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AFFIDAVIT OF WESLEY ROITMAN

Sworn on March 37 , 2020

I, Mary Gianfriddo, of Toronto, Ontario, SWEAR AND SAY THAT:

Introduction

1. | am Managing General Partner of Romspen Investment Corporation, the manager and
administrative agent for Romspen Mortgage Limited Partnership (“RMLP”) (collectively

“Romspen”). As such, | have personal knowledge of the matters and facts hereinafter sworn to,
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except where stated to be based on information and belief, and where so stated, | verily believe

the same to be true.

2. This Affidavit has been sworn during the COVID-19 pandemic. On that basis, in an effort to
streamline the amount of paper being physically produced, | have intentionally only appended
critical documents as exhibits. To the extent that this Honourable Court or any of the parties
hereto require copies qf documents referenced herein, those will be provided by electronic mail

upon request.

The Parties

3. Romspen Mortgage Limited Partnership (“"RMLP”) is a partnership created pursuant to the laws
of Ontario.

4, Romspen Investment Corporation is a corporation incorporated pursuant to the laws of Ontario

and is extra-provincially registered in Alberta.

5. For the purposes of this Affidavit, RMLP and Romspen Investment Corporation shall be collectively

referred to as “Romspen”.

6. 3443 Zen Garden Limited Partnership (“Zen Garden”) is, to the best of Romspen’s information
and knowledge, a limited partnership created pursuant to the laws of Texas. Attached hereto and
marked as Exhibit “A” to this my Affidavit is a true copy of a Texas Franchise Tax Public
Information Report in respect of Zen Garden which references that the Respondent Daniel

Alexander White as the Vice-President.

7. Lot 11 Limited Partnership (“LP”} is, to the best of Romspen’s information and knowledge, a

limited partnership created pursuant to the laws of Alberta.

8. Lot 11 GP Ltd. (“GP”) is, to the best of Romspen’s information and knowledge, a corporation
incorporated pursuant to the laws of Alberta. | have reviewed an Alberta corporate search in
respect of GP dated March 27, 2020 and understand that White is its sole director and that

Symmetry Asset Management Inc. {(“Symmetry”) is its sole shareholder.
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12.

13.

14.
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| have reviewed an Alberta corporate search in respect of Symmetry dated March 27, 2020 and
understand that the White is its sole director and that 1468527 Alberta Ltd. (“146") is its sole
shareholder. 146 is, to the best of Romspen’s information and knowledge, a corporation
incorporated pursuant to the laws of Alberta. | have reviewed an Alberta corporate search in
respect of 146 dated March 27, 2020 and understand that White is its sole director and that the

Dan White Family Trust is its sole shareholder.

Absolute Energy Resources Inc. {“Absolute Energy”) is, to the best of Romspen’s information and
knowledge, a corporation incorporated pursuant to the laws of Alberta. | have reviewed an
Alberta corporate search in respect of Absolute Energy dated March 26, 2020 and understand
that White is its sole director and that 146 is its sole shareholder.

Absolute Environmental Waste Management Inc. (“Absolute Environmental”} is, to the best of
Romspen’s information and knowledge, a corporation incorporated pursuant to the laws of
Alberta. | have reviewed an Alberta corporate search in respect of Absolute Environmental dated
March 26, 2020 and understand that Gary Vandepol (“Vandepol”) is its sole director and that 146

is its sole shareholder.

Eco-Industrial Business Park Inc. (“Eco-Industrial”) is, to the best of Romspen’s information and
knowledge, a corporation incorporated pursuant to the laws of Alberta. | have reviewed an
Alberta corporate search in respect of Absolute Environmental dated March 26, 2020 and

understand that Vandepol is its sole director and that 146 is its sole shareholder.

To the best of Romspen’s information and knowledge, White spends a significant amount of time
travelling amongst various jurisdictions including Panama, Columbia and Alberta. In reviewing

the various Alberta cdrporate searches referenced herein, White’s address is identified as:

1250 Hayter Road
Edmonton, Alberta
T6S 1A2

In reviewing the websites for each of Alberta Environmental (www.abenvirowaste.com) and Eco-

Industrial (www.symmetryinc.com), | note that their business addresses are each listed as:

1250 Hayter Road
Edmonton, Alberta
T6S 1A2
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| do verily believe, on the basis of the foregoing, that White has a substantial interest in each of

Zen Garden, LP, GP, Eco-Industrial, Absolute Energy and Absolute Environmental.

The Loan Agreement and Security

16.

17.

18.

18.

19,

20.

Pursuant to a loan agreement dated April 27, 2018 (the “Loan Agreement”}, Romspen agreed to
advance to Zen Garden a loan of up to a maximum principal sum of USD $125,000,000.00 (the
“Loan”). Attached hereto and marked as Exhibit “B” to this my Affidavit is a true copy of the Loan

Agreement.

The purpose of the Loan was to assist Zen Garden in developing a corporate campus in Austin,

Texas.

To evidence its indebtedness under the Loan Agreement, Zen Garden gave a Promissory Note to

RMLP in the maximum principal sum of USD $125,000,000.00.

As security for its obligations under the Loan Agreemént, Zen Garden granted, on April 27, 2018,

a series of security instruments to RMLP in the State of Texas (the “Texas Security”)

Eight Fold Development LLC (“Eightfold”) granted to RMLP a guaranty in the State of Texas, which
guaranteed payment of all amounts due and owing to RMLP pursuant to the Loan Agreement and

other documentation in respect of the Loan {the “Texas Guaranty”).

As further security for the Loan Agreement, Romspen was granted, among others, the following

security instruments in the Province of Alberta:

(i) Mortgage from GP acting in its capacity as general partner for LP, and in its own
capacity, dated April 17, 2018 in the sum of USD $40,000,000.00;

(i) Assignment of Leases and Rents from GP, dated April 17, 2018;
(iii) General Security Agreement from GP and LP dated, April 17, 2018;

(iv) Mortgage from Eco-Industrial, dated April 17, 2018 in the sum of USD
$40,000,000.00;

(v) Assignment of Leases and Rents from Eco-Industrial, dated April 17, 2018;

{vi) General Security Agreement from Eco-Industrial, dated April 17, 2018;



-5

{vii) General Security Agreement from Absolute Energy, dated April 17, 2018;

(viii)  General Security Agreement from Absolute Environmental, dated April 17, 2018;
and

{ix) General Security Agreement from White, dated April 17, 2018. .
(collectively the “Alberta Security”).

21, Each of GP, LP, Eco-Industrial, Absolute Energy, Absolute Environmental and White granted to
Romspen, dated April 17, 2018, guarantees for the repayment of all amounts advanced to Zen

Garden pursuant to the Loan Agreement (collectively as the “Alberta Guarantees”).

22, The mortgage granted by GP was in respect of the following lands situated within the Province of

Alberta:

Meridian 4 Range 23 Township 53  Section 17

All that portion of the North West Quarter

Which lies east of the right bank of the North West Saskatchewan River
As shown on a plan of survey of the said township signed at Edmonton
On 25 April, 1955 containing 45 hectares {113.26 acres) more or less
Excepting Thereout all Mines and Minerals

(the “GP Lands”)

23. The mortgage granted by Eco-Industrial was in respect of the following lands situated Within the

Province of Alberta:

Plan 8323217

Lot 3

Containing 16.7 Hectares (41.32 acres) More or Less
Excepting Thereout:

Hectares {Acres) More or Less
A) Plan 0824009 Area A — Valve Site  0.282 0.70

Excepting Thereout All Mines and Minerals -
(the “Eco-Industrial Lands”)

Meridian 4 Range 23 Township 53

Section 17

All that portion of the South West Quarter

Which lies North of the Northerly Limit of Railway Plan 6073CL and East of the Right Bank
of the North Saskatchewan River as shown on a plan of Survey of the said Township signed
at Edmonton on April 25, 1955 Containing 43.80 Hectares (108.24 Acres) More or Less
Excepting Thereout:
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Hectares {Acres) More Or Less

A} Plan 5725RS Subdivision 16.3  40.27
B) Plan 1323811 Subdivision 3,745 9.25
C) Plan 1624164 Subdivision 536 13.24

Excepting Thereout All Mines and Minerals

Plan 8323217

Lot 2

Containing 15.3 Hectares {37.68 Acres) More or Less -
Excepting Thereout:

Hectares (Acres) More or Less
A) Plan 8920981 — Transportation/ Utility 0.057 0.14
Corridor Right of Way
B) Plan 1624164 Subdivision 147 363
Excepting Thereout All Mines and Minerals

Meridian 4 Range 23 Township 53

Section 17

Quarter North East

Containing 64.7 Hectares (160 Acres) More or Less
Excepting Thereout:

Hectares (Acres) More or Less

A) Plan 8323217 — Subdivision 16.72 41.32

B) Plan 8920981 - Right of way 6.74 16.65
Transportation/Utility Corridor

C) Plan 0824009 — Valve Site 4,40 10.87 Area “A”

D) Plan 0940748 — Valve Site 2.34 5.78 Area “B”

E) Plan 1025092 - Valve Site 24,95 61.65 Area “A”

Excepting Thereout All Mines and Minerals

The mortgages granted by GP and Eco-Industrial (collectively the “Alberta Mortgages”) included,

among others, the following terms:

(a)

(b)

an event of a default under the Loan Agreement or the Alberta Guarantees constitutes a
default under the Alberta Mortgages;

upon a default under the Alberta Mortgages, Romspen becomes entitled, among other
things, to the following relief:

(i) the whole of the unpaid balance of the principal advanced under the Loan
Agreement and interest thereon will become due and payable;



(i) Romspen shall be entitled to immediately seek the appointment of a Receiver and
Receiver-Manager over the lands subject to the Alberta Mortgages (the “Lands”)
and add to the Alberta Mortgages all costs and expenses incurred by it in that
regard;

(iii) Romspen shall be entitled to enter upon the Lands and make such arrangements
for repairing or putting in order any building or other improvements on the Lands
as it may deem expedient, with all costs, charges and expenses incurred by
Romspen in doing so being secured by the Alberta Mortgages, being a charge on
the subject Lands, and bearing interest at the Alberta Mortgages rate until paid;

(iv) Romspen shall be entitled to take such proceedings to realize on security given in
respect of the Alberta Mortgages by foreclosure or otherwise; and

(v) Romspen shall be entitled to all fees and expenses incurred as the result of default
under the Alberta Mortgages or with realizing on its security against the Lands,
including legal costs on a solicitor and his own client, full-indemnity basis.

25. From time to time, Romspen advanced sums to Zen Garden pursuant to the terms of the Loan

Agreement, the Texas Security and the Alberta Security.
Default and Demand

26. Zen Garden has defaulted under the terms of the Loan Agreement. In particular, Zen Garden-

failed to make payments when due and owing.

27. As a result of Zen Garden’s default under the Loan Agreement, each of the Texas Security, the

Alberta Security, the Texas Guaranty and the Alberta Guarantees were also in default. ‘

28. By correspondence dated October 11, 2019, Romspen demanded that, among others, Zen
Garden, Eightfold, GP, LP, Absolute Energy, Absolute Environmental, Eco-Industrial and White
repay all amounts due and owing under Loan Agreement, the Alberta Security and the Alberta
Guarantees, and delivered a Notice of Intention to Enforce Security pursuant to section 244 of the
Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the “Demand and Notice”).
Attached hereto and marked as Exhibit “C” to this my Affidavit is a true copy of the Demand and

Notice.

29. At the time that the Demand and Notice was issued, the amount owing under the Loan Agreement

totalled USD $87,865,453.79.



30.

31.

32.

33.

34.
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On October 25, 2019, each of Romspen, GP, LP, Absolute Energy, Absolute Environmental, Eco-
Industrial and White entered into a Consent Order, filed at the Courtbof Queen’s Bench of Alberta
— Judicial Centre of Edmonton, which, among other things, stayed any and all enforcement
proceedings under the Demand and Notice (the “Alberta Consent Order”). Attached hereto and

marked as Exhibit “D” to this my Affidavit is a true copy of the Alberta Consent Order.

In November, 2019, each of Romspen, Zen Garden, GP, LP, Absolute Energy, Absolute
Environmental, Eco-Industrial and White entered into a Standstill Agreement in the State of Texas
as it pertained to the continuation of proceedings in both Texas and Alberta {the “Standstill
Agreement”). Attached hereto and marked as Exhibit “E” to this my Affidavit is a true copy of the

Standstill Agreement.

Additionally, in November 2019, White executed a Consent Receivership Order in Texas

(“Receivership Order”).

Notwithstanding the terms of the Loan Agreement, the Texas Security, and the Standstill
Agreement, Zen Garden repeatedly breached the terms of the Standstill Agreeme‘nt, the Loan
Agreement and the Texas Security. Most notably, in breach of the Loan Agreement, on March 22,
2020, Zen Garden was petitioned into involuntary bankruptcy (“Involuntary Bankruptcy”) in the

Texas Western Bankruptcy Court by its creditors:

{i) Lyle America, Inc. d/b/a Glass.com of illinois;
(ii) Austin Glass & Mirror, Inc.;
(ifi) ACM Services LLC; and
{iv) Kell C. Mercer.
Attached hereto and marked as Exhibit “F” to this my Affidavit is a true copy of the Notice of

Involuntary Bankruptcy in respect of Zen Garden.

The Involuntary Bankruptcy on the part of Zen Garden constitutes a default under the terms of

the Alberta Security and the Alberta Guarantees.
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35. At the time of Zen Garden’s Involuntary Bankruptcy, each of GP and Eco-Industrial were
independently in breach of the Alberta Mortgages as they had failed to pay outstanding property
taxes totalling approximately CDN $800,000.00.

36. As of March 26, 2020, the amount owing to Romspen pursuant to the Alberta Mortgages and the
Alberta Guarantees was USD $96,760,975.69, with interest continuing to accrue at the rate of
$44,384.00, per diem thereafter (the “Indebtedness”). Attached hereto and marked as Exhibit
“G” to this my Affidavit is a true copy of the Statement of Indebtedness dated March 26, 2020.

Conclusion
37. This Affidavit was sworn using video technology due to the COVID-19 pandemic.

38. In advance of swearing this Affidavit, | have shown the Notary Public the front and back of my

current government-issued photo identification.

39. | do verily believe that this Affidavit has been sworn in compliance with NPP#2020-01 issued by
the Court of Queen’s Bench on January 28, 2020.

40. I am authorized to swear this Affidavit on behalf on Romspen.

41. I make this Affidavit for no improper purpose.
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42, | make this Affidavit in support of an Order appointing a Receiver and Receiver-Manager over each
of:
(i) GP;
(i) LP;
(iii) Absolute Environmental;

(iv) Absolute Energy;
(v) Eco-Industrial; and

(vi) White

SWORN BEFORE

B0 day of

Toronto, Ontario, this
0.

S N A st Nt "Nt

A Notary Public in ‘ané for the Province of WESLEY ROITMAN

Gatario

PGSR

KEVIN E. BARR

Barrister & Solicitoy
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This is Exhibit “A” referred to
in the Affidavit of Wesley Roitman
Sworn before me thjs SQ day of March, 2020

In

A Notaly Public in‘and for
the Province of Ontatio

Pl a0

KEVIN E. BARR

Barrister & Solicitor



"”” 05-102 Texas Franchise Tax Public Information Report - [

Auous  (Rev.9-15/33) , L N . L ,
To be filed by Corporations, Limited Liability Companies (LLC), Limited Partnerships (LP),
Professional Associations (PA) and Financial Institutions
m Tcode 13196 Franchise

M Taxpayer number W Reportyear You have certain rights under Chapter 552 and 559,
Government Code, to review, request and correct information
3(2,016/0/910(2|0 115 20119 we have on file about you. Contact us at 1-800-252-1381,
Taxpayer name 3443 ZEN GARDEN LTD PTRSHIP - O Blacken circle if the mailing address has changed.
Mailing address : Secretary of State (SOS) file number-or
PO BOX 26539 : Comptroller file number
City State ZIP code plus 4
AUSTIN TX 78755 ' 0802489847

O Blacken circle if there are currently no changes from previous year; if no information is displayed, complete the applicable information in Sections A, B and C.

Principal office

PO BOX 26539, AUSTIN, TX, 78755 0539

Principal ptace of busmess
O BOX 26539, AUSTIN, TX, 78755 0539
You must report ofﬁcer, director, membet, general partner and manager information as of the date you complete this report.

p(eme I/‘Q” /"/M’/ This report must be signed to satisfy franchise tax requirements,

1000000000015
SECTION A Name, title and mailing address of each officer, director, member, general pértner or managetr.
Name Title Director m m d d y vy
T
ADAM ZARAFSHANI MANAGING MEMBER | O ves | SO0
Mailing address City State ZIP Code
PO BOX 26539 AUSTIN X 78755
Name Title Director m m d d vy y
Term
DAN WHITE VICE-PRESIDENT QO ves expiration
Mailing address : City ) State ZIP Code
PO BOX 26539 AUSTIN X 78755
Name ) Title Director m m d d y vy
Term
O YES expiration
Mailing address City State ZIP Code

SECTION B Enter information for each corporation, LLC, LP, PA or financial institution, if any, in which this entity owns an interest of 10 percent or more,

Name of owned (subsidiary) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership

Name of owned (subsidiary) corporation, LLC, LP, PA or financial institution State of formation Texas SOS file number, if any Percentage of ownership

SECTION C Enter information for each corporation, LLC, LP, PA or financial institution, if any, that owns an interest of 10 percent or more in this entity,

Name of owned (parent) corporation, LLC, LP, PA or financial institution State of formation Texas SOS fila number, if any Percentage of ownership
N
Registered agent and registered office currently on file (see instructions if you need to make changes) You must make a filing with the Secretary of State to change registered
Agent: PLA SERVICES INC agent, registered office or general partner information.
City State ZIP Cgde
ofice. 701 8 TAYLOR STE 501 AMARILLO TX %101

The information on this form is required by Section 171,203 of the Tax Code for each corporation, LLC, LP, PA or financial institution that files a Texas Franchise Tax Report, Use additional
sheets for Sections A, B and C, if necessary, The information will be available for public inspection.
I declare that the information in this document and any attachments is true and correct to the best of my knowledge and belief, as of the date below, and that a copy of this report has
been mailed to each person named in this report who is an officer, director, member, general partner or manager and who is not currently employed by this or a related corporation,
LLC, LP, PA or financial institution,
Slgn Title Date Area code and phone number
here ADAM ZARAFSHANI PARTNER 09/14/2019 ( 512) 345-7000

lll " ;l “‘r i‘l TasmptrollerOfﬁciaI UsOnly —

il {I l | | 'l \I
e ;f” ittt gt TELELREENEE T
ol




TRANSMITTER ID = CSPROFTWSPROD
TLN = 00047295802
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This is Exhibit “B” referred to
in the Affidavit of Wesley Roitman
Sworn befo this O day of March, 2020

A Not%y Publlc in and for
the Province of Ontario

P JurxA-



LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of April 27, 2018 (as such agreement may be amended, restated,
replaced, supplemented or otherwise modified from time to time, this “Agreement”), is between ROMSPEN
MORTGAGE LIMITED PARTNERSHIP, an Ontario limited partnership, having an address at 162
Cumberland Street, Suite 300, Toronto, Ontario MSR 3N5 (together with its successors and assigns, “Lender”),
3443 ZEN GARDEN LIMITED PARTNERSHIP, a Texas limited partnership, having an address at 4210
Spicewood Springs Road, Suite 205, Austin, Texas 78759 (“Borrower”), and the Borrower Parties listed herein.

WHEREAS, Borrower desires to obtain the Loan from Lender; and

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

NOW, THEREFORE, in consideration of the making of the Loan by Lender to Borrower and the
covenants, agreements, representations and warranties set forth in this Agreement, the parties hereto hereby
covenant, agree, represent and warrant as follows:

I DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1 Capitalized Terms. All capitalized terms used herein and not otherwise defined herein
shall have the meanings set forth in Schedule 1.1 attached hereto.

Section 1.2 Principles of Construction. All references to sections, schedules and exhibits are to
sections, schedules and exhibits 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. Whenever the context
requires, each gender shall include all other genders. Unless the context of this Agreement clearly requires
otherwise, references to the plural include the singular and to the singular include the plural, the part includes
the whole, the term “including” is not limiting (and means, including without limitation), and the term “or” has,
except where otherwise indicated, the inclusive meaning represented by the phrase “and/or.” Any reference to
any of the following documents includes any and all alterations, amendments, restatements, extensions,
modifications, renewals, or supplements thereto or thereof, as applicable: this Agreement or any of the other
Loan Documents. All exhibits and schedules attached hereto are incorporated herein by reference for all
purposes.

Section 1.3 References to Specific Property Owners. Whenever any provision in this Agreement
requires the performance of an action or the making of a representation or warranty which can only be
performed or made by the fee simple owner of property, such as the Borrower in relation to the Austin Property
or the Edmonton Owners in relation to the Edmonton Property, any reference to the "Borrower Parties"
therewith shall mean the fee simple owner of the particular parcel of Property.

Section 1.4 Other Business Activities by Guarantors.  Lender acknowledges that the Guarantors
are actively engaged in other business activities ("Other Business Activities") and that, notwithstanding any
other. provision of this Agreement or the other Loan Documents, Guarantors' engagement in such Other
Business Activities, in and of itself; shall not constitute an Event of Default under this Agreement or the Other
Loan Documents, unless such Other Business Activities subsequently shall cause a Material Adverse Change.

LOAN AGREEMENT — Page 1
61404825.12




I8 GENERAL TERMS

Section 2.1 Acquisition Loan.

(a) Acquisition Loan. Romspen Investment Corporation, an Ontario corporation and an
Affiliate of Lender (“RIC™), previously made a loan (“Acquisition Loan”) to Lot 11 Limited Partnership, an
Alberta limited partnership and Absolute Energy Resources, Inc., an Alberta corporation (the "Edmonton
Owners"), pursuant to that certain Amended and Restated Commitment Letter dated as of July 30, 2015 by and
between RIC and Lot 11 and AER, as amended by: (i) Supplement No. 1, dated as of August 31, 2015; (ii)
Supplement No. 2, dated as of May 31, 2016; (iii) Supplement No. 3, dated as of June 17, 2016; (iv) Supplement
No. 4, dated as of July 29, 2016; (v) Supplement No. 5, dated as of November 9, 2016; and (vi) Supplement No.
6, dated as of July 21, 2017; (as amended from time to time and as modified and supplemented hereby,
the “Acquisition Loan Agreement”), and guaranteed by (among others) Borrower pursuant to that certain
guarantee dated as of August 19, 2016 from Borrower to RIC (together with any amendment, reaffirmation,
ratification or modification thereto, “Acquisition Guaranty”), and secured by, among other things: (x) that -
certain mortgage dated September 25, 2013 and registered as Instrument No. 132335491 in the Alberta Land
Title Offices (together with any amendment or modification thereto, “Prior Acquisition Security
Instrument”); and (y) that certain Deed of Trust, Assignment of Leases and Rents, Security Agreement and
Fixture Filing dated as of November 14, 2016, recorded on November 14, 2016 under Document No.
2016189773 in the Official Property Records of Travis County, Texas (together with any amendment or
modification thereto, “Prior Austin Security Instrument,” and together with the Acquisition Loan Agreement,
the Acquisition Note, the Acquisition Guaranty, the Prior Acquisition Security Instrument, and each other
document evidencing or securing the Acquisition Loan, each as may be amended or modified from time to time,
the “Aecquisition Loan Documents”). The current outstanding principal amount of the Acquisition Loan is .
CAD $35,479,831.72 as of April 17, 2018, accruing at a per diem amount thereafter (until the end of April
2018) of CAD $9,811.56.

(b) Payoff of Acquisition Loan. As set forth in Section 2.2.2 below, the Term Tranche (as
reflected on Sources of Uses and Funds) shall be used for the repayment in full of the Acquisition Loan on the
Closing Date. Upon the funding of the Term Tranche and repayment of the Acquisition Loan to RIC, Lender
shall cause RIC to execute releases and/or discharges of the Acquisition Loan Documents (as necessary) and
deliver same to the Title Company or such other Person for recording and/or registration (as applicable) and/or
Borrower.

(c) RELEASE. AS A MATERIAL PART OF THE CONSIDERATION FOR EACH
PARTY’S EXECUTION OF THIS AGREEMENT, BORROWER PARTIES AND RIC, LENDER AND ALL
OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, LOAN SERVICING
AGENTS, ATTORNEYS, AFFILIATES AND SUBSIDIARIES ("LENDER PARTIES") HEREBY EACH
UNCONDITIONALLY AND IRREVOCABLY JOINTLY AND SEVERALLY RELEASE AND FOREVER
DISCHARGE THE OTHER FROM ANY AND ALL LIABILITIES, OBLIGATIONS, ACTIONS, CLAIMS,
CAUSES OF ACTION, SUITS, PROCEEDINGS, DEMANDS, DAMAGES, COSTS AND EXPENSES OF
EVERY KIND WHATSOEVER, INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES, ARISING
FROM OR RELATING TO ANY ALLEGED ACT, OCCURRENCE, OMISSION OR TRANSACTION.OF
WHATSOEVER NATURE OCCURRING OR HAPPENING WITH RESPECT TO OR ARISING OUT OF
THE ACQUISITION LOAN AND THE ACQUISITION LOAN DOCUMENTS.

