the terms of any certificate of
incorporation, by laws, voting trust agreement with respect to any common stock, articles of organization or operating agreement requires
unanimous vote of the board of directors or managers of Borrower or Borrower’s sole member, as applicable, unless at the time of such action
there shall be at least one member of the board of directors or managers who is an Independent Manager; (iii) Borrower or Borrower’s sole
member, as applicable, shall not, without the unanimous written consent of its board of directors or managers, including the Independent Manager,
on behalf of itself or Borrower, as the case may be, take any Material Action or any action that might cause such entity to become insolvent, and
when voting with respect to such matters, the Independent Manager shall, to the fullest extent permitted by law, including Section 18-1101(c) of
the Act, and notwithstanding any duty otherwise existing at law or in equity, consider only the interests of Borrower and Borrower’s sole member
(including their respective creditors), and except for its duties to Borrower and Borrower’s sole member with respect to voting on matters as set
forth immediately above (which duties shall extend to the constituent equity owners of Borrower and Borrower’s sole member solely to the extent
of their respective economic interests in Borrower or Borrower’s sole member but shall exclude (1) all other interests of such constituent equity
owners, (2) the interests of other affiliates of Borrower or Borrower’s sole member, and (3) the interests of any group of affiliates of which
Borrower and Borrower’s sole member are a part), the Independent Manager shall not have any fiduciary duties to such constituent equity owners,
any officer or any other Person; provided, however, the
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foregoing shall not eliminate the implied contractual covenant of good faith and fair dealing; and (iv) no Independent Manager of Borrower or
Borrower’s sole member may be removed or replaced other than as a result of an Independent Manager Event, and any such removal or
replacement shall not occur unless Borrower or Borrower’s sole member provides Lender with not less than five (5) Business Days’ prior written
notice of (1) any proposed removal of an Independent Manager, together with a statement as to the reasons for such removal, and (2) the identity
of the proposed replacement Independent Manager, together with a certification that such replacement satisfies the requirements set forth in the
organizational documents for an Independent Manager; provided, however, no resignation or removal of an Independent Manager shall be
effective until a successor Independent Manager is appointed and has accepted his or her appointment.

Section 1.15  Cooperation.

(a) Borrower acknowledges that Lender and its successors and assigns may without notice to or consent from Borrower (i)
sell this Agreement, the Mortgage, the Note, the other Loan Documents, and any and all servicing rights thereto to one or more investors as a
whole loan, (ii) participate the Loan to one or more investors, (iii) deposit this Agreement, the Note and the other Loan Documents with a trust,
which trust may sell certificates to investors evidencing an ownership interest in the trust assets, or (iv) otherwise sell or encumber the Loan or
interests therein to investors (the transactions referred to in clauses (i) through (iv) are hereinafter each referred to as a “Secondary Market
Transaction”). Borrower shall cooperate with Lender in effecting any such Secondary Market Transaction and shall cooperate to implement all
requirements imposed by any rating agency involved in any Secondary Market Transaction. Borrower further agrees that Lender may, without
any notice to or consent from Borrower, disseminate to any such actual or potential purchaser(s), assignee(s), lender(s) or participant(s) all
documents and information (including all financial information) which has been or is hereafter provided to or known to Lender with respect to: (a)
the Project and its operation; (b) any party connected with the Loan (including Borrower, any Borrower Party, any partner of Borrower or any
Borrower Party, any constituent partner or member of Borrower or any Borrower Party), and/or (c) any lending relationship other than the Loan
which Lender may have with any party connected with the Loan. Borrower shall provide such information and documents (and updated
information and documents) relating to Borrower, Guarantor and the Project as Lender may request in connection with such Secondary Market
Transaction, together with such opinion(s) of counsel as Lender may reasonably request. In addition, Borrower shall make available to Lender all
information concerning its business and operations that Lender may reasonably request. Lender shall be permitted to share all such information
with the investment banking firms, rating agencies, accounting firms, law firms and other third-party advisory firms involved with the Loan and
the Loan Documents or the applicable Secondary Market Transaction. It is understood that the information provided by Borrower to Lender may
ultimately be incorporated into the offering documents for the Secondary Market Transaction and thus various investors may also see some or all
of the information. Lender and all of the aforesaid third-party advisors and professional firms shall be entitled to rely on the information supplied
by or on behalf of Borrower. Borrower also agrees to execute any amendment of or supplement to this Agreement and the other Loan Documents
as Lender may reasonably request in connection with any Secondary Market Transaction, provided that such amendment or supplement does not
change any of the economic terms of the Loan or materially increase Borrower’s non-monetary Obligations or materially diminish Borrower’s
rights under this Agreement and the other Loan Documents. All reasonable third party costs and expenses incurred by any Loan Party in
connection with Borrower’s complying with requests made under this Section 8.15 shall be paid by Lender, except for Borrower’s attorneys’ fees.
In the event of any such sale, assignment, encumbrance, grant or participation, Lender and the parties to such transaction will share in the rights
and obligations of Lender as set forth in the Loan Documents only as and to the extent they agree among themselves.

(b) Lender shall have the right, at its own expense, at any time, to modify the Loan in order to create one or more notes of
equal or varying priority and/or interest rates (including, without limitation, so-called “A/B Notes”); provided, that: (i) the Principal Balance
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of the Loan as of the effective date of such modification equals the Principal Balance of the Loan immediately prior to such modification; and (ii)
the weighted average stated interest rate of all such notes on the date created shall equal the stated interest rates that were applicable to the Loan
immediately prior to such modification of the Loan. Lender shall have the right to modify the Loan in accordance with this Section 8.15(b) upon
notice to Borrower in which event such modification shall then be deemed effective. If requested by Lender, Borrower shall promptly execute an
amendment to this Agreement, the Note and the other Loan Documents to evidence such modification; provided that such amendment shall have
no materially adverse tax consequences to Borrower or any of its direct or indirect owners. Borrower shall, at its own expense, cooperate with all
reasonable requests of Lender in order to establish the “component” notes and shall execute and deliver such documents as shall reasonably be
required by Lender in connection therewith.

(o) The indemnity obligations of Borrower under the Loan Documents (including under Section 8.12) will also apply with
respect to any purchaser, assignee, lender or participant. Anything in this Agreement to the contrary notwithstanding, and without the need to
comply with any of the formal or procedural requirements of this Agreement, including this Section 8.15, Lender may (without notice to Borrower
and without payment of any fee) at any time and from time to time pledge and assign all or any portion of its rights under all or any of the Loan
Documents to a Federal Reserve Bank or a Federal Home Loan Bank; provided that no such pledge or assignment will release Lender from its
obligations thereunder. In the event Lender sells or assigns the Loan and the Loan Documents, Lender will endeavor to give Borrower notice
thereof (without liability for failure to so deliver such notice).

(d) At the option of Lender, the Loan may be serviced by a master servicer, primary servicer, special servicer and/or trustee
(any such master servicer, primary servicer, special servicer, and trustee, together with its agents, nominees or designees, are collectively referred
to as “Servicer”) selected by Lender and Lender may delegate all or any portion of its responsibilities under this Agreement and the other Loan
Documents to Servicer pursuant to a pooling and servicing agreement, servicing agreement, special servicing agreement or other agreement
providing for the servicing of one or more mortgage loans (collectively, the “Servicing Agreement”) between Lender and Servicer. Borrower
shall be responsible for any reasonable set up fees or any other initial costs relating to or arising under the Servicing Agreement, but Borrower
shall not be responsible for payment of the regular monthly master servicing fee or trustee fee due to Servicer under the Servicing Agreement or
any fees or expenses required to be borne by, and not reimbursable to, Servicer. Notwithstanding the foregoing, Borrower shall promptly
reimburse Lender on demand for (i) interest payable on advances made by Servicer with respect to delinquent debt service payments (to the extent
charges are due under this Agreement and interest at the Default Rate actually paid by Borrower in respect of such payments is insufficient to pay
the same) and expenses paid by Servicer or trustee in respect of the protection and preservation of the Project (including, without limitation,
payments of Taxes and insurance premiums) and (ii) all of the following costs and expenses, liquidation fees, workout fees, special servicing fees,
operating advisor fees or any other similar fees payable by Lender to Servicer: (A) as a result of an Event of Default or the Loan becoming
specially serviced, an enforcement, refinancing or restructuring of the credit arrangements provided under this Agreement in the nature of a “work-
out” of the Loan Documents or of any insolvency or bankruptcy proceeding; (B) any liquidation fees, workout fees, special servicing fees,
operating advisor fees or any other similar fees that are due and payable to Servicer under the Servicing Agreement or the trustee, which fees may
be due and payable under the Servicing Agreement on a periodic or continuing basis; (C) the costs of all property inspections and/or appraisals of
the Project (or any updates to any existing inspection or appraisal) that Servicer or the trustee may be required to obtain (other than the cost of
regular annual inspections required to be borne by Servicer under the Servicing Agreement); or (D) any special requests made by Borrower or
Guarantor during the term of the Loan including, without limitation, in connection with a prepayment, assumption or modification of the Loan.

Section 1.16 ~ Required Debt Yield; Cash Sweep.

44
US_ACTIVE\123288794\V-8



(a) The Debt Yield shall be calculated quarterly, beginning on the first Test Date, by Borrower within thirty (30) days
following the end of the immediately preceding calendar quarter. Borrower shall promptly certify to Lender such calculation in writing, together
with all statements and background information used for such calculation. Notwithstanding the foregoing, Lender may complete its separate
calculation of Debt Yield as of such Test Date, which shall be binding on Borrower absent manifest error.

(b) Beginning on the date hereof and continuing until the Obligations are satisfied in full, Borrower covenants that the Projects
shall maintain an aggregate Debt Yield of not less than 8.00%.

(©) If at any time (and from time to time) the aggregate Debt Yield is less than 8.00%, Lender may in its sole discretion send a
Redirection Notice, which shall cause Lender to have full control of the Collections Account in accordance with Section 2.9 until a Cash Sweep
Cure Event.

(d) If at any time (and from time to time) Debt Yield is less than 7.35%, then Borrower shall deposit with Lender a cash
reserve (the “Interest Reserve Funds”) in an amount as, when deducted from the Principal Balance, would cause the Debt Yield to be no less
than 7.45% (the “Debt Yield Deposit Requirement ). If prior to the occurrence of such failure to achieve at least a 7.35% Debt Yield, a Cash
Sweep Period was already ongoing, then Lender shall first apply funds in the Cash Management Account to satisfy the Debt Yield Deposit
Requirement. The Interest Reserve Funds shall be returned to Borrower when Project achieves a Debt Yield of no less than 7.45% for two (2)
consecutive calendar quarters (without taking the Interest Reserve Funds into consideration for such Debt Yield calculation), and provided that no
other Cash Sweep Period or Event of Default is then ongoing.

Section 1.17  Financial Covenants. Borrower shall cause Guarantor to maintain throughout the term of the Loan (a) a consolidated net worth
of not less than $75,000,000, as reasonably determined by Lender, and (b) minimum liquidity of $6,000,000 (consisting only of available cash and/or
readily marketable securities traded on a major U.S. domestic, public stock exchange). Lender shall test Guarantor’s consolidated net worth, minimum
liquidity and contingent liabilities on an semi-annual basis. The foregoing financial requirements and covenants imposed upon Guarantor are referred to
in this Agreement as the “Financial Covenants.” With respect to Guarantor’s minimum liquidity, liquid assets shall be deemed to include only cash and
cash equivalents, obligations of the U.S. government supported by its full faith and credit, certificates of deposit issued by commercial banks which at all
times are rated in the highest short-term rating category by each Rating Agency, securities listed and traded on a recognized stock exchange or traded
over the counter and listed in the National Association of Securities Dealers Automatic Quotations and liquid debt instruments that have a readily
ascertainable value and are regularly traded in a recognized financial market, none of which liquid assets have been pledged, encumbered or otherwise
restricted in use, including, without limitation, by operation of any applicable cash management system.

Section 1.18  Ground Lease. Borrower will fully and faithfully comply at all times with each of the following covenants:

(a) (i) Borrower shall timely pay all rents, additional rents and other sums required to be paid by it under and pursuant to the
provisions of the Ground Lease, (ii) Borrower will diligently perform, observe and comply with all of the other terms, covenants, conditions,
promises, duties, liabilities, obligations and provisions (other than those of a de minimis nature) of the Ground Lease, (iii) Borrower shall
promptly notify Agent in writing of any event of default under the Ground Lease actually known to Borrower, and shall send to Agent a true
copy of any notice of default served on Borrower relating to the Ground Lease within five (5) Business Days of receipt; provided that if Agent
is copied on any such notice, Borrower shall be deemed to have notified Agent of such default notice, (iv) Borrower shall promptly notify
Agent upon obtaining knowledge thereof of any bankruptcy, reorganization or insolvency under the Ground Lease or of any notice thereof, and
deliver to Agent a true copy of such notice within
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five (5) Business Days of Borrower’s receipt thereof, together with copies in each case of all notices, pleadings, schedules and similar matters
received by Borrower in connection with such bankruptcy, reorganization or insolvency within five (5) Business Days after receipt thereof, and
(v) Borrower shall not surrender the leasehold estate created by the Ground Lease or terminate or cancel the Ground Lease without first
obtaining the prior written consent of Agent, which consent may be withheld or given in Agent's sole and absolute discretion.

(b) Borrower shall give Agent duplicates of all written notices, reports, statements and the like which it is obligated or elects
to give under the Ground Lease or which it receives under the Ground Lease. Whenever in the Ground Lease Borrower shall have the right to
request any information, statements, documents, canceled receipts or anything else whatsoever, Agent shall have the right to request the same
from Borrower hereunder, and such information, statements, documents, canceled receipts and other requested material shall thereafter be
given to Agent as if Agent had requested the same.

() If Borrower shall default in the performance or observance of any term, covenant or condition of the Ground Lease
(other than those defaults of a de minimis nature), as tenant thereunder, and shall fail to cure the same prior to the expiration of any applicable
cure period provided thereunder, Agent and any Person designated by it shall have the right, upon ten (10) Business Days’ prior notice to
Borrower (unless Agent has reasonably determined that the failure to cure imminently could result in a termination of the Ground Lease or a
Material Adverse Effect, in which case, no prior notice shall be required) but shall be under no obligation, to pay any sums and to perform any
act or take any action as may be appropriate to cause all of the terms, covenants and conditions (other than those of a de minimis nature) of the
Ground Lease on the part of Borrower to be performed or observed on behalf of Borrower, to the end that the rights of Borrower in, to and
under the Ground Lease shall be kept unimpaired and free from default. If Borrower shall deliver to Agent a copy of any notice of default under
the Ground Lease, such notice shall constitute full protection to Agent for any action taken or omitted to be taken by Agent, in good faith, in
reliance thereon. Any and all out-of-pocket costs and expenses (including, but not limited to, reasonable legal fees and disbursements of
outside counsel) actually incurred by Agent in connection with any such actions beyond all applicable notice and cure periods to Borrower
under the Ground Lease will be due and payable by Borrower within ten (10) Business Days after written demand by Agent and will bear
interest at the Default Rate, from the date of the demand until repaid.

(d) In the event that Agent determines from time to time in good faith, but in no event more than one (1) time in any
calendar year or otherwise during the continuance of a Default or an Event of Default, that receipt of an estoppel certificate relating to the
Ground Lease executed by Borrower is necessary or appropriate, then upon Agent’s written request, Borrower will use commercially
reasonable efforts to deliver to Agent an estoppel certificate relating to the Ground Lease in form and substance in accordance with the terms of
the Ground Lease.

(e) Agent shall have the right to appear in (during the continuance of a Default or an Event of Default) and, at all times,
participate in all proceedings, including any arbitration proceedings, which would reasonably be expected to have a Material Adverse Effect on
Agent’s security or Borrower’s interest in the leased premises under the Ground Lease. Borrower shall pay within ten (10) Business Days after
written demand by Agent all reasonable out-of-pocket costs and expenses of Agent (including, but not limited to, reasonable legal fees of
outside counsel and disbursements) incurred in any such proceedings.

® Within thirty (30) days after Agent’s reasonable request, Borrower will submit reasonably satisfactory evidence of
payment of all of its monetary obligations to under the Ground Lease.
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(2) Borrower shall not, without Agent’s prior written consent, elect to treat the Ground Lease as terminated under Subsection
365(h)(1)(A)(1) of the Bankruptcy Code. Any such election made without Agent’s consent shall be void.

(h) Borrower hereby unconditionally assigns, transfers and sets over to Agent all of Borrower’s claims and rights to the
payment of damages arising from any rejection of the Ground Lease by any owner of the Fee Estate under the Bankruptcy Code. Agent shall
have the right to proceed in its own name or in the name of Borrower in respect of any claim, suit, action or proceeding relating to the rejection
of the Ground Lease, including, without limitation, the right to file and prosecute, to the exclusion of Borrower, any proofs of claim,
complaints, motions, applications, notices and other documents, in any case in respect to any owner of the Fee Estate under the Bankruptcy
Code; provided, however, that so long as no Event of Default shall have occurred and be continuing, Agent shall consult with Borrower prior to
filing, prosecuting and settling any such proof of claim, complaint, motion, application, notice or other document in any such case. The
foregoing assignment constitutes a present, irrevocable and unconditional assignment of the foregoing claims, rights and remedies, and shall
continue in effect until all of the obligations secured by the Mortgage and the other Loan Documents shall have been satisfied and discharged
in full. Any amounts received by Agent as damages arising out of the rejection of the Ground Lease as aforesaid shall be applied first to all
reasonable and actual out-of-pocket costs and expenses of Agent (including, without limitation, reasonable attorneys’ fees) incurred in
connection with the exercise of any of its rights or remedies under this Section 8.18. Borrower shall promptly make, execute, acknowledge and
deliver, in form and substance reasonably satisfactory to Agent all such instruments, agreements and other documents, as may at any time
hereafter be reasonably required by Agent to effectuate and carry out the assignment made pursuant to this Section 8.18(h).

6)] If pursuant to Subsection 365(h)(1)(B) of the Bankruptcy Code, Borrower shall seek to offset against the rent reserved in
the Ground Lease the amount of any damages caused by the nonperformance by any owner of the Fee Estate of any of their obligations under
the Ground Lease after the rejection of the Ground Lease by any owner of the Fee Estate under the Bankruptcy Code, Borrower shall, prior to
effecting such offset, notify Agent of its intent to do so, setting forth the amounts proposed to be so offset and the basis therefor. Agent shall
have the right, within thirty (30) Business Days after such notice, to object to all or any part of such offset that, in the reasonable judgment of
Agent, would constitute a breach of the Ground Lease, and in the event of such objection, Borrower shall not effect any offset of the amounts
so objected to by Agent. Neither Agent’s failure to object as aforesaid nor any objection relating to such offset shall constitute an approval of
any such offset by Agent. Borrower shall pay and protect Agent, and indemnify and save Agent harmless from and against, any and all claims,
demands, actions, suits, proceedings, damages, losses, costs and expenses of every nature whatsoever (including, without limitation, reasonable
attorneys’ fees) arising from or relating to any offset by Borrower against the rent reserved in the Ground Lease.

1) If any action, proceeding, motion or notice shall be commenced or filed in respect of any owner of the Fee Estate or the
Ground Lease in connection with any case under the Bankruptcy Code, Agent shall have the option, exercisable upon notice from Agent to
Borrower, to conduct and control any such litigation with counsel of Agent’s choice. Agent may proceed in its own name or in the name of
Borrower in connection with any such litigation and Borrower agrees to execute any and all powers, authorizations, consents or other
documents reasonably required by Agent in connection therewith. Borrower shall, upon demand, pay to Agent all reasonable out-of-pocket
costs and expenses (including reasonable attorneys’ fees) paid or incurred by Agent in connection with the conduct of any such proceedings.
Any such costs or expenses not paid by Borrower as aforesaid shall be secured by the Mortgage and the other Loan Documents and shall be
added to the principal amount of the Note(s). Borrower shall not commence any action, suit, proceeding or case, or file any application or make
any motion, 1n
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respect of the Ground Lease in any such case under the Bankruptcy Code without the prior written consent of Agent.

(k)  Borrower shall, after obtaining actual knowledge thereof, promptly notify Agent of any filing by or against any owner of
the Fee Estate of a petition under the Bankruptcy Code. Borrower shall promptly deliver to Agent, following receipt, copies of any and all
notices, summonses, pleadings, applications and other documents received by Borrower in connection with any such petition and any
proceedings relating thereto.

)] If there shall be filed by or against Borrower a petition under the Bankruptcy Code and Borrower, as lessee under the
Ground Lease, shall determine to reject the Ground Lease pursuant to Section 365(a) of the Bankruptcy Code, Borrower shall give Agent not
less than thirty (30) days’ prior written notice of the date on which Borrower shall apply to the Bankruptcy Court for authority to reject the
Ground Lease. Agent shall have the right, but not the obligation, to serve upon Borrower within such thirty (30) day period a notice stating that
Agent demands that Borrower assume and assign the Ground Lease to Agent pursuant to Section 365 of the Bankruptcy Code. If Agent shall
serve upon Borrower the notice described in the preceding sentence, Borrower shall not seek to reject the Ground Lease and shall comply with
the demand provided for in the preceding sentence.

Section 1.19  Accounts.

(a) Borrower represents, warrants and covenants that there are and shall be no deposit, securities or similar accounts (other
than the Accounts) maintained by Borrower or any other Person with respect to the Project. Borrower shall promptly deposit or cause to be
deposited all Operating Revenues into the Collections Accounts within two (2) Business Days of receipt.

(b) Borrower agrees that, until the Obligations are indefeasibly satisfied in full, neither Borrower nor any other Person shall (i)
close the Collections Accounts, (ii) open any accounts for the operations of the Project except for the Accounts and any other accounts approved
by Lender in its sole discretion or (iii) rescind, withdraw or change the directions sent pursuant to Section 8.19(a) without Lender’s prior written
consent. The foregoing shall not prohibit Borrower from opening, maintaining and utilizing one or more separate accounts for the disbursement or
retention of funds that have been transferred to Borrower to the extent permitted under this Agreement and the other Loan Documents and
provided that, prior to the use of such separate accounts, Borrower pledges and grants to Lender a security interest in all such funds and accounts
as additional security for the Loan and enters into a control agreement(s) evidencing and/or securing such pledge as Lender shall require.

(c) Borrower hereby pledges and grants to Lender a security interest in the Collections Accounts, the other Accounts and in all
such funds and accounts as additional security for the Obligations and shall enter into such control agreement(s) evidencing and/or securing such
pledge as Lender shall require.

(d) Borrower acknowledges that if Depositary Bank sets off and/or charges the Collections Accounts for any fees or expenses,
within fifteen (15) days of such set off or charge, Borrower shall deposit, or shall cause to be deposited, into the Collections Accounts an amount
equal to such set off or charge.