Section 2.2 Loan Commitment; Disbursement to Borrower.,

Section 2.2.1 Loan Commitment. Subject to the terms and conditions set forth herein,
including satisfaction of the Conditions Precedent set forth in Schedule 2.2 hereof and the requirements of
Section 2.2, Lender agrees to make the Loan available to Borrower in multiple advances from time to time
during the Availability Period in a maximum aggregate principal amount (“Maximum Loan Principal
Amount”) not to exceed at any time the lesser of: (i) sixty-five percent (65%) of the value of the Property as
determined by the most recent appraisal received by Lender (at Borrower’s cost) performed by an appraiser

LOAN AGREEMENT — Page 2
61404825.12
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satisfactory to Lender, and (i) One Hundred Twenty-Five Million and 00/100 U.S. Dollars
(USD$125,000,000.00). The Loan shall bear interest and otherwise be payable as provided in the Note and this
Agreement; provided, however, that in any event, the principal balance, all accrued but unpaid interest and all
other sums owing on the Loan shall be due and payable in full on the Maturity Date or earlier, if the Note is
accelerated pursuant to this Agreement or any of the other Loan Documents. Any holder of the Note shall be
entitled to the benefits of this Agreement and the other Loan Documents. Borrower may not re-borrow any
principal amount repaid in respect of the Loan, unless the Note is amended to provide for such re-borrowing,
Borrower and the Borrower Parties are either Affiliates or under similar ownership or control and as such, the
Borrower Parties acknowledge and agree that each Borrower Party has a direct interest and will obtain direct
benefits from the making of the Loan by Lender to Borrower.

Section 2.2.2 Use of Proceeds. Borrower shall use the proceeds of the Loan in accordance
with the terms of the Loan Documents, including, without limitation, the Sources and Uses of Funds set forth on
Schedule 2.2.2, and for no other purpose. On the Closing Date, Borrower shall receive (i) one (1) borrowing
hereunder with respect to the Term Tranche necessary to repay to RIC the U.S. Dollar equivalent of the
outstanding amount of the Acquisition Loan as of the Closing Date (which amount is CAD $35,479,831.72 as of
April 17, 2018, accruing at a per diem amount thereafter (until the end of April 2018) of CAD $9,811.56. RIC
will use the USD/CAD exchange rate it customarily uses for currency conversions; (ii) one (1) borrowing
hereunder with respect to the Infrastructure Tranche (as reflected on the Sources of Uses and Funds) in the
amount to be shown on Lender’s Initial Advance statement, and (iii) one (1) borrowing hereunder with respect
to the Buildings F, H and J Tranche (as reflected on the Sources of Uses and Funds) in the amount to be shown
on Lender’s Initial Advance statement. Such amounts are collectively referred to herein as the “Initial
Advance”, and the proceeds of which shall be applied in accordance with the Sources and Uses of Funds and
each Building Budget. Additionally, a portion of the initial Loan Advance shall be used to fund the Interest
Reserve Fund (as hereinafter defined) and as such, not disbursed on the Closing Date but rather pursuant to the
provisions of Section 6.6 below.

Section 2.3 Additional Loan Advances. During the Availability Period, subject to compliance by
Borrower with the terms and conditions of this Agreement, including but not limited to, satisfaction of the
conditions precedent set forth in Schedule 2.2 hereof, Borrower may request additional advances of the Loan
(each, an “Additional Advance”) not more frequently than twice per month during the first three (3) months of
the Loan Term and thereafter once per month (in the aggregate as to Additional Advances) for: (i) Infrastructure

- Expenditures; and (ii) Buildings F, H and J Expenditures each in an amount of not less than Two Hundred
Thousand and 00/100 Dollars (USD$200,000.00); by submitting to Lender a written request in the form set forth
as Part C of Schedule 2.2 hereof signed by an authorized representative of Borrower (each a “Request for
Advance”), subject to satisfaction of the following terms and conditions:

) each Request for Advance shall state the purpose and use of the funds to be received as
a result of such Additional Advance;

(i) each Request for Advance shall include: (1) the proposed amount of the requested
Additional Advance; and (2) the proposed disbursement date of the requested Additional Advance, which
disbursement date must be a Business Day and must be at least ten (10) Business Days after the date of delivery
to Lender of the Request for Advance; and (3) delivery of the following documents:

(A) Certification by the Lender’s Construction Advisor (or by an architect, engineer or
other qualified inspector acceptable to Lender) that all construction, to and through the date of
the closing of the particular Advance, has been performed in accordance with the applicable
Plans and Specifications, conforms to all applicable Legal Requirements, and is satisfactory to
the Lender in all material respects.

(B) Interim Sworn Affidavit of the applicable General Contractor, confirming the names

and addresses of all subcontractors and suppliers who or which have rendered materials and/or
services to the Project since the date of the last update to the Title Policy, together with original
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releases of lien from all parties paid from the immediately preceding draw request, and stating
the amounts owed at the time of Closing to all such subcontractors and suppliers,

) General Contractor’s Interim Lien Release, executed by the General Contractor and
releasing all lien rights for work for which payment has been made, reserving the right to the
release of any retainage.

(D) Consents from all other parties who entered into contracts for provision of materials
and/or services to the Project after the date of Closing of the Loan as the Lender reasonably may
require, to the Assignments and Consents affecting their contracts and agreements being
assigned, and from any guarantors of the performance of the obligations of such parties under
such contracts and agreements, thereof, together with the confirmation by such parties that they
will continue to perform and guaranty performance of such contracts and agreements, as the
case may be, after enforcement of and realization on such Assignment and Consents by Lender.

(E) Copies of all permit inspections issued by Governmental agencies since the date of the
immediately preceding request for an Additional Advance.

)] Copies of all invoices that will be paid upon disbursement of such Additional Advance
or for which Borrower will receive reimbursement for prior payment, upon receipt of such
Additional Advance;

(G) Such other information, papers, instructions and documents as the Title Insurer may
require for the issuance of endorsements to the Title Insurance Policy, showing the Austin
Security Instrument continues to be a first position lien as to the Austin Property and describing
any other encumbrance affecting the Austin Property since the date of issuance of the Title
Insurance Policy.

(iii) Periodically, at the request of the General Contractor, in addition to the regular
Requests for Advance, Borrower shall have the right to make unscheduled Requests for Advance for "large-
ticket" items as required by the progress of the Work. Approval of such "large-ticket" Requests shall be in the
sole discretion of the Lender.

(iv) If Borrower revokes a Request for Advance, Borrower shall pay to Lender all costs and
expenses incurred by Lender as a result of such revocation;

v) Lender may, in its discretion, or Borrower may request that Lender, make a direct
payment to any contractor (rather than reimbursement). Lender shall make such payment to such contractors, as
requested by Borrower, following receipt of a conditional lien waiver conditioned solely upon payment of such
contractor's invoices then due, followed by a lien waiver (with no conditions) following such direct payment.

(vi) each Request for Advance, once delivered to Lender, shall, unless otherwise stated,
constitute a representation, warranty, and certification by Borrower as of the date of that Request for Advance
that: :

(A) both before and after the making of the Request for Advance, all of the Loan
Documents are valid, binding, and enforceable against each Borrower Party, as applicable;

B) all terms and conditions precedent to the making of the Request for Advance, including
the applicable conditions precedent set forth in Schedule 2.2 hereof are satisfied, and shall
remain satisfied through the date of the requested Additional Advance;

©) the making of the requested Additional Advance shall not cause the aggregate principal
amount of all Advances under the Loan to exceed the Maximum Loan Principal Amount;
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D) to the best of the Borrower Parties' knowledge, no Event of Default has occurred or is in
existence, and no Event of Default exists or will arise on the making of the requested Additional
Advance;

(E) the representations and warranties contained in this Agreement and the other Loan
Documents are true and correct in all material respects and will be true and correct in all
material respects upon the making of the requested Additional Advance;

F the Request for Advance does not violate the terms or conditions of any contract,
indenture, agreement, or other borrowing of any Borrower Party; and

(G) the requested Additional Advance will be used for the items set forth on the Sources
and Uses of Funds and the applicable Budget for which Borrower is requesting such Additional
Advance, and such Request for Advance shall not exceed the amount allocated for such purpose
set forth on the Sources and Uses of Funds and the Applicable Budget (unless otherwise
approved by Lender, in its sole discretion);

(vii)  Lender may withhold from all Additional Advances amounts necessary to comply with
applicable statutory mechanics’ lien retainage requirements;

(viil) in addition, prior to any Additional Advance for the payment of Infrastructure
Expenditures:

(A) Lender shall have: (1) approved the Infrastructure Plans and Specifications; (2)
received copies of all necessary Licenses and Permits relative to the Infrastructure Work and evidence
that the same are in full force and effect; (3) approved of the Construction Schedule relating to the
Completion of the Infrastructure Work; (4) approved each of the General Contractor Agreement and the
Architect Agreement (as applicable) relative to the Infrastructure Work to be executed by Borrower with
a Lender-approved General Contractor and a Lender-approved Architect (as applicable), and received
an Assignment and Consent from each such party; (5) approved (prior to their execution) of all
Construction Contracts then in effect relative to the Infrastructure Work and upon Lender’s request,
received an executed Assignment and Consent for each applicable party who is to receive proceeds of
such Additional Advance for the payment of Infrastructure Expenditures; (6) received a list of all
Project Documents in effect as of the date of such Request for Advance and copies of any new Project
Documents executed after the Closing Date or the date of the last Request for Advance, as the case may
be; and (7) received confirmation that all Taxes for the Austin Property that have become due and
payable through such date have been paid (or are being properly contested pursuant to the terms set
forth in Section 5.4 below) and all insurance premiums attributable to the Policies that have become due
and payable as of such date have been paid;

(B) Lender's Construction Advisor (or an architect, engineer or other qualified
inspector acceptable to Lender) shall have certified that the applicable work with respect to which the
Additional Advance for the payment of Infrastructure Expenditures has been requested has been
completed in good and workmanlike manner in accordance with all applicable Legal Requirements and

- the Infrastructure Plans and Specifications;

(®) in no event shall the amount of any Additional Advance requested with respect
to any Infrastructure Expenditure be for an amount more than the amount set forth in the Infrastructure
Budget with respect to such Infrastructure Expenditure unless Lender has otherwise approved any
change order and modification to the Infrastructure Budget;

(D) in no event will the aggregate of all Additional Advances actually made
hereunder for the payment of Infrastructure Expenditures exceed USD$17,000,000.00 (the
“Infrastructure Tranche Maximum”);
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(E) Lender shall have determined that no Balancing Event shall have occurred as to
the Infrastructure Expenditures (or Borrower shall have delivered immediately available funds to Lender
in the amount necessary to avoid a Balancing Event as to the Infrastructure Expenditures, which funds
shall be disbursed to Borrower for the payment of Infrastructure Expenditures prior to the making of any
further Additional Advances for the payment of Infrastructure Expenditures);

(F) Lender's Construction Advisor (or an architect, engineer or other qualified
inspector acceptable to Lender) has certified that the Infrastructure Work is progressing in material
compliance with the Construction Schedule approved by Lender, subject to extension in the event of
Force Majeure; and

Q) upon Completion of the Infrastructure Work, if required by Lender, Borrower
shall deliver to Lender an Officer’s Certificate certifying: (i) the aggregate amount of costs incurred in
connection with the Completion of the Infrastructure Work, noting all such costs not yet paid by
Borrower, (ii) that no portion of the Loan proceeds to be applied towards the Infrastructure Work has
been applied to pay or reimburse any costs or expenses other than the applicable construction costs,
together with interest and fees incurred in connection with the Infrastructure Work, and (iii) that all
work has been completed in accordance with all Legal Requirements and the Project Documents.

(ix) in addition, prior to any Additional Advance for the payment of Buildings F, H and J
Expenditures:

(A) Lender shall have (1) approved the Building F Plans and Specifications, the
Building H Plans and Specifications, and/or the Building J Plans and Specifications, as applicable; (2)
received copies of all necessary Licenses and Permits relative to the Building F Work, the Building H
Work, and/or the Building J Work, as applicable, and evidence that the same are in full force and effect;
(3) approved of the Construction Schedule relating to the Completion of the Building F Work, the
Building H Work, and/or the Building J Work, as.applicable; (4) approved each of the General
Contractor Agreement and the Architect Agreement (as applicable) relative to the Building F Work, the
Building H Work, and/or the Building J Work, as applicable, to be executed by Borrower with a Lender-
approved General Contractor and a Lender-approved Architect (as applicable), and received an
Assignment and Consent from each such party; (5) approved (prior to their execution) of all
Construction Contracts then in effect relative to the Building F Work, the Building H Work, and/or the
Building J Work, as applicable, and upon Lender’s request, received an executed Assignment and
Consent for each applicable party who is to receive proceeds of such Additional Advance for the
payment of Buildings F, H and J Expenditures; (6) received a list of all Project Documents in effect as
of the date of such Request for Advance and copies of any new Project Documents executed after the
Closing Date or the date of the last Request for Advance, as the case may be; and (7) received
confirmation that all Taxes for the Austin Property that have become due and payable through such date
have been paid (or are being properly contested pursuant to the terms set forth in Section 5.4 below) and
all insurance premiums attributable to the Policies that have become due and payable as of such date
have been paid,;

(B) Lender's Construction Advisor (or an architect, engineer or other qualified
inspector acceptable to Lender) shall have certified that the applicable work with respect to which the
Additional Advance for the payment of Buildings F, H and J Expenditures has been requested has been
completed in good and workmanlike manner in accordance with all applicable Legal Requirements and
the Building F Plans and Specifications, the Building H Plans and Specifications, and/or the Building J
Plans and Specifications, as applicable;

(C) - in no event shall (i) the amount of any Additional Advance requested with
respect to any Building F Expenditure be for an amount more than the amount set forth in the Building
F Budget with respect to such Building F Expenditure unless Lender has otherwise approved any
change order and modification to the Building F Budget, (ii) the amount of any Additional Advance
requested with respect to any Building H Expenditure be for an amount more than the amount set forth
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in the Building H Budget with respect to such Building H Expenditure unless Lender has otherwise
approved any change order and modification to the Building H Budget, and (iii) the amount of any
Additional Advance requested with respect to any Building J Expenditure be for an amount more than
the amount set forth in the Building J Budget with respect to such Building J Expenditure unless Lender
has otherwise approved any change order and modification to the Building J Budget;

(D) in no event will the aggregate of all Additional Advances actually made
hereunder for the payment of Buildings F, H and J Expenditures exceed USD$46,000,000.00
(the “Buildings F, H and J Tranche Maximum”);

(E) Lender shall have determined that no Balancing Event shall have occurred as to
the Buildings F, H and J Expenditures (or Borrower shall have delivered immediately available funds to
Lender in the amount necessary to avoid a Balancing Event as to the Buildings F, H and J Expenditures,
which funds shall be disbursed to Borrower for the payment of Buildings F, H and J Expenditures prior
to the making of any further Additional Advances for the payment of Buildings F, H and J
Expenditures);

)] Lender has determined that the Building F Work, the Building H Work, and/or
the Building J Work, as applicable, is progressing in material compliance with the Construction
Schedule approved by Lender, subject to extension in the event of Force Majeure; and

(G) upon Completion of the Building F Work, the Building H Work, and/or the
Building J Work, as applicable, if required by Lender, Borrower shall deliver to Lender an Officer’s
Certificate certifying: (i) the aggregate amount of costs incurred in connection with the Completion of
the Building F Work, the Building H Work, and/or the Building J Work, as applicable, noting all such
costs not yet paid by Borrower, (ii) that no portion of the Loan proceeds to be applied towards the
Building F Work, the Building H Work, and/or the Building J Work, as applicable, has been applied to
pay or reimburse any costs or expenses other than the applicable construction costs, together with
interest and fees incurred in connection with the Building F Work, the Building H Work, and/or the
Building ] Work, as applicable, and (iii) that all work has been completed in accordance with all Legal
Requirements and the Project Documents.

. 0 in addition, Borrower agrees to the following with respect to Additional Advances for
the payment of Buildings F, H and J Expenditures:

(A) Lender shall fund Building F Expenditures up to an amount necessary to cause
Building F to be in a tenant-ready condition; and

(B) Lender shall fund Building H Expenditures and Building J Expenditures up to
an amount necessary to complete the shell construction of Building H and Building J. Any additional
amounts to be funded in connection with Building H Expenditures or Building J Expenditures shall be
conditioned upon Borrower executing binding Leases with tenants approved in advance by Lender for
no less than twenty-five percent (25%) of the revised gross floor area of Building H and Building J, as
applicable, which Leases shall be on market terms (approved by Lender) for initial terms of no less than
three (3) years.

(xi) Prior to Lender making the final Additional Advance hereunder, Borrower shall be
required to deliver to Lender an “asbuilt” Survey and a certificate of occupancy of the Austin Property, together
with a certification by Lender’s Construction Advisor (or by an architect, engineer or other qualified inspector
acceptable to Lender) as to the Completion of the Infrastructure Work, the Building F Work, and Building H
Work and the Building ] Work.

The requesting of any Additional Advance shall constitute, without the necessity of specifically
containing a written statement to such effect, a confirmation, representation and warranty by Borrower to
Lender that all of the applicable conditions to be satisfied in connection with the making of such Additional
Advance have been satisfied (unless waived in writing by Lender) and that all of the representations and
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warranties of Borrower set forth in the Loan Documents are materially true and correct as if made on (and with
respect to facts and circumstances existing as of) the date on which such Additional Advance is made, except as
otherwise permitted by the terms and conditions hereof.

Even if Borrower is divested, for whatever reason, of any portion of Borrower’s or the Borrower
Parties’ interest in the Austin Property, Lender may, at Lender’s sole reasonable option, but without any
obligation to do so, continue to make Additional Advances under this Agreement to Borrower or, subject to all
terms and conditions of this Agreement, to that Person or Persons that succeed to Borrowet’s or the Borrower
Parties’ title and interest in the Property; provided, however, that all sums so disbursed shall be deemed
Advances under this Agreement and be secured by the Security Instruments and all other Liens or security
interests securing the Debt.

The amount and date of each Advance under the Loan, the principal balance from time to time
outstanding under the Loan, the interest rate with respect to the Loan, the amount and date of any repayments of
the Loan under this Agreement or under the Note, and the amount and date of the application of any Escrow
Funds held by the Lender ("Book Transactions") shall be noted on Lender’s books and records, which, absent
manifest error, shall be conclusive evidence of each such Book Transaction; provided, however, that any failure
by Lender to make such notation or any error in such notation, shall not relieve Borrower of its obligation to pay
to Lender all amounts actually owed to Lender when due under the terms of the Loan Documents. Upon
Borrower’s request and subject to Borrower’s payment of Lender’s standard fee therefor, Lender shall provide
written notice to Borrower of such Book Transactions.

Section 2.4 Mandatory Principal Payments. If the outstanding principal amount of the Loan at any
time exceeds the Maximum Loan Principal Amount, Borrower shall immediately upon Lender’s request pay to
Lender in immediately available funds an amount sufficient to reduce the outstanding principal amount of the
Loan so that it does not exceed the Maximum Loan Principal Amount. Furthermore, Borrower shall promptly
pay to Lender all Insurance Proceeds and Awards as more particularly provided in Article VI of this Agreement.
Borrower shall pay the entire Debt to Lender on the Maturity Date.

Section 2.5 . Application of Payments. Absent a Declaration of Default by Lender, all payments
received by Lender shall be applied: (i) first, to pay any outstanding costs, expenses, or fees owed to Lender or
any Affiliate pursuant to this Agreement or any other Loan Documents until such amounts have been paid in
full, (ii) second, to pay interest due on the Loan until paid in full, and (iii) third, to pay principal on the Loan, in
the inverse order of maturity, until paid in full. All payments received by Lender, whether or not received
during the continuation of an Event of Default, shall be applied by Lender to payment of the Debt in any order
or priority that Lender in its sole discretion may elect.

Section 2.6 Fees. On the date of execution of this Agreement, Borrower shall pay to Lender or its
Affiliate(s) all fees incurred by Lender, including but not limited to the Origination Fee as a fee for Lender or its
Affiliate(s) arranging the Loan and all other fees listed in the Loan Term Sheet. Borrower shall pay to Lender or
its Affiliate(s) an advance fee of $1,000 on the date of each Advance of the Loan under this Agreement.

Section 2.7 Taxes.

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of
Borrower under any Loan Document shall be made without deduction or withholding for any Taxes, except as
required by applicable Legal Requirements. If any applicable Legal Requirement (as determined in the good
faith discretion of Borrower or Lender) requires the deduction or withholding of any Taxes from any such
payment by Borrower, then Borrower shall be entitled to make such deduction or withholding and shall timely
pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable
Legal Requirements. If such Tax is an Indemnified Tax, the sum payable by Borrower shall be increased as
necessary so that after such deduction or withholding has been made (including such deductions and
withholdings applicable to additional sums payable under this Section) Lender receives an amount equal to the
sum it would have received had no such deduction or withholding been made.
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) Payment of Other Taxes by Borrower. Borrower shall timely pay to the relevant
Governmental Authority in accordance with applicable Legal Requirements, or at the option of the Lender
timely reimburse it for the payment of, any Other Taxes.

(c) Indemnification by Borrower. Borrower shall indemnify Lender, within ten (10) 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 Section) payable or paid by Lender or required to be
withheld or deducted from a payment to Lender and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority, A certificate as to the amount of such payment or liability delivered to Borrower by
Lender shall be conclusive absent manifest error.

(d) Evidence of Payments. As soon as practicable after any payment of Taxes by Borrower
to a Governmental Authority pursuant to this Section 2.7, Borrower 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.

(e) Status of Lender.

(i) Lender, if reasonably requested by Borrower, shall deliver such documentation
prescribed by applicable Legal Requirements or otherwise reasonably requested by Borrower as will enable
Borrower to determine whether or not Lender is subject to backup withholding or information reporting
requirements.

(i) Without limiting the generality of the foregoing, in the event that Borrower is a
U.S. Person:

(A) Lender shall deliver to Borrower (in such number of copies as shall be
requested by Borrower) on or prior to the date hereof (and from time to time thereafter upon the reasonable
request of Borrower), whichever of the following is applicable:

1)) if Lender is claiming the benefits of an income tax treaty to
which the United States is a party: (x) with respect to payments of interest under any Loan Document, executed
originals of IRS Form W-8BEN 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 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) if Lender is claiming the benefits of the exemption for portfolio
interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit A-1 to the effect
that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent
_shareholder” of Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign
corporation” described in Section 881(c)(3)(C) of the Code and (y) executed originals of IRS Form W-8BEN; or

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

(B) Lender shall deliver to Borrower (in such number of copies as shall be
requested by the recipient) on or prior to the date hereof (and from time to time thereafter upon the reasonable
request of Borrower), executed originals 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
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supplementary documentation as may be prescribed by applicable law to permit Borrower to determine the
withholding or deduction required to be made; and

©) if a payment made to Lender under any Loan Document would be
subject to U.S. federal withholding Tax imposed by FATCA if 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), Lender shall deliver to Borrower at the time or times prescribed by law and at such time or times
reasonably requested by Botrower such documentation prescribed by applicable law (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 Lender has
complied with Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such
payment. Solely for purposes of this clause (C), “FATCA” shall include any amendments made to FATCA after
the date of this Agreement. (All of the foregoing documents described in (A) through (C) above shall be referred
to as the "Tax Exemption Documents".)

If Lender fails or refuses timely to provide any of the Tax Exemption Documents to Borrower: (i)
Borrower shall be entitled to pay or withhold any Tax as required by applicable Legal Requirements in the
absence of the delivery of such Tax'Documents; and (ii) the provisions of Sections 2.7(a) and 2.7(c) shall not be
applicable. Lender agrees that if any Tax Exemption Document it previously delivered expires or becomes
obsolete or inaccurate in any respect to Lender’s knowledge, it shall update such Tax Exemption Document or
promptly notify Borrower of its legal inability to do so.

6 Treatment of Certain Refunds. 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 received an indemnification payment
“pursuant to this Section 2.7 (including by the payment of additional amounts pursuant to this Section 2.7), it
shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity
payments made under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket
expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the
relevant Governmental 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
(f) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event
that such indemnified Party is required to repay such refund to such Governmental Authority. Notwithstanding
anything to the contrary in this paragraph (f), in no event will the indemnified Party be required to pay any
amount to an indemnifying Party pursuant to this paragraph (f) 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
indemnification payments or additional amounts giving rise to such refund had never been paid, apart from the

payment of the Tax Refund itself.

(2 Survival. Each party’s obligations under this Section 2.7 shall survive any assignment
of rights by Lender, the termination of this Agreement, and the repayment, satisfaction or discharge of all
obligations under any Loan Document. :

1 CONDITIONS PRECEDENT

Section 3.1 As a material inducement to Lender to make the Initial Advance under the Loan on the
Closing Date, Borrower hereby represents and warrants to-Lender that Borrower has satisfied all of the
conditions precedent set forth in Part A on Schedule 3.1 attached hereto, and Borrower acknowledges that
Lender would not fund the Initial Advance under the Loan on the Closing Date unless all of such conditions
precedent were so satisfied (or waived by Lender) by the Closing Date. The obligation of Lender to make the
Initial Advance under the Loan on the Closing Date is subject to the condition precedent that Borrower has
satisfied all of the conditions precedent set forth in Part A on Schedule 3.1 attached hereto. Furthermore, the
obligation of Lender to make any Additional Advances under the Loan after the Closing Date is subject to, in
addition to the requirements set forth in Section 2.2 hereof, the condition precedent that Borrower has satisfied
all of the conditions set forth in Parts A and B on Schedule 3.1 attached hereto prior to each Additional
Advance.
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v REPRESENTATIONS AND WARRANTIES

Section 4.1 Borrower Representations. Borrower represents and warrants to the Lender as of the
date hereof and as of the Closing Date (if such date is different), except as otherwise disclosed on the Disclosure
Schedule attached hereto as Schedule 4.1 that:

(a) Organization. Borrower has been duly organized and is validly existing and in
good standing in the jurisdiction in which it is organized. Borrower is duly qualified to do business and is in
good standing in the state in which the Austin Property is located and in each jurisdiction where Borrower is
required to be so qualified in connection with its properties, businesses and operations. Borrower has all
necessary rights, Licenses, permits, authorizations, approvals, governmental and otherwise, and full power and
authority to own the Austin Property and carry on its business as now conducted. Borrower has the full right,
power and authority to operate, renovate, construct, lease and develop the Austin Property, to encumber the
Austin Property as provided herein and to perform all of the other obligations to be performed by Borrower
under the Loan Documents. The sole business of Borrower is the ownership, renovation, construction,
development, management and operation of the Austin Property.

(b) Enforceability. Each Borrower Party has taken all necessary action to authorize
the execution, delivery and performance of the obligations of this Agreement and the other Loan Documents to
which it is a party, and such obligations shall be the valid and binding obligations of the respective Borrower
Parties. This Agreement and such other Loan Documents to which each Borrower Party is a party have been
duly executed and delivered by or on behalf of each Borrower Party and each Borrower Party has obtained or
received all required consents and ‘approvals, corporate, governmental or otherwise, and this Agreement and
such other Loan Documents to which each Borrower Party is a party constitute legal, valid and binding
obligations of each such Borrower Party enforceable against each such Borrower Party in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization and similar laws affecting rights
of creditors generally and subject, as to enforceability, to general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law). The Loan Documents are not subject to any right of
rescission, set-off, counterclaim or defense by any Borrower Party, including the defense of usury or similar
doctrines, nor would the operation of any of the terms of the Loan Documents, or the exercise of any right
thereunder, render the Loan Documents unenforceable except to the extent such unenforceability may be the
result of bankruptcy, insolvency, reorganization or similar laws affecting rights of creditors generally or general
principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law), and.
Borrower has not asserted any right of rescission, set-off, counterclaim or defense with respect thereto.

(c) No Conflicts. The execution and delivery of this Agreement and the other Loan
Documents and the performance of.the obligations thereunder by the Borrower Parties will not conflict with or
result in a breach of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any Lien, charge or encumbrance (other than pursuant to the Loan Documents) upon any of the
property or assets of Borrower pursuant to the terms of any indenture, mortgage, deed of trust, loan agreement,
partnership agreement, operating agreement, certificate of incorporation, bylaws or any other agreement or
instrument to which Borrower is a party or by which any of Borrower’s property or assets is subject, nor will
such action result in any violation of the provisions of any statute or any order, rule or regulation of any court or
Governmental Authority having jurisdiction over Borrower or any of Borrower’s properties or assets, and any
consent, approval, authorization, order, License, registration or qualification of or with any court or any such
regulatory authority or other Governmental Authority or body required for the execution, delivery and
performance by the Borrower Parties of this Agreement or any other Loan Documents has been obtained and is
in full force and effect. '

(d) Litigation. There are no actions, suits, proceedings or investigations at law or
in equity now pending or, to Borrower’s best knowledge, threatened against or affecting any Borrower Party or
the Property, other than as previously disclosed to Lender by Borrower or as described on Schedule 4.1(d).

(e) Agreements. Neither Borrower nor any Borrower Party is a party to any
agreement or instrument or subject to any restriction, which could have a Material Adverse Effect on Borrower,
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that Borrower Party or the Austin Property. Neither Borrower nor any Borrower Party is in default in any
respect in the performance, observance or fulfillment of any of the obligations, covenants or conditions
contained in any agreement or instrument to which Borrower or a Borrower Party is a party or by which
Borrower, a Borrower Party or the Austin Property is bound. Borrower has no Indebtedness under any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which Borrower is a
party or by which Borrower or the Property is otherwise bound, other than: (a) obligations incurred in the
ordinary course of the operation, renovation, construction and development of the Property and (b) obligations
under the Loan Documents.

H Title. Borrower has good, marketable and insurable fee simple title to the real
property comprising the Austin Property, free and clear of all Liens whatsoever except the Permitted
Encumbrances. There are no options, rights of first refusal, rights of first offer or similar rights, which affect the
Austin Property or any portion thereof except as previously disclosed to Lender in writing. Each of Lot 11
Limited Partnership and Eco-Industrial Business Park Inc., as applicable, has good, marketable and insurable fee
simple title to the real property comprising the Edmonton Property, free and clear of all Liens whatsoever except
the Permitted Encumbrances. There are no options, rights of first refusal, rights of first offer or similar rights,
which affect the Edmonton Property or any portion thereof except as previously disclosed to Lender in writing,

(g) Boundaries. All of the Improvements which were included in determining the
appraised value of the Property lie wholly within the boundaries and building restriction lines of the Property,
and no improvements on adjoining properties encroach upon the Property, and no easements or other
encumbrances affecting the Property encroach upon any of the Improvements, so as to affect the value or
marketability of the Property, except those which are insured against by the Title Insurance Policy.

(h) Purchase Options. Neither the Property nor any part thereof or interest therein
are subject to any purchase options, rights of first refusal or offer to purchase or other similar rights in favor of
third parties.

(i) No Bankruptcy Filing. (A): (i) Borrower is solvent (within the meaning of all
Bankruptcy Laws) and no bankruptcy, reorganization, insolvency or similar proceeding with respect to any
Borrower Party under any Bankruptcy Law has been initiated, and (ii) the entering into the Loan Documents to
which any Borrower Party is a party does not constitute a fraudulent conveyance by any Person; and (B) no
petition in bankruptcy has been filed by or against Borrower in the last seven (7) years, and Borrower has not, in
the last seven (7) years, ever made any assignment for the benefit of creditors or taken advantage of any
applicable Bankruptcy Laws. No Borrower Party has entered into the Loan or any Loan Document with the
actual intent to hinder, delay, or defraud any creditor, and each Borrower Party has received reasonably
equivalent value in exchange for its obligations under the Loan Documents. Giving effect to the transactions
contemplated by the Loan Documents, the fair saleable value of Borrower’s assets exceeds and will,
immediately following the execution and delivery of the Loan Documents, exceed Borrower’s total liabilities,
including subordinated, unliquidated, disputed or contingent liabilities, including the maximum amount of its
contingent liabilities and its debts as such debts become absolute and matured. Borrower’s assets do not and,
immediately following the execution and delivery of the Loan Documents 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 to
be payable on or in respect of the obligations of Borrower).

) Full and Accurate Disclosure. No statement of fact made by any of the
Borrower Parties in this Agreement or in any of the other Loan Documents, nor any written materials relating to
the business, operations or condition (financial or otherwise) of any of the Borrower Parties or the Property that
were supplied to Lender in connection with Lender’s due diligence investigation contains (or, in the case of such
written material, at the time supplied contained) any untrue statement of a material fact or omits (or omitted, as
the case may be) to state any material fact necessary to make the statements contained therein or in any of the
Loan Documents not misleading.
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k) Regulatory. None of the Borrower Parties is an “employee benefit plan” (as
defined in Section 3(3) of ERISA), subject to Title I of ERISA, and none of the assets of the Borrower Parties
constitutes or will constitute “plan assets” of one or more such plans within the meaning of 29 C.F.R. Section
2510.3-101. In addition, (i) none of the Borrower Parties is a “governmental plan” within the meaning of
Section 3(32) of ERISA and (ii) transactions by or with any of the Borrower Parties are not subject to state
statutes regulating investments of, and fiduciary obligations with respect to, governmental plans. No part of the
proceeds of the Loan will be used for the purpose of purchasing or acquiring any “margin stock” within the
meaning of Regulation U of the Board of Governors of the Federal Reserve System or for any other purpose
which would be inconsistent with such Regulation U or any other Regulations of such Board of Governors, or
for any purposes prohibited by Legal Requirements or by the terms and conditions of this Agreement or the
other Loan Documents. Borrower is not a “foreign person” within the meaning of § 1445(f)(3) of the Code.
Borrower is not (i) an “investment company” or a company “controlled” by an “investment company,”
within the meaning of the Investment Company Act of 1940, as amended; or (ii) subject to any other federal or
state law or regulation which purports to restrict or regulate Borrower’s ability to borrow money.

Q) FIRPTA. Borrower is not a “foreign person” within the meaning of Sections
1445 or 7701 of the Code.

(m) Compliance. Borrower, Borrower Parties and the Austin Property and the uses
thereof comply with all applicable Legal Requirements. Borrower has obtained all necessary certificates,
licenses and other approvals, governmental and otherwise, and all required zoning, building code, land use,
environmental, development plan, preliminary site plan, subdivision, and other similar permits or approvals
(collectively, the “Licenses”) necessary for the operation, renovation, construction and development of the
Austin Property for its current uses and for the conduct of Borrower’s and the Borrower Parties’ businesses and
all such Licenses remain in full force and effect. None of the foregoing are subject to revocation, suspension,
forfeiture or modification. Neither Borrower nor the Borrower Parties, nor the Property is in default or violation
of any order, writ, injunction, decree or demand of any Governmental Authority. There has not been committed
by Borrower, any Borrower Party or any other Person in occupancy of or involved with the operation,
development, or use of the Austin Property any act or omission affording the federal government or any
Governmental Authority the right of forfeiture as against the Property or any part thereof or any monies paid in
performance of Borrower’s or the Borrower Parties’ obligations under any of the Loan Documents. The use and
development of the Austin Property contemplated thereby comply and shall at all times comply with applicable
Legal Requirements, including all applicable zoning resolutions, zoning ordinances, development requirements,
building codes and environmental laws. There are no outstanding notices of any uncorrected violations of any
Legal Requirements with respect to the Austin Property, and Borrower is not aware of the threat of any such
notices.

(n) Financial Information.

(i) The balance sheet, income statement and statements of cash flow and
other financial data that have been delivered to Lender in respect of the Austin Property and each applicable
Borrower Party, including those required under Article III: (A) are true, complete and correct; (B) accurately
represent the financial condition of the Austin Property and/or the applicable Borrower Party as of the date of
such reports or statements and contain no misrepresentation or omission; and (C) have been prepared in
accordance with Acceptable Accounting Principles consistently applied throughout the periods covered, except
as disclosed therein; and (D) have not been amended, modified or revised in any manner. Borrower does not
have any Indebtedness, liabilities, contingent liabilities, liabilities for taxes, unusual forward or long-term
commitments or unrealized or anticipated losses from any unfavorable commitments that could have a Material
Adverse Effect, except as referred to or reflected in said financial statements. Since the date of such financial
statements, there has been no Material Adverse Change in the financial condition, operations or business of
Borrower, each Borrower Party, or the Austin Property from that set forth in said financial statements.

(ii) Each Borrower Party has filed all federal, state, county, municipal, and
city income and other tax returns required to have been filed by them and has paid all taxes and related liabilities
which have become due pursuant to such returns or pursuant to any assessments received by them. No
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Borrower Party knows of any basis for any add1t10na1 assessment in respect of any such taxes and related
liabilities for prior years.

(0) Casualty; Condemnation and Assessments. The Property is free from any
material damage by Casualty. No Condemnation or other proceeding has been commenced or, to Borrower’s
knowledge, is contemplated with respect to all or any portion of the Property or for the relocation of any
roadways providing access to the Property or for any easements or public right-of-ways, except with respect to
the Austin Property for that cause of action styled “Central Texas Regional Mobility Authority and the State of
Texas, Condemnor, vs. MOS8 Partners, Ltd., a Texas limited partnership, MOS8 GP LLC, in its capacity as
General Partner, Condemnees,” Cause No. C-1-CV-15-010397 in the Probate Court of Travis County, Texas,
the rights to condemnation proceeds or compensation for taking granted thereunder have been assigned to
Borrower by the named Condemnees thereunder (the “Pending Austin Condemnation”). There are no pending
or proposed special or other assessments for public improvements affecting the Property, nor are there any
contemplated improvements to the Property that may result in such special or other assessments, and to
Borrower’s knowledge, there are no other facts or circumstances which would cause the Taxes-and Other
Charges for the Property for the Fiscal Year in which the Closing Date occurs or the next following Fiscal Year
to be significantly higher than the Taxes and Other Charges for the Property assessed and imposed for the Fiscal
Year prior to the Fiscal Year in which the Closing Date occurs.

) Insurance. Borrower has obtained and has delivered to Lender a certificate of
insurance reflecting the insurance coverages, amounts and other requirements set forth in this Agreement and
there have been no acts or omissions that would impair the coverage of any such Policies or the benefits of the
mortgagee endorsements, and Borrower shall deliver to Lender certified copies of all such Policies within five
(5) Business Days following the date of this Agreement.

(@ Flood Zone. None of the Improvements on the Property are located in an area
as identified by the Federal Emergency Management Agency as an area having special flood hazards or, if any
portion of the Improvements or the Property is located within such area, Borrower has obtained and will
maintain the insurance prescribed in Section 6.1.1(a)(iv).

(1) Filing and Recording Taxes, Taxes, All transfer taxes, recording taxes, deed
stamps, intangible taxes or other amounts in the nature of transfer taxes or recording taxes, charges or fees or
similar charges required to be paid by any Person under applicable Legal Requirements currently in effect in
connection with the transfer of the Property to Borrower have been paid or will be paid on the Closing Date. All
mortgage, mortgage recording, stamp, intangible or other similar taxes required to be paid by any Person under
applicable Legal Requirements currently in effect in connection with the execution, delivery, recordation, filing,
registration, perfection or enforcement of any of the Loan Documents, including the Security Instruments, have
been paid.

(s) Single-Purpose.

1 Borrower hereby represents and warrants to, and covenants with,
Lender that as of the date hereof and until such time as the Debt shall be paid in full:

(A) Botrower has not owned, does not own and will not own any
asset or property. other than (1) the Austin Property, and (2) incidental personal property necessary for the
ownership, renovation, construction, development, management, or operation of the Austin Property.

(B) Borrower has not engaged in and will not engage in any
business other than the ownership, renovation, construction, development, management, and operation of the
Austin Property and will continue to conduct and operate its business in accordance with the terms of the Loan
Documents. '

© Borrower has not incurred and will not incur any Indebtedness,
secured or unsecured, direct or indirect, absolute or contingent (including guaranteeing any obligation), other
than: (1) the Debt; and (2) unsecured trade payables and operational debt not evidenced by a note and in an
aggregate amount not exceeding one percent (1%) of the outstanding principal amount of the Loan at any time;
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provided that any Indebtedness incurred pursuant to subclause (2) shall be (x) due not more than sixty (60) days
past the date incurred and paid on or prior to such date, and (y) incurred in the ordinary course of business. No
Indebtedness other than the Debt may be secured (superior, subordinate or pari passu) by the Austin Property.

(D) Borrower has not entered into, is not a party to and will not
enter into or be a party to any contract or agreement with any Affiliate of Borrower, any constituent party of
Borrower or any Affiliate of any constituent party, except in the ordinary course of business and on terms and
conditions that are disclosed to Lender in advance and that are intrinsically fair, commercially reasonable and
substantially similar to those that would be available on an arms-length basis with third parties other than any
such party.

(E) Borrower has not made and will not make any loans or
advances to any Person (including any Affiliate or constituent party), and has not acquired and shall not acquire
obligations or securities of any Borrower Party or any Affiliate of Borrower or any Borrower Party.

F Borrower is and will remain solvent and Borrower has at all
times during its existence paid and will continue to pay its debts, liabilities and expenses (including, as
applicable, shared personnel and overhead expenses) only from its assets as the same shall become due.

(G) Borrower has not undertaken and will not undertake any
Material Action without the prior unanimous written consent of all of its partners or members, as applicable.

(H) Borrower has done or caused to be done and will do all things
necessary to observe all organizational formalities and 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, and will not amend, modify, terminate or fail to comply with the provisions of its
Organizational Documents.

M Borrower has at all times during its existence maintained and
will continue to maintain all of its accounts, books, records, financial statements and bank accounts separate
from those of its Affiliates and any other Person. Borrower’s assets have not been and will not be listed as
assets on the financial statement of any other Person, provided, however, that Borrower’s assets may be
included in a consolidated financial statement of its Affiliates if (i) appropriate notation shall be made on such
consolidated financial statements to indicate the separateness of Borrower and such Affiliates and to indicate
that Borrower’s assets and credit are not available to satisfy the debts and other obligations of such Affiliates or
any other Person, and (ii) such assets shall be listed on Borrower’s own separate balance sheet. Borrower has
and will file its own tax returns (to the extent it is required to file any such tax returns) and will not file a
consolidated federal income tax return with any other Person. Borrower has at all times during its existence
maintained and will continue to maintain its books, records, resolutions and agreements as official records.

®)) Borrower has been and will be, and has held and at all times
will hold itself out to the public as, a legal entity separate and distinct from any other Person (including any
Affiliate of Borrower or any constituent party of Borrower), has at all times conducted and will continue to
conduct business in its own name, has at all times corrected and shall correct any known misunderstanding
regarding its status as a separate entity, has not identified and shall not identify itself or any of its Affiliates as a
division or part of any other Person and has maintained and shall continue to maintain and utilize separate
stationery, invoices and checks bearing its own name.

(K) Borrower has maintained and will continue to maintain
adequate capital for the normal obligations reasonably foreseeable in a business of its size and character and in
light of its contemplated business operations.

N Neither Borrower nor any constituent party of Borrower has
sought or will seek or effect the liquidation, dissolution, winding up, consolidation, or merger, in whole or-in
part, of Borrower.

LOAN AGREEMENT — Page 15
61404825.12



(M)  Borrower has not commingled and will not commingle the
funds and other assets of it with those of any Affiliate or constituent party or any other Person, and Borrower
has not controlled and will not control the decisions with respect to the daily affairs of any other Person.

N) Borrower has maintained and will continue to maintain its
assets in such a manner that it would not be costly or difficult to segregate, ascertain or identify its assets from
those of any Affiliate or constituent party of it or any other Person.

0) Other than in connection with the Acquisition Loan, Borrower
not has assumed or guaranteed or become obligated for the debts of any other Person and has not held itself out
to be responsible for or have its credit available to satisfy the debts or obligations of any other Person, and after
the Closing Date, Borrower will not assume or guarantee or become obligated for the debts of any other Person
and does not and will not hold itself out to be responsible for or have its credit available to satisfy the debts or
obligations of any other Person.

P) Borrower has at all times during its existence held, and will
continue to hold, all of its assets in its own name.

Q) Except as specifically provided in Borrower’s Organizational
Documents, no other Person has ever guaranteed or become obligated for Borrower’s debts at any time during
its existence, and except as specifically provided in the Loan Documents or its Organizational Documents,
Borrower will not permit any other Person to guarantee or become obligated for its debts at any time in the
future.

(R) No other Person has ever held, and Borrower will not permit
any other Person to hold, out its credit as being available to satisfy the obligations of any other Person.

(S) Borrower has not at any time during its existence bought or
held, and will not in the future buy or hold, evidence of Indebtedness issued by any of its Affiliates or equity
interest holders (direct or indirect).

() Borrower has at all times during its existence allocated fairly
and reasonably (and paid or charged for, as applicable), and will continue to allocate fairly and reasonably (and
pay or charge for, as applicable), any overhead expenses that are shared with an Affiliate of Borrower, including
paying for office space provided by and services performed by any employee of an Affiliate of Borrower.

) Borrower will comply with or cause the compliance with all
the representations, warranties and covenants in this Section 4.1(s).

(V) Borrower has not permitted and will not permit any Affiliate or
constituent party independent access to its bank accounts.

(W)  Borrower has paid and shall pay the salaries of its own
employees (if any) from its own funds and has and maintain a sufficient number of employees (if any) in light of
its contemplated business operations.

(X) Borrower has compensated and shall compensate each of its
consultants and agents from its funds for services provided to it and pay from its own assets all obligations of
any kind incurred.

Y) Borrower has not at any time during its existence pledged, and
will not in the future pledge, its assets for the benefit of any other Person,

(2) No other Person has ever pledged, and Borrower will not
permit any other Person to pledge, its assets for such other Person’s benefit.

(AA) No other Person has ever identified, and Borrower will not
permit any other Person to identify, Borrower as a division of any other Person.
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(BB) Borrower either (i) has no, and will have no, obligation to
indemnify its officers, directors, managers, members, shareholders or partners, as the case may be, or (ii) if it
has any such obligation, such obligation is fully subordinated to the Debt and will not constitute a claim against
Borrower if cash flow in excess of the amount required to pay the Debt is insufficient to pay such obligation.

(CC) Borrower will consider the interests of its creditors in
connection with all corporate, limited liability company or limited partnership actions.

Q) Hazardous Materials. Borrower hereby represents and warrants to Lender that
the representations and warranties contained in the Environmental Indemnities are true and correct. Except for
any specific limitation contained in the Environmental Indemnities, this representation and warranty shall
survive any termination, satisfaction, or assignment of this Agreement and the exercise by Lender of any of its
rights or remedies hereunder, including the acquisition of the Property by foreclosure or a conveyance in lieu of
foreclosure. '

()] Contracts. Except as set forth on Schedule IV, there are no service,
maintenance or other contracts affecting the use, operation or maintenance of the Property that are not
terminable on one month’s notice or less without cause and without a termination fee, penalty or premium. True
and correct copies of all contracts affecting the use, operation or maintenance of the Property (regardless of the
dollar amount of such contracts or the termination provision set forth-therein) (together with all amendments,
modifications or supplements thereto) have been delivered to Lender. All service, maintenance or other
contracts affecting the Property entered into by Borrower or its Affiliates have been entered into at arm’s-length
in the ordinary course of Borrower’s business. To the best of Borrower’s knowledge, all service, maintenance
or other contracts affecting the Property not entered into by Borrower or its Affiliates (including those entered
into by the prior owners of the Property) have been entered into at arms-length in the ordinary course of
business and provide for the payment of fees in amounts and upon terms not in excess of existing market rates.

v) Principal Place of Business. Borrower’s principal place of business as of the
date hereof is 3443 Ed Bluestein Boulevard, Austin, Texas 78701.

(w) Borrower’s Ownership Structure, Borrower has provided to Lender the
structure chart attached hereto as Schedule 4.1(w), which structure chart is a true and correct description of
Borrower’s ownership structure, setting forth all Persons who own, directly or indirectly, ownership interests in
Borrower and no other Person (whether disclosed or undisclosed) directly or indirectly owns any ownership
interest in Borrower.

(x) Service Rights. Except as set forth on Schedule 4.1, no Service Rights have
been granted to any Person in connection with or relating to the Property. To the extent Service Rights have
been granted to any Person as set forth on Schedule 4.1, Borrower (and no other Person) is entitled to receive
any and all compensation with respect to the Service Rights, v

(y) Affiliate Transaction. Except as set forth on Schedule 4.1, Borrower has not
entered into any Affiliate Transactions. Any agreement with an Affiliate of Borrower shall provide that such
agreement may be terminated on no more than thirty (30) days prior notice, with or without cause, and without
penalty, and providing that if Lender acquires the Property or an ownership interest in Borrower, directly or
indirectly, then Borrower and such Affiliate agrees that Lender (or such purchaser at foreclosure) may terminate
the subject agreement at any time upon notice to the Affiliate with or without cause or the payment of any
premium or penalty. If such agreement is not terminated in accordance with the immediately preceding
sentence, Lender shall have the right, and Borrower hereby irrevocably authorizes Lender and irrevocably
appoints Lender as Borrower’s attorney-in-fact coupled with an interest, at Lender’s sole option, to terminate the
agreement on behalf of and in the name of Borrower, and Borrower hereby releases and waives any claims
against Lender arising out of Lender’s exercise of such authority.

(2) Loan Proceeds. No Affiliate of Borrower or any Person in which Borrower or
any Affiliate of Borrower owns an interest (direct, indirect or beneficial interest in Borrower) or is receiving any
portion of the proceeds of the Loan.’
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(aa)  Conditions Precedent. Borrower has fulfilled and satisfied all of the conditions
precedent set forth in Part A on Schedule 3.1 and will fulfill and satisfy all other conditions precedent set forth
. on Schedule 3.1 before obtaining any Additional Advances after the Closing Date.

(bb)  Easements; Utilities and Public Access. All easements, cross easements,
licenses, air rights and rights-of-way or other similar property interests (collectively, “Easements”), if any,
necessary for the full utilization and development of the Property for its intended purposes have been obtained,
are described in the Title Insurance Policy and are in full force and effect without default thereunder. The
Property has rights of access to public ways and is served by water, sewer, sanitary sewer and storm drain
facilities adequate to service the Property for its intended uses. All public utilities necessary or convenient to
the full use and enjoyment of the Property are located in the public right-of-way abutting the Property, and all
such utilities are connected so as to serve the Property without passing over other property absent a valid
easement. All roads necessary for the use and development of the Property for its current purpose have been
completed and dedicated to public use and accepted by all Governmental Authorities.

(cc)  Separate Lots. The Austin Property is comprised of one (1) or more parcels
which constitute separate tax lots and do not constitute a portion of any other tax lot not a part of the Austin
Property.

(dd)  Taxes and Assessments. All Taxes and governmental assessments owing in
respect of the Property have been paid or an escrow of funds in an amount sufficient to cover such payments has
been established hereunder, provided, however, if any such Taxes are being disputed as provided in Section 5.4,
then the provisions of Section 5.4 shall control. There are no pending or proposed special or other assessments
for public improvements or otherwise affecting the Property, nor are there any contemplated improvements to
the Property that may result in such special or other assessments.