(e) During a Cash Sweep Period or Event of Default, Borrower shall provide to Lender electronic access to the Accounts.

Section 1.20  ERISA. Borrower shall not establish any pension plan for employees which would cause Borrower to be subject to the ERISA.
However, the foregoing shall not prohibit Borrower
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from being a party to any collective bargaining agreement for its employees which provides for pension plan contributions.
Section 1.21 ~ No Cross-Default or Cross-Collateralization.

(a) Except as expressly contemplated in the Loan Documents, neither Borrower nor any Borrower Party shall (i) enter into
any agreement under which, the default by Borrower or such Borrower Party, as the case may be, may result in an Event of Default under this
Agreement or any of the other Loan Documents, or (ii) grant a Lien on any of the collateral for the Obligations to secure any obligation of
Borrower or any Borrower Party under any agreement with any Person other than Lender related to the Loan.

(b) Borrower shall not be a party to, or be bound by, any so-called integrated cash management arrangement with any of its
Affiliates or sponsors.

Section 1.22  No Cessation of Business. Borrower shall not cease, or threaten to cease, to carry on its business operations as they exist on the
date hereof.

Section 1.23  No Cash Distributions. While an Event of Default or any Cash Sweep Period exists, Borrower shall not declare or pay any
dividend or make any other distribution to its interest owners, directly or indirectly, issue any further ownership interests or alter any rights attaching to
its issued ownership interests as at the date of this Agreement, or repay or redeem any of its invested capital. Any fees to Borrower, Guarantor, any of
their respective affiliates, principals, partners, sureties or any related Person shall be subordinate to Debt Service on the Loan. For the avoidance of any
doubt, and in accordance with this Section 8.23, Guarantor may receive, as the sole member of Borrower, periodic distributions of net cash flow from
operations of the Project so long as no Event of Default exists, the Loan is not in a Cash Sweep Period, and such distributions are made pursuant to the
organizational documents of Borrower.

Article 9
EVENTS OF DEFAULT
Each of the following shall constitute an “Event of Default”’ under the Loan:

Section 1.1 Payments. Borrower’s failure to pay (w) any regularly scheduled installment of principal due under this Agreement or the Note
on its due date, (x) interest or other regularly scheduled amount due under this Agreement or the Loan Documents within two (2) Business Days after the
date when due, (y) the Loan at the Maturity Date, whether by acceleration or otherwise, or (z) any other amount required to be paid by Borrower
hereunder or under any of the other Loan Documents within the time periods applicable to any such payment after notice by Lender to Borrower as set
forth herein or therein, or if no time period and/or notice period is expressly set forth, within five (5) Business Days after Lender’s demand therefor.

Section 1.2 Insurance. (a) Borrower’s failure to maintain insurance as required under Section 3.1 of this Agreement or (b) in the event that a
copy of the insurance policy with respect to a specific insurance coverage has not already been delivered to Lender, the failure of Borrower to deliver
such insurance policy within thirty (30) days after the date hereof or (c) the failure of any certificate of insurance delivered to Lender to accurately reflect
in any respect the insurance coverage provided under the insurance policy to which such certificate of insurance relates.

Section 1.3 Sale, Encumbrance, etc. The Transfer of any part or all of the Project, or any interest therein, or of any interest in Borrower, in
violation of Section 8.1.

Section 1.4 Covenants. Borrower’s failure to perform or observe any of the agreements and covenants contained in this Agreement or in any

of the other Loan Documents, and the continuance of such failure for thirty (30) days after notice by Lender to Borrower; however, subject to any shorter
period for curing any failure as specified in any of the other Loan Documents. Borrower shall have an
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additional sixty (60) days to cure such failure if (a) such failure does not involve the failure to make payments on a monetary obligation; (b) intentionally
omitted; (c) Borrower is diligently undertaking to cure such failure, and (d) Borrower has provided Lender with security reasonably satisfactory to
Lender against any interruption of payment or impairment of collateral as a result of such continuing failure. The notice and cure provisions of this
Section 9.4 do not apply to the other Events of Default described in this Article 9.

Section 1.5 Representations and Warranties. Any certification, representation or warranty made in, or pursuant to, any Loan Document
proves to be untrue in any material respect when made or deemed made.

Section 1.6 Single Purpose Entity. The failure of any Borrower to maintain its status as a Single Purpose Entity.

Section 1.7 Involuntary Bankruptcy or Other Proceeding. Commencement of an involuntary case or other proceeding against Borrower, any
Borrower Party or any other Person having an ownership or security interest in the Project (each, a “Bankruptcy Party”) which seeks liquidation,
reorganization or other relief with respect to it or its debts or other liabilities under any Creditors’ Rights Law now or hereafter in effect or seeks the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any of its property, and such involuntary case or other proceeding
shall remain undismissed or unstayed for a period of sixty (60) days; or an order for relief against a Bankruptcy Party shall be entered in any such case
under the Bankruptcy Code.

Section 1.8 Voluntary Petitions, etc. Commencement by a Bankruptcy Party of a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or its Debts or other liabilities under any Creditors’ Rights Law or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official for it or any of its property, or consent by a Bankruptcy Party to any such relief or to the
appointment of or taking possession by any such official in an involuntary case or other proceeding commenced against it, or the making by a
Bankruptcy Party of a general assignment for the benefit of creditors, or the failure by a Bankruptcy Party, or the admission by a Bankruptcy Party in
writing of its inability to pay its debts generally as they become due, or any action by a Bankruptcy Party to authorize or effect any of the foregoing.

Section 1.9 Failure to Make Deposit. Borrower’s failure to make the Debt Yield Deposit Requirement as and when required pursuant to
Section 8.16.

Section 1.10  Misapplication or Misappropriation of Funds. Borrower’s misapplication or misappropriation of (a) Reserve Funds, funds
disbursed from the Reserve Funds, or any proceeds of the Loan disbursed pursuant to Section 2.6, or (b) security deposits in violation of the Leases.

Section 1.11  Failure To Make Deposits. Borrower’s failure to deliver to Lender the impounds required in accordance with Section 3.4.

Section 1.12  Mezzanine Loan. The existence of any Mezzanine Loan Default and such Mezzanine Loan Default remains uncured within
thirty (30) days after occurrence of the same.

Section 1.13  Anti-Terrorism and Anti-Money Laundering. The failure of Borrower or any of its Affiliates to comply with the provisions of
Article 13.

Section 1.14  Other Loan Documents. The occurrence of a default, Default, event of default, or Event of Default (beyond the expiration of any
applicable notice or cure periods) under any of the other Loan Documents.

Section 1.15  Other Defaults. The occurrence of a (i) default under Section 2.6, 2.8, 5.2, 5.3(e), (f). or (g), 8.2, 8.3, 8.4(ii), (iii), (iii) or (iv),

therein, or (ii) a default which continues for fifteen (15) days under Section 8.4(i), or 5.3(a), (b), (c), (d) or (h).
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Section 1.16  ERISA. The assets of any Loan Party become “plan assets” within the meaning of Department of Labor regulation 29 C.F.R.
Section 2510.3-101, as modified by Section 3(42) of ERISA, of any “employee benefit plan” within the meaning of Section 3(3) of ERISA that is subject
to Title I of ERISA, any “plan” within the meaning of Section 4975 of the Code that is subject to Section 4975 of the Code or any entity the underlying
assets of which are deemed to include plan assets.

Notwithstanding anything herein or in the other Loan Documents to the contrary, if an Event of Default occurs (after expiration of any applicable cure
periods in this Article 9 or any of the other Loan Documents), no Borrower nor any other Borrower Party shall have a right to cure such Event of
Default, and Lender shall have no obligation to accept such cure. Any such Event of Default shall exist unless waived in accordance with Section 11.2 of
this Agreement.

Section 9.17 Ground Lease. The occurrence of a default by Borrower under the Ground Lease beyond any applicable notice and/or cure periods.
Article 10
REMEDIES

Section 1.1 Remedies - Insolvency Events. Upon the occurrence of any Event of Default described in Section 9.7 or Section 9.8, the
obligations of Lender to advance amounts hereunder shall automatically and immediately terminate, and all amounts due under the Loan Documents
automatically and immediately shall become due and payable, all without notice and without presentment, demand, protest, notice of protest or dishonor,
notice of intent to accelerate the maturity thereof, notice of acceleration of the maturity thereof, or any other notice of any kind, all of which are hereby
expressly waived by Borrower; provided; however, that if the Bankruptcy Party under Section 9.7 or Section 9.8 is other than Borrower, then all
amounts due under the Loan Documents shall become immediately due and payable at Lender’s election, in Lender’s sole discretion.

Section 1.2 Remedies - Other Events. Except as set forth in Section 10.1 above, while any Event of Default exists, Lender may (a) by notice
to Borrower, declare the entire Loan to be immediately due and payable without presentment, demand, protest, notice of protest or dishonor, notice of
intent to accelerate the maturity thereof, notice of acceleration of the maturity thereof, or other notice of default of any kind, all of which are hereby
expressly waived by Borrower, (b) terminate the obligation, if any, of Lender to advance amounts hereunder, and (c) exercise all rights and remedies
therefor under the Loan Documents and at law or in equity.

Section 1.3 Lender’s Right to Perform the Obligations. If Borrower shall fail, refuse or neglect to make any payment or perform any act
required by the Loan Documents, then while any Event of Default exists, and without notice to or demand upon Borrower and without waiving or
releasing any other right, remedy or recourse Lender may have because of such Event of Default, Lender may (but shall not be obligated to) make such
payment or perform such act for the account of and at the expense of Borrower, and shall have the right to enter upon the Project for such purpose and to
take all such action thereon and with respect to the Project as it may deem necessary or appropriate. If Lender shall elect to pay any sum due with
reference to the Project, Lender may do so upon consultation with Borrower and in reliance on any bill, statement or assessment procured from the
appropriate Governmental Authority or other issuer thereof without inquiring into the accuracy or validity thereof. Similarly, in making any payments to
protect the security intended to be created by the Loan Documents, Lender shall consult with Borrower but shall not be bound to inquire into the validity
of any apparent or threatened adverse title, lien, encumbrance, claim or charge before making an advance for the purpose of preventing or removing the
same. Additionally, if any Hazardous Materials affect or threaten to affect the Project, Lender may (but shall not be obligated to) give such notices and
take such actions as it deems necessary or advisable in order to abate the discharge of any Hazardous Materials or remove the Hazardous Materials.
Borrower shall indemnify, defend and hold Lender harmless from and against any and all losses, liabilities, claims, damages, expenses, obligations,
penalties, actions, judgments, suits, costs or disbursements of any kind or nature whatsoever, including reasonable attorneys’ fees, incurred or accruing
by reason of any acts performed by Lender pursuant to the provisions of this Section 10.3, including those arising from the joint, concurrent, or
comparative negligence of Lender, except as a result of Lender’s gross negligence or
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willful misconduct. All sums paid by Lender pursuant to this Section 10.3, and all other sums expended by Lender to which it shall be entitled to be
indemnified, together with interest thereon at the Default Rate from the date of such payment or expenditure until paid, shall constitute additions to the
Loan, shall be secured by the Loan Documents and shall be paid by Borrower to Lender upon demand.

Article 11
MISCELLANEOUS

Section 1.1 Notices. Any approval, confirmation, consent, demand, determination, notice, request or other communication required or
permitted to be given under this Agreement or any other Loan Documents shall be in writing and either shall be sent by overnight air courier service,
personally delivered to a representative of the receiving party. All such communications shall be sent or delivered, addressed to the party for whom it is
intended at its address set forth below.

If to Borrower: c/o Wheeler REIT, L.P.
2529 Virginia Beach Blvd.
Virginia Beach, VA 23452
Attention: M. Andrew Franklin
E-Mail: afranklin@whlr.us

With a copy to: Stuart Pleasants
2529 Virginia Beach Blvd.
Virginia Beach, VA 23452
E-Mail: stuart@stuartpleasants.com

If to Lender: Guggenheim Real Estate, LLC

c/o Guggenheim Partners Investment Management, LLC

100 Wilshire Boulevard, Suite 500
Santa Monica, California 90401
Attention: Head of Real Estate
E-Mail: GREPortfolio@guggenheimpartners.com

With a copy to: Guggenheim Real Estate, LLC
c/o Guggenheim Partners Investment Management, LLC
231 S. Bemiston Avenue, Suite 1250
St. Louis, Missouri 63105
Attention: Jennifer A. Marler
E-Mail: Jennifer.Marler@guggenheimpartners.com

With a copy to:  Dentons US LLP
4520 Main Street, Suite 1100
Kansas City, Missouri 64111
Attention: Sarah M. Armendariz, Esq.
E-Mail: Sarah. Armendariz@dentons.com

Any communication so addressed and mailed shall be deemed to be given on the earliest of (1) when actually delivered or (2) on the first (1 %) Business
Day after deposit with an overnight air courier service, in each case to the address of the intended addressee (except as otherwise provided in the
Mortgage), and any communication so delivered in person shall be deemed to be given when receipted for by, or actually received by Lender or
Borrower, as the case may be. Either party may designate a change of address by notice to the other by giving at least ten (10) days prior notice of such
change of address. Notwithstanding anything to the contrary set forth herein or in any other Loan Documents, notices under each Loan Document shall
be permitted to be given by electronic mail so long as such notice is transmitted to the electronic mail addresses of the recipient set forth in and a copy of
such notice is also sent by one of the other permitted notice methods under such Loan Document. For purposes of the foregoing, (a) Borrower’s
electronic mail address for notices is loans@whlr.us, with copies
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afranklin@whlr.us and cplum@whlr.us; and (b) Guarantor’s electronic mail address for notices is loans@whlr.us, with a copy to cplum@whlr.us.

Section 1.2 Amendments and Waivers. No amendment or waiver of any provision of the Loan Documents shall be effective unless in
writing and signed by the party against whom enforcement is sought. For the avoidance of doubt, nothing herein or in any of the other Loan Documents
shall be, or shall be deemed to constitute, a waiver, amendment, modification, forbearance or extension with respect to the Loan or the other Loan
Documents other than in accordance with the express terms and conditions hereof for the limited and express purposes contemplated hereby. In addition,
no single or multiple waivers, amendments, modifications, forbearances or extensions, whether previously entered into or entered into in the future, shall
constitute, or be deemed to constitute, a course of dealing creating any additional obligation to waive, amend, modify, forbear or extend any obligations
or conditions under any of the Loan Documents, unless expressly agreed in writing by the parties hereto.

Section 1.3 Limitation on Interest. It is the intention of the parties hereto to conform strictly to applicable usury Legal Requirements.
Accordingly, all agreements between Borrower, on one hand, and Lender, on the other hand, with respect to the Loan are hereby expressly limited so
that in no event, whether by reason of acceleration of maturity or otherwise, shall the amount paid or agreed to be paid to Lender or charged by Lender
for the use, forbearance or detention of the money to be lent hereunder or otherwise, exceed the maximum amount allowed by Legal Requirements. If
the Loan would be usurious under applicable Legal Requirements (including the Legal Requirements of the State of New York, the State and the U.S.),
then, notwithstanding anything to the contrary in the Loan Documents: (1) the aggregate of all consideration which constitutes interest under applicable
Legal Requirements that is contracted for, taken, reserved, charged or received under the Loan Documents shall under no circumstances exceed the
maximum amount of interest allowed by applicable Legal Requirements, and any excess shall be credited on the Note by the holder thereof (or, if the
Note has been paid in full, refunded to Borrower); and (2) if maturity is accelerated by reason of an election by Lender, or in the event of any
prepayment, then any consideration which constitutes interest may never include more than the maximum amount allowed by applicable Legal
Requirements. In such case, excess interest, if any, provided for in the Loan Documents or otherwise, to the extent permitted by applicable Legal
Requirements, shall be amortized, prorated, allocated and spread from the date of advance until payment in full so that the actual rate of interest is
uniform through the term hereof. If such amortization, proration, allocation and spreading is not permitted under applicable Legal Requirements, then
such excess interest shall be canceled automatically as of the date of such acceleration or prepayment and, if previously paid, shall be credited on the
Note (or, if the Note has been paid in full, refunded to Borrower). The terms and provisions of this Section 11.3 shall control and supersede every other
provision of the Loan Documents. The Loan Documents are contracts made under and shall be construed in accordance with and governed by the Legal
Requirements of the State of New York, without giving effect to New York’s principles of conflicts of laws, except that if at any time U.S. federal Legal
Requirements permit Lender to contract for, take, reserve, charge or receive a higher rate of interest than is allowed by the Legal Requirements of the
State of New York (whether such U.S. federal Legal Requirements directly so provide or refer to the Legal Requirements of any state), then such U.S.
federal Legal Requirements shall to such extent govern as to the rate of interest which Lender may contract for, take, reserve, charge or receive under the
Loan Documents.

Section 1.4 Invalid Provisions. If any provision of any Loan Document is held to be illegal, invalid or unenforceable, such provision shall be
fully severable; the Loan Documents shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part
thereof; the remaining provisions thereof shall remain in full effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its
severance therefrom; and in lieu of such illegal, invalid or unenforceable provision there shall be added automatically as a part of such Loan Document a
provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible to be legal, valid and enforceable.

Section 1.5 Reimbursement of Expenses. Borrower shall promptly upon request pay all expenses incurred by Lender in connection with the

origination of the Loan and the preparation, negotiation, execution and delivery of the Loan Documents, including, without limitation, fees and expenses
of Lender’s environmental, engineering, insurance and other consultants, premiums for title
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insurance and endorsements thereto and fees, charges or taxes for the recording or filing of Loan Documents, and the reasonable fees and expenses of
Lender’s attorneys, whether incurred by Lender prior to, on or after the date hereof. Borrower shall also promptly upon request from time to time pay all
expenses of Lender in connection with the administration of the Loan, including, without limitation, amendments, modifications, consents, waivers, audit
costs, inspection fees, settlement of condemnation and casualty awards, expenses, charges and expenses of any other architectural/engineering
consultants. Borrower shall promptly upon request reimburse Lender for all amounts expended, advanced or incurred by Lender to collect the Note, or to
enforce the rights of Lender under this Agreement or any other Loan Document, or to defend or assert the rights and claims of Lender under the Loan
Documents or with respect to the Project (by litigation or other proceedings), which amounts will include, without limitation, all court costs, reasonable
attorneys’ fees and expenses, fees of auditors and accountants, and investigation expenses as may be incurred by Lender in connection with any such
matters (whether or not litigation is instituted), together with interest at the Default Rate on each such amount from the date of disbursement until the
date of reimbursement to Lender, all of which shall constitute part of the Loan and shall be secured by the Loan Documents.

Section 1.6 Approvals; Third Parties; Conditions. All approval rights retained or exercised by Lender with respect to leases, contracts, plans,
studies and other matters are solely to facilitate the Lender’s credit underwriting, and shall not be deemed or construed as a determination that Lender
have passed on the adequacy thereof for any other purpose and may not be relied upon by Borrower or any other Person. This Agreement is for the sole
and exclusive use of Lender and Borrower and may not be enforced, nor relied upon, by any Person other than Lender and Borrower. All conditions to
the obligations of Lender hereunder, including the obligation to make the Loan, are imposed solely and exclusively for the benefit of Lender, its
successors and assigns, and no other Person shall have standing to require satisfaction of such conditions or be entitled to assume that Lender will refuse
to make the Loan in the absence of strict compliance with any or all of such conditions, and no other Person shall, under any circumstances, be deemed
to be a beneficiary of such conditions, any and all of which may be freely waived in whole or in part by Lender at any time in Lender’s sole discretion.

Section 1.7 Lender Not in Control; No Partnership. None of the covenants or other provisions contained in this Agreement shall, or shall be
deemed to, give Lender the right or power to exercise control over the affairs or management of Borrower, the power of Lender being limited to the
rights to exercise the remedies referred to in the Loan Documents. The relationship between Borrower, on the one hand, and Lender, on the other hand,
is, and at all times shall remain, solely that of debtor and creditor. No covenant or provision of the Loan Documents is intended, nor shall it be deemed or
construed, to create a partnership, joint venture, agency or common interest in profits or income between Lender, and Borrower or to create an equity in
the Project in Lender. Lender neither undertakes nor assumes any responsibility or duty to Borrower or to any other person with respect to the Project or
the Loans, except as expressly provided in the Loan Documents; and notwithstanding any other provision of the Loan Documents: (a) Lender shall not
be construed as (i) a partner, joint venturer, agent, alter ego, manager, controlling person or other business associate or participant of any kind of
Borrower or its stockholders, members, or partners or (ii) having a common interest in profits or income between Lender and Borrower, or to create an
equity interest in the Project in Lender, and Lender intends to ever assume such status; (b) Lender shall not in any event be liable for any Debts, costs,
liabilities, expenses or losses incurred or sustained by Borrower; and (c) Lender shall not be deemed responsible for or a participant in any acts,
omissions or decisions of Borrower or its stockholders, members or partners.

Section 1.8 Time of the Essence. Time is of the essence with respect to this Agreement.

Section 1.9 Successors and Assigns. This Agreement shall be binding upon, and shall inure to the benefit of, Lender and Borrower and the
respective successors and assigns of Lender and Borrower, provided that neither Borrower nor any other Borrower Party shall, without the prior consent
of Lender, assign or attempt to assign any rights, duties or obligations hereunder or under any other Loan Document.

Section 1.10  Renewal, Extension or Rearrangement. All provisions of the Loan Documents shall apply with equal effect to each and all

promissory notes and amendments thereof hereinafter executed which in whole or in part represent a renewal, extension, increase or rearrangement of the
Loan.
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Section 1.11  Waivers. NO COURSE OF DEALING ON THE PART OF LENDER, ITS OFFICERS, EMPLOYEES,
CONSULTANTS OR AGENTS, NOR ANY FAILURE OR DELAY BY LENDER WITH RESPECT TO EXERCISING ANY RIGHT,
POWER OR PRIVILEGE OF LENDER UNDER ANY OF THE LOAN DOCUMENTS, SHALL OPERATE AS A WAIVER THEREOF.
WITHOUT LIMITING THE FOREGOING, BORROWER ACKNOWLEDGES THAT LENDER SHALL HAVE THE RIGHT TO
EXERCISE ANY OF ITS RIGHTS AND REMEDIES HEREUNDER AND UNDER THE OTHER LOAN DOCUMENTS AT ANY TIME
THAT AN EVENT OF DEFAULT HAS OCCURRED, WHETHER THE SAME SHALL BE MONETARY OR NON-MONETARY IN
NATURE. IF LENDER ACCEPTS ANY PAYMENT(S) UNDER THE LOAN DOCUMENTS WITH KNOWLEDGE OF ANY EVENT OF
DEFAULT, THEN SUCH ACCEPTANCE OF PAYMENT(S) SHALL NOT BE DEEMED A WAIVER OF SUCH EVENT OF DEFAULT.
LENDER MAY ACCEPT ANY PAYMENT(S) AND THEREAFTER ENFORCE ITS RIGHTS AND REMEDIES ON ACCOUNT OF ANY
EVENT OF DEFAULT THAT OCCURRED BEFORE OR AT THE TIME OF SUCH PAYMENT(S).