» (ee)  Condominium Obligations. Borrower is in compliance with the Declaration,
Bylaws, and Rules.

Section 4.2 Survival of Representations. Borrower agrees that all of the representations and
warranties of Borrower set forth in Section 4.1 and elsewhere in this Agreement and in the other Loan
Documents shall survive for so long as any Obligations remain owing to Lender under this Agreement or any of
the other Loan Documents by Borrower; provided, however, that those particular representations and warranties
set forth in this Agreement and/or in the other Loan Documents which by their terms expressly survive the
repayment of the Debt shall survive the complete payment of the Debt. Absent proof of actual knowledge
thereof to the contrary, all representations, warranties, covenants and agreements made in this Agreement or in
the other Loan Documents by Borrower shall be deemed to have been relied upon by Lender notwithstanding
any investigation heretofore or hereafter made by Lender or on its behalf. Borrower acknowledges that the
representations and warranties contained in the Loan Documents are a material inducement to Lender to make
the Loan. »

A\ BORROWER COVENANTS

From the date hereof and until payment and performance in full of all Obligations of Borrower under
the Loan Documents, Borrower hereby covenants and agrees with Lender that:

Section 5.1 Existence: Compliance with Legal Requirements. Borrower and each Borrower Party
shall do or cause to be done all things necessary to preserve, renew and keep in full force and effect its
existence, rights, Licenses, permits and franchises and to promptly comply with all Legal Requirements
applicable to Borrower, the particular Borrower Party and the Austin Property. Borrower shall not dissolve,
terminate, liquidate, merge with, consolidate into or acquire another Person, and Borrower shall continue to
comply with the provisions of Section 4.1(s) throughout the Term. Borrower shall at all times maintain,
preserve and protect all franchises and trade names and preserve all of its property used or useful in the conduct
of its business. Borrower will not change its name, identity (including its trade name or names) or, if not an
individual, its corporate, partnership or other structure without Lender’s prior written consent, except as
otherwise expressly provided herein. Borrower will qualify to do business and will remain in good standing
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under the laws of the state in which the Austin Property is located and in each jurisdiction as and to the extent
the same is required for the ownership, maintenance, management and operation of the Austin Property.

Section 5.2 Hazardous Materials. Borrower shall comply strictly and in all respects with the
covenants set forth in the Environmental Indemnities.

Section 5.3 Certain Prohibited Actions.

(a) Borrower shall not make any change in the scope or nature of its business
objectives, purposes or operations, or undertake or participate in activities other than the continuance of its
present business. Borrower shall not directly or indirectly do any of the following: (i) change its principal place
of business or chief executive office without first giving Lender thirty (30) days’ prior written notice thereof and
executing, if necessary, and delivering to Lender such additional UCC Financing Statements or financing
statement amendments as Lender may require in order to reflect such change in Borrower’s principal place of
business or chief executive office and to maintain the perfection of all Liens and security interests created by the
Loan Documents; or (ii) take any action or permit any .action or inaction which could result in Borrower not
being in compliance with Section 4.1(s); or (iii) cancel or otherwise forgive or release any claim or debt owed to
Borrower by any Person, except for adequate consideration and in the ordinary course of its business in its
reasonable judgment. Borrower shall comply in all respects with Section 4.1(s) of this Agreement.

(b) Borrower shall not to make any change, amendment or modification to the
Organizational Documents of Borrower without Lender’s prior written consent.

©) No Borrower Party shall make any change, amendment or modification to the
Organizational Documents of such Borrower Party without Lendet's prior written consent. '

Section 5.4 Taxes and Other Charges. The Borrower Parties shall pay all Taxes and Other Charges
now or hereafter levied or assessed or imposed against the Austin Property or any part thereof prior to
delinquency. Borrower will deliver to Lender or Lender’s designee receipts for payment or other evidence
satisfactory to Lender that the Taxes and Other Charges have been so paid or are not then delinquent no later
than thirty (30) days prior to the date on which the Taxes and/or Other Charges would otherwise be delinquent if
not paid. The Borrower Parties shall not suffer and shall promptly cause to be paid and discharged any Lien
which may be or become a Lien against the Austin Property, other than Permitted Encumbrances, and shall
promptly pay for all utility services provided to the Austin Property. After prior written notice to Lender,
Borrower, at its own expense, may contest by appropriate legal proceeding, promptly initiated and conducted in
good faith and with due diligence, the amount or validity or application in whole or in part of any Taxes or
Other Charges or the existence of any Lien, provided that: (i) no Declaration of Default remains outstanding; (i)
such proceeding shall be permitted under and be conducted in accordance with the provisions of all Leases and
other documents or instruments to which Borrower is subject and shall not constitute a default thereunder, and
such proceeding shall be conducted in accordance with all Legal Requirements: (iii) Borrower shall notify
Lender in writing of any such contest and shall diligently and in good faith contest such Taxes, Other Charges or
Lien by appropriate legal proceedings which shall operate to prevent the enforcement or collection thereof and
the sale of the Austin Property or any part thereof, in satisfaction thereof; (iv) Borrower shall have furnished to
Lender a cash deposit, or an indemnity bond satisfactory to Lender with a surety satisfactory to Lender, in an
amount equal to 125% of the Taxes, Other Charges or Lien claim, plus a reasonable additional sum to pay all
costs, interest and penalties that may be imposed or incurred in connection therewith, to assure payment of the
matters under contest and to prevent any sale or forfeiture of the Property or any part thereof; and (v) Borrower
shall promptly, upon final determination thereof, pay the amount of any such Taxes, Other Charges or Lien(s),
together with all costs, interest and penalties which may be payable in connection therewith. In addition, if the
Taxes, Other Charges or Lien(s) are not paid in full when Borrower commences such contest, then such
proceeding shall suspend the collection the disputed amount of Taxes, Other Charges or Lien from the Austin
Property. Lender may pay over any such cash deposit or part thereof held by Lender or liquidate any other
security and pay same over to the claimant entitled thereto at any time when, in the judgment of Lender, the
entitlement of such claimant is established. Notwithstanding the foregoing, Borrower shall immediately upon
request of Lender pay (and if Borrower shall fail so to do, Lender may, but shall not be required to, pay or cause
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to be discharged or bonded against) any such Taxes, Other Charges or Lien claim notwithstanding such contest,
if in the good faith opinion of Lender, the Property or any part thereof or interest therein may be in danger of
being sold, forfeited, foreclosed, terminated, canceled or lost. In addition, Borrower shall pay to Lender upon
demand, any reasonable costs incurred by Lender in ensuring compliance by Borrower with this Section 5.4,
including reasonable attorneys’ fees, monitoring and evaluating expenses and any tax service fees.

Section 5.5 Performance of Agreements. Borrower shall observe, perform and satisfy all the terms,
provisions, covenants and conditions of, and shall pay when due all principal, interest, costs, fees and expenses
to the extent required under, the Loan Documents. Borrower and the Borrower Parties shall observe and
perform each and every term to be observed or performed by them pursuant to the terms of any other agreement
or recorded instrument affecting or pertaining to Borrower, the Borrower Parties or the Property, given by
Borrower or the Borrower Parties to Lender for the purpose of further securing the Obligations,

Section 5.6 Notices. Borrower shall immediately upon receipt give written notice to Lender of any
litigation or governmental proceedings pending or threatened in writing against Borrower, the Borrower Parties
or the Property. Borrower shall promptly advise Lender of any Material Adverse Change and of the occurrence
of any Event of Default.

Section 5.7 Access to Property. Borrower and the Borrower Parties shall permit agents,
representatives and employees of Lender to inspect the Property or any part thereof at reasonable hours upon not
less than forty-eight hours (48) hours advance notice or such shorter period of notice as circumstances may
dictate, provided, however, if any part of the Property is occupied by third party tenants (unaffiliated with
Borrower) under Leases, the notice and inspection periods contained in such Leases shall apply.

Section 5.8 Compliance. Neither Borrower nor any Borrower Party shall commit, and Botrrower
and the Borrower Parties shall use their best efforts not to allow any other Person in occupancy of or involved
with the operation or use of the Property to commit, any act or omission affording any Governmental Authority
the right of forfeiture as against the Austin Property or any part thereof or any monies paid in performance of
Borrower’s or the Borrower Parties’ obligations under any of the Loan Documents.

Section 5.9 Cooperation in Legal Proceedings. Borrower shall reasonably cooperate with Lender
with respect to any proceedings against Borrower or involving the Property before any court, board or other
Governmental Authority, which may in any way affect the rights of Lender hereunder, or any rights obtained by
Lender under any of the other Loan Documents and, in connection therewith, permit Lender, at its election, to
participate in any such proceedings.

Section 5.10  Insurance Benefits and Condemnation Awards. Borrower and the Borrower Parties
shall reasonably cooperate with Lender in obtaining for Lender the benefits of any Insurance Proceeds and
Awards lawfully or equitably payable in connection with the Property, and Lender shall be reimbursed for any
reasonable expenses incurred in connection therewith (including attorneys’ fees and disbursements, expense of
an appraisal on behalf of Lender in case of a fire or other Casualty affecting the Property or any part thereof) out
of such Insurance Proceeds or Awards, as applicable.

Section 5.11 - Further Assurances. Borrower and the Borrower Parties will, at the cost of Borrower
and without expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments, transfers, boundary surveys, footing or
foundation surveys, plans and specifications, appraisals, title and other insurance reports and agreements and
assurances as Lender shall, from time to time, require, for the better assuring, conveying, assigning, transferring,
and confirming unto Lender, the property and rights hereby mortgaged, granted, bargained, sold, conveyed,
confirmed, pledged, assigned, warranted and transferred or intended now or hereafter so to be, or which
Borrower may be or may hereafter become bound to convey or assign to Lender, or for carrying out the
intention or facilitating the performance of Borrower’s covenants under this Agreement or for filing or recording
the Security Instruments, or for complying with all Legal Requirements. Borrower and/or a Borrower Party, on
demand, will execute and deliver one or more financing statements or other instruments, to evidence or perfect
more effectively the security interest of Lender in the Property, and if Borrower or a Borrower Party fails to
execute and deliver any of the foregoing within five (5) Business Days after such request by Lender, Borrower
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and the Borrower Parties grant to Lender an irrevocable power of attorney coupled with an interest for the sole
purpose of exercising and perfecting any and all rights and remedies available to Lender pursuant to this Section
5.11, and hereby authorize Lender to execute in the name of Borrower or the applicable Borrower Party or
without the signature of Borrower or the applicable Borrower Party to the extent Lender may lawfully do so
upon five (5) days' notice to Borrower and the applicable Borrower Party (except in the case of exigent
circumstances), any such financing statements or other instruments, and Borrower and the Botrower Parties
hereby acknowledge and agree that neither Borrower nor any Borrower Party shall have a claim or cause of
action against Lender arising out of Lender’s exercise of Lender’s rights under this Section 5.11 or the execution
and/or recordation of any instruments by or on behalf of Borrower or a Borrower Party pursuant to the foregoing
power of attorney, unless such claim or cause of action results from Lender’s gross negligence or willful
misconduct.

Section 5.12  Financial Reporting,

(a) Borrower and Edmonton Owners will keep and maintain or will cause to be
kept and maintained in accordance with Acceptable Accounting Principles, proper and accurate books, records
and accounts reflecting all of the financial affairs, income and expenses of Borrower, Edmonton Owners and the
Property, as applicable. Lender shall have the right from time to time at all times during normal business hours
upon reasonable notice to examine such books, records and accounts at the office of Borrower or other Person
maintaining such books, records and accounts and to make such copies or extracts thereof as Lender shall desire.
Borrower shall pay any usual and customary costs and expenses incurred by Lender to examine Borrower’s
accounting records as Lender shall determine to be necessary or appropriate in the protection of Lender’s
interest. Borrower shall furnish or make available to Lender and its agents .convenient facilities for the
examination and audit of any of Borrower’s or Edmonton Owners’ books and records,

(b) Borrower and Edmonton Owners will furnish to Lender annually, within ninety
(90) days following the end of each Fiscal Year, a complete copy of Financial Statements for Borrower and
Edmonton Owners for such Fiscal Year prepared in accordance with Acceptable Accounting Principles and
audited by an Approved Accounting Firm. Borrower’s and Edmonton Owners’ annual Financial Statements
shall be accompanied by an Officer’s Certificate stating that such annual Financial Statements present fairly the
financial condition of Borrower, Edmonton Owners and the Property and that the Leases have not been
amended, modified or canceled.

() Borrower will furnish, or cause to be furnished, to Lender on or before forty-
five (45) days after the end of each calendar quarter the following items accompanied by an Officer’s Certificate
stating that such items are true, correct and complete in all respects and fairly present the financial condition and
results of the operations of Borrower and the Austin Property (subject to normal year-end adjustments) as
applicable: (A) quarterly and year to date Financial Statements; (B) a current rent roll for the Austin Property,
and (C) the actual capital expenditures for the Austin Property with respect to such period; (D) all new Leases,
Lease amendments or other documents affecting the Rents executed since the last such statement; (E) a
comparison of the budgeted income and expenses and the actual income and expenses for such period; and (F) a
summary report containing each of the following with respect to the Austin Property for the most recently
completed calendar year: (i) rent per square foot payable by each Tenant, and (ii) aggregate occupancy of the
Austin Property as of December 31. Borrower shall also deliver to Landlord, on a monthly basis within twenty
(20) days of the end of each month, any notice received from a Tenant threatening non-payment of Rent or
alleging a default by Landlord, requesting a termination of a Lease or a material modification of any Lease or
notifying Borrower of the exercise or non-exercise of any option provided for in such Tenant’s Lease, or any
other similar material correspondence received by Borrower from Tenants during the subject month.

(d) Prior to the Closing Date, Borrower shall prepare and deliver to Lender a
budget, (separate and apart from the Building F Budget, the Building J Budget, the Building H Budget and the
Infrastructure Budget associated with the Work and the Condominium Annual Budget) including all planned
capital expenditures in respect of the Austin Property other than the Work (the “Approved Initial Operating
Budget”). Thereafter, Borrower shall submit to Lender by November 1 of each year an Annual Budget for the
succeeding Fiscal Year. Lender shall have the right to approve each Annual Budget (which approval shall not be
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unreasonably withheld or delayed) and Annual Budgets approved by Lender shall hereinafter be referred to as
an “Approved Annual Operating Budgets.” In the event that Borrower incurs an extraordinary operating
expense or extraordinary capital expenditure not set forth in the Approved Annual Budget (each an
“Extraordinary Expense”), then Borrower shall promptly deliver to Lender a reasonably detailed explanation
of such proposed Extraordinary Expense for Lender’s approval. Until such time that any Annual Budget has
been approved by Lender, the prior Approved Annual Budget shall apply for all purposes hereunder; provided
that, such Approved Annual Budget shall be adjusted to reflect actual increases in Taxes, Other Charges,
Insurance Premiums and utility charges, and all other expenses shall be adjusted by the CPL

(e) Borrower shall furnish to Lender, within ten (10) Business Days after request
(or as soon thereafter as may be reasonably possible) such further detailed information, including Borrower’s tax
returns, with respect to the operation of the Austin Property (as applicable) and the financial affairs of Borrower
or the Propetty as may be requested by Lender.,

6] Borrower will furnish to Lender a monthly management report, monthly bank
statements, and copies of canceled checks for the development and operation of the Property. Lender reserves
the right to require Borrower to open a dedicated bank account exclusively for the Austin Property.

Section 5.13  Title to the Property.

(a) Borrower, the Edmonton Owner and the Borrower Parties, as applicable, will
warrant and defend: (i) the title to the Property (as applicable) and every part thereof, subject only to Liens
permitted hereunder (including Permitted Encumbrances), and (ii) the validity and priority of the Lien of the
Security Instruments on the Property and the perfection and priority of the Liens created by the Loan
Documents, including any UCC Financing Statements, subject only to Liens permitted hereunder (including
Permitted Encumbrances), in each case against the claims of all Persons whomsoever. Borrower shall reimburse
Lender on demand for any losses, costs, damages or expenses (including attorneys’ fees and court costs)
incurred by Lender if an interest in the Property, other than as permitted hereunder, is claimed by another
Person, provided, however, Borrower shall be entitled to be reimbursed for all such expenditures incurred in
connection with actions taken by it hereunder, from proceeds of the Title Insurance Policy.

) If requested by Lender, Borrower shall provide Lender with an endorsement to
the Title Insurance Policy, extending the Effective Date of the Title Insurance Policy to the date of such "bring-
down" endorsement, as requested by Lender.

(c) Lender agrees that the PACE Loan shall be a Permitted Encumbrance to fitle,
provided: (i) Lender shall not have issued a Declaration of Default hereunder; (ii) all proceeds from the PACE
Loan either are utilized in the Work of the Project (and so offset against Budget items) or paid to Lender to be
applied against the Debt; and (iii) the proceeds from the PACE Loan are to be collaterally assigned to Lender in
connection with the Loan.

Section 5.14  Estoppel Statements.

(a) At any time within ten (10) days after request by Lender, Borrower shall
furnish Lender or any proposed assignee of Lender with a written statement, duly acknowledged and certified by
Borrower, setting forth (A) the original principal amount of the Note, (B) the unpaid principal amount of the
Note, (C) the then current rate of interest of the Note, (D) the terms of payment, (E) the date installments of
interest and/or principal were last paid, (F) that, except as provided in such statement, there are no events which,
with the passage of time or the giving of notice or both, would constitute an Event of Default under the Loan
Documents, (G) that the Loan Documents are valid, legal and binding obligations of the Borrower Parties and
have not been modified or if modified, giving particulars of such modification, (H) whether any offsets or
defenses exist with respect to the Loan or Lender and, if any are alleged to exist, a detailed description thereof,
(1) whether or not, to the best knowledge of Borrower, any of the lessees under the Leases are in default under
the Leases, and, if any of the lessees are in default, setting forth the specific nature of all such defaults, and (J) as
to any other matters reasonably requested by Lender.
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(b) Borrower shall deliver to Lender, upon request, an estoppel certificate from
each Tenant under any Lease in form and substance reasonably satisfactory to Lender; provided that such
certificate may be in the form required under such Lease; and provided, further, that Borrower shall not be
required to deliver such certificates more frequently than two (2) times in any calendar year.

Section 5.15  Business Purposes; Use of Property. The Loan is solely for the business purpose of
Borrower, and is not for personal, family, household, or agricultural purposes. Neither Borrower nor any
Borrower Party shall change the current use of the Property in any material respect, nor shall Borrower or a
Borrower Party initiate or consent to any zoning re-classification of any portion of the Property or seek any
variance as to the Property in any manner that could result in such use becoming a non-conforming use under
any zoning ordinance or other applicable land use law, without Lender’s prior consent.

Section 5.16  Contracts. Borrower shall deliver or cause to be delivered to Lender copies of all
contracts or other agreements (and all amendments, modifications or supplements thereto), whether now
existing or hereafter entered into, affecting Borrower, a Borrower Party or the use, maintenance, renovation,
construction, development, management or operation of the Property, including any options to purchase or
rights of first offer or first refusal to purchase the Property or any portion of the Property. Borrower shall not
enter into any service, maintenance, renovation, construction, development, or other contracts affecting the
Property without Lender’s prior written consent, such consent not to be unreasonably withheld, conditioned or
delayed; provided, however, Lender’s prior consent shall not be required with respect to any contracts or
agreements unless such contracts or agreements (a) could have a Material Adverse Effect, (b) are not terminable
on one month’s notice or less without cause and without penalty or premium or (c) are for a period in excess of
one year (unless cancellable with thirty (30) days’ notice), or for an aggregate amount in excess of $50,000.00.
All service, maintenance, renovation, construction, development or other contracts affecting the Property shall
be arms-length transactions, in the ordinary course of Borrower’s or a Borrower Party’s business and shall
provide for the payment of fees in amounts and upon terms not in excess of existing market rates. Borrower
shall not enter into any brokerage agreement with respect to leasing or sales without the prior written consent of
Lender.

Section 5.17 Maintenance of Property Following Completion; Payment for Labor and Materials;
Alterations. Following completion of all Work to be performed in connection with construction of the Project,
thereafter:

(a) Borrower or a Borrower Party, as applicable, shall promptly repair, replace or
rebuild any part of the Austin Property, as applicable, which may be destroyed by any Casualty, or become
damaged, worn or dilapidated and shall complete and pay for any structure at any time in the process of
construction or repair on the Austin Property. Borrower or a Borrower Party, as applicable, will promptly pay
when due all bills and costs for labor, materials and specifically fabricated materials incurred in connection with
the Austin Property, as applicable, and never permit to exist beyond the due date thereof in respect of the Austin
Property or any part thereof any Lien or security interest, even though subordinate to the Liens and the security
interests of the Security Instruments, and in any event never permit to be created or exist in respect of the Austin
Property or any part thereof any other or additional Lien or security interest other than the Lien created by the
Loan Documents and the Permitted Encumbrances. "

(b) Borrower and the Borrower Parties shall cause the Austin Property, as
applicable, to be maintained in a good and safe condition and repair. The Tmprovements shall not be removed,
demolished or altered in any material respect nor shall any additional improvements be constructed without the
prior, written consent of Lender.

(©) Alterations. Lender’s prior approval shall be required in connection with (a)
any alterations to any Improvements (i) that may have a Material Adverse Effect, (ii) that could adversely affect
any structural component or the exterior of any Improvements or any utility or HVAC system at the Property, or
(iii) the cost of which (including any related alteration, improvement or replacement) is reasonably anticipated
to exceed the Alteration Threshold, or (b) any alteration to any Improvements after a Declaration of Default has
occurred (any of the foregoing, a “Material Alteration™). If the total unpaid amounts incurred and to be
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incurred with respect to such alterations to the Improvements shall at any time exceed the Alteration Threshold,
Borrower shall promptly deliver to Lender as security for the payment of such amounts and as additional
security for Borrower’s Obligations under the Loan Documents any of the following: (1) cash, (2) a Letter of
Credit, or (3) other securities acceptable to Lender. Such security shall be in an amount equal to the excess of
the total unpaid amounts incurred and to be incurred with respect to such alterations to the Improvements (other
than such amounts to be paid or reimbursed by Tenants under the Leases) over the Alteration Threshold. Upon
- substantial completion of any Material Alteration, Borrower shall provide evidence satisfactory to Lender that
(i) the Material Alteration was constructed in accordance with applicable Legal Requirements, (ii) all
contractors, subcontractors, materialmen and professionals who provided work, materials or services in
connection with the Material Alteration have been paid in full and have delivered unconditional releases of
liens, and (iii) all material licenses and permits necessary for the use, operation and occupancy of the Material
Alteration (other than those which depend on the performance of tenant improvement work) have been issued.

Section 5.18  Transfer or Encumbrance of the Property.

(a) Borrower acknowledges that Lender, in agreeing to make the Loan, has
examined and relied on the creditworthiness and experience of the Borrower Parties in owning and operating
and developing properties such as the Property, and that Lender will continue to rely on Borrower’s and the
Borrower Parties’ ownership, operation, and development of the Property, as applicable, as a means of

.maintaining the value of the Property as security for repayment of the Debt. Borrower acknowledges that
Lender has a valid interest in maintaining the value of the Property so as to ensure that, should Borrower default
in the repayment of the Debt, Lender can recover all or a portion of the Debt by a sale of the Property.
Accordingly, subject to the terms of this Section 5.18, neither Borrower nor a Borrower Party shall, without the
prior written consent of Lender, sell, convey, alienate, mortgage, encumber, pledge or otherwise Transfer any of
the Property, or any part thereof or any interest therein, directly or indirectly, or permit the Transfer any of the
Property, or any part thereof or any interest therein.

(b) A Transfer of the Property within the meaning of this Section 5.18 shall be
deemed to include: (A) an installment sales agreement wherein Borrower or a Borrower Party agrees to sell the
Property or any part thereof or any interest therein for a price to be paid in installments; (B) an agreement by
Borrower or a Borrower Party leasing all or a substantial part of the Property for other than actual occupancy by
a space tenant thereunder, or a sale, assignment or other transfer of, or the grant of a security interest in,
Borrower’s right, title and interest in and to any Leases or any Rents, except as specifically permitted by the
Loan Documents; (C) if Borrower or any partner or member of Borrower (or any indirect owner of an interest in
Borrower or any constituent partner or member of Borrower no matter how remote) is a corporation, the
Transfer of such corporation’s stock or any portion thereof (or the stock of any corporation directly or indirectly
controlling such corporation by operation of law or otherwise) or the creation or issuance of new stock in one or
a series of transactions by which any of such corporation’s stock or any portion thereof shall be vested in a party
or parties who are not now existing stockholders as of the date hereof or results in any change in the ultimate
ownership or control of such corporation (no matter how remote); (D) if Borrower or any partner or member of
Borrower (or other indirect owner of an interest in Borrower or any constituent partner or member of Borrower
no matter how remote) is a limited or general partnership, joint venture or limited liability company, the change,
removal, resignation or addition of a partner, joint venturer or member or the Transfer of the partnership or
membership interest of any partner or any member or the Transfer of the interest of any joint venturer, partner or
member; (E) if Borrower is a limited or general partnership, joint venture, limited liability company, trust,
nominee trust, tenancy in common or other unincorporated form of business association or form of ownership
interest, the Transfer of any interest (including any economic or profits interest) of any Person having a direct or
indirect legal or beneficial ownership interest in Borrower, including any legal or beneficial interest in any
constituent partner or member of Borrower; (F) except as otherwise provided in the Loan Documents, any
instrument subjecting the Property to a condominium regime or transferring ownership to a cooperative
corporation; (G) the dissolution or termination of Borrower or any general partner or managing member of
Borrower or any constituent member or partner of Borrower or the merger or consolidation of Borrower or any
general partner or member of Borrower with any other Person; (H) any transfer of a direct or indirect ownership
interest in Borrower; (I) any other transaction pursuant to which any Person not holding a direct or indirect
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ownership interest in Borrower on the Closing Date acquires a direct or indirect (and no matter how remote)
ownership interest in Borrower; (J) any swap, derivative or other transaction shifting the risks and rewards of
ownership of the Property, unless otherwise expressly required by the Loan Documents; (K) any transaction
pursuant to which any Person is granted an option to purchase all or any portion of the Property or any direct,
indirect or beneficial interest in Borrower; and (L) any transaction, agreement or arrangement pursuant to which
any Person is given any right to control, direct or veto any material actions or decisions by Borrower, directly or
indirectly, whether through an ownership interest, contract right or otherwise. Notwithstanding the foregoing
provisions of Section 5.18(b), the foregoing types of Transfers shall be permitted with Lender's sole approval if
such Transfer is made to members of the immediate family of any individual Person or a family trust for the
benefit of the immediate family of any individual Person (a "Family Transfer").

(c) Lender acknowledges and agrees that, as of the Closing Date, Borrower and the
General Partner of the Borrower ate owned by Adam Zarafshani and Adam Zarafshani, as Trustee. Lender
agrees that the partnership interests held by Adam Zarafshani as Trustee may be transferred to Adam Zarafshani
as Trustee pursuant to a written trust agreement to be created following Closing (the "Trust Agreement"),
provided: (i) a copy of the proposed Trust Agreement is provided to Lender at least thirty (30) days prior to the
proposed execution thereof; and (ii) Lender, in its sole discretion, shall approve the Trust Agreement and the
beneficiaries thereunder (reserving the right to require additional guaranties from such beneficiaries).

(d) Lender shall not be required to demonstrate any actual impairment or prejudice
of its security or any increased risk of default hereunder in order to declare the Debt immediately due and
payable upon any Transfer (other than a Transfer specifically permitted by this Agreement) without Lender’s
prior written consent which may be granted, withheld, delayed or conditioned in Lender’s sole and absolute
discretion. This provision shall apply to every Transfer regardless of whether voluntary or not, or whether or not
Lender has consented to any previous Transfer.

(e) Lender’s consent to one Transfer of the Property, including any Family
Transfer, shall not be deemed to be a waiver of Lender’s right to require such consent to any future Transfer.
Any Transfer of the Property made in contravention of this Section 5.18 shall be null and void and of no force
and effect.

' 3] Borrower agrees to bear and shall pay or reimburse Lender on demand for all
costs and expenses (including title search costs, title insurance endorsement premiums and reasonable attorneys’
fees and disbursements) incurred by Lender in connection with the review, approval and documentation of any
proposed Transfer, whether or not such consent is granted, withheld, conditioned or denied and whether or not
such transfer is expressly permitted herein. ’

() Neither Borrower nor any Borrower Party shall create, incur, assume or permit
to exist (i) any lien on the Property or any portion of the Property, except for Permitted Encumbrances or (ii)
any lien on any direct or indirect interest in Borrower or a Borrower Party (other than pursuant to a Pledge
Agreement).

Section 5.19  ERISA.

() Borrower shall not engage in any transaction which would cause any
obligation, or action taken or to be taken, under the Loan Documents (or the exercise by Lender of any of its
rights under the Loan Documents) to be a non-exempt (under a statutory or administrative class exemption)
prohibited transaction under ERISA.

(b) Borrower further covenants and agrees to deliver to Lender such certifications
or other evidence from time to time throughout the term of the Loan, as requested by Lender, that (i) Borrower
is not an “employee benefit plan” as defined in Section 3(3) of ERISA, which is subject to Title I of ERISA, or
a “governmental plan” within the meaning of Section 3(32) of ERISA or treats as holding assets of any such
plan by reason of such plans ownership of an interest in Borrower; (ii) Borrower is not subject to state statutes
regulating investments and fiduciary obligations with respect to governmental plans; and (iii) one or more of the
following circumstances is true:

LOAN AGREEMENT — Page 25
61404825.12



(i) Equity interests in Borrower are publicly offered securities, within the
meaning of 29 C.F.R. § 2510.3-101(b)(2);

(ii) Less than twenty-five percent (25%) of each outstanding class of equity
interests in Borrower are held by “benefit plan investors” within the meaning of 29 C.F.R. § 2510.3-101(f)(2);
or

(iii)  Borrower qualifies as an “operating company” or a “real estate
operating company” within meaning of 29 C.F.R. § 2510.3-101(c) or (e) or an investment company registered
under The Investment Company Act of 1940,

Section 5.20  Affiliate Transaction. Except as previously disclosed to Lender in writing on or prior to
the date hereof, Borrower shall not enter into any Affiliate Transaction without the prior written consent of
Lender, which may be withheld in Lender’s sole discretion and in any event only upon such terms and
conditions that are intrinsically fair and substantially similar to those that would be available on an arms-length
basis with third parties other than any such Affiliate,

Section 5.21  Service Rights. Borrower shall not allow any Service Rights to be granted by any
Person other than Borrower, and any Service Rights granted by any Person other than Borrower shall be null
and void ab initio.

Section 5.22  Purchase Options. Borrower shall deliver to Lender true and correct copies of any
option agreement and any rights of first offer or rights of first refusal to purchase the Austin Property or any
portion thereof, or any other similar agreement, together with all amendments and modifications thereto, within
five (5) days after the execution thereof. The requirement for delivery of the foregoing shall not be deemed to
imply Lender’s consent thereto.

Section 5,23  Confirmation of Representations, Watranties and Covenants. In addition to and not in
limitation of the covenants and agreements of Borrower contained in this Agreement, if requested by Lender,
Borrower shall deliver, one or more Officer’s Certificates certifying as to the accuracy of all representations and
warranties made by Borrower in the Loan Documents as of the Closing Date.

Section 5.24  Subdivision Maps. Prior to entering into, agreeing to or recording any map, plat, parcel
map, lot line adjustment or other subdivision map of any kind covering any portion of the Property (collectively,
“Subdivision Map”), or amending, modifying, terminating or taking any action with respect to any Subdivision
Map, Borrower shall submit such Subdivision Map to Lender for Lender’s review and approval, which approval
may be withheld in Lender’s reasonable discretion. As a condition precedent to approval by Lender, if required
by Lender: (i) Borrower or a Borrower Party shall execute, acknowledge and deliver to Lender such
amendments to the Loan Documents as Lender may reasonably require to reflect the change in the legal
description of the particular Property resulting from the recordation of any Subdivision Map; and (ii) Borrower
shall deliver to Lender, at Borrower’s sole expense, a title endorsement to the Title Insurance Policy in form and
substance satisfactory to Lender insuring the continued first priority lien of the applicable Security Instrument.
Subject to the execution and delivery by Borrower of any documents required under this Section 5.24, Lender
shall, if required by applicable law, sign any Subdivision Map approved by Lender pursuant to this Section 5.24.

Section 5.25 Delivery of Business Plan of Borrower. Borrower shall provide Lender with
Borrower’s business plan to be prepared by Borrower in accordance with its operating agreement within the
time period for such preparation provided therein.

Section 5.26  Equity Contribution. Until such time as the Loan has been indefeasibly paid in full
(together with all interest thereon and other sums payable with respect thereto), Borrower shall keep the Equity
Contribution invested in the Property as equity and shall not permit any return of the Equity Contribution.

Section 5.27  Anti-Terrorism.

(a) Neither Borrower nor any other Person owning a direct or indirect interest in
Bonowel is in violation of any Legal Requirements, including requirements of The Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and Regulations, Executive Order No. 13224 on Terrorist
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Financing, effective September 24, 2001 and relating to Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Support Terrorism, (the “Executive Order”) and the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001 (Public Law 107-56, the “Patriot Act™).

() None of Borrower, the direct members of Borrower, Guarantors, nor any of
their respective constituents, investors or affiliates, any of their respective brokers or other agents, if any, acting
or benefiting in any capacity in connection with the Loan is a “Prohibited Person” which is defined as follows:

(i) a Person that is listed in the Annex to, or is otherwise subject to the
provisions of, the Executive Order;

v (i) a Person owned or controlled by, or acting for or on behalf of, any
Person that is listed in the Annex to, or is otherwise subject to the provisions of, the Executive Order;

(iii)  a Person with whom Lender is prohibited from dealing or otherwise
engaging in any transaction by any terrorism or money laundering Legal Requirements, including the Executive
Order and the Patriot Act;

(iv) a Person who commits, threatens or conspires to commit or supports
“terrorism” as defined in the Executive Order;

) a Person that is named as a “specially designated national and
blocked person” on the most current list published by the U.S. Treasury Department Office of Foreign Assets
contro! at its official website, http://www.treas.gov/ofac/t11sdn.pdf or at any replacement website or other
replacement official publication of such list; and

(vi) a Person who is affiliated with a Person listed above.

(c) None of Borrower, the direct members of Borrower, Guarantors or any of their
respective affiliates, investors or constituents or any of their respective brokers or other agents, if any, acting in
any capacity in connection with the Loan are or will (i) conduct any business or engage in any transaction or
dealing with any Prohibited Person, including the making or receiving of any contribution of funds, goods or
services to or for the benefit of any Prohibited Person, (ii) deal in, or otherwise engage in any transaction
relating to, any property or interests in property blocked pursuant to the Executive Order; or (iii) engage in or
conspire to engage in any transaction that evades or avoids, or has the purposes of evading or avoiding, or
attempts to violate, any of the prohibitions set forth in the Executive Order or the Patriot Act.

(d) Borrower covenants and agrees to deliver to Lender any certification or other
evidence requested from time to time by Lender in its reasonable discretion, confirming compliance with this
Section.

(e) None of the funds or other assets of Borrower, the members of Borrower or
Guarantors constitute property of, or are beneficially owned, directly or indirectly, by any Embargoed Person (as
defined below); (ii) no Embargoed Person has any interest of any nature whatsoever in Borrower or Guarantor,
as applicable (whether directly or indirectly); and (iii) none of the funds of Borrower, the members of Borrower
or Guarantors, as applicable, have been derived from any unlawful activity with the result that the investment in
Borrower, the members of Borrower or Guarantors, as applicable (whether directly or indirectly), is prohibited
by law or the Loan is in violation of law. “Embargoed Person” means any person, entity or government
subject to trade restrictions under U.S. law, including but not limited to, the International Emergency Economic
Powers Act, 50 U.S.C. §§ 1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any
Executive Orders or regulations promulgated thereunder with the result that the investment in Borrower, the
members of Borrower or Guarantor, as applicable (whether directly or indirectly), is prohibited by law or the
Loan made by the Lender is in violation of Applicable Law.

Section 5.28  Leases.
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(a) All Leases and all renewals of Leases executed after the date hereof shall be on terms
approved by Lender and: (i) provide for economic terms, including rental rates, comparable to existing local
market rates for similar properties approved in advance by Lender; (ii) be on commercially reasonable terms;
(iii) have a term of not less than three (3) years (unless Lender approves in writing a shorter term) and not more
than fifteen (15) years, including extensions and renewals (unless Lender approves in writing a longer term);
(iv) provide that such Lease is subordinate to the applicable Security Instrument and that the Tenant thereunder
will attorn to Lender and any purchaser at a foreclosure sale; (v) be to Tenants that are creditworthy; (vi) be
written substantially in accordance with the standard form of Lease which shall have been approved by Lender
(subject to any commercially reasonable changes made in the course of negotiations with the applicable Tenant);
(vii) not be to an Affiliate of Borrower, any Guarantor or any Manager; (viii) provide that the beneficiary of any
mortgage or deed of trust may at any time unilaterally record, in its sole and absolute discretion, a declaration
that subordinates and has the effect of subordinating the lien of the mortgage or deed of trust to such Lease; (ix)
not contain any option to purchase, any right of first refusal to purchase, any right to terminate (except in the
event of the destruction or condemnation of substantially all of the Property), any requirement for a non-
disturbance or recognition agreement or any other terms which would materially adversely affect Lender’s rights
under the Loan Documents. Lender shall execute and deliver its standard form of subordination, non-
disturbance and attornment agreement to Tenants under any Lease approved by Lender promptly upon request,
with such commercially reasonable changes as may be requested by such Tenants, and which are reasonably
acceptable to Lender. Borrower shall pay Lender’s costs and expenses in connection with any such
subordination, non-disturbance and attornment agreement, including, without limitation, reasonable legal fees
and expenses.

b) Borrower: (i) shall observe and perform the obligations imposed upon the lessor under
the Leases in a commercially reasonable manner; (ii) shall enforce the terms, covenants and conditions
contained in the Leases upon the part of the Tenants thereunder to be observed or performed in a commercially
reasonable manner; provided, however, Borrower shall not terminate or accept a surrender of a Lease without
Lender’s prior approval; (iii) shall not collect any of the Rents more than one (1) month in advance (other than
security deposits); (iv) shall not execute any assignment of lessor’s interest in the Leases or the Rents (except as
contemplated by the Loan Documents); (v) shall not alter, modify or change any Lease so as to change the
amount of or payment date for rent, change the expiration date, grant any option for additional space or term,
materially reduce the obligations of the Tenant or increase the obligations of the lessor; and (vi) shall promptly
furnish to Lender any notice of default or termination received by Borrower from any Tenant, and any notice of
default or termination given by Borrower to any Tenant. Upon request, Borrower shall promptly furnish Lender
with executed copies of all Leases and a statement of all Tenant security or other deposits.

(c) All security deposits of Tenants, whether held in cash or any other form, shall not be
commingled with any other funds of Borrower and, if cash, shall be deposited by Borrower at a separately
designated account under its control. Any bond or other instrument which Borrower is permitted to hold in lieu
of cash security deposits under any applicable Legal Requirements (i) shall be maintained in full force and effect
in the full amount of such deposits unless replaced by cash deposits as hereinabove described; (ii) shall be issued
by an institution reasonably satisfactory to Lender, (iii) shall, if permitted pursuant to any Legal Requirements,
name Lender as payee or mortgagee thereunder (or at Lender’s option, be fully assignable to Lender); and (iv)
shall in all respects comply with any applicable Legal Requirements and otherwise be satisfactory to Lender.
Borrower shall, upon request, provide Lender with evidence satisfactory to Lender of its compliance with the
foregoing.

(d) Borrower shall not permit or consent to any assignment or sublease of any Lease
without Lender’s prior approval.

Section 5.29  After Acquired Property. Borrower will grant to Lender a first lien security interest in
and to all Property, easements, entitlements, equipment, licenses, authorizations, permits, and any other personal
property owned by Borrower, whether or not used in the construction, maintenance and/or operation of the
Improvements, immediately upon acquisition of same or any part of same.
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Section 5.30  Construction Advisor. Borrower will pay the reasonable fees and expenses of, and will
at all times promptly cooperate with, Lender’s Construction Advisor and, upon request, will promptly furnish to
Lender’s Construction Advisor any documents, instruments, agreements or other information requested in
connection with the performance of such Construction Advisor’s duties relating to the Austin Property.

Section 5,31  Licenses. Borrower or the Borrower Parties will timely obtain all Licenses necessary
for the development of the Austin Property and the sale of Condominium Units, and all such Licenses will
timely be in full force and effect. Borrower or the Borrower Parties will deliver to Lender copies of all Licenses
or other agreements with a Governmental Authority related to the development of the Austin Property.

Section 5.32  Dividends and Distributions. Borrower will not declare or pay any dividends or
distributions on any class of its membership or partnership interests or shares, as applicable, make any payment
on account of the purchase, redemption or other retirement of any such membership or partnership interests or
shares, as applicable, or make any distribution in respect thereof, either directly or indirectly, at any time during
the Term without Lender’s prior written consent, but in no event in any situation or circumstance where such
dividend, distribution or payment would: (a) violate or constitute a breach of any representation or warranty of
Borrower under this Agreement or the other Loan Documents; (b) violate or constitute a breach of any covenant,
condition or other term or provision of this Agreement or the other Loan Documents, or (¢) otherwise cause,
create or constitute an Event of Default under this Agreement or the other Loan Documents,

Section 5.33  Condominium Regime. Following recording of the Declaration in the public records of
Travis County, Texas, the Austin Property will be subject to a condominium regime established pursuant to the
Declaration. With respect to such condominium regime, Borrower hereby agrees as follows:

(a) Borrower shall comply with all terms, conditions and covenants of the Declaration,
Bylaws, and Rules that are in force and effect.

b Borrower shall not, without Lender’s prior written consent, modify, amend, supplement
or in any other manner change or vote to change (or consent to change) the terms, conditions or covenants of the
Bylaws, Declaration or the Rules, nor shall Borrower waive or consent to the waiver of any enforcement of the
provisions thereof with respect to another Condominium Unit owner.

(c) Borrower shall promptly deliver to Lender a true and full copy of each and every notice
of default or notice requiring the performance of any act by Borrower received by Borrower with respect to any
obligation of Borrower under the provisions of the Bylaws, Declaration or the Rules.

(d) Borrower shall not, except with the prior written consent of Lender (i) institute any
action or proceeding for partition of the Austin Property; (ii) vote for or consent to any modification of,
amendment to or relaxation in the enforcement of any provision of the Bylaws, Declaration or the Rules; (iii) in
the event of damage to or destruction of the Austin Property, vote in opposition to a motion to repair, restore, or
rebuild. '

(e) In each and every case in which, under the provisions of the Bylaws, Declaration or the
Rules, the consent or the vote of the owners of Condominium Units is required, Borrower shall not vote or give
such consent without, in each and every case, the prior written consent of Lender.

® Borrower shall promptly pay, as the same become due and payable, all common
charges or other payments for maintenance and reserve funds and all assessments as required by the Bylaws,
Declaration and the Rules and any resolutions adopted pursuant thereto, and shall promptly upon demand
deliver receipts to Lender evidencing such payments. In the event that Borrower fails to make such payments as
the same become due and payable, Lender may from time to time at its option, but without any obligation to do
so and without notice to or demand upon Borrower, make such payments, and the same shall be added to the
Debt, and shall bear interest until repaid at the Default Rate; provided, however, that the failure of the Borrower
to make any such payment to the maintenance fund or to exhibit such receipts shall, at the election of Lender
constitute an Event of Default hereunder.
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(g) In the event of the failure of Borrower to perform any of its obligations relating to the
Austin Property under the Bylaws, Declaration or Rules within a period of ten (10) days (unless the Board of
Directors (as defined in the Declaration) requires sooner performance) after notice from the Board of Directors
or from Lender, or in the case of any such default which cannot with due diligence be cured or remedied within
such period, if Borrower fails to proceed promptly after such notice to cure or remedy the same with due
diligence, then in any such case, Lender may at its option, but without any obligation to do so, (i) cure or
remedy any such default (Borrower hereby authorizing Lender to enter upon the Austin Property as may be
necessary for such purposes), and all sums expended by Lender for such purposes, including reasonable counsel
fees, shall be added to the Debt, shall become due and payable and shall bear interest until repaid at the Default
Rate, or (ii) elect that such failure shall constitute an Event of Default.

(h) Upon any Declaration of Default, Lender may by notice to Borrower require the
resignation of Borrower’s designees and the appointment in lieu thereof of Lender’s designees as members of
the Board of Directors that may be appurtenant to the Austin Property.

(i) Borrower shall, at the election of Lender exercisable at any time after a Declaration of
Default, pay to Lender at the time of each monthly payment to Lender in accordance with the Note, pay to
Lender an additional amount sufficient to discharge the obligations under clause (f) when they become due. The
determination of the amount so payable and of the fractional part thereof to be deposited with Lender, so that the
aggregate of such deposits shall be sufficient for this purpose, shall be made by Lender in its discretion. Such
amounts shall be held by Lender without interest and applied to the payment of the obligations in respect of
which such amounts were deposited or, at Lender’s option, to the payment of said obligations in such order or
priority as Lender shall determine, on or before the respective dates on which the same or any of them would
become delinquent. If one month prior to the due date of any of the aforementioned obligations the amounts
then on deposit therefore shall be insufficient for the payment of such obligation in full, Borrower shall, within
ten (10) days after demand, deposit the amount of the deficiency with Lender. Nothing herein contained shall be
deemed to affect any right or remedy of Lender under any provisions of the Security Instruments or of any
statute or rule of law to pay any such amount and to add the amount so paid, together with interest at the Default
Rate to the Debt.

() Neither Borrower nor any Affiliate of Borrower currently owns, or at any time until the
Loan has been fully satisfied, will own any Condominium Unit or other interest in the Austin Property that is not
part of the collateral for the Loan.

Vi CASUALTY; CONDEMNATION; ESCROWS

Section 6.1 Insurance: Casualty and Condemnation.

Section 6.1.1 Insurance.

(a) Borrower or the Borrower Parties, as applicable, shall obtain and maintain, or
cause to be maintained, during all times that any sum is outstanding under the Note or the other Loan
Documents (the “Term”), insurance for Borrower, the Borrower Parties and the Austin Property providing at
least the following coverages or such other coverages acceptable to the Lender and its insurance consultant:

(i) Property insurance coverage on a Special Cause of Loss form,
including windstorm, in an amount not less than 100% of the replacement cost (as determined by an appraiser
approved by Lender) of all insurable elements of the Property and of all tangible personal property, with
coinsurance waived, or if a coinsurance clause is in effect, with an agreed amount endorsement acceptable to
Lender. Coverage shall extend to the Property and to all tangible personal property and be on a replacement
cost basis. The deductible shall not exceed $25,000 per loss without prior approval by Lender.

(ii) If any boiler, pressure vessel or other large machinery is located on or
about the Property, broad form boiler and machinery/equipment breakdown coverage, including a form of
business income coverage.
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(iii) A form of business income coverage in the amount of 100% of one
year’s gross income from the Property, including a 60-day extended period of indemnity. Any time element
deductible shall not exceed a 72-hour waiting period without prior approval of Lender.

(iv)  If the Austin Property is located in a special flood hazard area (that is,
an area within the 100-year floodplain) according to the most current flood insurance rate map issued by the
Federal Emergency Management Agency and if flood insurance is available, flood insurance coverage on all
insurable elements of the Austin Property and of all tangible personal property in an amount equal the maximum
coverage available through the National Flood Insurance Program.

v) In the event that the Austin Property is located in a geographic area
Wthh is considered “high risk” by Lender for potential earthquake damage, a Special Earthquake Hazard Report
will be ordered by Lender, at Borrower’s cost. The Special Earthquake Hazard Report must be received and
approved by Lender in its sole and absolute discretion prior to closing. The Special Earthquake Hazard Report
must indicate that the potential risk of earthquake damage is acceptable to Lender and/or can be adequately
insured against. Earthquake coverage shall be required if the Special Earthquake Hazard Report determines that
a material risk exists that a significant earthquake may occur and result in a “probable maximum loss” or
“Scenario Expected Loss™ due to earthquake in excess of 20% of the value of the Property.

(vi) Commercial general liability coverage (which may be in the form of
umbrella/excess liability insurance) with a $1,000,000 combined single limit per occurrence and a minimum
aggregate limit of $2,000,000.

(vil)  Workers compensation insurance, subject to the statutory limits of the
state in which the Property is located, and employer’s liability insurance with a limit of at least $1,000,000.00
per accident and per disease per employee, and $1,000,000.00 for disease aggregate in respect of any work or
operations on or about the Property, or in connection with the Property or its operation (if applicable).

(viii) If applicable, motor vehicle liability coverage for all owned and
non-owned vehicles, including rented and leased vehicles containing minimum limits per occurrence of
$1,000,000.00.

(ix) Such other insurance and in such amounts as Lender from time to time
may reasonably request against such other insurable hazards which at the time are commonly insured against for
property similar to the Property located in or around the region in which the Austin Property is located.
Additional coverages may include earthquake, mine subsidence, sinkhole, mold, personal property,
supplemental liability, or coverages of other property-specific risks.

(b) All insurance provided for in Section 6.1.1(a) shall be obtained under valid and
enforceable policies (“Policies” or in the singular, “Policy™), and shall be subject to the approval of Lender as to
form and substance including deductibles, loss payees and insureds. Not less than ten (10) days prior to the
expiration dates of the Policies theretofore furnished to Lender, certificates of insurance and, if requested by
Lender, other documentation, in each case acceptable to Lender evidencing the Policies, accompanied by
evidence satisfactory to Lender of payment of the premiums then due thereunder (the “Insurance Premiums”),
shall be delivered by Borrower to Lender.

(c) All Insurance policies must require the insurance carrier to give the Lender a
minimum of ten (10) days’ notice in the event of cancellation or termination for non-payment of premium and a
minimum of thirty (30) days’ notice of non renewal. Borrower shall provide current policy documents
confirming all required coverages and conditions and Acord 27, Acord 28 (Evidence of Property Insurance ),
and Acord 25 (Certificate of Liability Insurance), or another document satisfactory to the Lender conferring on
the Lender rights and privileges of mortgagee. Upon the request of the Lender, Borrower shall supply an
original or certified copy of the original policy within ninety (90) days. Borrower must also provide Lender
with a paid insurance agent’s receipt for all current coverages. All insurance policies required hereunder shall
be carried by companies rated A-:VIII or better by A.M. Best Company and shall not contain exclusions for
terrorism coverage. All binders, certificates of insurance, and policies must name Borrower as the insured, or as
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an additional insured, must include the complete and accurate property address and must bear the original
signature of the issuing insurance agent. On all property insurance policies and coverages required under this
Section (including coverage against loss of business income), the Lender must be named as “Lenders Loss
Payable” under standard mortgagee clause. On all liability policies and coverages, the Lender must be named as
an “additional insured.” The Lender should be referred to verbatim as follows: “Romspen Mortgage Limited
Partnership, its successors and assigns.” ‘

(d) Each coverage required under this Section shall be primary rather than
contributing or secondary to the coverage that Borrower may carry for other properties or risks, provided
however, that blanket coverage shall be acceptable if Lender determines, in the exercise of its sole and absolute
discretion, that the amount of such coverage is sufficient in light of the other risks and properties insured under
the blanket policy.