Section 1.12  Cumulative Rights. Rights and remedies of Lender under the Loan Documents shall be cumulative, and the exercise or partial
exercise of any such right or remedy shall not preclude the exercise of any other right or remedy.

Section 1.13  Singular and Plural. Words used in this Agreement and the other Loan Documents in the singular, where the context so permits,
shall be deemed to include the plural and vice versa. The definitions of words in the singular in this Agreement and the other Loan Documents shall
apply to such words when used in the plural where the context so permits and vice versa.

Section 1.14  Phrases. When used in this Agreement and the other Loan Documents, the phrase “including” shall mean “including, but not
limited to” and “including, without limitation,” the phrase “satisfactory to Lender” shall mean “in form and substance satisfactory to Lender in all
respects,” the phrase “with Lender’s consent” or “with Lender’s approval” shall mean such consent or approval at Lender’s discretion, and the phrase
“acceptable to Lender” shall mean “acceptable to Lender at Lender’s sole discretion.”

Section 1.15  Exhibits and Schedules. The exhibits and schedules attached to this Agreement are incorporated herein and shall be considered a
part of this Agreement for the purposes stated herein.

Section 1.16  Titles of Articles, Sections and Subsections. All titles or headings to articles, sections, subsections or other divisions of this
Agreement and the other Loan Documents or the exhibits hereto and thereto are only for the convenience of the parties and shall not be construed to have
any effect or meaning with respect to the other content of such articles, sections, subsections or other divisions, such other content being controlling as to
the agreement between the parties hereto.

Section 1.17  Lender’s Promotional Material. Borrower authorizes Lender to issue press releases, advertisements and other promotional
materials in connection with Lender’s own promotional and marketing activities, and describing the Loan in general terms or in detail and Lender’s
participation in the Loan. All references to Lender contained in any press release, advertisement or promotional material issued by Borrower shall be
approved in writing by Lender in advance of issuance.

Section 1.18  Survival. All of the representations, warranties, covenants, and indemnities hereunder (including environmental matters under
Article 4), and under the indemnification provisions of the other Loan Documents shall survive the repayment in full of the Loan and the release of the
Liens evidencing or securing the Loan, and shall survive the Transfer (by sale, foreclosure, conveyance in lieu of foreclosure or otherwise) of any or all
right, title and interest in and to the Project to any party, whether or not an Affiliate of Borrower.

Section 1.19  Waiver of Jury Trial. TO THE MAXIMUM EXTENT PERMITTED BY LEGAL REQUIREMENTS, BORROWER, ON
THE ONE HAND, AND LENDER, ON THE OTHER HAND, HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY
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OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT (WHETHER VERBAL OR
WRITTEN) OR ACTION OF EITHER PARTY OR ANY EXERCISE BY ANY PARTY OF THEIR RESPECTIVE RIGHTS UNDER THE
LOAN DOCUMENTS OR IN ANY WAY RELATING TO THE LOAN OR THE PROJECT (INCLUDING, WITHOUT LIMITATION, ANY
ACTION TO RESCIND OR CANCEL THIS AGREEMENT, AND ANY CLAIM OR DEFENSE ASSERTING THAT THIS AGREEMENT
WAS FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR
LENDER TO ENTER THIS AGREEMENT.

Section 1.20 ~ Waiver of Punitive or Consequential Damages. NEITHER LENDER NOR BORROWER SHALL BE RESPONSIBLE OR
LIABLE TO THE OTHER OR TO ANY OTHER PERSON FOR ANY PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES
WHICH MAY BE ALLEGED AS A RESULT OF THE LOAN OR THE TRANSACTION CONTEMPLATED HEREBY, INCLUDING ANY
BREACH OR OTHER DEFAULT BY ANY PARTY HERETO.

Section 1.21  Governing Law/Jurisdiction. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER AND UNDER THE OTHER LOAN DOCUMENTS SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO NEW YORK’S PRINCIPLES OF CONFLICTS OF LAW). BORROWER AND LENDER HEREBY
IRREVOCABLY (I) SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF ANY NEW YORK STATE OR FEDERAL COURT
SITTING IN THE COUNTY OF NEW YORK OVER ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS, (II) WAIVE ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT, (III) WAIVE ANY CLAIM THAT
SUCH PROCEEDINGS OR ACTIONS HAVE BEEN BROUGHT IN AN INCONVENIENT FORUM AND (IV) WAIVE THE RIGHT TO
OBJECT, WITH RESPECT TO SUCH ACTION OR PROCEEDING, THAT SUCH COURT DOES NOT HAVE JURISDICTION OVER
SUCH PARTY. LENDER AND BORROWER HEREBY AGREE AND CONSENT THAT, IN ADDITION TO ANY METHODS OF
SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW, ALL SERVICE OF PROCESS IN ANY SUCH SUIT, ACTION
OR PROCEEDING IN ANY NEW YORK STATE OR FEDERAL COURT SITTING IN THE COUNTY OF NEW YORK MAY BE MADE
BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO LENDER OR BORROWER, AS
APPLICABLE, AT THE ADDRESS FOR NOTICES PURSUANT TO SECTION 11.1, AND SERVICE SO MADE SHALL BE COMPLETE
FIVE (5) DAYS AFTER THE SAME SHALL HAVE BEEN SO MAILED.

Section 1.22  Entire Agreement. This Agreement and the other Loan Documents embody the entire agreement and understanding between
Lender, on the one hand, and Borrower and Borrower Parties on the other hand, and supersede all prior agreements and understandings between such
parties relating to the subject matter hereof and thereof. Accordingly, the Loan Documents may not be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements of the parties. There are no unwritten oral agreements between the parties.

Section 1.23  Counterparts; Electronic Signatures. This Agreement may be executed in multiple counterparts, each of which shall constitute an
original, but all of which shall constitute one document; provided, however, in making proof of this Agreement, it shall be unnecessary to produce or
account for more than one counterpart to which signatures (acknowledged as applicable) from other counterparts may be attached. Delivery of an
executed counterpart of a signature page of this Agreement or any other Loan Document by facsimile or electronic image (including, without limitation,
“pdf,” “tif” or “jpg” format) will be effective as a delivery of an original of a manually executed counterpart of this Agreement or such other Loan
Document with the same force and effect as if such facsimile or electronic image signature page was an original thereof. Each party intends to be bound
by any such facsimile and electronic image signatures, is aware that the other party will rely on such signatures, and shall not raise,
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and waives, any defense to, the validity, binding nature of, or enforceability of this Agreement or such other Loan Document based on the form of
signature. An original executed counterpart shall be delivered by, or on behalf of, Borrower and Guarantor to Lender following delivery of the facsimile
or electronic image, but the failure to deliver such original executed counterpart shall not affect the validity, binding nature, or enforceability of this
Agreement or such other Loan Document. BORROWER AND LENDER AGREE THAT ELECTRONIC SIGNATURES OF THE PARTIES,
WHETHER DIGITAL OR ENCRYPTED, IF AND AS INCLUDED IN THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS ARE
INTENDED TO AUTHENTICATE THIS WRITING AND TO HAVE THE SAME FORCE AND EFFECT AS MANUAL SIGNATURES.
“ELECTRONIC SIGNATURE” MEANS ANY ELECTRONIC SOUND, SYMBOL OR PROCESS ATTACHED TO OR LOGICALLY
ASSOCIATED WITH A RECORD AND EXECUTED AND ADOPTED BY A PARTY WITH THE INTENT TO SIGN SUCH RECORD,
INCLUDING FACSIMILE OR E MAIL ELECTRONIC SIGNATURES.

Section 1.24 ~ Waiver of Set-Off. Borrower hereby irrevocably waives the right to assert any counterclaim (except mandatory counterclaims) in
any action or proceeding brought against it by Lender or its respective agents or otherwise to offset any obligation to make the payments required by the
Loan Documents. No failure by Lender to perform any of its obligations hereunder shall be a valid defense to, or result in any offset against, any
payments which Borrower is obligated to make under any of the Loan Documents.

Section 1.25  Construction. In this Agreement, unless a contrary intention appears, (1) an amendment includes a supplement, novation,
extension (whether of maturity or otherwise), restatement, reenactment or replacement; (2) assets includes present and future properties, revenues and
rights of every description; (3) an authorization includes an authorization, consent, approval, resolution, permit, license, exemption, filing, or
registration; (3) disposal means a Transfer, whether voluntary or involuntary, and dispose will be construed accordingly; (4) indebtedness includes any
obligation (whether incurred as principal or as surety and whether present or future, actual or contingent) for the payment or repayment of money; (5) a
currency is a reference to the lawful currency for the time being of the relevant country; (6) a Legal Requirement is a reference to that provision as
extended, applied, amended or reenacted and includes any subordinate legislation; and (7) a time of day is a reference to New York, New York time.
Further, unless the contrary intention appears, a reference to a “month” or “months” is a reference to a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next calendar month or the calendar month in which it is to end, except that: if the numerically
corresponding day is not a Business Day, the period will end on the next Business Day in that month (if there is one) or the preceding Business Day (if
there is not); if there is no numerically corresponding day in that month, that period will end on the last Business Day in that month; a period which
commences on the last Business Day of a month will end on the last Business Day in the next month or the calendar month in which it is to end, as
appropriate. Unless the contrary intention appears: a reference to a party will not include that party if it has ceased to be a party under this Agreement; a
word or expression used in any other Loan Document or in any notice given in connection with any Loan Document has the same meaning in that Loan
Document or notice as in this Agreement; and any obligation of Borrower or any Guarantor under the Loan Documents which is not a payment
obligation remains in force for so long as any payment obligation of Borrower or any Guarantor may be or is capable of becoming outstanding under the
Loan Documents.

Section 1.26 ~ Use of Websites. Except as provided below, Borrower may deliver any information under this Agreement to Lender by posting it
on to an electronic website if (a) Lender agrees in writing; (b) Borrower and Lender designate an electronic website for this purpose; (c) Borrower
notifies Lender of the address of and password for the website; and (d) the information posted is in a format agreed between Borrower and Lender.
Notwithstanding the above, Borrower must supply to Lender in paper form a copy of any information posted on the website within ten (10) Business
Days of request by Lender. Borrower shall promptly upon becoming aware of its occurrence, notify Lender if the website cannot be accessed; the
website or any information on the website is infected by any electronic virus or similar software; the password for the website is changed; or any
information to be supplied under this Agreement is posted on the website or amended after being posted. If the circumstances in the immediately
preceding sentence occur, Borrower shall supply any information required under this
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Agreement in paper form until Lender is satisfied that the circumstances giving rise to the notification are no longer continuing.
Section 1.27  Language. Any notice or other writing given in connection with a Loan Document must be in English.

Section 1.28  Joint and Several Obligations. If Borrower consists of more than one Person, the obligations and liabilities of each such Person
shall be joint and several.

Section 1.29  Electronic Imaging. Lender may create electronic images of this Agreement and the other Loan Documents and destroy paper
originals of any such imaged documents, each without the consent of Borrower or Guarantor. Provided that such images are maintained by or on behalf
of Lender as part of its normal business processes, such images have the same legal force and effect as the paper originals and are enforceable against
cach of Borrower and Guarantor. Further, Lender may convert this Agreement or any other Loan Document into an “Electronic record” within the
meaning of the ESRA and the image of such instrument in Lender’s possession shall be deemed the unique, identifiable and unalterable version of such
record. As used herein “ESRA” shall mean the Electronic Signatures and Records Act, N.Y. Comp. Codes R. & Regs. Tit 9 Part 540, as amended from
time to time.

Article 12
LIMITATIONS ON LIABILITY
Section 1.1 Limitation on Liability. Borrower shall be personally liable for amounts due under the Loan Documents.

Section 1.2 Limitation on Liability of Lender and its Officers, Employees, etc. Any obligation or liability whatsoever of Lender which may
arise at any time under this Agreement or any other Loan Document shall be satisfied, if at all, out of Lender’s assets only. No such obligation or liability
shall be personally binding upon, nor shall resort for the enforcement thereof be had to, the property of Lender’s, Lender’s affiliates or their respective
shareholders, directors, officers, employees attorneys, agents, advisors, participants, successors and assigns regardless of whether such obligation or
liability is in the nature of contract, tort or otherwise.

Section 1.3 Claims Against Lender.

(a) Lender shall not be in default under this Agreement, or under any other Loan Document, unless a written notice
specifically setting forth the claim of Borrower shall have been given to Lender within one hundred eighty (180) days after Borrower first had
actual knowledge or actual notice of the occurrence of the event which Borrower alleges gave rise to such claim and Lender fails to remedy or cure
the default, if any there be, with reasonable promptness thereafter.

(b) If it is determined by the final order of a court of competent jurisdiction, which is not subject to further appeal, that Lender
has breached any of its obligations under the Loan Documents and has not remedied or cured the same with reasonable promptness following
notice thereof, then Lender’s responsibilities shall be limited to: (i) where the breach consists of the failure to grant consent or give approval in
violation of the terms and requirements of the Loan Documents, the obligation to grant such consent or give such approval; and (ii) in the case of
any such failure to grant such consent or give such approval, or in the case of any other default by Lender, where it is also determined that Lender
acted in bad faith, or Lender’s default constituted gross negligence or willful misconduct, the payment of any actual direct, compensatory damages
sustained by Borrower as a result thereof plus Borrower’s reasonable costs and expenses, including, without limitation, reasonable attorneys’ fees
and disbursements in connection with such court proceedings.

(o) In no event, however, Lender shall not be liable to Borrower or anyone else for other damages such as, but not limited to,
indirect, speculative or punitive damages
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whatever the nature of the breach by Lender of its obligations under this Loan Agreement or under any of the other Loan Documents. In no event
shall Lender be liable to Borrower or anyone else unless a written notice specifically setting forth the claim of Borrower shall have been given to
Lender within the time period specified above.

(d) Borrower agrees that so long as any of the Obligations remains outstanding, Borrower shall not assert, and Borrower
hereby waives, any right of offset, claim, counterclaim or defense against Lender or any of the Obligations, which right of offset, claim,
counterclaim or defense arises out of obligations, liabilities or circumstances unrelated to the Obligations, the Loan or the Project (such offsets,
claims, counterclaims or defenses being, collectively, “Unrelated Claims”). Any assignee of Lender’s interest in and to the Loan Documents shall
take the same free and clear of all Unrelated Claims, and no Unrelated Claim shall be interposed or asserted by Borrower in any action or
proceeding brought by any such assignee upon any of the Loan Documents, and any such right to interpose or assert any such Unrelated Claim in
any such action or proceeding is hereby expressly waived by the Borrower for the benefit of such assignee.

Article 13
SANCTIONS, ANTI-MONEY LAUNDERING AND ANTI-BRIBERY PROVISIONS
Section 1.1 Sanctions. Borrower represents and warrants to Lender that:

(a) No Loan Party, nor its Affiliates, employees, beneficial owners or control person, agents, affiliates or subsidiaries is a
Sanctioned Party, the subject of Sanctions or in violation of Sanctions;

(b) Each Loan Party has policies and procedures reasonably designed to comply with Sanctions; and

(c) None of the funds or other assets of Borrower or, to Borrower’s knowledge, of any Affiliate or subsidiary of Borrower
constitute property or assets of, or are beneficially owned or controlled, directly or indirectly, by, any Sanctioned Party, or any party who is the
subject of Sanctions or located in or resident of a Sanctioned Country.

Section 1.2 Anti-Money Laundering Laws and Anti-Bribery Laws. Borrower represents and warrants to Lender that:

(a) Each Loan Party is in compliance with Anti-Money Laundering Laws and has policies and procedures reasonably
designed to comply with Anti-Money Laundering Laws.

(b) Each Loan Party is in compliance with Anti-Bribery Laws and has policies and procedures reasonably designed to comply
with Anti-Bribery Laws. Each Loan Party represents and warrants that, in connection with this transaction, it will not offer, promise to pay,
authorize the payment or giving of, or receipt of, anything of value to, for or from any Public Official, or any other party, in violation of Anti-
Bribery Laws.

Section 1.3 Use of Proceeds.

(a) No part of the proceeds of the Loan will be used, either directly or indirectly, to fund any operations in, finance any
investments or activities in, or make any payments to or for, either directly or indirectly, (i) any Sanctioned Party or in violation of
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Sanctions, (ii) in violation of Anti-Money Laundering Laws, or (iii) in violation of Anti-Bribery Laws.

(b) No part of the proceeds of the Loan will be used, directly or indirectly, in furtherance of an offer, payment, promise to pay,
or authorization of the payment or giving of money, or anything else of value, to any party, either directly or directly, in violation of the Anti-
Bribery Laws.

Section 1.4 Certain Transfers.

(a) Anything to the contrary contained in this Agreement or the other Loan Documents notwithstanding, in no event shall a
Transfer (i) to a Sanctioned Party occur if the result of a Sanctioned Party holding any direct or indirect interest in Borrower (at any level) is that
Lender Exposure could occur, or (ii) be made or suffered to occur if, as a result of such Transfer, there could result a violation of (A) the U.S.
Federal Lender Secrecy Act, as amended, modified, replaced and/or supplemented from time to time, and its implementing rules and/or
regulations (31 CFR part 103), including, without limitation, with respect to those Persons named on OFAC’s Specially Designated Nationals and
Blocked Persons list, (B) the Patriot Act, (C) any order issued with respect to anti-money laundering by OFAC, (D) the Executive Order or (E) any
other Legal Requirements which, or the subject matter of which, relates to matters similar to those matters which are addressed by the Legal
Requirements referred to in clauses (A) through (D) above if, with respect to clauses (A), (B), (C), (D) or (E), Lender Exposure could occur.

(b) If requested by Lender in connection with any Transfer, Borrower shall certify to Lender that, as a result of such Transfer,
there will be no violation of this Article 13.

[signature pages follow]
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EXECUTED as of the date first written above.
BORROWER:

WHLR-BEAVER RUIN VILLAGE, LLC, a Delaware limited liability company
WHLR-BEAVER RUIN VILLAGE II, LLC, a Delaware limited liability company
WHLR-BROOK RUN ASSOCIATES, LLC, a Delaware limited liability company
WHLR-BRA I ASSOCIATES, LLC, a Delaware limited liability company
WHLR-BRA II ASSOCIATES, LLC a Delaware limited liability company
WHLR-BRYAN STATION LLC, a Delaware limited liability company

WHLR CROCKETT SQUARE, LLC, a Delaware limited liability company
WHLR-FREEWAY JUNCTION LLC, a Delaware limited liability company
WHLR-FT. HOWARD SQUARE, LLC, a Delaware limited liability company
WHLR-SHOPPES AT MYRTLE PARK, LLC, a Delaware limited liability company

By:_/s/ M. Andrew Franklin
Name: M. Andrew Franklin
Title: Authorized Signatory
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LENDER:

GUGGENHEIM REAL ESTATE, LLC,
a Delaware limited liability company

By: _/s/ Jennifer A. Marler
Jennifer A. Marler, Authorized Signer
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EXHIBIT A
LEGAL DESCRIPTION OF PROJECT

[see attached]
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EXHIBIT A-1
LEGAL DESCRIPTION - BEAVER RUIN VILLAGE 1
Tract 1

All that tract or parcel of land lying and being in Land Lot 150 of the 6th District, City of Lilburn, Gwinnett County, Georgia containing 8.617 acres and
being more particularly described as follows:

To find the True Point of Beginning begin at an iron pin set at the mitered intersection of the Northeasterly right of way of beaver ruin road having a
right of way width that varies, (a/k/a Georgia highway no. 378) and the Northerly right of way of Lawrenceville highway having a right of way width
that varies (a/k/a U.S. Highway no. 29 and Georgia highway no. 8), said iron pin being located at the Southeasterly end of a right of way miter;

Thence running along the Northerly right of way of Lawrenceville highway the following 7 courses:

1) Thence North 72 degrees 46 minutes 03 seconds East a distance of 27.37 feet to a point;

2) Thence along a curve to the right with a length 83.02 feet, and a radius of 1842.95 feet, subtended by a chord bearing North 74 degrees 03 minutes 29
seconds East, and a length of 83.01 feet to a point;

3) Thence South 80 degrees 39 minutes 16 seconds East a distance of 24.94 feet to a point;

4) Thence along a curve to the right with a length 160.98 feet, and a radius of 1832.95 feet, subtended by a chord bearing North 78 degrees 34 minutes
36 seconds East, and a length of 160.93 feet to a point;

5) Thence North 14 degrees 43 minutes 50 seconds East a distance of 31.61 feet to a point;

6) Thence North 82 degrees 56 minutes 30 seconds East a distance of 129.42 feet to a point;

7) Thence South 81 degrees 10 minutes 54 seconds East a distance of 12.64 feet to a point, said point being the True Point of Beginning: Thence from
the True Point of Beginning thus established and leaving said right of way Thence North 30 degrees 12 minutes 06 seconds West a distance of 331.38
feet to a point;

Thence South 59 degrees 47 minutes 54 seconds West a distance of 52.75 feet to a point;

Thence North 30 degrees 12 minutes 06 seconds West a distance of 423.27 feet to a point;

Thence North 59 degrees 47 minutes 54 seconds East a distance of 375.38 feet to a 1/2" rebar;

Thence North 60 degrees 52 minutes 53 seconds East a distance of 1 14.81 feet to a 11/4" pipe;

Thence North 58 degrees 54 minutes 25 seconds East a distance of 66.51 feet to a 1/2" rebar;

Thence South 31 degrees 25 minutes 53 seconds East a distance of 628.00 feet to a point;

Thence South 46 degrees 58 minutes 35 seconds West a distance of 321.41 feet to a point;

Thence South 59 degrees 57 minutes 57 seconds West a distance of 105.51 feet to a point;

Thence South 59 degrees 57 minutes 17 seconds West a distance of 32.53 feet to a point;

Thence South 30 degrees 02 minutes 43 seconds East a distance of 36.25 feet to a point;
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Thence South 70 degrees 02 minutes 43 seconds East a distance of 23.71 feet to a point;
Thence South 30 degrees 02 minutes 23 seconds East a distance of 65.81 feet to a point on aforesaid Northerly right of way of Lawrenceville highway;

Thence along said right of way North 81 degrees 10 minutes 54 seconds West a distance of 104.09 feet to a point, said point being the True Point of
Beginning Measured & record legal description.

Tract 2

All that tract or parcel of land lying and being in land lot 150 of the 6th district, city of Lilburn, Gwinnett county, Georgia containing 2.595 acres and
being more particularly described as follows: to find the True Point of Beginning begin at an iron pin set at the mitered intersection

Of the Northeasterly right of way of beaver ruin road having a right of way width that varies, (a/k/a Georgia highway no. 378) and the Northerly right of
way of Lawrenceville highway having a right of way width that varies (a/k/a U.S. Highway no. 29 and Georgia highway no. 8), said iron pin being
located at the Southeasterly end of a right of way miter;

Thence running along the Northerly right of way of Lawrenceville highway the following 7 courses:

1) Thence North 72 degrees 46 minutes 03 seconds East a distance of 27.37 feet to a point;

2) Thence along a curve to the right with a length 83.02 feet, and a radius of 1842.95 feet, subtended by a chord bearing North 74 degrees 03 minutes 29
seconds East, and a length of 83.01 feet to a point;

3) Thence South 80 degrees 39 minutes 16 seconds East a distance of 24.94 feet to a point;

4) Thence along a curve to the right with a length 160.98 feet, and a radius of 1832.95 feet, subtended by a chord bearing North 78 degrees 34 minutes
36 seconds East, and a length of 160.93 feet to a point;

5) Thence North 14 degrees 43 minutes 50 seconds East a distance of 31.61 feet to a point;
6) Thence North 82 degrees 56 minutes 30 seconds East a distance of 129.42 feet to a point;
7) Thence South 81 degrees 10 minutes 54 seconds East a distance of 116.73 feet to a point, said point being the True Point of Beginning:

Thence from the True Point of Beginning thus established and leaving said right of way North 30 degrees 02 minutes 23 seconds West a distance of
65.81 feet to a point;

Thence North 70 degrees 02 minutes 43 seconds West a distance of 23.71 feet to a point;

Thence North 30 degrees 02 minutes 43 seconds West a distance of 36.25 feet to a point;

Thence North 59 degrees 57 minutes 17 seconds East a distance of 32.53 feet to a point;

Thence North 59 degrees 57 minutes 57 seconds East a distance of 105.5 1 feet to a point;

Thence North 46 degrees 58 minutes 35 seconds East a distance of 321.41 feet to a point;

Thence South 31 degrees 25 minutes 53 seconds East a distance of 409.27 feet to a point on the aforesaid right of way of Lawrenceville highway;

Thence along said right of way the following 10 courses:
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1) Thence along a curve to the right with a length 172.27 feet, and a radius of 8588.97 feet, subtended by a chord bearing South 82 degrees 19 minutes
48 seconds West, and a length of 172.27 feet to an iron pin set;

2) Thence North 54 degrees 06 minutes 45 seconds West a distance of 40.40 feet to an iron pin set;
3) Thence South 83 degrees 35 minutes 02 seconds West a distance of 30.57 feet to an iron pin set;
4) Thence North 31 degrees 08 minutes 13 seconds West a distance of 41.92 feet to an iron pin set;
5) Thence South 60 degrees 13 minutes 50 seconds West a distance of 32.17 feet to an iron pin set;
6) Thence South 31 degrees 58 minutes 25 seconds East a distance of 11.14 feet to an iron pin set;
7) Thence South 08 degrees 32 minutes 34 seconds West a distance of 27.87 feet to an iron pin set;
8) Thence South 87 degrees 32 minutes 48 seconds West a distance of 17.82 feet to an iron pin set;
9) Thence South 05 degrees 34 minutes 52 seconds East a distance of 7.80 feet to an iron pin set;

10) Thence along a curve to the left with a length 19.78 feet, and a radius of 5669.38 feet, subtended by a chord bearing South 84 degrees 3 1 minutes 08
seconds West a distance of 19.78 feet to an iron pin set;

11) Thence South 85 degrees 50 minutes 53 seconds West a distance of 18.18 feet to an iron pin set;

12.) Thence South 79 degrees 01 minutes 58 seconds West a distance of 49.52 feet to an iron pin set;

13) Thence South 85 degrees 53 minutes 36 seconds West a distance of 51.26 feet to an iron pin set;

14) Thence North 81 degrees 10 minutes 54 seconds West a distance of 58.94 feet to a point, said point being the True Point of Beginning.

And Tract 1 and 2, together with easements appurtenant to the subject property as contained in the following:

(a) Reciprocal Easement Agreement dated October 23, 1995 by and between The Kroger Co. and Beaver Ruin Corporation recorded in Deed Book
11888, at Page 80 of the Official Public Records of Gwinnett County, Georgia, as amended by First Amendment to Reciprocal Easement Agreement
dated November 29, 1999, recorded in Deed Book 19645, at Page 158 of the Official Public Records of Gwinnett County, Georgia, as further amended
by Second Amendment to Reciprocal Easement Agreement dated November 25, 2013, recorded in Deed Book 52730, at Page 841 of the Official Public

Records of Gwinnett County, Georgia.

(b) Reciprocal Easement Agreement with Covenants and Restrictions dated as of April 20, 2001 by and between Beaver Ruin Corporation and Captain
D's Realty, LLC, recorded in Deed Book 23172, at Page 108 of the official public records of Gwinnett County, Georgia.

EXHIBIT A-2
LEGAL DESCRIPTION - BEAVER RUIN VILLAGE 11
Parcel 1:

All that tract or parcel of land lying and being in Land Lot 150 of the 6th District, Gwinnett County, Georgia, and being more particularly described as
follows:
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Commence at a point located at the intersection of the Southerly right-of-way of Highway 29 and the Easterly right-of-way of Arcado Road (60 foot
right-of-way), if extended; thence run along and coincident with the Southerly right-of-way line of U.S. Highway 29 a distance of 259 feet to an iron pin
set on the Southern right-of-way of U.S. Highway 29; thence leave said right-of-way and run South 29°37'43" East along the Western property line of
property now or formerly owned by J. Kenneth Johnson a distance of 229.60 feet to a Vi inch rebar found; thence run South 29°26'41" East along the
Western property line of property now or formerly owned by Don W. Printz a distance of 152.42 feet to a Vi inch rebar found, said point being the True
Point of Beginning; from the True Point of Beginning as thus established, leave said property line and run North 59°04'01" East a distance of 117.59 feet
to an iron pin found; thence run South 29°49'48" East a distance of 106.99 feet to an iron pin found; thence run South 59°11'43" West along the
Northeastern property line of property now or formerly owned by Lilburn Christian Church a distance of 373.08 feet to a 1/2 inch rebar found; thence
run North 30°22'33" West a distance of 106.93 feet to an iron pin set, said point being on the Southern boundary of property now or formerly owned by
Don W. Printz; thence run along said property line North 59°14'44" East a distance of 256.51 feet to a 1/2 inch rebar found, said point being the True
Point of Beginning.

Said tract containing 0.92 acres, being shown on that certain survey prepared for T.J. Connolly and Wachovia Bank of GA. by Precision Planning, Inc.,
bearing the seal and certification of Randall W. Dixon, Registered Land Surveyor Number 1678, dated May 13, 1994, last revised May 31, 1994.

Less and Except property conveyed in Right of Way Deed dated February 9, 2009 recorded February 17, 2009 in Deed Book 49293, Page 702, aforesaid
records.

Parcel 1 also being described of record as follows:

All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia, and being
more particularly described as follows:

To find the True Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S. Highway 29 (R/W varies) and the Westerly
right-of-way of Arcado Road (R/W varies), if extended to form a point; thence leaving said intersection and traveling in a Northeasterly direction for a
distance of 259 feet along right-of-way of U.S. Highway 29 to an iron pin set; thence leaving said right-of-way, South 29 degrees 37 minutes 43 seconds
East for a distance of 229.60 feet to a 1/2" rebar found; thence South 29 degrees 26 minutes 41 seconds East for a distance of 152.42 feet to a 1/2" rebar
found; said point being the True Point of Beginning.

Thence from said point as thus established, North 59 degrees 04 minutes 01 seconds East for a distance of 117.59 feet to a point; thence South 29
degrees 49 minutes 48 seconds East for a distance of 106.99 feel to a nail found; thence South 59 degrees 11 minutes 43 seconds West for a distance of
350.44 feet to an iron pin set on the easterly right-of-way of Arcado Road; thence continuing along said right-of-way of Arcado Road for the following
two (2) courses and distances, North 12 degrees 23 minutes 50 seconds West for a distance of 54.97 feet to a point; thence North 27 degrees 14 minutes
55 seconds West for a distance of 54.85 feet to an iron pin set; thence leaving said right-of-way of Arcado Road, North 59 degrees 14 minutes 44
seconds East for a distance of 213.91 feet to a 1/2" rebar found, said point being the True Point of Beginning.

Said tract containing 0.827 acres, being shown as Parcel 2 on that certain ALTA/ACSM Land Title Survey prepared by Precision Planning, Inc., bearing
the seal and certification of Randall W. Dixon, Registered Land Surveyor Number 1678, dated June 19, 2009.

Parcel 2

All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia, and being
more particularly described as follows:
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To find the True Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S. Highway 29 (R/W varies) and the Westerly
right-of-way of Arcado Road (R/W varies), if extended to form a point; thence leaving said intersection and traveling, in a Northeasterly direction for a
distance of 259 feet along right-of-way of U.S. Highway 29 to an iron pin set, thence South 29 degrees 37 minutes 43 seconds East for a distance of 3.33
feet to a point, said point being the True Point of Beginning;

Thence from said point as thus established and continuing along right-of-way of U.S. Highway 29 for the following five (5) courses and distances, along
a curve to the right having a radius of 1716.95 feet and an arc length of 201,70 feet, being subtended by a chord of North 79 degrees 40 minutes 45
seconds East for a distance of 201.58 feel to a point; thence South 06 degrees 57 minutes 20 seconds East for a distance of 8.00 feet to a point; thence
North 83 degrees 09 minutes 00 seconds East for a distance of 7.85 feet to a point; thence North 06 degrees 48 minutes 35 seconds West for a distance
of 8.00 feet to a point; thence North 83 degrees 11 minutes 25 seconds East for a distance of 80.19 feet to a point; thence leaving said right-of-way,
South 07 degrees 21 minutes 30 seconds East for a distance of 162.37 feet; thence North 82 degrees 38 minutes 38 seconds East for a distance of 142.32
feet to a point; thence South 05 degrees 41 minutes 06 seconds West for a distance of 387.97 feet to a 1 1/2 pipe found; thence North 29 degrees 34
minutes 36 seconds West for a distance of 138.58 feet to a nail found; thence North 29 degrees 49 minutes 48 seconds West for a distance of 106.99 feet
to a point; thence South 59 degrees 04 minutes 01 seconds West for a distance of 117.59 feet to a rebar found; thence North 29 degrees 26 minutes 41
seconds West for a distance of 152.42 feet to a 1/2" rebar found; thence North 29 degrees 37 minutes 43 seconds West for a distance of 226.27 feet to an
iron pin set on the Southerly right-of-way of U.S. Highway 29, said point being the True Point of Beginning.

Said tract containing 2.516 acres, being shown as Parcel 1 on that certain ALTA/ACSM Land Title Survey prepared by Precision Planning, Inc., bearing
the seal and certification of Randall W. Dixon, Registered Land Surveyor Number 1678, dated June 19, 2009.

Less and Except;

All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia, and being
more particularly described as follows:

To find the True Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S, Highway 29 (R/W varies) and the Westerly
right-of-way of Arcado Road (R/W varies), if extended to form a point; thence continuing along right-of-way of U.S. Highway 29 for the following five
(5) courses and distances, along a curve to the right having a radius of 1716.95 feet and an arc length of 201.70 feet, being subtended by a chord of North
79 degrees 40 minutes 45 seconds East for a distance of 201.58 feet to a point; thence South 06 degrees 57 minutes 20 seconds East for a distance of
8.00 feet to a point; thence North 83 degrees 09 minutes 00 seconds East for a distance of 7.85 feet to a point; thence North 06 degrees 48 minutes 35
seconds West for a distance of 8.00 feet to a point; thence North 83 degrees 11 minutes 25 seconds East for a distance of 0.56 feet to a point, said point
being the True Point of Beginning;

Thence from said point as thus established and continuing along the aforesaid right-of-way of U.S. Highway 29 North 83 degrees 11 minutes 25 seconds
East for a distance of 40.00 feet to a point; thence leaving the aforesaid right-of-way South 06 degrees 34 minutes 53 seconds East for a distance of 7.21
feet to a point; thence South 83 degrees 25 minutes 07 seconds West for a distance of 40.00 feet to a point; thence North 06 degrees 34 minutes 44
seconds West for a distance of 7.05 feet to a point on the aforesaid right-of-way of U.S. Highway 29, said point being the True Point of Beginning.

Said tract containing 0.007 acres, being shown as Parcel 4 on that certain ALTA/ACSM Land Title Survey prepared by Precision Planning, Inc., bearing
the seal and certification of Randall W. Dixon, Registered Land Surveyor Number 1678, dated June 19, 2009.

Parcel 2 also being the same as the following described property shown on the survey of the land prepared by Warren Grey Hunter, (RLS No. 3010) of
Mckim & Creed Job No. 069080002, dated June 2, 2015.
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All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia and being more
particularly described as follows:

To find the Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S. Highway 29 (R/W varies) and the Easterly right-of-
way of Arcado Road R/W varies), if extended to form a point; thence leaving said intersection and traveling in a Northeasterly direction for a distance of
254 feet along right-of-way of U.S. Highway 29 to an iron pin set, said iron pin set being the Point of Beginning.

Thence from said point as thus established and continuing along right-of-way of U.S. Highway 29 for the following nine (9) courses and distances, along
a curve to the right having a radius of 1716.95 feet and an arc length of 201.70 feet, being subtended by a chord of North 81 degrees 03 minutes 17
seconds East for a distance of 201.58 feet to an iron pin set; thence South 05 degrees 34 minutes 48 seconds East for a distance of 8.00 feet to a nail set;
thence North 84 degrees 31 minutes 32 seconds East for a distance of 7.85 feet to a nail set; thence North 05 degrees 26 minutes 03 seconds West for a
distance of 8.00 feet to an iron pin set; thence North 84 degrees 33 minutes 57 seconds East for a distance of 0.56 feet to an iron pin set; thence South 05
degrees 12 minutes 12 seconds East, a distance of 7.05 feet to a nail set; thence North 84 degrees 47 minutes 39 seconds East, a distance of 40.00 feet to
a nail set; thence North 05 degrees 12 minutes 21 seconds West, a distance of 7.21 feet to an iron pin set; thence North 84 degrees 33 minutes 57
seconds East, a distance of 39.63 feet to a point; thence leaving said right-of-way, South 05 minutes 58 degrees 58 seconds East for a distance of 162.37
feet to a point; thence North 84 degrees 01 minutes 10 seconds East for a distance of 142.32 feet to a point; thence South 07 degrees 03 minutes 38
seconds West for a distance of 387.97 feet to a 1-1/2" pipe found; thence North 28 degrees 12 minutes 04 seconds West for a distance of 138.58 feet to a
nail found; thence North 28 degrees 27 minutes 16 seconds West for a distance of 106.99 feet to a point; thence South 60 degrees 26 minutes 33 seconds
West for a distance of 117.59 feet to an iron pin set ; thence North 28 degrees 04 minutes 09 seconds West for a distance of 152.42 feet to a 5/8" rebar
found; thence North 28 degrees 15 minutes 08 seconds West for a distance of 226.27 feet to an iron pin set on the Southerly right-of-way of U.S.
Highway 29, said point being the Point of Beginning.

Said property contains 2.510 acres.

Parcel 3 :

All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia, and being
more particularly described as follows:

To find the True Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S. Highway 29 (R/W varies) and the Westerly
right-of-way of Arcado Road (R/W varies), if extended to form a point; thence continuing along right-of-way of U.S. Highway 29 for the following five
(5) courses and distances, along a curve to the right having a Radius of 1716.95 feet and an arc length of 201.70 feet, being subtended by a chord of
North 79 degrees 40 minutes 45 seconds East for a distance of 201.58 feet to a point; thence South 06 degrees 57 minutes 20 seconds East for a distance
of 8.00 feet to a point; thence North 83 degrees 09 minutes 00 seconds East for a distance of 7.85 feet to a point; thence North 06 degrees 48 minutes 35
seconds West for a distance of 8.00 feet to a point; thence North 83 degrees 11 minutes 25 seconds East for a distance of 80.19 feet to a point, said point
being the True Point of Beginning;

Thence from said point as thus established and continuing along the aforesaid right-of-way of U.S. Highway 29 North 83 degrees 11 minutes 25 seconds
East for a distance of 179.55 feet to an iron pin set; thence leaving the said right-of-way South 05 degrees 41 minutes 06 seconds West for a distance of
164.91 feet to a point; thence South 82 degrees 38 minutes 38 seconds West for a distance of 142.32 feet to a point; thence North 07 degrees 21 minutes
30 seconds West for a distance of 162.37 feet to a point on the aforesaid right-of-way of U.S. Highway 29, said point being the True Point of Beginning.
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Said tract containing 0,597 acres, being shown as Parcel 3 on that certain ALTA/ACSM Land Title Survey prepared by Precision Planning, Inc., bearing
the seal and certification of Randall W. Dixon, Registered Land Surveyor Number 1678, dated June 19, 2009.

Parcel 3 also being the same as the following described property shown on the survey of the land prepared by Warren Grey Hunter, (RLS No. 3010) of
Mckim & Creed Job No. 069080002, dated June 2, 2015.

All that tract or parcel of land lying and being in the City of Lilburn, Land Lot 150 of the 6th Land District of Gwinnett County, Georgia and being more
particularly described as follows:

To find the Point of Beginning, commence at the intersection of the Southerly right-of-way of U.S. Highway 29 (R/W varies) and the Easterly right-of-
way of Arcado Road R/W varies), if extended to form a point; thence leaving said intersection and traveling in a Northeasterly direction for a distance of
254 feet along right-of-way of U.S. Highway 29 to an iron pin set; thence continuing along right-of-way of U.S. Highway 29 for the nine (9) courses and
distances, along a curve to the right having a radius of 1716.95 feet and an arc length of 201.70 feet, being subtended by a chord of North 81 degrees 03
minutes 17 seconds East for a distance of 201.58 feet to an iron pin set; thence South 05 degrees 34 minutes 48 seconds East for a distance of 8.00 feet to
a nail set; thence North 84 degrees 31 minutes 32 seconds East for a distance of 7.85 feet to a nail set; thence North 05 degrees 26 minutes 03 seconds
West for a distance of 8.00 feet to an iron pin set; thence North 84 degrees 33 minutes 57 seconds East for a distance of 0.56 feet to an iron pin set;
thence South 05 degrees 12 minutes 12 seconds East, a distance of 7.05 feet to a nail set; thence North 84 degrees 47 minutes 39 seconds East, a distance
of 40.00 feet to a nail set; thence North 05 degrees 12 minutes 21 seconds West, a distance of 7.21 feet to an iron pin set; thence North 84 degrees 33
minutes 57 seconds East, a distance of 39.63 feet to a point, said point being the Point of Beginning.

Thence from said point as thus established and continuing along the aforesaid right-of-way of U.S. Highway 29 North 84 degrees 33 minutes 57 seconds
East for a distance of 179.55 feet to a iron pin set; thence leaving the said right-of-way South 07 degrees 03 minutes 38 seconds West for a distance of
164.91 feet to a point; thence South 84 degrees 01 minutes 10 seconds West for a distance of 142.32 feet to a point; thence North 05 degrees 58 minutes
58 seconds West for a distance of 162.37 feet to a point on the aforesaid right-of-way of U.S. Highway 29, said point being the Point of Beginning.

Said property contains 0.597 acres.
And Parcels 1, 2 and 3, together with:

Easements appurtenant to said Parcels 1, 2 and 3 as contained in that certain Reciprocal Easement Agreement by and among Timothy J. Connolly, Albert
M. Redd, Jr., Wallace C. Mayne, Lehigh Land, Inc. and Michael Lee Garner, dated July 5, 1979, recorded in Deed Book 1740, Page 134, re-filed for
record October 16, 1979, recorded in Deed Book 1816, Page 224, as modified by First Amendment to Reciprocal Easement Agreement by and among
Timothy J. Connolly, Albert M. Redd, Jr., Wallace C. Mayne, Lehigh Land, Inc. and Michael Lee Garner, dated October 5, 1979, recorded in Deed Book
1950, Page 249; as further modified by Second Amendment to Reciprocal Easement Agreement by and among Timothy J. Connolly, Lehigh Land, Inc.

and Michael Lee Garner, dated December 21, 1981, recorded in Deed Book 2405, Page 310, records of Gwinnett County, Georgia.
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EXHIBIT A-3
LEGAL DESCRIPTION - BROOK RUN SHOPPING CENTER
TRACTI:
PARCEL ONE:

ALL that certain lot, piece or parcel of land with improvements thereon and appurtenances thereunto belonging, lying and being in the Fairfield District,
Henrico County, being more particularly described as follows:

Beginning at a 1/2 inch iron rod set in the West line of U.S. Route 1 (Brook Road), which point is 356.26' North of the Northern end of Wilmer Avenue

(Relocated); thence leaving the west line of said road along a curve to the left having a radius of 45.00' an arc length of 76.38' a chord bearing of N 63°
22' 11" W and a chord of 67.54" to a 5/8 inch rod found; thence along a curve to the left having a radius of 320.29' an arc length of 99.89' a chord bearing
of S 59° 04' 15" W and a chord distance of 99.49' to a 1/2 inch rod set; thence S 50° 08' 10" W 67.67' to a 1/2 inch rod set; thence along a curve to the
left having a radius of 1848.68' an arc length of 134.89' a chord bearing of S 48° 02' 45" W and a chord of 134.86' to a 1/2 inch rod set; thence along a
curve to the right having a radius of 275.00' an arc length of 301.20" a chord bearing of S 77° 19' 58" W and a chord distance of 286.37' to a 1/2 inch rod
set; thence N 71° 17' 20" W 97.78' to a nail set; N 19° 21' 22" E 108.18' to a 1/2 inch rod set; thence N 42° 44' 48" W 186.34' to a 1/2 inch rod set;
thence S 75° 55' 19" W 172.83' to a 1/2 inch rod set; thence N 2° 15' 12" E 930.94' to a nail set; thence along a curve to the left having a radius of
190.00, an arc length of 11.23" a chord bearing of N 00° 33' 37" E and a chord of 11.23' to a nail set; thence N 1° 08' 03" W150.80' to a 1/2 inch rod set;
thence along a curve to the right having a radius of 210.00' an arc length of 12.42" a chord bearing of N 00° 33' 36" E and a chord distance of 12.42'to a
1/2 inch rod set; thence N 2° 15' 12" E 16.91' to a 1/2 inch rod set; thence S 87° 44' 48" E 164.76' to a 1/2 inch rod set; thence S 2° 15' 12" W 185.42' to
a 1/2 inch rod set; thence S 87° 44' 48" E 95.92' to a 1/2 inch rod set; thence S 84° 06' 22" E 87.59' to a 1/2 inch rod set; thence N 79° 16' 01" E 275.44'
to a nail set; thence N 65° 27' 23" E 92.05' to a 1/2 inch rod set; thence N 79° 16' 01" E 74.87' to a 1/2 inch rod set; thence along a curve to the right
having a radius of 139.00' an arc length of 31.13" a chord bearing of N 58° 40' 58" E and a chord distance of 31.06' to a 1/2 inch rod set; thence S 87° 54"
01" E 46.59' to a 1/2 inch rod set; thence N 66° 45' 05" E 23.36' to a nail set in the West line of U.S. Route 1 (Brook Road); thence along said West line
S 5°39'37" W 99.02' to a nail set; thence leaving said West line N 62° 33' 07" W 25.36' to a 1/2 inch rod set; thence N 87° 54' 01" W 38.63' to a 1/2
inch rod set; thence along a curve to the left having a radius of 61.00' an arc length of 13.66' a chord bearing of S 85° 41' 04" W and a chord distance of
13.63' to a 1/2 inch rod set; thence S 79° 16' 01" W 104.70" to a 1/2 inch rod set; thence along a curve to the left having a radius of 25.00' an arc length of
31.70" a chord bearing of S 42° 56' 29" W and a chord distance of 29.62' to a 1/2 inch rod set; thence along a curve to the left having a radius of 360.00'
an arc length of 101.25" a chord bearing of S 01° 26' 29" E and a chord distance of 100.92' to a 1/2 inch rod set; thence S 9° 30" 14" E 76.37' to a 1/2 inch
rod set; thence S 84° 20' 23" E 161.45' to a 1/2 inch rod set in the West line of U.S. Route 1 (Brook Road); thence along said West line S 5° 39' 37" W
14.48' to a 1/2 inch rod set; thence along a curve to the left having a radius of 1950.00' an arc length of 374.19" a chord bearing of S 00° 09' 47" W and a
chord distance of 373.62' to a 1/2 inch rod set; thence leaving said West line S 84° 39' 57" W 179.35' to a 1/2 inch rod set; thence S 0° 02' 39" W 171.10'
to a 1/2 inch rod set; thence S 16° 34' 02" E 86.09' to a 1/2 inch rod set; thence along a curve to the left having a radius of 30.00' an arc length of 57.28'a
chord bearing of S 71° 15' 56" E and a chord distance of 48.97' to a 1/2 inch rod set; thence along a curve to the right having a radius of 388.29' an arc
length of 124.21" a chord bearing of N 63° 12' 01" E and a chord distance of 123.68' to a 1/2 inch rod set; thence along a curve to the left having a radius
0f 45.00' an arc length of 38.40' a chord bearing of N 47° 55' 06" E and a chord distance of 37.25' to a 1/2 inch rod set in the West line of U.S. Route 1
(Brook Road); thence along said West line along a curve to the left having a radius of 1950.00" an arc length of 112.50" a chord bearing of S 13° 05' 44"

E and a chord distance of 112.48' to a 1/2 inch rod set; thence S 14° 44' 23" E 19.38' to the point and place of beginning.