(e) Borrower shall furnish to Lender, on or before thirty (30) days after the close of
each calendar year, an Officer’s Certificate stating the amounts of insurance maintained in compliance herewith,
the risks covered by such insurance and the insurance company or companies which carry such insurance and, if
requested by Lender, verification of the adequacy of such insurance by an independent insurance broker or
appraiser acceptable to Lender. '

H If at any time Lender is not in receipt of written evidence that all insurance
required hereunder is in full force and effect, Lender shall have the right, after five (5) Business Days’ notice to
Borrower, as applicable, to take such action as Lender deems necessary to protect Lender’s interest in the Austin
Property, including the obtaining of such insurance coverage as Lender in Lender’s sole discretion deems
appropriate, and all expenses incurred by Lender in connection with such action or in obtaining such insurance
and keeping it in effect shall be paid by Borrower to Lender upon demand and until paid shall be secured by the
Loan Documents and shall bear interest at the Default Rate.

(2) In the event of foreclosure of any Security Instrument, or other transfer of title
to the Austin Property in extinguishment in whole or in part of the Debt all right, title and interest of Borrower,
as applicable, in and to such Policies then in force concerning the Austin Property and all proceeds payable
thereunder shall thereupon vest in the purchaser at such foreclosure or Lender or other transferee in the event of
such other transfer of title.

(h) Within thirty (30) calendar days after written request by Lender, Borrower shall
obtain such increases in the amounts of coverage required hereunder as may be reasonably requested by Lender,
taking into consideration changes in the value of money over time, changes in liability laws, changes in prudent
customs and practices of similarly situated lenders, and the like.

(i) If the Austin Property or any portion of the Austin Property is materially
damaged or destroyed, in whole or in part, by fire or other casualty, whether insured or uninsured (a
“Casualty”), Borrower shall give prompt written notice thereof to Lender. Following the occurrence of a
Casualty, Borrower shall, regardless of whether Insurance Proceeds are available, promptly proceed to restore,
repair, replace or rebuild the same to be of at least equal value and of substantially the same character as prior to
such damage or destruction, all to be effected in accordance with applicable law and the terms and conditions of
the Loan Documents. The reasonable expenses incurred by Lender in the adjustment and collection of
Insurance Proceeds shall become part of the Debt and be secured by the Loan Documents and shall be
reimbursed by Borrower to Lender upon demand.

G) Borrower and the Borrower Parties shall comply with all insurance
requirements of any insurer of the Property or any portion thereof and shall not bring or keep or permit to be
brought or kept any article upon any of the Property or any portion thereof or cause or permit any condition to
exist thereon which would be prohibited by an insurance requirement, or would invalidate any Policies then in
effect or any of the insurance coverage required hereunder to be maintained by Borrower on or with respect to
any part of the Austin Property pursuant to this Agreement.
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9] Any reimbursement due to Lender pursuant to this Section 6.1.1 must be paid
within ten (10) Business Days (or sooner if required), or such amount shall accrue interest at the Default Rate
until paid to Lender.

Q) Lender shall not be responsible for nor incur any liability for the insolvency of
any insurer or other failure of any insurer to perform, even though Lender has caused the insurance to be placed
with the insurer after failure of Borrower to furnish such insurance. Neither Borrower nor a Borrower Party
shall obtain insurance for the Austin Property in addition to that required by Lender without the prior written
consent of Lender, which consent will not be unreasonably withheld provided that (i) Lender is a named insured
on such insurance; (ii) Lender receives complete copies of all policies evidencing such insurance; and (iii) such
insurance complies with all of the applicable requirements set forth herein,

(m)  Notwithstanding the foregoing provisions of Section 6.1.1, if any portion of the
foregoing risks and coverage shall be covered by any "builder's risk" or other insurance coverage provided by
the applicable General Contractor ("Contractor's Insurance"), Borrower shall not be required to provide such
coverage until such Contractor's Insurance is no longer in effect, so long as Lender is named as an additional
insured thereunder and Borrower provides Lender with satisfactory evidence of such coverage. Any such
Contractor's Insurance shall name Lender as an additional insured and otherwise shall comply with all of the
requirements for Insurance contained in this Article V1.

Section 6.1.2 Casualty and Application of Proceeds.

(a) In case of loss or damages covered by any of the Policies, the following
provisions shall apply:

@) In the event of a Casualty that is less than $250,000, Borrower ma
settle and adjust any claim without the consent of Lender and retain the proceeds thereof. :

(i) In the event of a Casualty in excess of $250,000 if each of the
following is true at all times: (A) the Insurance Proceeds are sufficient to pay for the Restoration as reasonably
determined by Lender; (B) after such Restoration the Property will adequately secure the outstanding balance of
the Loan; (C) no Declaration of Default has occurred; (D) the Austin Property and the use thereof after the
Restoration will be in compliance with and permitted under all applicable Legal Requirements; and (E) the
Casualty does not result in the loss of access to the Austin Property or the Improvements, then the Insurance
Proceeds shall be deposited with Lender and after reimbursement of any expenses incurred by Lender, such
Insurance Proceeds shall be maintained and applied to pay for the cost of restoring, repairing, replacing or
rebuilding the Austin Property or part thereof subject to the Casualty (“Restoration”), in the manner set forth
herein. Borrower hereby covenants and agrees to commence and diligently to prosecute such Restoration;
provided that: (A) Borrower shall pay all costs (and if required by Lender, Borrower shall deposit the total
thereof with Lender in advance) of such Restoration in excess of the net Insurance Proceeds made available
pursuant to the terms hereof; (B) the Restoration shall be done in compliance with all applicable Legal
Requirements; (C) Borrower shall commence the Restoration as soon as reasonably practicable (but in no event
later than thirty (30) days after settlement with the applicable insurance carrier regarding the Insurance Proceeds
arising from the Casualty) and shall diligently pursue the same to satisfactory completion; (D) the Restoration
shall be done and completed by Borrower in an expeditious and diligent fashion and in compliance with all
applicable Legal Requirements, including any applicable Environmental Laws; and (E) Lender shall have
received evidence satisfactory to Lender that, during the period of the Restoration, the sum of (A) income
derived from the Austin Property, as reasonably determined by Lender, plus (B) proceeds of rent loss insurance
or business interruption insurance, if any, to be paid, will equal or exceed the sum of (1) expenses in connection
with the operation of the Austin Property, (2) the required payments of principal and interest on the Loan, and
(3) the other payments required pursuant to this Agreement or the Loan Documents.

) Except as provided above in Section 6.1.2(a), the Insurance Proceeds collected
upon any Casualty shall be deposited with Lender and at Lender’s option (in its reasonable discretion), be
applied to the payment of the Debt after reimbursement of any reasonable expenses incurred by Lender or, if
Lender so elects (without any obligation to do so), after reimbursement of any reasonable expenses incurred by
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Lender, Lender shall hold such amount and such proceeds shall be maintained and applied in accordance with
the Loan Documents to pay for the cost of any Restoration in the manner set forth herein. Any such application
to the Debt shall be at Lender’s reasonable discretion, except as specifically provided herein to the contrary, and
shall be applied in accordance with the provisions of this Agreement.

(c) In the event Borrower is eligible for reimbursement out of Insurance Proceeds
held by Lender, such Insurance Proceeds shall be disbursed from the Lender from time to time (but not more
than once per month) upon Lender being furnished with: (i) evidence satisfactory to Lender of the estimated
cost of completion of the Restoration; (ii) evidence satisfactory to Lender that: (A) all materials installed and
work and labor performed (except to the extent that they are to be paid for out of the requested disbursement)
have been paid for in full; and (B) there exist no notices of pendency, stop orders, mechanic’s or materialman’s
liens or notices of intention to file same, or any other Liens or encumbrances of any nature whatsoever on the
Property arising out of the Restoration which have not either been fully bonded to the satisfaction of Lender and
discharged of record or in the alternative fully insured to the satisfaction of Lender by the Title Insurance
Company; (iii) sufficient funds, or at Lender’s option, assurances satisfactory to Lender that such funds are
available, in addition to the Insurance Proceeds, to complete the proposed Restoration; (iv) such architect’s
certificates, waivers of Lien, contractor’s sworn statements, title insurance endorsements, bonds, plats of survey
and such other evidences of cost, payment and performance as Lender may reasonably require and approve; and
(v) all plans and specifications for such Restoration, such plans and specifications to be delivered and approved
by Lender prior to commencement of any work.

(d) All plans and specifications required in connection with the Restoration shall be
subject to prior review and acceptance in all respects by Lender and, if required by Lender, by an independent
consulting engineer selected by Lender. Lender shall have the use of the plans and specifications and all
permits, Licenses and approvals required or obtained in connection with the Restoration. The identity of the
General Contractor engaged in the Restoration, as well as the Construction Contract under which it has been
engaged, shall be subject to prior review and acceptance by Lender. All reasonable costs and expenses incurred
by Lender in connection with making the insurance proceeds available for the Restoration, including reasonable
counsel fees and disbursements, shall be deducted by Lender from such insurance proceeds.

(e) In addition, no payment made prior to the final completion of the Restoration
shall exceed ninety percent (90%) of the value of the work performed from time to time; funds other than
Insurance Proceeds shall be disbursed prior to disbursement of such Insurance Proceeds; and at all times, the
undisbursed balance of such Insurance Proceeds remaining in the hands of Lender, together with funds
deposited for that purpose or irrevocably committed to the satisfaction of Lender by or on behalf of Borrower
for that purpose, shall be at least sufficient in the reasonable judgment of Lender to pay for the cost of
completion of the Restoration, free and clear of all Liens or claims for Lien. Any surplus which may remain out
of Insurance Proceeds after payment of such costs of Restoration shall be applied to the Loan in accordance with
the provisions of this Agreement.

Section 6.1.3 Condemnation.

(a) Borrower shall promptly give Lender written notice of the actual or threatened
commencement of any condemnation or eminent domain proceeding against the Property or the Improvements
or any part thereof (a “Condemnation”) and shall deliver to Lender copies of any and all papers served by or on
or received by any of the Borrower Parties in connection with such Condemnation. Following the occurrence of
a Condemnation, Borrower or the applicable Borrower Party, regardless of whether an Award is available, shall
promptly proceed to restore, repair, replace or rebuild the Property to the extent practicable to be of at least
equal value and of substantially the same character as prior to such Condemnation, all to be effected in
accordance with all Legal Requirements.

(b) Lender is hereby irrevocably appointed as Borrower’s attorney-in-fact, coupled
with an interest, with exclusive power to collect, receive and retain any award or payment (“Award”) for any
taking accomplished through a Condemnation and to make any compromise or settlement in connection with
such Condemnation, subject to the provisions of this Section, provided, however, Lender shall notify Borrower
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of any action to be taken under such power of attorney at least five (5) days prior to the taking of such action. .
Notwithstanding any taking in connection with a Condemnation by any public or quasi-public authority
(including any transfer made in lieu of or in anticipation of such a Condemnation), Borrower shall continue to
pay the Debit at the time and in the manner provided for in the Note and the other Loan Documents and the Debt
shall not be reduced unless and until any Award shall have been actually received and applied by Lender to
expenses of collecting the Award and to discharge of the Debt. Lender shall not be limited to the interest paid
on the Award by the condemning authority but shall be entitled to receive out of the Award interest at the rate or
rates provided in the Note. Borrower shall cause any Award that is payable to Borrower to be paid directly to
Lender.

(c) The proceeds of the Award collected upon any Condemnation shall be
deposited directly with Lender pursuant to Section 6.1.3(b) and at Lender’s option (in its sole discretion), shall
be applied to the payment of the Debt (after reimbursement of any expenses incurred by Lender) or, if Lender so
elects (without any obligation to do so), (after reimbursement of any expenses incurred by Lender), Lender shall
hold such amount and such proceeds shall be maintained and applied in accordance with the Loan Documents to
pay for the cost of any Restoration in the manner set forth herein. Any such application to the Debt shall be at
Lender’s sole discretion and shall be applied in accordance with the provisions of this Agreement. If the Austin
Property is sold, through foreclosure or otherwise, prior to the receipt by Lender of such Award, Lender shall
have the right, whether or not a deficiency judgment shall be recoverable or shall have been sought, recovered or
denied, to receive all or a portion of said Award sufficient to pay the outstanding balance of the Debt, provided,
however, Lender shall not be entitled to payment of any amount of such Award in excess of the outstanding
balance of the Debt.

(d) In the event Borrower or a Botrower Party is entitled to reimbursement out of
the Awards held by Lender, such Awards shall be disbursed from Lender from time to time (but not more than
once per month) upon Lender being furnished with: (i) evidence satisfactory to Lender of the estimated cost of
completion of the Restoration; (ii) evidence satisfactory that: (A) all materials installed and work and labor
performed (except to the extent that they are to be paid for out of the requested disbursement) have been paid for
in full; and (B) there exist no notices of pendency, stop orders, mechanic’s or materialman’s liens or notices of
intention to file same, or any other Liens or encumbrances of any nature whatsoever on the Austin Property
arising out of the Restoration which have not either been fully bonded to the satisfaction of Lender and
discharged of record or in the alternative fully insured to the satisfaction of Lender by the Title Insurance
Company; (iii) sufficient funds, or at Lender’s option, assurances satisfactory to Lender that such funds are
available, in addition to the Awards, to complete the proposed Restoration; (iv) such architect’s certificates,
waivers of Lien, contractor’s sworn statements, title insurance endorsements, bonds, plats of survey and such
other evidences of cost, payment and performance as Lendér may reasonably require and approve; and (v) all
plans and specifications for such Restoration, such plans and specifications to be delivered and approved by
Lender prior to commencement of any work.

(e) All plans and specifications required in connection with the Restoration shall be
subject to prior review and acceptance in all respects by Lender and, if required by Lender, by an independent
consulting engineer selected by Lender. Lender shall have the use of the plans and specifications and all permits,
Licenses and approvals required or obtained in connection with the Restoration. The identity of the general
contractor engaged in the Restoration, as well as the general contract under which it has been engaged, shall be
subject to prior review and acceptance by Lender. All costs and expenses incurred by Lender in connection with
making the Awards available for the Restoration, including reasonable counsel fees and disbursements, shall be
deducted by Lender from such Awards.

€3} In addition, no payment made prior to the final completion of the Restoration
shall exceed ninety percent (90%) of the value of the work performed from time to time; funds other than
Awards shall be disbursed prior to disbursement of such Awards; and at all times, the undisbursed balance of
such Awards remaining in the hands of Lender, together with funds deposited for that purpose or irrevocably
committed to the satisfaction of Lender by or on behalf of Borrower for that purpose, shall be at least sufficient
in the reasonable judgment of Lender to pay for the cost of completion of the Restoration, free and clear of all
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Liens or claims for Lien. Any surplus, which may remain out of the Awards after payment of such costs of
Restoration, shall be applied to the Loan in accordance with the provisions of this Agreement.

Section 6.2 Tax and Insurance Escrows.

Section 6.2.1 At any time during the Loan Term that Borrower shall have failed to pay any
Tax by its due date, Lender shall have the right to require the establishment of a tax reserve to be funded by
Borrower (“Tax Reserve Right”). In the event that Lender exercises the Tax Reserve Right, Borrower shall pay
to Lender on each Scheduled Payment Date a sum equal to one-twelfth of the Taxes that Lender reasonably
estimates will be payable 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 (the "Tax
Escrow Fund").

Section 6.2.2 At any time during the Loan Term that Borrower shall have failed to pay any
Insurance premium by its due date, Lender shall have the right to require the establishment of an insurance
reserve to be funded by Botrower (“Insurance Reserve Right”). In the event that Lender exercises the
Insurance Reserve Right, Borrower shall pay to Lender on each Scheduled Payment Date a sum equal to one-
twelfth of the Insurance Premiums that Lender reasonably estimates will be payable for the renewal of the
coverage afforded by the Policies for the succeeding annual period 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 the Policies (the “Insurance Escrow Fund”).

Section 6.2.3 If Lender shall have exercised the Tax Reserve Right and/or the Insurance
Reserve Right at or prior to Closing, Borrower shall also deposit with Lender on the Closing Date such amount
as is required by Lender in order to provide adequate funds therefor on the first payment date for such Taxes and
Insurance Premiums and annually thereafter, the Tax Escrow Fund and the Insurance Escrow Fund, as
applicable, and the payments of interest or principal or both, payable pursuant to the Note, shall be added
together and shall be paid as an aggregate sum by Borrower to Lender in immediately available funds. Lender
will apply the Tax Escrow Fund and Insurance Escrow Fund to payments of Taxes and Insurance Premiums
required to be made by Borrower pursuant to Section 5.4 and under the other Loan Documents no Declaration of
Default has occurred and is continuing. In making any disbursements from the Tax Escrow Fund and the
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. Borrower shall arrange for any such bills, statements or
estimates to be delivered to Lender at least fifteen (15) Business Days prior to the date any such payment is due.

Section 6.2.4 If at any time Lender reasonably determines that the Tax Escrow Fund or the
Insurance Escrow Fund is not or will not be sufficient to pay the items set forth in Sections 6.2.2 or Section
6.2.3 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 delinquency of the Taxes and/or thirty (30) days prior to expiration of the Policies, as the case
may be. In the event that Borrower shall have elected to dispute the amount of any Tax as provided in Section
5.4, Borrower shall not be required to place into the Tax Escrow Fund such amounts by which Borrower
reasonably anticipates the disputed Tax will be reduced, provided the cash deposit or indemnity bond as set forth
in Section 5.4 has been posted with Lender.

Section 6.2.5 Borrower hereby pledges, assigns, and grants a security interest to Lender, as
security for the Loan in all of Borrower’s right, title, and interest in and to the Tax Escrow Fund and the
Insurance Escrow Fund, the Interest Reserve Fund, any other Reserve Fund and all monies, and deposits
contained therein.
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Section 6.2.6 If the amount of the Tax Escrow Fund or the Insurance Escrow Fund shall
exceed the amounts due for Taxes or Insurance Premiums pursuant to Section 5.4, Lender shall, in its sole
discretion, return any excess to Borrower or, at Lender’s option, credit such excess against future payments to be
made to the Tax Escrow Fund and Insurance Escrow Fund, as applicable. Any amount remaining in the Tax
Escrow Fund and Insurance Escrow Fund after the Debt has been paid in full shall be returned to Borrower, or at
Lender’s option, may be deducted from the Loan payoff amount.

Section 6.3 The Management Agreement. As of the Closing Date, Eightfold Developments, LLC
shall manage the Austin Property. Any replacement Manager and/or Management Agreement shall be subject to
Lender’s prior approval, not to be unreasonably withheld, and Borrower hereby agrees that any fee paid to a
Manager in compensation for such Manager’s services conducted in connection with the management of the
Property shall be subject to Lender’s approval. Borrower shall: (a) cause the applicable Manager to manage the
Austin Property in accordance with its Management Agreement; (b) diligently perform and observe all of the
terms, covenants and conditions of the Management Agreement on the part of Borrower to be performed and
observed; (¢) promptly notify Lender of any default under the Management Agreement of which it is aware; and
(d) promptly enforce the performance and observance of all of the covenants required to be performed and
observed by a Manager under its Management Agreement. If Borrower shall default in the performance or
observance of any material term, covenant or condition of a Management Agreement on the part of Borrower to
be performed or observed, then, without limiting Lender’s other rights or remedies under the Loan Documents,
and without waiving or releasing Borrower from any of its Obligations hereunder or under the Management
Agreement, Lender shall have the right, but shall be under no obligation, to pay any sums and to perform any act
_as may be appropriate to cause all the material terms, covenants and conditions of the Management Agreement
on the part of Borrower to be performed or observed.

Section 6.4 Prohibition Against Termination or Modification. Borrower shall not: (a) surrender,
terminate, cancel, modify, renew or extend a Management Agreement (other than a renewal or extension
provided for in a Management Agreement); (b) enter into any new or other agreement relating to the
management or operation of the Austin Property with a Manager or any other Person; (c) consent to the
assignment by a Manager of its interest under a Management Agreement; or (d) waive or release any of its rights
and remedies under a Management Agreement, in each case without the express consent of Lender, which
consent shall not be unreasonably withheld. If at any time Lender consents to the appointment of a new manager
and/or the execution of a management agreement under this Article 6 or under Article 7, such manager and
Borrower shall, as a condition of Lender’s consent, execute a subordination of management agreement in the
form then used by Lender.

Section 6.5 Replacement of Manager. Lender shall have the right to require Borrower to replace a -
Manager with a Person chosen by Borrower and approved by Lender upon the occurrence of any one or more of
the following events: (a) from and after the Maturity Date, (b) at any time following a Declaration of Default,
(c) if the Manager shall be in default under its Management Agreement beyond any applicable notice and cure
period, (d) if the Manager shall become insolvent or a debtor in a bankruptcy, reorganization, insolvency or
similar proceeding under any Bankruptcy Law, or (e) if at any time the Manager has engaged in gross
negligence, fraud or willful misconduct.

Section 6.6 Interest Reserve. Contemporaneously with the first advance of the Loan, Borrower will
establish with Lender a reserve in the amount of Eight Million Five Hundred Thousand and 00/100 Dollars
($8,500,000.00) (the “Interest Reserve Fund”) payable from the Loan proceeds. Borrower understands and
agrees that, notwithstanding the establishment of the Interest Reserve Fund, all of the proceeds of the Initial
Advance has been, and shall be considered, fully disbursed and shall bear interest and be payable on the terms
provided therein (although advances from the Interest Reserve Fund shall not bear interest until so advanced).
For so long as no Declaration of Default has occurred hereunder or under any of the other Loan Documents,
Lender shall, on each Scheduled Payment Date, advance from the Interest Reserve Fund to itself the amount of
the Monthly Debt Service Payment (as defined in the Note) and other accrued interest then due and payable
under the Notes. Once there are no funds remaining in the Interest Reserve Fund or upon a Declaration of
Default, Lender shall have no further obligation for funding of accrued and unpaid interest, or amounts payable
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and unpaid, whereupon Borrower shall be and remain responsible for the continuation of all such Monthly Debt
Service Payments from funds other than proceeds of the Loan, except in such instances when Lender approves
(in its reasonable discretion) Borrower’s request to make Project savings available for Monthly Debt Service
Payments. Without limitation upon the foregoing, for so long as there shall be funds held in the Interest Reserve
Fund sufficient to pay the Monthly Debt Service Payment, Lender shall not issue any Declaration of Default by
reason of the untimely or late payment of the Monthly Debt Service Payment.

VI  DEFAULTS

Section 7.1 Events of Default.