Together with all easements and other benefits as set forth in that certain Reciprocal Easement and Maintenance Agreement dated May 15, 2000, and
recorded in Deed Book 3001 at page 2110.
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Together with all easements and other benefits as set forth in that certain Reciprocal Easement dated April 30, 1990 and recorded in Deed Book 2241 at
page 1535.

Together with all easements and other benefits as set forth in that certain Declaration of Covenants, Reciprocal Easements and Restrictions dated
February 28, 1991 and recorded March 1, 1991 in Deed Book 2281 at page 1932 and as amended by instrument dated July 19, 1996, recorded in Deed
Book 2674 at page 294.

Together with all easements and other benefits as set forth in that certain Cross-Access, Parking and Easement Agreement dated July 11, 2016, recorded
August 1, 2016 in Deed Book 5513 page 221.

Less and Except that portion of the aforesaid parcel conveyed to WHLR-BRA I Associates, LLC, a Virginia limited liability company, by Special
Warranty Deed from Brook Run Associates, LLC dated July 11, 2016, recorded August 1, 2016 in Deed Book 5513 at page 213, and being Lot A
described therein.

Less and Except that portion of the aforesaid parcel conveyed to WHLR-BRA II Associates, LLC, a Virginia limited liability company, by Special
Warranty Deed from Brook Run Associates, LLC dated July 11, 2016, recorded August 1, 2016 in Deed Book 5513 at page 217, and being Lot B
described therein.

PARCEL TWO:

Commencing at a 1/2 inch rod set in the West line of U.S. Route 1, which point is 356.26 feet North of the Northern end of Wilmer Avenue; thence
leaving the West side of said road along a curve to the left with a radius of 45.00 feet an arc length of 76.38 feet a chord bearing of North 63 degrees 22
minutes 11 seconds West and a chord of 67.54 feet to a 5/8 inch rod found; thence along a curve to the left having a radius of 320.29 feet, an arc length
0f 99.89 feet, a chord bearing of South 59 degrees 04 minutes 15 seconds West and a chord distance of 99.49 feet to a 1/2 inch rod set; thence South 50
degrees 08 minutes 10 seconds West 67.67 feet to a 1/2 inch rod set; thence along a curve to the left having a radius of 1848.68 feet an arc length of
134.89 feet a chord bearing of South 48 degrees 02 minutes 45 seconds West and a chord distance of 134.86 feet to a 1/2 inch rod set; thence along a
curve to the right having a radius of 275.00 feet, an arc length of 301.20 feet, a chord bearing of South 77 degrees 19 minutes 58 seconds West and a
chord distance of 286.37 feet to a 1/2 inch rod set; thence North 71 degrees 17 minutes 20 seconds West 97.78 feet to a nail set; thence North 19 degrees
21 minutes 22 seconds East 108.18 feet to a 1/2 inch rod set; thence North 42 degrees 44 minutes 48 seconds West 186.34 feet to a 1/2 inch rod set;
thence South 75 degrees 55 minutes 19 seconds West 172.83 feet to a 1/2 inch rod set and the true point and place of beginning; thence North 87 degrees
44 minutes 48 seconds West 20.00 feet to a 1/2 inch rod set; thence North 02 degrees 15 minutes 12 seconds East 930.94 feet to a 1/2 inch rod set;
thence North 00 degrees 37 minutes 32 seconds West 191.32 feet to a 1/2 inch rod set; thence South 87 degrees 44 minutes 48 seconds East 20.00 feet
to a 1/2 inch rod set; thence South 02 degrees 15 minutes 12 seconds West 16.91 feet to a 1/2 inch rod set; thence along a curve to the left with a radius
0f 210.00 feet, a length of 12.42 feet, a chord bearing of South 00 degrees 33 minutes 36 seconds West and a chord of 12.42 to a 1/2 inch rod set; thence
South 01 degrees 08 minutes 03 seconds East 150.80 feet to a 1/2 inch rod set; thence along a curve right with a radius of 190.00 feet, a length of 11.23
feet, a chord bearing of South 00 degrees 33 minutes 37 seconds West and a chord of 11.23 feet to a 1/2 inch rod set; thence South 02 degrees 15
minutes 12 seconds West 930.94 feet to the 1/2 inch rod set and point and place of beginning, containing 0.5132 acres or 22,356.4 square feet of land
located in Henrico County, Virginia.

TRACT II:

“Lot A” on that certain subdivision plat entitled “Plat Showing Subdivision of Property on the Property of Brook Run Associates, LLC, ‘Brook Run
Shopping Center,” Parcel 1, Fairfield District, Henrico County, Virginia,” made by Bowman Consulting, dated February 18, 2016, and recorded on
March 17, 2016, in the Clerk’s Office of the Circuit Court of Henrico County, Virginia, as Instrument Number 201600007464, in Plat Book 132, at
Pages 86-87, as corrected by Surveyor's Affidavit of Correction recorded June 3, 2016 in Deed Book 5490, page 2252 and correction plat entitled
“Corrected Plat
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Showing Subdivision of Property on the Property of Brook Run Associates, LLC, ‘Brook Run Shopping Center,” Parcel 1, Fairfield District, Henrico
County, Virginia,” made by Bowman Consulting, dated May 19, 2016 and recorded February 18, 2016, and recorded on June 3, 2016, in the Clerk’s
Office of the Circuit Court of Henrico County, Virginia, as Instrument Number 201600016534, in Plat Book 132, pages 202 & 203.

Together with all easements and other benefits as set forth in that certain Cross-Access, Parking and Easement Agreement dated July 11, 2016, recorded
August 1, 2016 in Deed Book 5513 page 221.

TRACT III:

“Lot B” on that certain subdivision plat entitled “Plat Showing Subdivision of Property on the Property of Brook Run Associates, LLC, ‘Brook Run
Shopping Center,” Parcel 1, Fairfield District, Henrico County, Virginia,” made by Bowman Consulting, dated February 18, 2016, and recorded on
March 17, 2016, in the Clerk’s Office of the Circuit Court of Henrico County, Virginia, as Instrument Number 201600007464, in Plat Book 132, at
Pages 86-87, as corrected by Surveyor's Affidavit of Correction recorded June 3, 2016 in Deed Book 5490, page 2252 and correction plat entitled
“Corrected Plat Showing Subdivision of Property on the Property of Brook Run Associates, LLC, ‘Brook Run Shopping Center,” Parcel 1, Fairfield
District, Henrico County, Virginia,” made by Bowman Consulting, dated May 19, 2016 and recorded February 18, 2016, and recorded on June 3, 2016,
in the Clerk’s Office of the Circuit Court of Henrico County, Virginia, as Instrument Number 201600016534, in Plat Book 132, pages 202 & 203.

Together with all easements and other benefits as set forth in that certain Cross-Access, Parking and Easement Agreement dated July 11, 2016, recorded
August 1, 2016 in Deed Book 5513 page 221.

NOTE FOR INFORMATIONAL PURPOSES ONLY:

APN/Parcel ID(s):784-747-5128 (as to Tract I); 784-747-8931 (as to Tract II): and 784-747-8751 (as to Tract III)
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EXHIBIT A-4
LEGAL DESCRIPTION - BRYAN STATION
Parcel I:

Being Tract 4A, containing 0.10 acres, as shown on the Amended Record Plat for Tackett Property (Kroger Plaza) of record in Plat Cabinet J, Slide 528,
in the Fayette County Clerk's Office.

Property Address: 1644 Bryan Station Road; Parcel # 19305460; District 01

Together with the easement set forth in Declaration of Reciprocal Easements and Restrictions, including, but not limited to restrictions on use, utility
easements and “common area” maintenance obligations and fees dated September 9, 1993, implemented by The Kroger Co., of record in Deed Book
1697, Page 139, in the Office, as amended by First Amendment to Declaration of Reciprocal Easements and Restrictions, dated November 4, 1993, of
record in Deed Book 1701, Page 501, in the Office, as further amended by Second Amendment to Declaration of Reciprocal Easements and Restrictions,
dated March 16, 2011, of record in Deed Book 2998, Page 132, in the Office.

Parcel I1:

Being Tract 4B, containing 0.12 acres, as shown on the Amended Record Plat for Tackett Property (Kroger Plaza) of record in Plat Cabinet J, Slide 528,
in the Fayette County Clerk's Office, and as shown on the Consolidation Minor Subdivision Plan for Tackett Property (Kroger Plaza) of record in Plat
Cabinet K, Slide 202, in the aforesaid office.

Property Address: 1662 Bryan Station Road; Parcel # 19324290; District 01

Parcel I11:

Being Tract 4 (remaining), containing 3.6792 acres, as shown on the Amended Record Plat for Tackett Property, Lot #4, Lot #5 And Lot #7 (Kroger
Plaza) of record in Plat Cabinet N, Slide 724, in the Fayette County Clerk's Office.

Property Address: 1670 Bryan Station Road; Parcel # 19302330; District 01
Parcel IV:

Being Tract 7 (remaining), containing 0.6436 acres, as shown on the Amended Record Plat for Tackett Property, Lot #4, Lot #5 and Lot #7 (Kroger
Plaza) of record in Plat Cabinet N, Slide 724, in the Fayette County Clerk's Office.

Property Address: 1660 Bryan Station Road; Parcel # 19302340; District 01
Being the same property conveyed to WHLR - Bryan Station LLC, a Delaware limited liability company (by virtue of Special Warranty Deed from ERP

Bryan Station, LLC, a Delaware limited liability company, dated October 2, 2014, recorded October 3, 2014, in Book 3268, Page 96, Fayette County,
Kentucky).
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EXHIBIT A-5
LEGAL DESCRIPTION - CROCKETT SQUARE
Tract 1:

Being a tract of land lying in the 4th Civil District of Hamblen County, Tennessee and being Lot 11 of The Subdivision of Crockett Square as recorded
in Plat Cabinet H, Slide 109, Register's Office of Hamblen County, Tennessee and being more particularly described as follows:

Beginning at a set iron pin in the East margin of College Park Drive and the south margin of a reserve strip, said pin being located S 20° 18' 06" E,
205.01" from the right-of-way intersection of South Davy Crockett Parkway and College Park Drive;

Thence, with said margin of the reserve strip the following calls:
N 69°47'15" E, 30.93 feet to a set iron rod;

Along a curve to the left, having a radius of 280.00 feet, an arc length of 172.22, and being subtended by chord bearing and distance of N 52°10'00" E,
169.52 feet to a set iron rod;

N 34°32'45" E, 242.52 feet to a set iron rod and being the Northeast corner of Wal-Mart Real Estate Business Trust, DB 758, Page 186; Thence with
Wal-Mart Real Estate Business Trust, S 55°27'15" E, 977.38 feet to a set iron rod; Thence S 00°20'33" E, 238.03 feet to an iron rod in the North line of
Fred Miller, DB 93, PG 175; Thence with the north Miller the following calls:

S 65°06'01" W, 419.50 feet to a set iron rod;
S 65°50'13" W, 259.21 feet to a set iron rod;

S 65°27'11" W, 196.11 feet to a set iron rod in the East line of State of Tennessee, Tract 111, DB 265, PG 244; Thence with the State of Tennessee and the
East margin of College Park Road, N 20°18'06" W, 897.81 feet to the Point of Beginning and Containing 16.596 Acres or 722,921.76 Square Feet;

Being a portion of the same property conveyed to Inland Western Morristown Crockett, L.L.C., a Delaware Limited Liability Company, by deed from
NOM Morristown, LLC, a Tennessee Limited Liability Company, of record in Book 1161, Page 617, Register's Office for Hamblen County, Tennessee.

Less and excepting the land and/or land rights situated, lying and being in Civil District No. 1 of Hamblen County, Tennessee conveyed by Special
Warranty Deed from Inland Western Morristown Crockett, LLC, a Delaware Limited Liability Company, to the State of Tennessee dated August 8,
2012, recorded September 6, 2012, of record in Book 1503, Page 652, Register’s Office for Hamblen County, Tennessee and being more fully described
as follows:

Beginning at an existing iron pin on the existing East right of way line of College Park Drive at the intersection with the existing South right of way line
of Crockett Trace, said existing iron pin located 50.77 feet left of College Park Drive centerline station 16+54.63; thence with the said existing South
right of way line North 70 degrees 14 minutes 46 seconds East 22.65 feet to a point on the South proposed uncontrolled access right of way line of
Crockett Trace, said point located 27.00 feet right of Crockett Trace centerline station 10+73.03; thence with said right of way line South 62 degrees 16
minutes 45 seconds East 22.85 feet to a point on the existing East right of way line of College Park Drive, said point located 50.46 feet left of College
Park Drive centerline station 16+57.46: thence with said right of way line North 19 degrees 45 minutes 04 seconds West 3.17 feet to the Point of
Beginning. Containing 38 square feet, more or less.

Tract 1 also being described as follows:
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Being a tract of land lying in the 4th Civil District of Hamblen County, Tennessee and being part of Lot 11 of The Subdivision of Crockett Square as
recorded in Plat Cabinet H, Slide 109, Register's Office of Hamblen County, Tennessee and being more particularly described as follows:

Beginning at a x-cut found in a concrete curb at the Northerly most corner of Lot 11 of Crockett Square subdivision recorded in Plat Cabinet H, Slide
109 of the Hamblen County, Tennessee Recorder's Office, said x-cut also being the corner of Lot 10 of said subdivision, thence with the line of said Lot
10 S 55°27'15" E 977.20' to a 5/8" iron pin and cap found stamped "Stantec Nashville";

Thence continuing with the line of said Lot 10 S 00°24'57" E 237.96' to a 1/2" iron pin found between two wood post at the corner of James E. & Judy
Ann Hawk, (D.B. 1440, Page 266), and being in the line of Fred Dayton Miller & Ruth H. Marion (D.B. 93, Page 175);

Thence with the line of said Fred Dayton Miller S 65°05'06" W 419.84' to a 1/2" iron pin found by a steel post;
Thence continuing with the line of said Fred Dayton Miller S 65°43'52" W 258.95' to a 5/8" iron pin found;

Thence still continuing with the line of said Fred Dayton Miller S 65°3729" W 196.24' to a 5/8" iron pin found stamped "Stantec Nashville" in the line
of the State of Tennessee (Board of Regents)(D.B. 265, Page 244);

Thence with the line of said State of Tennessee and becoming the Easterly right-of-way of College Park Drive N 20°17'55" W 894.59' to an iron pin set
at the corner of the State of Tennessee (D.B. 1503, Page 652), also being in the Southerly right-of-way of Crockett Trace (Public R/'W);

Thence with the line of said State of Tennessee and the Southerly right-of-way of said Crockett Trace N 61°49'05" E 22.87' to an iron pin set;
Thence with the Southerly right-of-way of Crockett Trace N 69°47'12" E 8.28' to an iron pm set;

Thence continuing with the Southerly right-of-way of Crockett Trace with a curve to the left having a radius of 280.00', an arc distance of 1 72.22', and a
long chord which bears N 52°09'57" E 1 69.52' to a 5/8" iron pin and cap found stamped "Stantec Nashville";

Thence still continuing with the Southerly right-of-way of Crockett Trace N 34°32'42" E 242.46' to the beginning.
Tract 2:

Easement estate appurtenant to Tract 1 created in Easement Agreement dated July 28, 2000, filed for record in Book 764, Page 766, in the Register’s
Office of Hamblen County, Tennessee, encumbering the real property more particularly described therein.

Tract 3:

Easement estate appurtenant to Tract 1 created in Easements with Covenants and Restrictions Affecting Land dated July 3 1, 2000, filed for record in
Book 758, Page 186, as amended by instruments recorded in Book 886, Page 754, Book 908, Page 156, Book 1091, Page 284, Book 1091, Page 293 and
Book 1113, Page 478, all in the Register's Office of Hamblen County, Tennessee, encumbering the real property more particularly described therein.

Tract 4:
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Easement estate appurtenant to Tract 1 created in Sign Easement Agreement dated March 15, 2005, filed for record in Book 1100, Page 406, in the
Register's Office of Hamblen County, Tennessee, encumbering the real property more particularly described therein.

Being the same property conveyed to WHLR-Crockett Square, LLC of record in Book 1596, Page 670 and in Book 1596, Page 678, in the Register's
Office of Hamblen County, Tennessee.

For Informational Purposes: 507-513 South Davy Crockett Parkway, Morristown, TN 37813
Parcel No. 034-021.12; Parcel No. 034-021.03; and Parcel No. 034-021.07
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EXHIBIT A-6
LEGAL DESCRIPTION - FREEWAY JUNCTION

All that tract or parcel of land lying in Land Lot 72 of the 12th District of Clayton County, and Land Lot 71 of the 12th District of Henry
County, Georgia, containing 19.855 acres and being more particularly described as follows:

To find the Point of Beginning, begin at the extended, intersecting right of way lines of the Westernmost right of way line of Daniel Road (a
50 foot right of way width) and the Northernmost right of way line of State Route. 138 (a 150 foot right of way width), thence along the right
of way line of State Route 138 and following the curvature thereof an arc distance of 170.05 feet with a radius to the left of 1984.86 feet, said
arc being subtended by a chord of 170.00 feet with a bearing of North 87 degrees 45 minutes 27 seconds West, to an iron pin found, said point
being the Point of Beginning; from said Point of Beginning, thence continuing along said right of way line and following the curvature thereof
an arc distance of 156.56 feet with a radius to the left of 1984.86 feet, said arc being subtended by a chord of 156.52 feet with a bearing of
South 87 degrees 31 minutes 42 seconds West, to an iron pin found; thence leaving said right of way line, North 17 degrees 30 minutes 48
seconds West, 230.60 feet to an iron pin found; thence South 77 degrees 27 minutes 54 seconds West, 200.00 feet to an iron pin found on the
Easterly side of Davidson Parkway North; thence along said Easterly side and following the curvature thereof an arc distance of 136.43 feet to
an iron pin found, said arc being subtended by a chord bearing of North 36 degrees 27 minutes 23 seconds West with a chord distance of
134.17 feet and a radius to the left of 215.50 feet; thence North 54 degrees 35 minutes 37 seconds West, 266.23 feet to a point; thence
following the curvature thereof an arc distance of 471.80 feet to a point, said arc being subtended by a chord bearing of North 27 degrees 38
minutes 07 seconds West, with a chord distance of 454.58 feet and a radius to the right of 501.37 feet; thence North 00 degrees 40 minutes 38
seconds West, 48.29 feet to an iron pin found; thence following the curvature thereof an arc distance of 93.68 feet to an iron pin found, said arc
being subtended by a chord bearing of North 61 degrees 12 minutes 13 seconds East, with a chord distance of 87.71 feet and a radius to the left
of 75.00 feet; thence leaving Davidson Parkway North, North 60 degrees 24 minutes 05 seconds East, 192.42 feet to an iron pin found; thence
South 89 degrees 34 minutes 41 seconds East, 335.76 feet to an iron pin placed; thence South 66 degrees 05 minutes 59 seconds East, 57.42
feet to an iron pin found; thence North 00 degrees 58 minutes 39 seconds West, 100.00 feet to an iron pin found; thence North 36 degrees 54
minutes 31 seconds West, 152.46 feet to an iron pin found; thence North 00 degrees 58 minutes 39 seconds West, 80.00 feet to an iron pin
placed on the North line of Land Lot 72; thence along said land lot line, North 89 degrees 01 minutes 21 seconds East, 252.00 feet to on iron
pin placed; thence leaving said land lot line, South 00 degrees 58 minutes 39 seconds East, 180.85 feet to on iron pin found; thence South 21
degrees 56 minutes 56 seconds West, 179.69 feet to an iron pin placed; thence South 88 degrees 57 minutes 11 seconds East, 424.61 feet to an
iron pin found on the Westernmost right of way line of Daniel Road; thence along said right of way line of Daniel Road, South 03 degrees 04
minutes 41 seconds West, 743.44 feet to a nail found; thence leaving said right of way line, North 87 degrees 44 minutes 58 seconds West,
170.00 feet to an iron pin found; thence South 03 degrees 04 minutes 41 seconds West, 210.00 feet to an iron pin found, said point being the
Point of Beginning. Said tract of land contains 19.855 acres, more or less.

Less and except the property conveyed by Limited Warranty Deed from Freeway Station Inc., a Delaware corporation to Metro Corral Partners,
LLC, a Florida Limited Liability Company, dated September 10, 2013, recorded September 20, 2013, in Deed Book 10414, Page 410, Clayton
County, Georgia Records.
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Also, more particularly described as shown in ALTA/ACSM Land Title Survey of Freeway Junction Shopping Center prepared by Freeland-
Clinkscales & Associates, Inc., dated June 16, 2014, last revised August 1, 2014, as DWG. No. H34145 (27080) as follows:

All that tract or parcel of land lying in Land Lot 72 of the 12th District of Clayton County, and Land Lot 71 of the 12th District of Henry
County, Georgia, being more particularly described as follows:

Commencing at a point at the intersection of the Western right of way line of Daniel Road (a 50 foot right of way width) and the Northern
right of way line of State Route. 138 (a 150 foot right of way width), thence with said Western right of way line of Daniel Road North 03
degrees 04 minutes 23 seconds East, 209.96 feet to a found PK Nail and being the Point of Beginning; thence from said Point of Beginning
and leaving said west right of way line North 87 degrees 44 minutes 58 seconds West, 170.00 feet to a point; thence North 00 degrees 54
minutes 08 seconds East, 34.53 feet to a point; thence North 89 degrees 04 minutes 33 seconds West, 237.16 feet to a point; thence South 00
degrees 54 minutes 08 seconds West, 34.90 feet to a point; thence South 77 degrees 27 minutes 54 seconds West, 200.00 feet to an iron pin
found on the Eastern right of way line of Davidson Parkway (a variable right of way width); thence along the said Eastern right of way line of
Davidson Parkway the following five (5) courses to wit: 1) along the arc of a non-radial curve to the right having a radius of 215.50 feet, an arc
length of 136.43 feet and being subtended by a chord bearing North 36 degrees 21 minutes 51 seconds West, 134.08 feet to an iron pin found;
2) North 54 degrees 35 minutes 37 seconds West, 266.23 feet to a point; 3) along the arc of a non-radial curve to the right having a radius of
501.37 feet, an arc length of 471.80 feet and being subtended by a chord bearing North 27 degrees 39 minutes 17 seconds West, 454.57 feet to
a point; 4) North 00 degrees 40 minutes 38 seconds West, 48.29 feet to an iron pin found; 5) along the arc of a non-radial curve to the left
having a radius of 75.00 feet, an arc length of 93.68 feet and being subtended by a chord bearing North 61 degrees 04 minutes 13 seconds East,
87.71 feet to an iron pin found; thence leaving said eastern right of way line of Davidson Parkway North 60 degrees 26 minutes 38 seconds
East, 192.25 feet to an iron pin found; thence South 89 degrees 33 minutes 30 seconds East, 336.03 feet to an iron pin found; thence South 66
degrees 09 minutes 00 seconds East, 57.45 feet to an iron pin set; thence North 00 degrees 58 minutes 39 seconds West, 100.00 feet to an iron
pin set; thence North 36 degrees 54 minutes 31 seconds West, 152.46 feet to an iron pin set; thence North 00 degrees 58 minutes 39 seconds
West, 80.00 feet to an iron pin set on the North line of Land Lot 72; thence along said land lot line, North 89 degrees 01 minutes 21 seconds
East, 252.00 feet to on iron pin set; thence leaving said north line of Land Lot 72, South 00 degrees 51 minutes 57 seconds East, 180.57 feet to
on iron pin found; thence South 21 degrees 48 minutes 35 seconds West, 179.82 feet to an iron pin found; thence South 88 degrees 56 minutes
47 seconds East, 424.57 feet to an iron pin found on the western right of way line of Daniel Road; thence along said western right of way line
of Daniel Road, South 03 degrees 04 minutes 41 seconds West, 743.51 feet to the Point of Beginning. Said tract of land contains 18.70 acres,
more or less.

Together with easements appurtenant to the subject property as contained in the following:

(A) Easement Agreement (Non-Exclusive) by and between Charles L. Davidson, Jr. as to a 50% undivided interest and Charles L. Davidson,
Jr. and W. Jack Hamilton, III as Co-Trustees under the Trust of Floree Jo Davidson, as donor, dated December 30, 1983 as to a 50% undivided
interest and Wendy's International, Inc., an Ohio Corporation, dated July 19, 1985, filed July 25, 1985 and recorded in Deed Book 1232, Page
189, records of the Superior Court of Clayton County, Georgia.

(B) Drainage Easement "A" by Stockbridge Properties I, Ltd., an Alabama Limited Partnership, dated May 1, 1987, filed May 6, 1987 and

recorded in Deed Book 1384, Page 686, aforesaid records and Deed Book 826, Page 23, records of the Superior Court of Henry County,
Georgia.
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(C) Drainage Easement "C" by and between Charles L. Davidson, Jr., individually as to a 50% undivided interest and Charles L. Davidson, Jr.
and W. Jack, Hamilton, III as Co-Trustees under the Trust of Floree Jo Davidson, as donor to Stockbridge Properties I, Ltd., an Alabama
Limited Partnership, dated May 1, 1987, filed May 6, 1987 and recorded in Deed Book 1384, Page 702, records of the Superior Court of
Clayton County, Georgia; and as filed May 13, 1987 and recorded in Deed Book 826, Page 39, records of the Superior Court of Henry County,
Georgia; as modified by Modification of Drainage Easement "C", dated August 7, 1987, filed August 10, 1987 and recorded in Deed Book
1410, Page 69, aforesaid records.

(D) Drainage Easement "D" by and between Charles L. Davidson, Jr., individually as to a 50% undivided interest and Charles L. Davidson, Jr.
and W. Jack Hamilton, IIT as Co-Trustees under the Trust of Floree Jo Davidson, as donor to Stockbridge Properties I, Ltd., an Alabama limited
partnership, dated May 1, 1987, filed May 6, 1987 and recorded in Deed Book 1384, Page 711, aforesaid records; and as filed May 13, 1987
and recorded in Deed Book 826, Page 48, records of the Superior Court of Henry County, Georgia.

(E) Grant of Non-Exclusive Easements from Charles L. Davidson, et al. to Stockbridge Properties I, Ltd., dated August 30, 1985, filed August
30, 1985 and recorded in Deed Book 1239, Page 289, records of the Superior Court of Clayton County, Georgia.

(F) Surface Water Drainage Easement from CNL Income Fund I, Ltd., dated September 2, 1987, filed September 17, 1987, filed September 17,
1987 and recorded in Deed Book 1419, Page 449, aforesaid records.

(G) Declaration of Sewer Easement by Stockbridge Properties I, Ltd., dated October 24, 1969, filed October 27, 1989, filed October 27, 1989
and recorded in Deed Book 1591, Page 803, aforesaid records.

(H) Declaration of Easements, Covenants, Conditions and Restrictions and Common Area Maintenance Agreement by Freeway Station Inc., a
Delaware corporation, dated September 10, 2013 filed for record September 20, 2013 and recorded in Deed Book 10414, Page 393 among the
Clayton County, Georgia land records. Also filed for record October 11, 2013, and recorded in Deed Book 13330, Page 313 among the Henry
County, Georgia land records.

[FOR INFORMATIONAL PURPOSES ONLY: Tax Parcel Number(s) 12072B A004 and 12072B A013].
EXHIBIT A-7
LEGAL DESCRIPTION - FT. HOWARD SQUARE

That certain parcel of land, with improvements thereon, situate in G.M.D. 9, Rincon, Effingham County, Georgia , containing 15.06 acres as shown on
plat of Rincon plaza shopping center surveyed for f al Rincon limited partnership by wilder surveying & mapping dated May 28, 1997, said plat being
incorporated herein by reference, said property being more particularly described as follows:

Beginning at a concrete monument at the Southernmost corner of the property where at said property corners with property of Stafford 1. Rutland, Jr.
Along the Eastern margin of the right of way of Georgia highway # 21 and running along said right of way N 28°30'44" W-113.59 feet to a rebar; thence
turning and running along property of G. Raymond Mcelveen, Jr. & Lelia M. Hopkins (advance auto parts) as follows: in a curve to the left having a
radius of 55.00 feet, a length of 49.22 feet, the chord of which runs N 87°07'08" E-47.59 feet to a point; in a curve to the right having a radius of 150.00
feet, a length of 67.92 feet, the chord of which runs N 74°27'21"E-67.34 feet to a point; N 87°25'35" E-20.10 Feet to a point; in a curve to the left having
a radius of 120.00 feet, a length of 54.33 feet, the chord of which runs N 74°27'21"E-53.87 feet to a point; N 61°29'05" E-12.40 feet to a nail; N
28°31'00" W-184.00 Feet to a
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nail; S61°29'05" W-73.12 Feet to a nail; N 28°30'55" W-50.00 feet to a rebar, S61°29'05" W-118.38 feet to a rebar; thence turning and running along
Georgia highway #21 N 28°30'55" W-180.00 feet to a rebar; thence turning and running along property of U.S. Restaurant properties business trust
(Hardee's) as follows: N 61°29'05" E-200.00 feet to an "X" in curb; N 28°30'55" W-174.00 feet to a rebar; S61°29'05" W- 200.00 feet to a rebar; thence
turning and running along Georgia highway #21 N 28°30'S5" W- 356.53 feet to a rebar; thence turning and running along the Southern margin of the
right of way of fort Howard road N52°48'15" E-698.00 feet to a concrete monument; thence turning and running along property of Fairoaks lane limited
partnership and property of Georgia municipal association S 28°30'55" E-1106.90 feet to a concrete monument; thence turning and running along
property of Wall mart stores, Inc. And property of Stafford 1. Rutland, Jr. S 61°29'14" W-690.00 feet to the point of beginning.

Less and Except the following described property recorded in Deed Book 1665, Page 182, aforesaid records:

All that certain parcel of land situate, lying and being in the County of Effingham, state of Georgia, and being known as parcel A-2, containing 1.42
acres, as shown on that minor subdivision plat dated June 27, 2007, prepared for CVS corporation, entitled "parcel a, Rincon plaza shopping center,
being lands of South Rincon GDS, LLC, city of Rincon, ninth G.M. District, Effingham County, Georgia ", and recorded in Book c-174 folio c-1 of the
Effingham County, Georgia records.

Together with the easements Appurtenant to the property described above created by and arising under (1) that certain reciprocal easement and
restrictive covenant agreement, dated August 20, 2007, between Rin South partners, LLC, a Georgia limited liability company ("Rin South"), and CVS
7758 GA, L.L.C, a Delaware limited liability company ("CVS"), recorded in Deed Book 1665, Page 152, Effingham County, Georgia records, and (ii)
that certain sanitary sewer easement agreement, dated august 20, 2007, between Rin South and CVS, recorded in Deed Book 1665, Page 171, aforesaid
records.

And, Less and Except all that tract or parcel of land described in limited warranty deed to TRC Rincon, LLC recorded in Deed Book 1730, Page 347,
aforesaid records, containing .914 acres

Said property is also described as:

All that certain piece, parcel or tract of land, situate in G.M.D. 9, Rincon, Effingham County, Georgia, containing 12.72 acres, more or less, being shown
as "Shopping center footprint" on plat of survey entitled "ALTA/ACSM land title survey Rin South partners, LLC - 410 South Columbia avenue"
prepared by Freeland-Clinkscales & associates, Inc. of NC, bearing the seal and certification of F.V. Clinkscales, G.R.L.S. No. 2197, dated august 18,
2015, last revised September 25, 2015, said plat being incorporated herein by reference, and said property being more particularly described as follows:

Commencing at an iron pin found at the intersection of the Eastern right of way line of South Columbia avenue (a/k/a state highway 21)(110' R/W) and
the Southern right of way line of fort Howard road (120' R/W); thence along said Southern right of way line of fort Howard road run North 52 degrees
49 minutes 17 seconds East for a distance of 192.10 feet to a mark in concrete curbing and the true point of beginning; from said point of beginning and
continuing along said Southern right of way line of fort Howard road run North 52 degrees 47 minutes 33 seconds East for a distance of 505.60 feet to a
concrete monument found; thence leaving said Southern right of way line of fort Howard road run South 28 degrees 30 minutes 55 seconds East for a
distance of 1107.04 feet to a concrete monument found; thence run South 61 degrees 29 minutes 50 seconds West for a distance of 689.96 feet to an iron
pin set on the Eastern right of way line of South Columbia avenue; thence along said Eastern right of way line of South Columbia avenue run North 28
degrees 30 minutes 55 seconds West for a distance of 113.59 feet to an iron pin found; thence leaving said Eastern right of way line of South Columbia
avenue run along the arc of a curve to the left having a radius of 55.00 feet, an arc length of 49.22 feet and being subtended by a chord bearing North 87
degrees 07 minutes 08 seconds East for a distance of 47.59 feet to a point; thence run along the arc of a curve to the right having a radius of 150.00 feet,
an arc length of 67.92 feet and being subtended by a chord bearing North 74 degrees 27 minutes 21 seconds East for a distance of 67.34 feet to a point of
tangency; thence run North 87 degrees 25 minutes 35 seconds East for a distance of 20.10 feet to a point; thence run along a curve to the left having a
radius of 120.00 feet, an arc length of 54.33 feet and being subtended by a chord bearing North 74 degrees 27 minutes 21 seconds East for a
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distance of 53.87 feet to a point; thence run North 61 degrees 22 minutes 23 seconds East for a distance of 12.32 feet to a point; thence run North 28
degrees 31 minutes 00 seconds West for a distance of 184.00 feet to a magnetic indicator in asphalt; thence run North 28 degrees 35 minutes 04 seconds
West for a distance of 17.07 feet to a mag nail set; thence run North 13 degrees 51 minutes 32 seconds West for a distance of 33.89 feet to a mag nail
found; thence run North 28 degrees 33 minutes 56 seconds West for a distance of 179.95 feet to an iron pin with cap; thence run North 28 degrees 27
minutes 26 seconds West for a distance of 174.13 feet to an iron pin found; thence run South 61 degrees 28 minutes 41 seconds West for a distance of
199.96 feet to an iron pin found on the Eastern right of way line of South Columbia avenue; thence run along said Eastern right of way line of South
Columbia avenue North 28 degrees 28 minutes 46 seconds West for a distance of 75.34 feet to an iron pin found; thence leaving said Eastern right of
way line of South Columbia avenue run South 88 degrees 26 minutes 57 seconds East for a distance of 70.30 feet to a point; thence run North 62
degrees 26 minutes 08 seconds East for a distance of 129.86 feet to a mag nail found; thence run North 28 degrees 35 minutes 22 seconds West for a
distance of 347.39 feet to the Southern right of way of fort Howard road and the point of beginning.

Together with:

Together with the easements appurtenant to the property described above created by and arising under:

(1) Declaration of easement, recorded September 17, 1986, in Deed Book 237, Page 260, Effingham County, Georgia records

(2) Sign easement dated as of august 20, 2007, recorded on august 20, 2007, in Deed Book 1665, Page 140, aforesaid records.

(3) Reciprocal easement and restrictive covenant agreement, recorded august 21, 2007, in Deed Book 1665, Page 152, Effingham County, Georgia
records. First amendment to reciprocal easement and restrictive covenant agreement, recorded November 7, 2007, in Deed Book 1693, Page 326,

aforesaid records.

(4) Easement agreement to South Rincon development associates, recorded June 30, 1987, in Deed Book 245, Page 626, Effingham County, Georgia
records, and recorded June 30, 1987, in Deed Book 245, Page 662, Effingham County, Georgia records.

Less-and-except property conveyed by Quit Claim Deed between WHLR-FT. Howard Square, LLC and the City of Rincon, filed and recorded May 16,
2016 in Deed Book 2346, Page 922, aforesaid records.

As a matter of information only: tax parcels R2570046 and R2570048
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EXHIBIT A-8
LEGAL DESCRIPTION - SHOPPES AT MYRTLE PARK

That parcel of land in Beaufort County, South Carolina, being shown and designated as Parcel 1, containing 10.40 acres on Plat prepared for Oaks
Construction Myrtle Plantation by T-Square Group, Inc. dated February 2, 2000, recorded January 4, 2002 in the Office of the Register of Deeds for
Beaufort County, SC in Plat Book 84, Page 66.

Less and except, all that certain 0.007 acres, more or less, conveyed by Shoppes at Myrtle Park, LLC to the South Carolina Department of
Transportation by deed dated June 8, 2008 and recorded in Book 2749, Page 879.

Less and except all that certain 0.44 acres, more or less, conveyed by Shoppes at Myrtle Park, LLC to Beaufort County by Corrective Deed dated April
12, 2016 and recorded in Book 3476, Page 1124. (See deed from A-C Development to Beaufort County recorded in Book 2658, Page 2010 for erroneous
conveyance.)

This property is more currently shown on that certain ALTA/ACSM Land Title Survey dated December 24, 2015, Job No. 15-108BT, prepared by
Laverne Steadman (S.C.P.L.S. No. 7883) of Steadman & Associates, Inc., last revised March 16, 2016, and containing the following metes and bounds,
to wit:

Beginning at a rebar marker located at the Northwest intersection of the rights-of-way of Burnt Church Road (Road S-163) and Bluffton Parkway and
proceeding along the Northern right-of-way of Bluffton Parkway the following courses and distances: N 59°41'49" W for a distance of 121.12 feet to a
rebar marker, a chord direction of N 69°32'23" W for a chord distance of 358.94 feet (360.71 feet along the arc) to a magnetic nail, N 79°22'52" W for a
distance of 55.22 feet to a rebar marker and N 79°22'52" W for a distance of 50.54 feet to a rebar marker; thence turning and proceeding along property
of Parcel 3 of Myrtle Park Plantation the following courses and distances; N 19°01'40" E for a distance of 210.41 feet to a rebar marker, N 43°37'31" E
for a distance of 142.25 feet to a rebar marker, N 04°23'35" E for a distance of 57.51 feet to a rebar marker, N 37°10'12" E for a distance of 86.60 feet to
a rebar marker, N 42°51'35" E for a distance of 203.49 feet to a rebar marker and N 14°09'11" E for a distance of 22.78 feet to a rebar marker located on
the South side of an access roadway; thence turning and proceeding along the South side of an access roadway the following courses and distances; S
74°12'45" E for a distance of 50.02 feet to a rebar marker and S 74°12'52" E for a distance of 555.70 feet to steel rod located on the Western right-of-way
of Burnt Church Road and thence turning and proceeding along the Western right-of-way of Burnt Church Road the following courses and distances; S
30°28'52" W for a distance of 676.20 feet to a steel rod, S 30°05'15" W for a distance of 56.64 feet to a rebar marker and S 75°11'43" W for a distance of
35.29 feet to a rebar marker located on the Northwest intersection of Burnt Church Road and Bluffton Parkway, being the Point of Beginning. This
parcel contains 9.9554 acres.

Together with rights and easements established pursuant to Access Easement given by Ulmer Associates to A-C Development Club, LLC dated April 29,
2005, and recorded on April 29, 2005 in Book 2139, Page 1054, Beaufort County records.

Being the same property conveyed to WHLR Shoppes at Myrtle Park LLC, a Delaware limited liability company, by virtue of Limited Warranty Deed
from Shoppes at Myrtle Park, LLC, a South Carolina limited liability company, dated April 12, 2016, recorded April 15, 2016 in Book 3476, Page 1129,
in the Office of the Register of Deeds for Beaufort County, South Carolina; and by Quitclaim Deed, recorded April 15, 2016 in Book 3476, Page 1137,
aforesaid records.

For information only: TMS R601-03 9-000-0522-0000

A-2
US_ACTIVE\123288794\V-8



A-22
US_ACTIVE\123288794\V-8




A-2
US_ACTIVE\123288794\V-8




EXHIBIT B
RESERVED

B-1
US_ACTIVE\123288794\V-8




B-2
US_ACTIVE\123288794\V-8




EXHIBIT C-1

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to that certain Term Loan Agreement dated as of [ | (as the same may be supplemented, amended, modified,
consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time, the “Loan Agreement”), between [ ], and
[ ].

Pursuant to the provisions of Section 2.5 and Schedule 2.5 of the Loan Agreement, the undersigned hereby certifies that (i) it is the sole record
and beneficial owner of the Loan (as well as any Note evidencing such Loan) in respect of which it is providing this certificate, (ii) it is not a bank within
the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of Borrower within the meaning of Section 871(h)(3)(B) of the
Code and (iv) it is not a controlled foreign corporation related to Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished Lender and Borrower with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-
8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform Borrower and Lender, and (2) the undersigned shall have at all times furnished Borrower and Lender with a properly completed and
currently effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein shall have the meanings given to them in the Loan
Agreement.

[NAME OF LENDER]
By:
Name:
Title:
Date: ,200 ]
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EXHIBIT C-2

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For
U.S. Federal Income Tax Purposes)

Reference is hereby made to that certain Term Loan Agreement dated as of [ | (as the same may be supplemented, amended, modified,
consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time, the “Loan Agreement”), between [ ], and

[ 1.

Pursuant to the provisions of Section 2.5 and Schedule 2.5 of the Loan Agreement, the undersigned hereby certifies that (i) it is the sole record
and beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A)
of the Code, (iii) it is not a ten percent shareholder of Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled
foreign corporation related to Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-
8BEN-E. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such lender in writing, and (2) the undersigned shall have at all times furnished such lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding
such payments.

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein shall have the meanings given to them in the Loan
Agreement.

[NAME OF PARTICIPANT]
By:

Name:

Title:
Date: ,200 ]
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EXHIBIT C-3

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to that certain Term Loan Agreement dated as of [ | (as the same may be supplemented, amended, modified,
consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time, the “Loan Agreement”), between [ ], and
[ ].

Pursuant to the provisions of Section 2.5 and Schedule 2.5 of the Loan Agreement, the undersigned hereby certifies that (i) it is the sole record
owner of the participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of
such participation, (iii) with respect to such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank extending
credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code,
(iv) none of'its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code
and (v) none of its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of
the Code.

The undersigned has furnished its participating lender with IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming the portfolio
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned
shall promptly so inform such lender and (2) the undersigned shall have at all times furnished such lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding
such payments.

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein shall have the meanings given to them in the Loan
Agreement.

[NAME OF PARTICIPANT]
By:

Name:

Title:
Date: ,200 ]
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EXHIBIT C-4

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to that certain Term Loan Agreement dated as of [ | (as the same may be supplemented, amended, modified,
consolidated, extended, refinanced, substituted, replaced, renewed and/or restated from time to time, the “Loan Agreement”), between [ ], and

[ 1.