Each of the following shall constitute an Event of Default hereunder:

(a) if: (A) any payment due pursuant to the Note, this Agreement or any of the other Loan
Documents, including the payment due on the Maturity Date (or, if the Maturity Grace Period defined and
described in the Note is applicable, due at the end of such Maturity Grace Period), is not paid on or before the
date the same is due; or (B) any other portion of the Debt is not paid on or before the date the same becomes due
and payable by the terms of the Loan Documents;

() subject to Borrower’s right to contest Taxes and Other Charges pursuant to Section 5.4 above,
any of the Taxes or Other Charges (other than any of the same payable on a Scheduled Payment Date) are not
paid on or before the date the same are due and payable except to the extent sums sufficient to pay such Taxes
and Other Charges have been deposited with Lender in accordance with terms of this Agreement and Lender
fails to pay same;

(c) the Policies are not kept in full force and effect, or copies of the Policies are not delivered to
Lender within ten (10) days of written request by Lender;

(d) a Transfer (other than a Transfer specifically authorized and permitted by Section 5.18) shall
occur without Lender’s prior written consent; '

(e) any representation or warranty made by Borrower or any of the Borrower Parties herein or in
any other Loan Document, or in any report, certificate, financial statement or other instrument, agreement or
document furnished to Lender in connection with the Loan, shall have been false or misleading in any respect as
of the date the representation or warranty was made; provided, however, if such false or misleading
representation or warranty is susceptible of being cured within thirty (30) days, the same shall be an Event of
Default hereunder only if the same is not cured within a reasonable time, not to exceed thirty (30) days after
notice from Lender;

) if: (a) Borrower or any Borrower Party shall commence any case, proceeding or other action (1)
under any existing or future Bankruptcy Laws, or (2) seeking appointment of a receiver, trustee, custodian,
conservator or other similar official for Borrower or any Borrower Party or for all or any substantial part of the
assets of Borrower or any Borrower Party, or Borrower or any Borrower Party shall make a general assignment
for the benefit of creditors; or (b) there shall be commenced against Borrower or any Borrower Party any case,
proceeding or other action of a nature referred to in clause (a) above which (1) results in the entry of an order for
relief or any such adjudication or appointment or (2) remains undismissed, undischarged or unbonded for a
period of ninety (90) days; or (c) there shall be commenced against Borrower or any Borrower Party any case,
proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or similar process
against all or any substantial part of its assets which results in the entry of any order for any such relief which
shall not have been vacated, discharged, or stayed or bonded pending appeal within ninety (90) days from the
entry thereof; or (d) Borrower or any Borrower Party shall take any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any of the acts set forth in clause (a), (b), or (c) above; or (e)
Borrower or any Borrower Party shall generally not, or shall be unable to, or shall admit in writing or in any
proceeding its inability to, pay its debts as they become due; or (f) Borrower or any Guarantor files a petition,
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complaint, answer or other instrument which seeks to effect a suspension of or which has the effect of

suspending any of the rights or powers of Lender granted in this Agreement or in any of the other Loan
Documents;

(2) if Borrower or a Borrower Party shall be in default under any other permitted mortgage, deed of
trust or security agreement covering any part of the Property whether it be superior or junior in Lien to the
Security Instruments and whether it be permitted under the Loan Documents or if Borrower shall be in default of
any other Indebtedness, secured or unsecured, owed by Borrower to any Person; provided, however, the

foregoing shall not be deemed to permit Borrower to incur any other Indebtedness unless expressly permitted by
the Loan Documents;

) if Borrower or any Person owning a direct or indirect interest in Borrower shall be in default
under any pledge agreement or security agreement covering any part of the equity interests in Borrower,
whether it be permitted or prohibited under the Loan Documents;

(i) subject to Borrower’s (or the applicable Borrower Party’s) right to contest set forth in the
Security Instruments, if the Austin Property becomes subject to any mechanic’s or materialman’s lien or other
Lien except a Lien for local real estate taxes and assessments not then due and payable and the Lien shall remain
undischarged of record (by payment, bonding or otherwise) for a period of thirty (30) days;

) a Declaration of Default is made under the terms of any other loan made by Lender or any of its
Affiliates to Borrower, any Borrower Party, any Guarantor or any of their respective Affiliates; ‘

(k) if any term, covenant or provision of this Agreement or of any of the other Loan Documents
specifies a cure period for any breach thereof, if Borrower shall continue to be in default under such term,
covenant, or provision of any of the Loan Documents (including this Agreement), beyond such applicable cure
periods contained herein or in those documents, or if no cure period is provided by this Agreement or the other
Loan Documents, any other default hereunder or thereunder, which default is not cured (i) in the case of any
default which can be cured by the payment of a sum of money, within three (3) days after receipt of written
notice from Lender to Borrower, or (ii) in the case of any default which cannot be cured by the payment of a
sum of money, within fifteen (15) days after written notice from Lender to Borrower; provided, however, if such
default is reasonably susceptible of cure, but not within such fifteen (15) day period, then Borrower may be

permitted up to an additional thirty (30) days to cure such default provided that Borrower diligently and
continuously pursues such cure;

Q) if Borrower violates or does not comply with any of the provisions of Section 4.1(s) or if any
general partner, managing member or manager of Borrower violates or does not comply with any of the

provisions of Section 4.1(s);

(m) the prohibition, enjoining or interruption of Borrower’s or a Borrower Party’s right to occupy,
use or lease the Property for a continuous period of more than thirty (30) days;

(n) the sequestration or attachment of, or any levy or execution upon any of the Property, any other
collateral provided by Borrower or a Borrower Party under any of the Loan Documents, or any substantial
portion of the other assets of Borrower, which sequestration, attachment, levy or execution is not released,
expunged or dismissed prior to the earlier of thirty (30) days or the sale of the assets affected thereby;

(o) the failure at any time of the Austin Security Instrument to be a valid first lien upon the Austin
Property or any portion thereof, other than as to the Permitted Exceptions and-as a result of any release or
reconveyance of the Austin Security Instrument with respect to all or any portion of the Austin Property
pursuant to the terms and conditions of this Agreement;
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(p) the failure at any time of any of the Edmonton Security Instruments to be a valid first lien upon
the Edmonton Property or any portion thereof;

(qQ the discovery of any significant Hazardous Materials in, on or about the Austin Property
subsequent to the Closing Date which did not exist in, or about the Austin Property prior to the Closing Date.
Any such Hazardous Materials shall be “significant” for this purpose if the presence of said Hazardous

Materials, in Lender’s reasonable discretion, have, or could have, a Material Adverse Effect on the value of the
Austin Property;

(r) a Material Adverse Change in the financial condition, operations or business of Borrower, any
Borrower Party, or any portion of the Property; "

(s) except as permitted herein, the alteration, demolition or removal of any improvements at the
Austin Property without Lender’s prior consent;

® if, without Lender’s prior consent, a Management Agreement is terminated (and no replacement
has been entered into in accordance with this Agreement);

(u) if there shall be a default under any other Loan Document beyond any applicable notice and
cure period, if any, or if any other event shall occur or condition shall exist; and the effect of such event or

condition is to accelerate the maturity of any portion of the Debt or to permit Lender to accelerate the Maturity
of any or all of the Debt;

(v) the liquidation, termination, dissolution, merger or consolidation of Borrower or any Guarantor
which is an entity;

(w) the death or permanent disability of any Guarantor who is an individual, provided, however, if
such Guarantor is replaced with a replacement Guarantor satisfactory to Lender within sixty (60) calendar days
of such death or permanent disability, Lender shall not issue a Declaration of Default therefor.

(x) © if Borrower or any Guarantor, or any party acting on behalf of Borrower or any Guarantor, shall
take any action which seeks to cause any Loan Document or the liens, mortgages or security interests of Lender
in any of the Property to cease to be in full force and effect, be declared null and void or unenforceable in whole
or in part, cease to have the priority required herein, or the validity or enforceability thereof, in whole or in part,

shall be challenged or denied by Borrower, any Guarantor or any party acting on behalf of Borrower or any
Guarantor; or

) if Borrower breaches any covenant contained in Section 5.33 hereof or any representation
contained in Section 4.1(ee) hereof.

Section 7.2 Remedies.

(a) Upon the occurrence of any Declaration of Default, Lender may take such
action, without further notice, demand presentment, protest or other requirements of any kind (all of which are
expressly waived by Borrower), as Lender deems advisable to protect and enforce its rights and remedies
against Borrower and/or any Borrower Party and in and to the Property, including the following actions, each of
which may be pursued concurrently or otherwise, at such time and in such order as Lender may determine, in its
sole discretion, without impairing or otherwise affecting the other rights and remedies of Lender (provided that
upon the occurrence of a Declaration of Default under Section 7.1(a)(vi), all commitments to make further
advances shall automatically terminate, and the Debt shall become immediately due and payable, in each case
without notice, demand, presentment, notice of dishonor, notice of acceleration, notice of intent to accelerate,

notice of intent to demand, protest, or other formalities of any kind (all of which are hereby expressly waived by
Borrower)):
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(i) declare the entire Debt to be immediately due and payable;
(ii) terminate all commitments to make further advances;

(iii)  exercise any of the rights or remedies specified in the applicable
Security Instrument;

(iv) apply any sums then deposited with Lender or any third party under the
control of Lender and any other sums held in escrow or otherwise by Lender, including the Reserves, in
accordance with the terms of this Agreement or any other Loan Document to the payment of the following items
in any order in Lender’s sole discretion: (i) Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on
the unpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and (v)
all other sums payable pursuant to the Note, this Agreement and the other Loan Documents, including advances
made by Lender pursuant to the terms of this Agreement;

v) pursue such other rights and remedies as may be available at law or in
equity or under the Uniform Commercial Code including the right to receive and/or establish a lock box for all
Rents, proceeds from the Intangibles (as defined in the Security Instrument) and any other receivables or rights
to payments of Borrower or a Borrower Party relating to the Property;

_ (vi) with or without actual or threatened waste to the Property, Lender shall,
at Lender’s discretion, be entitled, and is hereby expressly and irrevocably authorized, upon application to a
court of competent jurisdiction, without notice to Borrower or any Borrower Party, or any other party (any and
all such notice being waived hereby) and without regard to the adequacy of any security for the Debt or the
solvency of Borrower or any other party liable for payment of the Debt, to appoint a receiver(s), on an
emergency basis or otherwise (and if allowed by applicable law, on an ex parte basis), to take possession of and
to operate the Property, and at Lender’s option, to collect the Rents. Borrower and the Borrower Parties
irrevocably waive all notice of and defenses and objections to the appointment of such receiver. Borrower and
the Borrower Parties further irrevocably agree that the occurrence of a Declaration of Default per se would
create an emergency and the necessity for immediate actions; and

(vil)  pursue any other right or remedy allowed by any Loan Document or
applicable law.

(b) Upon a Declaration of Default and continuance thereof, interest on the
outstanding principal balance and, to the extent permitted by law, overdue interest and other amounts due in
respect of the Loan, shall accrue at the Default Rate, calculated from the date such payment was due without
regard to any grace or cure periods contained herein. Interest at the Default Rate shall be computed from the
Declaration of Default until the actual receipt and collection of the Debt (or that portion thereof that is then due).
To the extent permitted by applicable law, interest at the Default Rate shall be added to the Debt, shall itself
accrue interest at the same rate as the Loan and shall be secured by the Security Instruments. This paragraph
shall not be construed as an agreement or privilege to extend the date of the payment of the Debt, nor as a
waiver of any other right or remedy accruing to Lender by reason of the Declaration of Default; the acceptance
of any payment by Lender shall not be deemed to cure or constitute a waiver of any Event of Default; and
Lender retains its rights under this Agreement and the other Loan Documents to accelerate and to continue to
demand payment of the Debt following a Declaration of Default, despite any payments made to Lender after the
occurrence of such Declaration of Default. '

(c) Lender may resort to any remedies and the security given by any of the Loan
Documents in whole or in part, and in such portions and in such order as determined by Lender in its sole
discretion. No such action shall in any way be considered a waiver of any rights, benefits or remedies evidenced
or provided by the Note, the Security Instruments or any of the other Loan Documents. The failure of Lender to
exercise any right, remedy or option provided in any of the Loan Documents shall not be deemed a waiver of
such right, remedy or option or of any covenant or obligation secured by the Note, the Security Instruments or
the other Loan Documents. No acceptance by Lender of any payment after the occurrence of a Declaration of
Default and no payment by Lender of any obligation for which Borrower is liable hereunder shall be deemed to
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waive or cure any Event of Default, or Borrower’s liability to pay such obligation. No sale of all or any portion
of the Property, no forbearance on the part of Lender, and no extension of time for the payment of the whole or
any portion of the Debt or any other indulgence given by Lender to Borrower, shall operate to release or in any
~ manner affect the interest of Lender in the remaining Property or the liability of Borrower to pay the Debt. No
waiver by Lender shall be effective unless it is in writing signed by Lender and then only to the extent
specifically stated.

(d) With respect to Borrower and the Property, nothing contained herein or in any
other Loan Document shall be construed as requiring Lender to resort to the Property for the satisfaction of any
of the Debt, and Lender may seek satisfaction out of the Property or any part thereof or decline to do so, in
Lender’s sole and absolute discretion. In addition, Lender shall have the right from time to time to partially
foreclose either or both of the Security Instruments in any manner and for any amounts secured by the Security
Instruments then due and payable as determined by Lender in Lender’s sole and absolute sole discretion
including, without limitation, the following circumstances: (i) in the event Borrower defaults beyond any
applicable grace period in the payment of one or more scheduled payments of principal and interest, Lender may
foreclose either or both of the Security Instruments to recover such delinquent payments, or (ii) in the event
Lender elects to accelerate less than the entire outstanding principal balance of the Loan, Lender may foreclose
either or both of the Security Instruments to recover so much of the principal balance of the Loan as Lender may
accelerate and such other sums secured by the Security Instruments as Lender may elect. Notwithstanding one
or more partial foreclosures, the Property shall remain subject to the Security Instruments to secure payment of
sums secured by the Security Instruments and not previously recovered.

(e) Additionally, upon the occurrence of any Declaration of Default, Lender may,
but without any obligation to do so and without notice to or demand on any Borrower Party and without
releasing any Borrower Party from any obligation under the Loan Documents, make or do the same in such
manner and to such extent as Lender may deem necessary to protect the security hereof. Following a
Declaration of Default, Lender is authorized to enter upon the Property for such purposes or appear in, defend,
or bring any action or proceeding to protect its interest in the Property or to foreclose the Loan Documents or
collect the Debt, and the reasonable cost and expense thereof (including reasonable attorneys’ fees and
disbursements to the extent permitted by law), with interest at the Default Rate (as defined in the Note) for the
period after notice from Lender that such cost or expense was incurred to the date of payment to Lender, shall
constitute a portion of the Debt, shall be secured by the Loan Documents and shall be due and payable to Lender
upon demand.

® No delay or omission to exercise any remedy, right or power accruing upon an
Declaration of Default, or the granting of any indulgence or compromise by Lender shall impair any such
remedy, right or power hereunder or be construed as a waiver thereof, but any such remedy, right or power may
be exercised from time to time and as often as may be deemed expedient. A waiver of the occurrence of one
Event of Default shall not be construed to be a waiver of the occurrence of any subsequent Event of Default or
to impair any remedy, right or power of Lender. Notwithstanding any other provision of this Agreement,
Lender reserves the right to seek a deficiency judgment or preserve a deficiency claim in connection with the
foreclosure of the Security Instruments to the extent necessary to foreclose on all or any portion of the Property,
the Rents or any other collateral.

Section 7.3 Right of Entry. In addition to any other rights or remedies granted under this
Agreement, in the event of any default by Borrower hereunder, Lender and its agents shall have the right
without notice to enter and inspect the Property at any reasonable time during the Term. The reasonable cost of
such inspections or audits, including the cost of all follow up or additional investigations or inquiries deemed
reasonably necessary by Lender, shall be borne by Borrower. The cost of such inspections, if not paid for by
Borrower following demand, may, at Lender’s option, be added to the principal balance of the sums due under
the Note and shall bear interest thereafter until paid at the Default Rate.

Section 7.4 Costs of Enforcement. In the event of the (i) exercise of any remedy by Lender under
this Agreement or the other Loan Documents or following the occurrence of an Declaration of Default, (ii)
foreclosure of any mortgage prior to or subsequent to the Security Instruments in which proceeding Lender is
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made a party, (iii) bankruptcy, insolvency, reorganization, rehabilitation, liquidation or other similar proceeding
in respect of any Borrower Party or an assignment by any Borrower Party for the benefit of its creditors, (iv)
enforcement of any obligations of or collection of any payments due from any Borrower Party under this
Agreement, the other Loan Documents or with respect to the Property, or (v) incurring of any costs or expenses
by Lender in connection with any refinancing or restructuring of the credit arrangements provided under this
Agreement in the nature of a “work-out,” then Borrower, its successors or assigns, shall pay to Lender on
demand any and all expenses, including legal expenses and attorneys’ fees, incurred or paid by Lender in
protecting Lender’s interest in the Property or in collecting any amount payable hereunder or in enforcing
Lender’s rights hereunder with respect to the Property, whether or not any legal proceeding is commenced
hereunder or thereunder and whether or not any Declaration of Default shall have occurred and is continuing,
together with interest thereon at the Default Rate from the date paid or incurred by Lender until such expenses
are paid by Borrower.

Section 7.5 Violation of Legal Requirements. If the Property is not in compliance with one, some
or all of the Legal Requirements, Lender may impose additional requirements upon Borrower in connection
therewith including, without limitation, monetary reserves or financial equivalents.

Section 7.6 Remedies Cumulative. The rights, powers and remedies of Lender under this
Agreement and the other Loan Documents shall be cumulative and not exclusive of any other right, power or
remedy which Lender may have against Borrower or any of the Borrower Parties pursuant to this Agreement or
the other Loan Documents, or existing at law or in equity or otherwise. Lender’s rights, powers and remedies
may be pursued singly, concurrently or otherwise, at such time and in such order as Lender may determine in
Lender’s sole discretion. Any and all amounts collected or retained by Lender after a Declaration of Default has
occurred, including interest at the Default Rate, late charges or any escrowed amount, may be applied by Lender
to payment of the Debt in any order or priority that Lender in its sole discretion may elect.

VIII TRANSFER OF LOAN AND REFINANCING

Section 8.1 Lender’s Transfers. Lender may, at any time and at its sole cost and expense: (i) sell,
transfer or assign the Loan and the Loan Documents and any servicing rights with respect thereto; or (ii) grant
participations therein or issue mortgage pass-through certificates or other securities evidencing a beneficial
interest in a rated or unrated public offering or private placement (collectively, “Securities”). Lender may
forward to any purchaser, transferee, assignee, servicer, participant, or investor in such Securities (collectively,
“Investors™), to any Rating Agency (defined below) rating such Securities and to any prospective Investor, all
documents and information which Lender now has or may later acquire relating to the Obligations, Borrower,
guarantor(s), any indemnitor(s), the Leases, and the Property, whether furnished by Borrower, any guarantor(s), .
any indemnitor(s) or otherwise, as Lender determines advisable. Borrower, any guarantor and any indemnitor
agree to cooperate with Lender in connection with any transfer made or any Securities created pursuant to this
Section 8.1 including the delivery of an estoppel certificate and such other documents as may be reasonably
requested by Lender. Borrower shall also furnish consent of any guarantor and any indemnitor in order to
permit Lender to furnish such Investors or such prospective Investors or such Rating Agency with any and all
information concerning the Property, the Leases, the financial condition of Borrower, any guarantor and any
indemnitor, as may be reasonably requested by Lender, any Investor, any prospective Investor or any Rating
Agency and which may be complied with without undue expense. “Rating Agency” shall mean any one or
more credit rating agencies approved by Lender. Lender shall comply in all respects with all applicable Legal
Requirements relating to the protection of personal information of individual Persons, including but not limited
to social security numbers, home addresses and financial information which includes bank account numbers.

Section 8.2 Register. Lender, acting solely for this purpose as an agent of Borrower, shall maintain
at one of its offices a register for the recordation of the names and addresses of each Lender, and principal
amounts (and stated interest) of the Loans or other Obligations owing to such Lender pursuant to the terms
hereof from time to time (the “Register”). The entries in the Register shall be conclusive absent manifest error,
and Borrower and Lender shall treat each Person whose name is recorded in the Register pursuant to the terms
hereof as a Lender hereunder for all purposes of this Agreement. The Register shall be available for inspection
by Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior notice.
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Section 8.3 Participations. Any Lender may at any time, without the consent of, or notice to,
Borrower, sell participations to any Person (other than a natural Person or Borrower or any Affiliate of
Borrower) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this
Agreement (including all or a portion of the Loan owing to it); provided that (i) such Lender’s obligations under
this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties
hereto for the performance of such obligations, and (iii) Borrower shall continue to deal solely and directly with
such Lender in connection with such Lender’s rights and obligations under this Agreement.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide
that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment,
modification or waiver of any provision of this Agreement; provided that such agreement or instrument may
provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification
or waiver that affects such Participant and (i) reduces or forgives the principal amount of any Loan or reduces
the rate of interest thereon, or reduces or forgives any interest or fees payable hereunder, (ii) postpones any
" scheduled date of payment of the principal amount of any Loan, or any date for the payment of any interest, fees
or other Obligations payable hereunder, or reduce the amount of, waive or excuse any such payment, (iii)
releases any Guarantor from its obligation under its Guaranty (except as otherwise permitted herein or in the
other Loan Documents), or (iv) releases all or substantially all of the collateral securing any Loan. Borrower
agrees that each Participant shall be entitled to the benefits of Section 2.6 (subject to the requirements and
limitations therein, including the requirements under Section 2.6(f) (it being understood that the documentation
required under Section 2.6(f) shall be delivered to the participating Lender)) to the same extent as if it were the
Lender and had acquired its interest by assignment; provided that such Participant shall not be entitled to receive
any greater payment under Section 2.6, with respect to any participation, than Lender would have been entitled
to receive, except to the extent such entitlement to receive a greater payment results from a Change in Law that
occurs after the Participant acquired the applicable participation.

Each Lender that sells a participation shall, acting solely for this purpose as an agent of and for
the benefit of Borrower, maintain a register on which it enters the name and address of each Participant and the
principal amounts (and stated interest) of each Participant’s interest in the Loan or other Obligations under the
Loan Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all
or any portion of the Participant Register (including the identity of any Participant or any information relating to
a Participant’s interest in any loans or its other obligations under any Loan Document) to any Person except to
the extent that such disclosure is necessary to establish that such loan or other obligation is in registered form
under Section 5f.103-1(c) of the United States Treasury Regulations and as described in Section 2.7(¢). The
entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each
Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of
this Agreement notwithstanding any notice to the contrary.

Section 8.4 Waiver. Borrower agrees that upon any assignment or transfer of the entire Loan and
the Loan Documents by Lender to any third party, upon receipt of notice given by Lender to Borrower of: (i) the
name and business address of the assignee or transferee; (ii) the address to which all future Debt Service
Payments should be made and the effective date such payments should commence; (iii) the name and business
address of the party which will service the Loan, if it is not the assignee/transferee; (iv) the outstanding principal
balance of the Loan, the date of the last Monthly Debt Service Payment, the amount of all Escrows and Reserves
held by Lender and whether such Escrows and Reserves have been transferred in full to the assignee/transferee;
(v) confirmation that the Lender has transferred all Collateral to the assignee/transferee; and (v) certification by
Lender that it has made no prior assignments or transfers of the Loan or Loan Documents; then thereafter
Lender shall have no obligations or liabilities under the Loan Documents, such third party shall be substituted as
the lender under the Loan Documents for all purposes, and Borrower shall look solely to such third party for the
performance of any obligations under the Loan Documents or with respect to the Loan.

Section 8.5 Collateral. Upon an assignment or other transfer of the Loan Documents, Lender may,
at its discretion, deliver all collateral mortgaged, granted, pledged or assigned pursuant to the Loan Documents,
or any part thereof, to the transferee who shall thereupon become vested with all the rights herein or under
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applicable law given to Lender with respect thereto, and Lender shall thereafter forever be relieved and fully
discharged from any liability or responsibility in the matter; but Lender shall retain all rights hereby given to it
with respect to any liabilities and the collateral not so transferred to Borrower or to the assignee or transferee of
the Loan Documents. This provision shall apply to every transfer of any collateral mortgaged, granted, pledged
or assigned pursuant to the Loan Documents, or any part thereof, to a new assignee or transferee.

Section 8.6 Right of First Opportunity to Offer Permanent Financing. Provided Lender has not
previously assigned or otherwise transferred the Loan or any part of the Loan to a third party, Lender (but not
any successor or assignee of Lender) shall have a right of first opportunity to extend replacement financing for
the Austin Property (herein referred to as the “Permanent Financing”).

Section 8.7 Request. If Borrower intends to seek Permanent Financing then, no later than one
hundred twenty (120) days prior to the Maturity Date, Borrower shall provide to Lender in writing, a request for
Permanent Financing (the "Request"), setting out the terms and conditions desired by Borrower. Lender
acknowledges that, throughout the Loan Term, Lender will have received updated financial and other
information regarding the Borrower Parties and updated information regarding the Property and therefore shall
require only certifications that such information has not changed since the date such information was last
updated or, if such information has changed, the details of such changes. Upon receipt of the Request, Lender
shall have thirty (30) calendar days to issue an offer to extend to Borrower the Permanent Financing on such
terms and conditions as Lender may determine (the "Permanent Financing Offer"). Borrower shall have the
right to accept or reject the Permanent Financing Offer in its sole discretion and thereafter, Borrower shall be
free to seek Permanent Financing from other sources.

IX EXCULPATION.

Section 9.1 Full Recourse. The Debt shall be fully recourse to Borrower. Borrower shall be fully
personally liable for all of the Debt. Each Guarantor shall be, jointly and severally with Borrower, fully
personally liable for all of the Debt in accordance with the Guaranty.

Section 9.2 No Waiver. Notwithstanding anything to the contrary in this Agreement or any of the
other Loan Documents (including the provisions of this Article IX) Lender shall not be deemed to have waived
any right which Lender may have under Sections 506(a), 506(b), 1111(b) or any other provisions of the
Bankruptcy Code to file a claim for the full amount of the Debt or to require that all collateral shall continue to
secure all of the Debt owing to Lender in accordance with the Loan Documents,

X INDEMNIFICATION,

Section 10.1  Indemnification. Borrower shall, at Borrower’s sole cost and expense, protect, defend,
indemnify, release and hold harmless the Indemnified Parties from and against any and all Losses (including
attorneys’ fees and costs incurred in the investigation, defense, and settlement of Losses incurred in correcting
any prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual prohibited
transaction exemption under ERISA that may be required, in Lender’s sole discretion) that Lender may incur,
directly or indirectly, provided such Losses are not the result of any Indemnified Party's fraud, gross negligence
or intentional malfeasance. '

Section 10.2  Duty to Defend; Attorneys’ Fees and Other Fees and Expenses. Upon written request
by any Indemnified Party, Borrower shall defend such Indemnified Party (if requested by any Indemnified
Party, in the name of the Indemnified Party) by attorneys and other professionals reasonably approved by the
Indemnified Parties. Notwithstanding the foregoing, any of the Indemnified Parties may, in their sole and
absolute discretion, engage their own attorneys and other professionals to defend or assist them, and, at the
option of Indemnified Parties, their attorneys shall control the resolution of claim or proceeding. Upon demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse, the Indemnified
Parties for the payment of reasonable fees and disbursements of attorneys, engineers, environmental
consultants, laboratories and other professionals in connection therewith; provided, however, that all of the
Indemnified Parties shall be defended by one firm of attorneys unless Lender in good faith determines that more
than one law firm should be retained because of conflicts of interest or potential conflicts of interest.