Pursuant to the provisions of Section 2.5 and Schedule 2.5 of the Loan Agreement, the undersigned hereby certifies that (i) it is the sole record
owner of the Loan (as well as any Note(s) evidencing such Loan) in respect of which it is providing this certificate, (ii) its direct or indirect
partners/members are the sole beneficial owners of such Loan (as well as any Note(s) evidencing such Loan), (iii) with respect to the extension of credit
pursuant to this Loan Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect partners/members is a bank
extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of
the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of
the Code and (v) none of'its direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)
(3)(C) of the Code.

The undersigned has furnished Lender and the Borrower with IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming the portfolio
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned
shall promptly so inform the Borrower and Lender, and (2) the undersigned shall have at all times furnished the Borrower and Lender with a properly
completed and currently effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two
calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein shall have the meanings given to them in the Loan
Agreement.

[NAME OF LENDER]
By:
Name:
Title:
Date: ,200 ]
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SCHEDULE I

BORROWERS

WHLR-BEAVER RUIN VILLAGE, LLC, a Delaware limited liability company (“Beaver I Borrower”)
WHLR-BEAVER RUIN VILLAGE II, LLC, a Delaware limited liability company (“Beaver II Borrower”)
WHLR-BROOK RUN ASSOCIATES, LLC, a Delaware limited liability company (“Brook Run Borrower”)
WHLR-BRA T ASSOCIATES, LLC, a Delaware limited liability company (“Brook Run I Borrower”)
WHLR-BRA IT ASSOCIATES, LLC, a Delaware limited liability company (“Brook Run II Borrower”)
WHLR-BRYAN STATION LLC, a Delaware limited liability company (“Bryan Station Borrower”)
WHLR-CROCKETT SQUARE, LLC, a Delaware limited liability company (“Crockett Square Borrower”)
WHLR-FREEWAY JUNCTION LLC, a Delaware limited liability company (“Freeway Junction Borrower”)
WHLR-FT. HOWARD SQUARE, LLC, a Delaware limited liability company (“Ft. Howard Borrower”)
WHLR-SHOPPES AT MYRTLE PARK, LLC, a Delaware limited liability company (“Myrtle Park Borrower”)
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ALLOCATED LOAN AMOUNTS

SCHEDULE I

Property SF Value Allocated Loan Amount
Beaver Ruin Village | 74,048 $12,225,000 $7,762,875
Beaver Ruin Village I1 34,925 $4,500,000 $2,857,500
Brook Run Shopping Center 147,738 $11,300,000 $7,175,500
Bryan Station 54,277 $7,400,000 $4,699,000
Crockett Square 107,122 $11,725,000 $7,445.375
Freeway Junction 156,834 $15,100,000 $9,588,500
Ft. Howard Square 113,652 $12,325,000 $7,826,250
Shoppes At Myrtle Park 56,601 $9,000,000 $5,715,000
Total 745,197 $83,575,000 $53,070,000
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SCHEDULE 2.2(a)
CONTRACT RATE
The “Contract Rate” for the Loan shall be the one selected below:

X “Fixed Rate” means Six and 24/100 percent (6.24%).
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SCHEDULE 2.3(b)

AMORTIZATION SCHEDULE
Amortization Schedule - Infinity Portfolio

Loan Balance $53,070,000JTotal Payment Due at Maturity

First Payment Date 7/10/2023] Scheduled Monthly Debt Service $267,909.46

Interest Rate 6.24000%{ Balloon Balance Due at Maturity $49,853,080.06

Balloon Term (months) 120 Total $50,126,989.52

Initial 10 Term (months) 60

Amort. Term (months) 360

Interest Calculation Actual/360

Payment # Payment Date [PEVES Principal Interest Outstanding Balance  Monthly Payment

0 06/10/23 070,000.00
1 07/10/23 30 $0.00 $275,964.00 $53,070,000.00 $275,864.00
2 08/10/23 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
3 09/10/23 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
4 10/10/23 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
5 11/10/23 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
B8 12110/23 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
7 01/10/24 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
8 02/10/24 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
9 03/10/24 29 $0.00 $266,765.20 $53,070,000.00 $266,765.20
10 04/10/24 kX $0.00 $285,162.80 $53,070,000.00 $285,162.80
11 05/10/24 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
12 06/10/24 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
13 07/10/24 30 $0.00 $275,964.00 $53,070,000.00 $275,864.00
14 08/10/24 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
15 09/10/24 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
16 10/10/24 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
17 11/10/24 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
18 12/10/24 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
19 01/10/25 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
20 02/10/25 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
21 03/10/25 28 $0.00 $257,566.40 $53,070,000.00 $257,566.40
22 04/10/25 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
23 05/10/25 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
24 06/10/25 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
25 07/10/25 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
26 08/10/25 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
27 09/10/25 kil $0.00 $285,162.80 $53,070,000.00 $285,162.80
28 10/10/25 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
29 11/10/25 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
30 12/10/25 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
31 01/10/26 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
32 02/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
33 03/10/26 28 $0.00 $257,566.40 $53,070,000.00 $257,566.40
34 04/10/26 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
35 05/10/28 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
36 06/10/26 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
37 07/10/28 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
38 08/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
39 09/10/26 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
40 10/10/26 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
41 11/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
42 12/10/26 30 $0.00 $275,964.00 $53,070,000.00 $275.964.00
43 01/10/27 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
44 02/10/27 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
45 031027 28 $0.00 $257,566.40 $53,070,000.00 $257,566.40
46 04/10/27 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
47 0510127 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
48 061027 kil $0.00 $285,162.80 $53,070,000.00 $285,162.80
49 07/10/27 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
50 08/10/27 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
51 091027 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
52 10M10/27 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00

[Schedule continues on the following page]
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53 1110/27 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
54 1210/27 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
55 01/10/28 3 $0.00 $285,162.80 $53,070,000.00 $285,162.80
56 02/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
57 03/10/28 29 $0.00 $266,765.20 $53,070,000.00 $266,765.20
58 04/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
59 05/10/28 30 $0.00 $275,964.00 $53,070,000.00 $275,964.00
60 06/10/28 31 $0.00 $285,162.80 $53,070,000.00 $285,162.80
61 07/10/28 30 $50,452.04 $275,964.00 $53,019,547.96 $326,416.04
62 08/10/28 3 $41,524.34 $284,891.70 $52,978,023.62 $326,416.04
63 08/10/28 3 $41,747.46 $284,668.58 $52,936,276.16 $326,416.04
64 10M10/28 30 $51,147.40 $275,268.64 $52,885,128.76 $326,416.04
65 1110/28 3 $42,246.61 $284,169.43 $52,842,882.15 $326,416.04
66 12110/28 30 $51,633.05 $274,782.99 $52,791,249.10 $326,416.04
67 01/10/29 31 $42,751.06 $283,664.98 $52,748,498.04 $326,416.04
68 02/10/29 31 $42,980.78 $283,435.26 $52,705,517.26 $326,416.04
69 03/10/29 28 $70,618.60 $255,797.44 $52,634,898.66 $326,416.04
70 04/10/29 31 $43,501.18 $282,824.86 $52,591,307.48 $326,416.04
71 05/10/29 30 $52,941.24 $273,474.80 $52,538,366.24 $326,416.04
72 06/10/29 3 $44,109.89 $282,306.15 $52,494,256.35 $326,416.04
73 07/10/29 30 $53,445.91 $272,970.13 $52,440,810.44 $326,416.04
74 08/10/29 3 $44,634.09 $281,781.95 $52,396,176.35 $326,416.04
75 08/10/29 31 $44,873.92 $281,542.12 $52,351,302.43 $326,416.04
76 10/10/29 30 §54,189.27 $272,226.77 $52,297,113.16 $326,416.04
77 11/10/29 31 $45,406.22 $281,009.82 $52,251,706.94 $326.416.04
78 12110/29 30 §54,707.16 $271,708.88 $52,196,999.78 $326,416.04
79 01/10/30 31 $45,944.16 $280,471.88 $52,151,055.62 $326,416.04
80 02/10/30 31 $46,191.03 $280,225.01 $52,104,864.50 $326,416.04
81 03/10/30 28 $73,533.76 $252,882.28 $52,031,330.83 $326,416.04
82 04/10/30 3 $46,834.36 $279,581.68 $51,984,496.47 $326,416.04
83 05/10/30 30 $56,096.66 $270,319.38 $51,928,399.81 $326,416.04
84 06/10/30 3 $47.387.44 $279,028.60 $51,881,012.37 $326,416.04
85 07/10/30 30 $56.634.78 $269,781.26 $51,824,377.59 $326,416.04
86 08/10/30 3 $47,946.38 $278,469.66 $51,776.431.21 $326,416.04
87 09/10/30 31 $48,204.02 $278,212.02 $51,728,227.19 $326,416.04
a8 10/10/30 30 $57.429.26 $268,986.78 $51,670,797.93 $326,416.04
89 11/10/30 31 $48,771.62 $277.644.42 $51,622,026.31 $326.416.04
90 12/10/30 30 $57,981.50 $268,434.54 $51,564,044.81 $326.416.04
9 01/10/31 31 $49,345.24 $277,070.80 $51,514,699.57 $326.416.04
92 02/10/31 3 $49,610.39 $276,805.65 $51,465,089.18 $326.416.04
a3 03/10/31 28 $76,638.81 $249,777.23 $51,388,450.37 $326,416.04
94 04/10/31 3 $50,288.77 $276,127.27 $51,338,161.60 $326,416.04
a5 05/10/31 30 $59,457.60 $266,958.44 $51,278,704.00 $326,416.04
96 06/10/31 3 $50,878.47 $275,537.57 $51,227,825.53 $326,416.04
a7 07/10/31 30 $60,031.35 $266,384.69 $51,167,794.18 $326,416.04
98 08/10/31 31 $51,474.43 $274,941.61 $51,116,319.75 $326,416.04
99 09/10/31 31 $51,751.02 $274,665.02 $51,064,568.73 $326.416.04
100 10/10/31 30 $60,880.28 $265,535.76 $51,003,688.45 $326.416.04
101 11/10/31 31 $52,356.22 $274,059.82 $50,951,332.23 $326.416.04
102 12/10/31 30 $61.469.11 $264,946.93 $50,889,863.12 $326,416.04
103 01/10/32 31 $52,967.84 $273,448.20 $50,836,895.28 $326,416.04
104 02/10/32 3 $53,252.48 $273,163.58 $50,783,642.82 $326,416.04
108 03/10/32 29 $71,143.60 $255,272.44 $50,712,499.22 $326.416.04
1086 04/10/32 31 $53,920.88 $272,495.18 $50,658,578.34 $326,416.04
107 05/10/32 30 $62,991.43 $263,424.81 $50,595,586.91 $326.416.04
108 06/10/32 31 $54,549.09 $271,866.95 $50,541,037.82 $326,416.04
109 07/10/32 30 $63,602.64 $262,813.40 $50,477,435.18 $326.416.04
110 08/10/32 31 $55,183.95 $271,232.09 $50,422,251.23 $326.416.04
111 09/10/32 31 $55,480.48 $270,935.56 $50,366,770.75 $326.416.04
112 10/10/32 30 $64.508.83 $261,907.21 $50,302,261.92 $326,416.04
113 11/10/32 31 $56,125.22 $270,290.82 $50,246,136.70 $326,416.04
114 12/10/32 30 $65,136.13 $261,279.91 $50,181,000.57 $326,416.04
115 01/10/33 31 $56,776.80 $269,639.24 $50,124,223.77 $326.416.04
116 02/10/33 31 $57.081.88 $269,334.16 $50,067,141.89 $326,416.04
"7 03/10/33 28 $83,423.51 $242,992.53 $49,983,718.38 $326.416.04
118 04/10/33 31 $57.836.86 $268,579.18 $49,925,881.52 $326,416.04
119 05/10/33 30 $66,801.46 $259,614.58 $49,859,080.06 $326.416.04
120 06/10/33 31 $49,859,080.06 $267,909.46 $0.00 $50,126,989.52
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SCHEDULE 2.3(d)
YIELD MAINTENANCE

“Yield Maintenance” means the amount equal to the greater of (a) an amount equal to the remainder obtained by subtracting (i) the Principal Balance as
of the date of prepayment (the “Prepayment Date”) from (ii) the present value (as defined below) as of the Prepayment Date of the remaining scheduled
payments of principal and/or interest on the Loan through and including the Maturity Date, including the final installment of principal payable on the
Maturity Date, determined by discounting such payments at the U.S. Treasury security rate, as such rate is reported by Bloomberg market data service
(or similar publication as determined by Lender) for the week ending prior to the Prepayment Date, with a maturity date that is coterminous with the
Maturity Date when compounded on a monthly basis, or if there is no U.S. Treasury security having a maturity date coterminous with the Maturity Date,
then Lender shall interpolate the rates of the U.S. Treasury securities having maturity dates closest to the Maturity Date using the ICURV function as
reported by Bloomberg (or any similar function if such function is no longer publicly available); or (b) two percent (2.0%)
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SCHEDULE 2.5

WITHHOLDING TAXES; CHANGES IN LEGAL REQUIREMENTS;
MARKET DISRUPTION

(a) U.S. Lender and Non-U.S. Lender. Any Lender that is entitled to an exemption from or reduction of Withholding Tax with
respect to payments made under any Loan Document shall deliver to Borrower, at the time or times reasonably requested by Borrower, such properly
completed and executed documentation reasonably requested by Borrower as will permit such payments to be made without withholding or at a reduced
rate of withholding. Without limiting the generality of the foregoing:

1) Non-U.S. Lender. Any Lender that is not a “United States person” within the meaning of Section 7701(a)
(30) of the Code, as amended (each, a “Non-U.S. Lender”), shall, to the extent it is legally entitled to do so, deliver to Borrower, on or
prior to the date on which such Non-U.S. Lender becomes a party to this Agreement (and from time to time thereafter upon the reasonable
request of Borrower), whichever of the following is applicable:

1) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the U.S. is
a party (x) with respect to payments of interest under any Loan Document, executed originals of U.S. Internal Revenue
Service (the “IRS”) IRS Form W-8BEN or IRS Form W-8BEN-E establishing an exemption from, or reduction of, U.S.
federal Withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable
payments under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E establishing an exemption from, or
reduction of, U.S. federal Withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;

2) executed originals of IRS Form W-8ECI;

3) in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio interest
under Section 881(c) of the Code, deliver to Borrower (x) a certificate, substantially in the form of Exhibit C-1 (any such
certificate a “U.S. Tax Compliance Certificate”) to the effect that such Lender is not (A) a “bank” within the meaning of
Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of Borrower within the meaning of Section 881(c)(3)(B)
of the Code or (C) a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code, and (y) executed
originals of IRS Form W-8BEN or IRS Form W-8BEN-E; or

4) to the extent a Non-U.S. Lender is not the beneficial owner, executed originals of IRS Form W-
8IMY, accompanied by IRS Form W-8ECIL, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance
Certificate substantially in the form of Exhibit C-2 or Exhibit C-3, IRS Form W-9, and/or other certification documents
from each beneficial owner, as applicable; provided that if the Non-U.S. Lender is a partnership and one or more direct or
indirect partners of such Non-U.S. Lender are claiming the portfolio interest exemption, such Non-U.S. Lender may
provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit C-4 on behalf of each such direct and
indirect partner.

(i1) Any Non-U.S. Lender shall, to the extent it is legally entitled to do so, deliver to Borrower, on or prior to
the date on which such Non-U.S. Lender becomes a party to this Agreement (and from time to time thereafter upon the
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reasonable request of Borrower), executed copies of any other form prescribed by applicable law as a basis for claiming exemption from or
a reduction in U.S. federal Withholding Tax, duly completed, together with such supplementary documentation as may be prescribed by
applicable law to permit Borrower to determine the withholding or deduction required to be made.

(iii)  U.S. Lender. Any Lender that is a “United States person” within the meaning of Section 7701(a)(30) of the
Code (each, a “U.S. Lender”), shall deliver to Borrower on or prior to the date on which such Lender becomes a party to this Agreement
(and from time to time thereafter upon the reasonable request of Borrower) an original executed IRS Form W-9 certifying that such Lender
is exempt from U.S. federal backup Withholding Tax.

iv)  If a payment made to a Lender under any Loan Document would be subject to U.S. federal Withholding
Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to Borrower at the time or times prescribed
by Tax Requirements and at such time or times reasonably requested by Borrower such documentation prescribed by applicable Tax
Requirements (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested
by Borrower as may be necessary for Borrower to comply with its obligations under FATCA and to determine that such Lender has
complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for
purposes of this paragraph (a)(iv), of this Schedule 2.5, “FATCA” shall include any amendments made to FATCA after the date of this
Agreement.

) Except as provided in the following sentence, Lender further undertakes to deliver to Borrower renewals or
additional copies of any form delivered pursuant to paragraphs (a)(i). (ii), (iii) or (iv) of this Schedule 2.5, above, or any successor form,
(x) on or before the date that such form expires or becomes obsolete, (y) after the occurrence of any event requiring a change in the most
recent form(s) so delivered by it, and (z) as may be reasonably requested by Borrower. All forms or amendments described in the
preceding sentence shall be completed by such Lender and show that such Lender is entitled to receive payments under this Agreement
without withholding of U.S. federal Withholding Taxes (or, in the case of IRS Form W-9, U.S. federal backup Withholding Taxes), unless
an event (including any change in treaty or Tax Requirements) has occurred after the date hereof and prior to the date on which any such
delivery would otherwise be required which renders all such forms inapplicable or which would prevent such Lender from duly
completing and delivering any such form or amendment with respect to it and such Lender advises Borrower that it is not capable of
receiving payments without any deduction of U.S. federal Withholding Taxes or U.S. federal backup Withholding Taxes.

(b) Intentionally Deleted.

() Withholding Taxes.

1) Any and all payments by a Loan Party under the Loan Documents shall be made without deduction or
withholding for any Taxes, except as required by Tax Requirements. In the event that any Tax is required by Tax Requirements to be
withheld or deducted from any payment hereunder or under the Note or any of the other Loan Documents by a Withholding Agent,
Borrower shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant
Taxing Authority in accordance with applicable Tax Requirements, and, if such Tax is an Indemnified Tax, the amount payable by such
Loan Party hereunder or thereunder (as the case may be) shall be increased as necessary so that, after such deduction or withholding has
been made (including such deduction or
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withholding applicable to additional sums payable under this paragraph (c)(i) of this Schedule 2.5), Lender receives an amount equal to
the sum it would have received hereunder or thereunder (as the case may be) if such Indemnified Tax had not been deducted or withheld.

(i1) Loan Parties shall timely pay to the relevant Taxing Authority in accordance with applicable Tax
Requirements, or, at the option of Lender, timely reimburse it for the payment of, any Other Taxes.

(i)  Loan Parties shall, jointly and severally, indemnify Lender, within ten (10) Business Days after demand
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Schedule 2.5) payable or paid by Lender or required to be withheld or deducted from a payment to Lender and any
actual out-of-pocket costs and expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or
legally imposed or asserted by the relevant Taxing Authority. A certificate as to the amount of such payment or liability delivered to
Borrower by Lender, or by Lender, shall be conclusive absent manifest error. The indemnification obligations of Borrower under this
paragraph (c)(iii) of this Schedule 2.5 shall survive the payment of the Obligations and termination of this Agreement.

(iv)  Reserved

) Borrower consents to the disclosure by Lender to the IRS of any information on Borrower and its
transactions with Lender that is required to be disclosed by any Legal Requirement or Tax Requirement, including, without limitation, the
Code, as amended.

(vi)  If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any
Taxes as to which it has been indemnified pursuant to this Schedule 2.5 (including by the payment of additional amounts pursuant to this
Schedule 2.5), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made
under this Schedule 2.5 with respect to the Taxes giving rise to such refund), net of all actual out-of-pocket costs and expenses (including
Taxes) of such indemnified party and without interest (other than any interest paid by the relevant Taxing Authority with respect to such
refund. Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over
pursuant to this paragraph (c)(vi) of this Schedule 2.5 (plus any penalties, interest or other charges imposed by the relevant Taxing
Authority) in the event that such indemnified party is required to repay such refund to such Taxing Authority. Notwithstanding anything to
the contrary in this paragraph (c)(vi) of this Schedule 2.5, in no event will the indemnified party be required to pay any amount to an
indemnifying party pursuant to this paragraph (c)(vi) the payment of which would place the indemnified party in a less favorable net
after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had
not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had
never been paid. This paragraph (c)(vi) of Schedule 2.5 shall not be construed to require any indemnified party to make available its Tax
returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

(vii)  As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority
pursuant to this Schedule 2.5, such Loan Party shall deliver to Lender the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to Lender.
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(viii) Each party’s obligations under this Schedule 2.5 shall survive any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitment and the repayment, satisfaction or discharge of all Obligations under any
Loan Document.

(d) Changes In Legal Requirements. If, after the date hereof, the adoption of any Legal Requirement, or any change therein, or
any change in the interpretation or administration thereof by any U.S., New York State and/or foreign Governmental Authority, quasi-
governmental authority, central bank or comparable agency charged with the interpretation or administration thereof or compliance by any Lender
with any request or directive (whether or not having the force of law) of any such authority, central bank or comparable agency, including, without
limitation, Dodd-Frank, (i) subjects such Lender to any additional charge with respect to the Note or to Taxes (other than Indemnified Taxes,
Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and Connection Income Taxes) on its loans, loan principal, letters
of credit, commitments or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto, (ii) imposes, modifies or makes
applicable any additional reserve, assessment, insurance charge, special deposit, Reserve Requirement or similar requirement against assets of,
deposits with or for the account of, or credit extended by, such Lender, or (iii) imposes any other condition the result of which is to increase the
cost or expense (other than Taxes) to any Lender or any applicable Lending Installation of making, funding or maintaining its eurocurrency loans
or reduces any amount receivable by any Lender or any applicable Lending Installation in connection with its eurocurrency loans or requires any
Lender or any applicable Lending Installation to make any payment calculated by reference to the amount of eurocurrency loans made, or interest
received, by it by an amount deemed material by such Lender, and the result of any of the foregoing is to increase the costs to such Lender of
making, funding or maintaining the Loan, to reduce any amount received or receivable by such Lender thereunder or to reduce the rate of return on
such Lender’s capital in respect of the Loan, then, within thirty (30) days after demand by such Lender pursuant to this paragraph (d) of
Schedule 2.5, Borrower shall pay to such Lender such additional amount or amounts as will compensate such Lender for such increased cost or
reduction; provided, however, that under no circumstance shall Borrower be obligated to gross up such Lender for Connection Income Taxes
imposed on such Lender. No Lender shall discriminate against Borrower in making such demand. Such Lender’s determination of the amount of
such increased cost or reduction shall be conclusive, absent manifest error.

(e) Changes in Capital Adequacy Regulations . If a Lender reasonably determines the amount of capital required or expected
to be maintained by Lender, any Lending Installation of such Lender or any corporation or other entity controlling such Lender is increased as a
result of a change in Legal Requirements, including, without limitation, any Risk-Based Capital Guidelines, then, within thirty (30) days after
demand by such Lender pursuant to this paragraph (f) of this Schedule 2.5, Borrower shall pay such Lender the amount necessary to compensate
for any shortfall in the rate of return on the portion of such increased capital which such Lender determines is attributable to this Agreement, its
loans hereunder, or its obligation to make the Loan hereunder (after taking into account such Lender’s policies as to capital adequacy).
Notwithstanding the foregoing, for purposes of this Agreement, all requests, rules, guidelines or directives in connection with Dodd-Frank shall be
deemed to be a Change regardless of the date enacted, adopted or issued and all requests, rules, guidelines or directives promulgated by the Lender
for International Settlements, the Basel Committee on Banking Regulations and Supervisory Practices (or any successor or similar authority) or the
U.S. or other financial regulatory authorities shall be deemed to be a Change regardless of the date adopted, issued, promulgated or implemented.
“Change” means (i) any change which takes effect after the date of this Agreement in the Risk-Based Capital Guidelines or (ii) any adoption of or
change in any other law, governmental or quasi-governmental rule, regulation, policy, guideline, interpretation or directive (whether or not having
the force of law) or in the interpretation, promulgation, implementation or administration thereof which takes effect after the date of this
Agreement which affects the amount of capital required or expected to be maintained by any Lender or any Lending Installation or any
corporation controlling any Lender. Any such change the application of which is phased in over time shall be deemed, as to the application(s)
which
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take effect after the date hereof, a “Change.” “Risk-Based Capital Guidelines” means (i) the risk-based capital guidelines in effect in the U.S. on
the date of this Agreement, including, without limitation, transition rules, and (ii) the corresponding capital regulations promulgated by regulatory
authorities outside the U.S., including, without limitation, transition rules, and any amendments, modifications and/or replacements of, and/or
supplements to, such regulations adopted and which take effect prior to the date of this Agreement.

® Notwithstanding anything to the contrary in this Schedule 2.5, if Lender requests compensation under this Schedule 2.5,
or requires Borrower to pay any Indemnified Taxes or additional amounts to Lender or any Taxing Authority for the account of Lender pursuant to
this Schedule 2.5, or requires Borrower to pay any other sums otherwise due and payable pursuant to this Schedule 2.5, then Borrower shall have
the option to prepay the Loan in full in accordance with Section 2.3(d) of the Loan Agreement, without payment of any Prepayment Fee, within
ninety (90) days of Lender’s request for such compensation.

(2 Alternate Lending Installation Office, Bank Statements; Survival of Indemnity. To the extent reasonably possible (as
determined in the sole discretion of Lender), Lender shall designate another Lending Installation of such Lender with respect to the Loan and shall

take other measures in its sole but good faith discretion to reduce any liability of Borrower to such Lender under this Schedule 2.5, so long as such
designation or other measure is not disadvantageous in any material respect to such Lender in such Lender’s sole but good faith discretion. Lender
shall promptly deliver a statement to Borrower as to the amount due, if any, under this Schedule 2.5. Such statement shall set forth in reasonable
detail the calculations upon which Lender determined such amount and shall be final, conclusive and binding on Borrower in the absence of
manifest error. Unless otherwise provided herein, the amount specified in the statement shall be payable within thirty (30) days after receipt by
Borrower of the statement. The obligations of Borrower under this Schedule 2.5 shall survive payment of the Obligations and termination of this
Agreement.

(h) Mitigation.

1) If Lender requests compensation under paragraph (c) of this Schedule 2.5, or requires Borrower to pay
any Indemnified Taxes or additional amounts to Lender or any Taxing Authority for the account of Lender pursuant to paragraph (d) of
this Schedule 2.5, then Lender shall (at the request of Borrower) use commercially reasonable efforts to designate a different lending
office for funding or booking its Commitment or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the reasonable judgment of such Lender, such designation or assignment (A) would eliminate or reduce amounts payable
pursuant to paragraph (c) or paragraph (d) of this Schedule 2.5, as the case may be, in the future, and (B) would not subject Lender to
any unreimbursed cost or expense and would not otherwise be disadvantageous to Lender. Borrower hereby agrees to pay all actual out-of-
pocket costs and expenses incurred by Lender in connection with any such designation or assignment.

(i1) If Lender requests compensation under paragraph (c) of this Schedule 2.5, or if Borrower is required to
pay any Indemnified Taxes or additional amounts to Lender or any Taxing Authority for the account of Lender pursuant to paragraph (d)
of this Schedule 2.5 and, in each case, Lender has declined or is unable to designate a different lending office in accordance with
paragraph (h)(i) of this Schedule 2.5, then Borrower may, at its sole expense and effort, upon notice to Lender, require Lender to assign
and delegate, without recourse, all of its interests, rights (other than its existing rights to payments pursuant to paragraph (c) or
paragraph (d) of this Schedule 2.5) and obligations under this Agreement and the related Loan Documents to another Person that shall
assume such obligations; provided that:

(A) Reserved;
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(B) Lender shall have received payment of an amount equal to the outstanding principal of its Commitment, accrued
interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents from the assignee (to the
extent of such outstanding principal and accrued interest and fees) or Borrower (in the case of all other amounts);

(C) in the case of any such assignment resulting from a claim for compensation under paragraph (d) of this Schedule
2.5 or payments required to be made pursuant to paragraph (c) of this Schedule 2.5, such assignment will result in a reduction in such
compensation or payments thereafter; and

(D) such assignment does not conflict with applicable Legal Requirements.

Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the
circumstances entitling Borrower to require such assignment and delegation cease to apply.

1) Acknowledgement and Consent to Bail-In of EEA Financial Institutions . Notwithstanding anything to the contrary in any
Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any

liability of any EEA Financial Institution arising under any Loan Document, to the extent such liability is unsecured, may be subject to the write-
down and conversion powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

1) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and

(ii) the effects of any Bail-In Action on any such liability, including, if applicable:
(A) areduction in full or in part or cancellation of any such liability;
(B) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA
Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such
shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement

or any other Loan Document; or

(C) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers
of any EEA Resolution Authority.

As used in this Schedule 2.5(i), the following capitalized terms have the meaning provided below:

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect
of any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the
European Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to time which is
described in the EU Bail-In Legislation Schedule.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is
subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of
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an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary
of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of
any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any
successor Person), as in effect from time to time.

“European Union” means, at any time, those countries at such time members of the political and economic union known as the
“European Union.”

“Resolution Authority” means any Person that has authority to exercise any Write-down and Conversion Powers.
“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and conversion powers of

such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and
conversion powers are described in the EU Bail-In Legislation Schedule.
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SCHEDULE 2.6(a)
REPLACEMENT RESERVE

Borrower shall pay to Lender, on each Payment Date, $12,419.95 (each, a “ Replacement Reserve Monthly Deposit™), which is the amount
reasonably estimated by Lender in its sole discretion to be due for replacements, repairs and capital expenditures required to be made to the Project
during the calendar year (collectively, the “Replacements’). Amounts so deposited shall be held in a reserve with Lender (the “Replacement Reserve”).
Lender may reassess its estimate of the amount necessary for the Replacement Reserve from time to time, and may increase the Replacement Reserve
Monthly Deposit amounts upon thirty (30) days’ notice to Borrower if Lender determines in its reasonable discretion that an increase is necessary to
maintain the proper maintenance and operation of the Project. The insufficiency of any balance in the Replacement Reserve shall not relieve Borrower
from its obligation to fulfill all preservation and maintenance covenants in the Loan Documents.

The Replacement Reserve will be held by Lender and may be commingled with Lender’s own funds. While no Event of Default exists, the
Replacement Reserve shall be advanced by Lender to Borrower for replacements, capital repairs and capital improvements to the Project, as approved by
Lender and in accordance with the terms and conditions of this Agreement and the Capital Expenditures Budget. While an Event of Default exists,
Lender shall not be obligated to advance to Borrower any portion of the Replacement Reserve, and while an Event of Default exists, Lender shall be
entitled, without notice to Borrower, to apply any funds in the Replacement Reserve to satisfy the Obligations.

So long as no Event of Default exists, Lender shall release to or at the direction of Borrower funds on deposit in the Replacement Reserve on a
monthly basis in increments of not less than $25,000.00 to reimburse Borrower for capital expenditures in accordance with the Capital Expenditures
Budget on the following terms and conditions:

1. Each request for release of such funds shall specify the amount requested, shall be on forms satisfactory to Lender, and shall be
accompanied by appropriate invoices, bills paid affidavits, lien waivers, title updates, endorsements to the title insurance, and other documents as may be
reasonably required by Lender. Such release may be made, at Lender’s election, either: (a) in reimbursement for expenses paid by Borrower, or (b) for
payment of expenses incurred and invoiced but not yet paid by Borrower. Lender, at its option and without further direction from Borrower, may release
any funds to the Person to whom payment is due or through an escrow satisfactory to Lender. Lender may, at Borrower’s expense, conduct an audit,
inspection, or review of the Project to confirm the amount of the release requested.

2. Borrower shall have submitted and Lender shall have approved (a) the improvements made or to be made, (b) the plans and specifications
for such improvements, which plans and specifications may not be changed without Lender’s prior written consent, and (c) if requested by Lender, each
contract or subcontract for an amount in excess of $650,000,000.00 for the performance of labor or the furnishing of materials for such improvements.

3. Borrower shall have submitted and Lender shall have approved the time schedule for completing the capital improvements. After Lender’s
approval of a detailed budget, such budget may not be changed without Lender’s prior consent. If the estimated cost of such improvements exceeds the
portion of the amount allocated for such improvements in the Capital Improvement Budget, then Borrower shall provide such security as Lender may
require to assure the lien-free completion of improvements before the scheduled completion date.

4. All improvements constructed by Borrower prior to the date a release is requested shall be completed lien free to the satisfaction of Lender
and Lender’s engineer and in accordance with the plans and budget for such improvements, as approved by Lender, and all Legal Requirements.

5. Borrower shall not use any portion of any funds released for payment of any other costs except as specifically approved by Lender in
writing.
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6. Each release, except in connection with a final payment for completed improvements, shall be in the amount of actual costs incurred less ten
percent (10%) of such costs as retainage to be released as part of a final payment for such improvements.

7. No funds will be released for materials stored at the Project unless Borrower furnishes Lender satisfactory evidence that such materials are
properly stored and secured at the Project and are subject at all times to Lender’s first priority security interest.
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SCHEDULE 2.6(b)
LEASING RESERVE

Borrower shall pay to Lender, (i) on the date hereof, an initial deposit of $566,565.00 (the “ Leasing Reserve Initial Deposit™), and (ii) on each
Payment Date, $62,099.75 (each, a “Leasing Reserve Monthly Deposit™”), which amounts shall be held in a reserve with Lender (the “ Leasing
Reserve”). In addition, Borrower shall pay to Lender for deposit with Lender in the Leasing Reserve all funds received by Borrower in connection with
any cancellation, termination or surrender of any Lease, including, but not limited to, any surrender or cancellation fees, buy-out fees, or reimbursements
for tenant improvements and leasing commissions. The Leasing Reserve shall be held by Lender, may be commingled with Lender’s own funds, and
(subject to the terms and conditions of this Agreement, while no Event of Default exists) shall be advanced by Lender to Borrower for payment of leasing
commissions and costs of constructing tenant improvements as required under Leases which have been approved by Lender following the date hereof.
Borrower grants to Lender a security interest in all funds on deposit in the Leasing Reserve. While an Event of Default exists, Lender shall not be
obligated to advance to Borrower any portion of the Leasing Reserve, and while an Event of Default exists, Lender shall be entitled, without notice to
Borrower, to apply any funds in the Leasing Reserve to satisfy the Obligations. Notwithstanding the aforementioned, the aggregate amount of funds in
the Leasing Reserve shall not exceed $2,980,788.00 in the aggregate (the “Leasing Reserve Cap”) on any Payment Date (after giving effect to the
payment of the Leasing Reserve Monthly Deposit) and accordingly, to the extent a Leasing Reserve Monthly Deposit would result in the aggregate
amount of funds in the Leasing Reserve to exceed the Leasing Reserve Cap, such Leasing Reserve Monthly Deposit shall be decreased by an amount
equal to such excess.

So long as no Event of Default exists, Lender shall release to or at the direction of Borrower funds on deposit in the Leasing Reserve on a
monthly basis in increments of no less than $25,000.00 to reimburse Borrower for the costs of tenant improvements and leasing commissions on the
following terms and conditions:

A. Tenant Improvements.

(a) Each request for release of funds shall specify the amount requested, shall be on forms satisfactory to Lender, and shall be
accompanied by appropriate invoices, bills paid affidavits, lien waivers, title updates, endorsements to the title insurance, and other documents as may be
reasonably required by Lender. Such release may be made, at Lender’s election, either: (1) in reimbursement for expenses paid by Borrower, or (2) for
payment of expenses incurred and invoiced but not yet paid by Borrower, or (3) by funding allowances for tenant improvements undertaken to be
constructed by tenants and completed in accordance with Leases. Lender, at its option and without further direction from Borrower, may release any
funds to the Person to whom payment is due or through an escrow satisfactory to Lender. Lender may, at Borrower’s expense, conduct an audit,
inspection, or review of the Project to confirm the amount of the requested release.

(b) Borrower shall have submitted and Lender shall have approved (1) the Lease for which the tenant improvements are to be
constructed, and (2) a schedule of the tenant improvements setting forth (i) each item of tenant improvements which Borrower of the applicable tenant
intends to undertake, (ii) the estimated cost of each such item and (iii) the time schedule for completing the tenant improvements.

(c) All tenant improvements constructed by Borrower prior to the date a release of funds is requested shall be completed lien free to
the satisfaction of Lender in accordance with the plans therefor approved by the tenant under the applicable Lease.

(d) As a condition to the final funding of the tenant improvements for a specific Lease in the Project:
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(i) the tenant under such Lease is in occupancy, has accepted the leased premises and is paying rent under the Lease, without
offset, credit or defense, as evidenced by a tenant estoppel certificate executed by such tenant, addressed to Lender, in form satisfactory to Lender;

(i)  the brokers to whom commissions with respect to such Lease are payable have acknowledged payment in full of all
commissions due with respect to such Lease and have released Lender, Borrower and the Project from all commissions due with respect to such

Lease; and

(iii) Borrower shall have furnished Lender with (i) a true and correct copy of the final and unconditional certificate of occupancy
for the space under said Lease, issued without restriction by the appropriate Governmental Authority having jurisdiction over the Project; and
(i) final original lien waivers executed by each contractor, subcontractor and materialmen supplying labor or materials for the tenant

improvements.

B. Leasing Commissions.

Funds in the Leasing Reserve shall be released to pay leasing commissions in accordance with written leasing commission agreements approved
in writing by Lender; however, Lender shall not be obligated to release any funds for any portion of any leasing commission until the executed Lease, as
approved by Lender, is delivered to Lender, at which time Lender shall release funds of not more than one-half (1/2) of the leasing commission. Funds to
pay the remaining portion of any leasing commission shall be released only when (i) the tenant under the Lease is in occupancy, has accepted the leased
premises and is paying rent under the lease, without offset, credit or defense, as evidenced by a tenant estoppel certificate executed by such tenant,
addressed to Lender, in form satisfactory to Lender, and (ii) the brokers to whom such commissions are payable have acknowledged in writing payment
in full of all commission due with respect to the Lease and have released Lender, Borrower and the Lease from all commission due with respect to such
Lease.

Schedule 2.6(b)-2
US_ACTIVE\123288794\V-8



Individual Project
Beaver Ruin Village 1

Beaver Ruin Village 11

Brook Run Shopping Center

Bryan Station
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SCHEDULE 2.6(c)
REQUIRED REPAIRS

Required Repairs

(a) Site Improvements — Replacement and crack routing/sealing for
damaged pavement ($6,250).

(b) Site Improvements — Replacement of damaged curbing ($3,000).

(c) Site Improvements — Replacement of curbing at rear eastern
delivery area ($2,500).

(d) Structural Frame — Repair or replacement of damaged soffit panels
($3,500).

(e) Structural Frame — Resurfacing the standing seam metal panels
($5,000).

(a) Site Improvements — Clearing of overgrowth and debris ($2,500).

(b) Site Improvements — Repair of linear cracking, pothole formation
at north access points ($6,250).

(c) Site Improvements — Replacement of damaged curbing ($1,500).

(d) Structural Frame — Repair roof leak and reapplication of missing
gravel ($10,000).

(e) Mechanical — Reinspection of fire suppression system and proper
tagging ($1,500).

(a) Site Improvements — Replacement and crack routing/sealing of
damaged pavement ($18,750).

(b) Site Improvements — Replacement of damaged curbing ($3,500).

(c) Structural Frame — Touch up painting of faded exterior paints
($3,500).

(d) Structural Frame — Replacement of weather-damaged soffit areas
($5,250).

(e) Mechanical — Recertification of fire extinguishers ($1,500).

(a) Site Improvements — Replacement of grate covers ($1,500).

(b) Site Improvements — Repair of broken concrete on steps at rear of
building ($2,000).

(c) Site Improvements — Repair of lighting fixtures in front of Planet
Fitness ($2,500).

(d) Structural Frame — Replace broken doors at New York Fashions
and CATO ($1,500).

(e) Structural Frame — Repair of active roof leak at Planet Fitness
($3,500).

(f) Accessibility — Add two ADA-compliant parking space including
one van-accessible ($1,000).

Deadlines for Completion
(a) 90 days from the date hereof

(b) 90 days from the date hereof
(c) 90 days from the date hereof
(d) 90 days from the date hereof

(e) 90 days from the date hereof

(a) 90 days from the date hereof
(b) 90 days from the date hereof

(c) 90 days from the date hereof
(d) 90 days from the date hereof
(e) 30 days from the date hereof

(a) 90 days from the date hereof

(b) 90 days from the date hereof
(c) 90 days from the date hereof
(d) 90 days from the date hereof
(e) 30 days from the date hereof

(a) 90 days from the date hereof
(b) 90 days from the date hereof

(c) 90 days from the date hereof
(d) 90 days from the date hereof
(e) 90 days from the date hereof
(f) 30 days from the date hereof



Crockett Square

Freeway Junction

Fort Howard Square

Shoppes at Myrtle Park
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(a) Site Improvements — Repair ponding at Ross loading dock
(82,500).

(b) Site Improvements — Repair stormwater system pump in rear of
property ($1,500).

(c) Site Improvements — Repair of crack and surface damage at
walkway between Hobby Lobby and Ross ($1,500).

(d) Site Improvements — Repair of damaged and rusted safety rails
(83,500).

(e) Site Improvements — Refurbishment of dumpsters with peeling
paint on CMU and metal gates ($3,000).

(f) Structural Frame — Repair and repaint exterior fagade on the rear of
the building ($10,000).

(g) Structural Frame — Repair current roof leak in Shoe Carnival space
($1,500).

(a) Site Improvements — Repairs or replacement of damaged pavement
($23,125).

(b) Site Improvements — Repair of fencing along north boundary
(82,500).

(c) Structural Frame — Cleaning, repainting and repair of exterior
facade ($10,000).

(d) Structural Frame — Retain certified roof specialist for roof leak
repairs (§5,000).

(a) Site Improvements — Replacement overlay of asphalt pavement at
rear of building ($20,000).

(b) Structural Frame — Repainting of south and rear side of building
($14,000).

(a) Regulatory Compliance — Resolve code violations ($500).

(b) Site Improvements — Crack sealing for damaged pavement
($2,500).

(c) Site Improvements — Grinding of vertical walkway leading to Units
A/B/C (81,500).

(d) Site Improvements — Repair or replacement of damaged guardrail
and gate ($2,500).

(e) Mechanical — Repair of leaks and faulty piping in Unit 100
($1,500).

(f) Accessibility — Installation of ADA compliant signage ($1,200).

(a) 90 days from the date hereof
(b) 90 days from the date hereof
(c) 90 days from the date hereof
(d) 90 days from the date hereof

(e) 90 days from the date hereof
(f) 90 days from the date hereof

(g) 90 days from the date hereof

(a) 90 days from the date hereof
(b) 90 days from the date hereof
(c) 90 days from the date hereof
(d) 90 days from the date hereof

(a) 90 days from the date hereof

(b) 90 days from the date hereof

(a) 90 days from the date hereof
(b) 90 days from the date hereof
(c) 90 days from the date hereof
(d) 90 days from the date hereof
(e) 90 days from the date hereof
(f) 30 days from the date hereof



SCHEDULE 2.12

PARTIAL PROJECT RELEASE PARCELS

Property Parcel Value Loan Amount
Beaver Ruin I Captain D & Popeyes $3,825,000 $2,428,875
Beaver Ruin I McDonalds $775,000 $492,125
Brook Run 0.75-acre parcel $350,000 $222,250
Brook Run 0.77-acre parcel $375,000 $238,125
Freeway Junction Planet Fitness $775,000 $492,125
Shoppes at Myrtle Park United Community Bank $2,190,000 $1,390,650
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SCHEDULE 5.1(a)

LEASING MATTERS
I. Tenants in default:
a. Beaver Ruin I
1. Green Herbs
il. P&C Ventures (Firehouse Subs)

II. Tenants with ROFR related to Purchase:
a. Beaver Ruin I - McDonald’s

III. Tenants with Termination Rights:
a. Brook Run

i. Regional Finance
ii. Cary Vape
ii. Care More
b. Bryan Station - New York Fashion
c. Ft. Howard - Pet Sense
d. Shoppes At Myrtle Park - EYM Pizza of SC, LLC

Schedule 5.1(a)-1
US_ACTIVE\123288794\V-8



SCHEDULE 5.1(b)
RENT ROLL
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Entity

WHLR-BEAVER RUIN VILLAGE, LLC
WHLR-BEAVER RUIN VILLAGE II, LLC
WHLR-BROOK RUN ASSOCIATES, LLC
WHLR-BRA I ASSOCIATES, LLC
WHLR-BRA II ASSOCIATES, LLC
WHLR-BRYAN STATION LLC

WHLR CROCKETT SQUARE
WHLR-FREEWAY JUNCTION LLC
WHLR-FT. HOWARD SQUARE
WHLR-SHOPPES AT MYRTLE PARK, LLC

Wheeler REIT, L.P.
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SCHEDULE 6.1(a)

STATES OF ORGANIZATION

State of Organization
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Virginia

Taxpayer 1.D. Number
47-337602
47-3450155
54-2012612
32-0383455
32-0383455
47-1572905
47-2051474
47-1028579
47-4670044
81-1149836

32-0383455

Organization 1.D. Number
5706716
5711761
7340121
7437005
7437007
5582151
5617290
5545022
5787571
5928491

L0207623



SCHEDULE 6.1(b)
BORROWER’S ORGANIZATIONAL CHART

[Attached]
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SCHEDULE 6.3
LIABILITIES: LITIGATION

NONE.
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SCHEDULE 6.8

ERISA

NONE.
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