LOAN AGREEMENT — Page 45
61404825.12

@ALN



Section 10.3  Changes in Laws Regarding Taxation. If any law is enacted or adopted or amended
after the date of this Agreement which deducts the Debt from the value of the Property for the purpose of
taxation or which imposes a tax, either directly or indirectly, on the Debt or Lender’s interest in the Property,
Borrower will pay such tax, with interest and penalties thereon, if any, provided however, Borrower shall not be
required to pay such interest and/or penalties if Lender shall fail to notify Borrower within thirty (30) calendar
days after such interest and penalties begin to accrue/are imposed. In the event Lender is advised by counsel
chosen by Lender that the payment of such tax or interest and penalties by Borrower would be unlawful or
taxable to Lender or unenforceable or provide the basis for a defense of usury, then in any such event, Lender
shall have the option, by written notice of not less than one hundred twenty (120) calendar days, to declare the
Debt immediately due and payable.

Section 10.4 ~ No Credits on Account of the Debt. Borrower will not claim or demand or be entitled
to any credit or credits on account of the Debt for any part of the Taxes or Other Charges assessed against the
Austin Property, or any part thereof, and no deduction shall otherwise be made or claimed from the assessed
value of the Austin Property, or any part thereof, for real estate tax purposes by reason of the Loan Documents
or the Debt. In the event such claim, credit or deduction shall be required by law, Lender shall have the option,
by written notice of not less than one hundred twenty (120) calendar days, to declare the Debt immediately due
and payable.

Section 10.5  Recording of Security Instrument. Borrower forthwith upon the execution and delivery
of this Agreement and thereafter, from time to time upon five (5) Business Days’ notice from Lender, will cause
the Security Instruments, and any other Loan Document creating a Lien or security interest or evidencing the
Lien thereof upon the Property and each instrument of further assurance to be filed, registered or recorded in
such manner and in such places as may be required by Lender or by any present or future law in order to publish
notice of and fully to protect the Lien or security interest thereof upon, and the interest of Lender in, the
Property or to correct any etror in the legal description of the Property. Borrower will pay all filing, registration
or recording fees, and all expenses incident to the preparation, execution and acknowledgment of the Security
Instruments, any mortgage supplemental thereto, any security instrument with respect to the Property, any such
other Loan Document and any instrument of further assurance, and all federal, state, county and municipal taxes,
duties, imposts, assessments and charges arising out of or in connection with the execution and delivery of the
Security Instruments, any mortgage supplemental thereto, any security instrument with respect to the Property,
any such other Loan Document or any instrument of further assurance, except where prohibited by law so to do.
Borrower shall hold harmless and indemnify Lender, its successors and assigns, against any liability incurred by
reason of the imposition of any tax on the making and recording of the Security Instruments or any other Loan
Document. If at any time any Governmental Authority shall require revenue or other stamps to be affixed to any
of the Loan Documents, or impose any other tax or charge on the same, Borrower will pay for the same, with
interest and penalties thereon, if any. Borrower hereby absolutely and irrevocably appoints Lender as
Borrower’s true and lawful attorney, coupled with an interest, in Borrower’s name and stead to make and
execute all documents necessary or desirable to effect the provisions of this Section 10.5 if Borrower fails to do
so for five (5) days after demand by Lender. Borrower hereby ratifies all that Borrower’s said attorney shall do
by virtue of such power or authority. Borrower hereby acknowledges and agrees that Borrower shall have no
claim or cause of action against Lender arising out of Lender’s execution and/or recordation of any instruments
by or on behalf of Borrower pursuant to the foregoing power of attorney.

Section 10.6  Brokers and Financial Advisors. Borrower hereby represents that, except as previously
~disclosed to Lender, Borrower has dealt with no financial advisors, brokers, underwriters, placement agents,
agents or finders in connection with the transactions contemplated by this Agreement. Borrower hereby agrees
to indemnify, defend and hold Lender harmless from and against any and all claims, liabilities, costs and
expenses of any kind (including Lender’s attorneys’ fees and expenses) in any way relating to or arising from a
claim by any Person that such Person acted on behalf of Borrower or Lender in connection with the transactions
contemplated herein. The provisions of this Section 10.6 shall survive the expiration and termination of this
Agreement and the payment of the Debt.
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X1 WAIVERS

Section 11.1  Waiver of Counterclaim. All amounts due under this Agreement or the other Loan
Documents shall be payable without setoff, counterclaim or any deduction whatsoever. Borrower hereby waives
the right to assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought
against Borrower by Lender or its agents, or otherwise offset any obligations to make payments required under
the Loan Documents. Any Investor or assignee of Lender’s interest in and to the Loan Documents shall take the
same free and clear of all offsets, counterclaims or defenses which Borrower may otherwise have against any
assignor of the Loan Documents, and no such unrelated offset, counterclaim or defense shall be interposed or
asserted by Borrower in any action or proceeding brought by any such assignee upon the Loan Documents, and
any such right to interpose or assert any such offset, counterclaim or defense in any such action or proceeding is
hereby expressly waived by Borrower. If Borrower is indebted to Lender pursuant to more than one note or
pursuant to any subordinate loan documents, (i) the preceding provisions shall apply to any note or other loan
documents assigned or transferred by Lender, even if one or more notes are retained by Lender, and
(ii) Borrower waives and releases any right to assert any claim, cause of action, offset or defense against Lender
with respect to the Loan or the Loan Documents which is any way related to such other note or subordinate loan
documents.

Section 11.2  Marshalling and Other Matters. Borrower and the Borrower Parties hereby waive, to
the extent permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in the event of any sale hereunder of the
Property or any part thereof or any interest therein and the pleading of any statute of limitations as a defense to
payment of the Debt or performance of the Obligations. Further, Borrower and the Borrower Parties hereby
expressly waive any and all rights of redemption from sale under any order or decree of foreclosure of the
Security Instruments on behalf of Borrower or the Borrower Parties, and on behalf of each and every Person
acquiring any interest in or title to the Property subsequent to the date of this Agreement and on behalf of all
Persons to the extent permitted by applicable law. Borrower and the Borrower Parties hereby waive and
renounces all homestead and exemption rights provided by the Constitution and the laws of the United States,
Canada, and of any state, province, in and to the Property as against the collection of the Debt, or any part
thereof. The interests and rights of Lender under the Note, the Security Instruments or in any of the other Loan
Documents shall not be impaired by any indulgence, including (i) any renewal, extension or modification which
Lender may grant with respect to any of the Debt, (ii) any surrender, compromise, release, renewal, extension,
exchange or substitution which Lender may grant with respect to the Property or any portion thereof; or (iii) any
release or indulgence granted to any maker, endorser, Borrower Party or surety of any of the Debt. '

Section 11.3  Waiver of Notice. Borrower shall not be entitled to, and hereby waives the right to
receive, any notices of any nature whatsoever from Lender except with respect to matters for which this
Agreement or the other Loan Documents specifically and expressly provide for the giving of notice by Lender to
Borrower and except with respect to matters for which Borrower is not, pursuant to applicable Legal
Requirements, permitted to waive the giving of notice.

Section 11.4  Trial by Jury. BORROWER HEREBY AGREES NOT TO ELECT A TRIAL BY
JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY
JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST
WITH REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT
TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED TO
FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF
THIS WAIVER BY BORROWER.

Section 11.5  Credit Authorization and Consent to Disclosure. Lender may collect, retain, release,
disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion, all
information and materials (including financial statements and information concerning the status of the Loan,
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such as existing or potential Loan defaults, lease defaults or other facts or circumstances which might affect the
performance of the Loan) provided to or obtained by it relating to Borrower, Property or the Loan (both before
and after the disbursement of funds and/or default thereunder) without restriction and without notice to or the
consent of Borrower and/or any guarantor (and Borrower hereby irrevocably consents thereto):

(a) to any other Lender or investor who has an interest in the Loan;

(b) to any proposed purchaser or subsequent owner of the Loan Vincluding any
subsequent or proposed Lender and their respective third party advisors and agents, such as lawyers,
accountants, auditors, consultants, appraisers and credit verification sources;

(c) to the public or any private group in any offering memorandum, prospectus or
other disclosure document relating to any sale, syndication or securitization of the Loan (including all initial and
continuing disclosure requirements), regardless of format or scope of distribution;

(d) to the public or other interested persons, directly or indirectly through
information service providers or other market participants, for.the purpose of providing market information from
time to time relating to the status of the Loan or any related securitization or any interest therein, regardless of
format or scope of distribution;

(e) to any governmental authority having jurisdiction over any sale, syndication or
securitization of the Loan or any trade of any interest therein;

3] to any other Person in connection with the sale, syndication or securitization of
the Loan, including insurers and rating agencies; and

(2) to any other Person in connection with the collection or enforcement
proceedings taken under or in respect of the Loan. '

Without limiting the foregoing, Borrower hereby consents to the Lender obtaining all information as
may be necessary from all available sources as to the creditworthiness of Borrower and acknowledges that the
Lender may collect or come into possession of personal information relating to certain individuals either
comprising or otherwise connected with the Borrower which information may include contact information
(mailing address, e-mail address, telephone number or fax number), financial information and status (bank
account numbers, existing debts, personal net worth or credit history), date of birth, place of employment and
social security number. Borrower acknowledges and agrees that such personal information may be used by
Lender in connection with the processing, approving, funding, servicing and administering the Loan and any
sale, syndication or securitization of the Loan, and in so doing the Lender may disclose and otherwise deal with
personal information in the same manner and to the same Persons as provided in the preceding paragraph
without restriction and without notice to or the consent of Borrower or any related individual. Borrower for itself
and on behalf of its directors, officers, shareholders and principals, hereby consents to and authorizes such use
and disclosure of all sich personal information by the Lender and represents and warrants that it has full power
and authority to give such consent and authorization.

Section 11.6  Contributions and Waivers. To the extent permitted by applicable Legal Requirements,
Borrower waives:

6] any right to require Lender to proceed against any other Borrower or any other
Person or to proceed against or exhaust any security held by Lender at any time or to pursue any other remedy
in Lender’s power before proceeding against Borrower;

(id) any defense based upon any legal disability or other defense of any other
Borrower, any guarantor of any other Person or by reason of the cessation or limitation of the liability of any
other Borrower or any guarantor from any cause other than full payment of all sums payable under the Loan
Documents; ,
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(iii)  any defense based upon any lack of authority of the officers, directors, partners
or agents acting or purporting to act on behalf of any other Borrower or any principal of any other Borrower or
any defect in the formation of any other Borrower or any principal of any other Borrower;

(iv) any defense based upon any statute or rule of law which provides that the
obligation of a surety must be neither larger in amount nor in any other respects more burdensome than that of a
principal;

v) any defense based upon any failure by Lender to obtain collateral for the
indebtedness or failure by Lender to perfect a lien on any collateral;

(vi) presentment, demand, protest and notice of any kind;

(vii)  any defense based upon any failure of Lender to give notice of sale or other
disposition of any collateral to any other Borrower or to any other Person or any defect in any notice that may
be given in connection with any sale or disposition of any collateral;

(viii)  any defense based upon any failure of Lender to comply with applicable laws
in connection with the sale or other disposition of any collateral, including any failure of Lender to conduct a
commercially reasonable sale or other disposition of any collateral;

(ix) any defense based upon any use of cash collateral under Section 363 of the
Bankruptcy Code;

(%) any defense based upon any agreement or stipulation entered into by Lender
with respect to the provision of adequate protection in any bankruptcy proceeding;

(xi) any defense based upon any borrowing or any grant of a security interest under
Section 364 of the Bankruptcy Code;

(xii)  any defense based upon the avoidance of any security interest in favor of
Lender for any reason;

(xiii) any defense based upon any bankruptcy, insolvency, reorganization,
arrangement, readjustment of debt, liquidation or dissolution proceeding, including any discharge of, or bar or
stay against collecting, all or any of the obligations evidenced by the Note or owing under any of the Loan
Documents;

(xiv)  any defense or benefit based upon Borrowers’, or any other party’s, resignation
of the portion of any obligation secured by the Security Instruments to be satisfied by any payment from any
other Borrower or any such party;

(xv)  all rights and defenses arising out of an election of remedies by Lender even
though the election of remedies, such as non-judicial foreclosure with respect to security for the Loan or any
other amounts owing under the Loan Documents, has destroyed Borrowers’ rights of subrogation and
reimbursement against any other Borrower; and

(xvi) all rights and defenses that Borrower may have because any of the Loan is
secured by real property. This means, among other things (subject to the other terms and conditions of the Loan
Documents): (1) Lender may collect from Borrower without first foreclosing on any real or personal property
collateral pledged by any other Borrower Party, and (2) if Lender forecloses on any real property collateral
pledged by any other Borrower Party, (I) the amount of the Debt may be reduced only by the price for ‘which
that collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price and (II)
Lender may collect from Borrower even if any other Borrower Party, by foreclosing on the real property
collateral, has destroyed any right Borrower may have to collect from any other Borrower Party. This is an
unconditional and irrevocable waiver of any rights and defenses Borrower may have because any of the Debt is
secured by real property; and except as may be expressly and specifically permitted herein, any claim or other
right which Borrower might now have or hereafter acquire against any other Borrower Party or any other
Person that arises from the existence or performance of any obligations under the Loan Documents, including
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any of the following: (i) any right of subrogation, reimbursement, exoneration, contribution, or indemnification;
or (ii) any right to participate in any claim or remedy of Lender against any other Borrower Party or any
collateral security therefor, whether or not such claim, remedy or right arises in equity or under contract, statute
or common law,

XII MISCELLANEOUS

Section 12.1  Survival. This Agreement and all covenants, agreements, representations and
warranties made herein and in the certificates delivered pursuant to any of the Loan Documents, including the
Sources and Uses of Funds and the Loan Term Sheet, shall survive the making by Lender of the Loan and the
execution and delivery to Lender of the Note, and shall continue in full force and effect so long as all or any of
the Debt is outstanding and unpaid unless a longer period is expressly set forth herein or in the other Loan
Documents. Whenever in this Agreement any of the parties hereto is referred to, such reference shall be deemed
to include the legal representatives, successors and assigns of such party. All covenants, promises and
agreements in this Agreement, by or on behalf of Borrower, shall inure to the benefit of the legal
representatives, successors and assigns of Lender.

Section 12.2  Governing Law. Except as otherwise expressly set forth herein, this Agreement shall
be governed, construed, applied and enforced in accordance with the laws of the state where the Austin Property
is located without regard to the conflicts of law provisions thereof (“Governing State”). Borrower, the
Borrower Parties hereby consent to personal jurisdiction in the Governing State. JURISDICTION AND
VENUE OF ANY ACTION BROUGHT TO ENFORCE THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR ANY ACTION RELATING TO THE LOAN OR THE RELATIONSHIPS CREATED BY
OR UNDER THE LOAN DOCUMENTS (“ACTION”) SHALL, AT THE ELECTION OF LENDER, BE IN
(AND IF ANY ACTION IS ORIGINALLY BROUGHT IN ANOTHER VENUE, THE ACTION SHALL AT
THE ELECTION OF LENDER BE TRANSFERRED TO) A STATE OR FEDERAL COURT OF
APPROPRIATE JURISDICTION LOCATED IN THE GOVERNING STATE. BORROWER HEREBY
CONSENTS AND SUBMITS TO THE PERSONAL JURISDICTION OF THE STATE COURTS OF THE
GOVERNING STATE AND OF FEDERAL COURTS LOCATED IN THE GOVERNING STATE IN
CONNECTION WITH ANY ACTION AND HEREBY WAIVES ANY AND ALL PERSONAL RIGHTS
UNDER THE LAWS OF ANY OTHER STATE TO OBJECT TO JURISDICTION WITHIN SUCH
GOVERNING STATE FOR PURPOSES OF ANY ACTION. GUARANTOR HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY SUCH STATE OR FEDERAL COURTS IN ANY SUIT,
ACTION OR PROCEEDING, AND EACH GUARANTOR DOES HEREBY DESIGNATE AND APPOINT.

Nicholas Legato, Esquire
Hinshaw & Culbertson LLP
222 North LaSalle Street
Suite 300

Chicago, Illinois 60601

AS ITS AUTHORIZED AGENT TO ACCEPT ON ITS BEHALF SERVICE OF ANY AND ALL PROCESS
WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING, AND AGREES THAT
SERVICE OF PROCESS UPON SAID AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID
SERVICE MAILED OR DELIVERED TO GUARANTOR IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON GUARANTOR IN ANY
SUCH SUIT, ACTION OR PROCEEDING. GUARANTOR (I) SHALL GIVE PROMPT NOTICE TO
LENDER OF ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (Il) MAY AT
ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE AUTHORIZED AGENT WITH
AN OFFICE IN THE STATE OF TEXAS (WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE
DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS, AND (IlI) SHALL
PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO HAVE AN
OFFICE IN THE STATE OF TEXAS, OR IS DISSOLVED WITHOUT LEAVING A SUCCESSOR.
NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF LENDER TO SERVE PROCESS IN
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ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR
OTHERWISE PROCEED AGAINST BORROWER IN ANY OTHER JURISDICTIONS.

Borrower and the Borrower Parties hereby waive and agrees not to assert, as a defense to any Action or a motion
to transfer venue of any Action, (i) any claim that it is not subject to such jurisdiction, (ii) any claim that any
Action may not be brought against it or is not maintainable in those courts or that this Agreement may not be
enforced in or by those courts, or that it is exempt or immune from execution, (iii) that the Action is brought in
an inconvenient forum, or (iv) that the venue for the Action is in any way improper.

Section 12.3  Modification; Waiver in Writing. No modification, amendment, extension, discharge,
termination or waiver of any provision of this Agreement, or of any other Loan Document, nor consent by
Lender to any departure by any Borrower Party from the Obligations, shall in any event be effective unless the
same shall be in a writing signed by the Person against whom enforcement is sought, and then such waiver or
consent shall be effective only in the specific instance, and for the purpose, for which given. Except as
otherwise expressly provided herein, no notice to, or demand on any Borrower Party shall entitle any Borrower
Party to any other or future notice or demand in the same, similar or other circumstances.

Section 12.4  Delay Not a Waiver. Neither any failure nor any delay on the part of Lender in
insisting upon strict performance or compliance of any term, condition, covenant or agreement, or Lender’s
delay in exercising any right, power, remedy or privilege hereunder, or under the Note or under any other Loan
Document, or any other instrument given as security therefor, shall operate as or constitute a waiver thereof, nor
shall a single or partial exercise thereof preclude any other future exercise, or the exercise of any other right,
power, remedy or privilege. In particular, and not by way of limitation, by accepting payment after the due date
of any amount payable under this Agreement, or any other Loan Document, Lender shall not be deemed to have
waived any right either to require prompt payment when due of all other amounts due under this Agreement, or
the other Loari Documents, or to declare a default for failure to effect prompt payment of any such other
amount. Lender shall have the right, in its complete and sole discretion, to waive or reduce any time periods to
which Lender is entitled under the Loan Documents.

Section 12.5 Notices. All notices, consents, approvals and requests required or permitted hereunder
or under any other Loan Document shall be given in writing (including by facsimile) and shall be effective for
all purposes if hand delivered or sent by (a) certified or registered United States mail, postage prepaid, (b)
expedited prepaid delivery service, either commercial or United States Postal Service, with proof of attempted
delivery, or (c) by facsimile (with a copy sent contemporaneously by certified or registered United States mail,
postage prepaid) answer back acknowledged), addressed as follows:

If to Borrower: 3443 Zen Garden Limited Partnership
4210 Spicewood Springs Road Suite 205
Austin, Texas 78759
Telephone: 512-345-7000
Email: adam@panachehomes.com

with a copy to: Nicholas Legatos, Esquire
Hinshaw & Culbertson LLP
222 North LaSalle Street Suite 300
Chicago, Illinois 60601
Telephone: 312-704-3051
Email: nlegatos@hinshawlaw.com

If to Borrower Parties: 2833 Broadmoor Boulevard
Suite 260
Sherwood Park, Alberta, Canada T8H 2H3
Telephone: 780-237-9560
Email: dwhite@symmetryinc.com
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If to Lender: Romspen Mortgage Limited Partnership
162 Cumberland Street, Suite 300
Toronto, Ontario M5R 3NS5
Attention: Joel Mickelson and Blake Cassidy
Telephone: (416) 928-4870
Facsimile: (416) 966-1161
Email: JoelMickelson@romspen.com, BlakeCassidy@romspen.com

with a copy to: Polsinelli PC
2950 N. Harwood, Suite 2100
Dallas, Texas 75201
Attention: Clifton M. Dugas, II
Telephone: (214) 661-5545
Facsimile: (214) 889-5284
Email: cdugas@polsinelli.com

with a copy to: Witten LLP
10303 Jasper Avenue, Suite 2500
Edmonton, Alberta T5J 3N6
Attention: Catherine A. Farnell
Telephone: (780) 441-3210
Facsimile: (780) 429-2559
Email: cfarnell@wittenlaw.com

or at such other address and Person as shall be designated from time to time by any party hereto, as the case may
be, in a written notice to the other parties hereto in the manner provided for in this Section. A notice shall be
deemed to have been given: in the case of hand delivery, at the time of delivery; in the case of registered or
certified mail, when delivered or the first attempted delivery on a Business Day; in the case of expedited prepaid
delivery, upon the first attempted delivery on a Business Day, in the case of facsimile, upon.completion of
transmission (which is confirmed by telephone or by a statement generated by the transmitting machine) with
receipt acknowledged by the recipient thereof.

Section 12.6 Headings. The Article and/or Section headings and the Table of Contents in this
Agreement are included herein for convenience of reference only and shall not constitute a part of this
Agreement for any other purpose. “Section” refers to the entire section and not to any particular subsection,
paragraph of other subdivision. Reference to days for performance shall mean calendar days unless Business
Days are expressly indicated.

Section 12.7  Severability. If any provision or obligation under this Agreement and the other Loan
Documents shall be determined by a court of competent jurisdiction to be invalid, illegal or unenforceable, that
provision shall be deemed severed from the Loan Documents and the validity, legality and enforceability of the
remaining provisions or obligations shall remain in full force as though the invalid, illegal, or unenforceable
provision had never been a part of the Loan Documients.

Section 12.8  Preferences. Lender shall have the continuing and exclusive right to apply or reverse
and reapply any and all payments by any of the Borrower Parties to any portion of the Obligations. To the
extent any of the Borrower Parties makes a payment or payments to Lender, which payment or proceeds or any
part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be
repaid to a trustee, receiver or any other party under any Bankruptcy Law, state or federal law, common law or
equitable cause, then, to the extent of such payment or proceeds received, the Obligations or part thereof
intended to be satisfied shall be revived and continue in full force and effect, as if such payment or proceeds had
not been received by Lender.
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Section 12.9  Expenses. Borrower covenants and agrees to pay to Lender upon receipt of written
notice from Lender for all costs and expenses (including attorneys’ fees and disbursements) incurred by Lender
in connection with (i) the preparation, negotiation, execution and delivery of this Agreement and the other Loan
Documents and the consummation of the transactions contemplated hereby and thereby and all the costs of
furnishing all opinions by counsel for the Borrower Parties (including any opinions requested by Lender as to
any legal matters arising under this Agreement or the other Loan Documents with respect to the Property); (ii)
the ongoing performance of and compliance with the respective agreements and covenants of the Borrower
Parties contained in this Agreement and the other Loan Documents; (iii) Lender’s ongoing performance and
compliance with all agreements and conditions contained in this Agreement and the other Loan Documents,
including Lender’s administration and servicing of the Loan; (iv) the negotiation, preparation, execution,
delivery and administration of any consents, amendments, waivers or other modifications to this Agreement and
the other Loan Documents and any other documents or matters requested by Lender; (v) securing compliance
with any requests made by any Borrower Party pursuant to any provision of any of the Loan Documents; (vi) the
filing and recording of the Loan Documents, title insurance and reasonable fees and expenses of counsel for
providing to Lender all required legal opinions, and other similar expenses incurred in creating and perfecting
the Liens in favor of Lender pursuant to this Agreement and the other Loan Documents; (vii) enforcing or
preserving any rights, in response to third party claims or the prosecuting or defending of any action or
proceeding or other litigation, in each case against, under or affecting any Borrower Party, this Agreement, the
other Loan Documents, the Property, or any other security given for the Loan; (viii) costs incurred by Lender in
the review of easements, lot line agreements or similar matters, the review and approval of or consent to Leases
and the negotiation of subordination, non-disturbance and attornment agreements, and other similar items
required by Borrower or a Borrower Party in connection with Borrower’s or a Borrower Party’s use and
enjoyment of the Property; (ix) costs incurred by Lender in responding to any subpoena or participating in,
observing or preparing for any deposition or other legal or quasi-legal process; and (x) the amounts described in
Section 7.4. Any cost and expenses due and payable to Lender shall be payable within five (5) Business Days of
demand, shall be secured by the Loan Documents, and if not paid when due, shall bear interest at the Default
Rate until paid. Borrower hereby agrees that Lender, in its sole discretion, may make advances under the Loan
to pay any costs and expenses due and payable to Lender under the Loan Documents.

Section 12.10 Relationship of Borrower and Lender. The relationship between Borrower and Lender
is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship with Borrower, and
no term or condition of any of the Note, the Security Instruments, this Agreement and the other Loan
Documents shall be construed so as to deem the relationship between Borrower and Lender to be other than that
of the debtor and creditor relationship established pursuant to the Loan Documents. The relationship of
Borrower and Lender is created and governed solely by the Loan Documents.

Section 12.11 No Joint Venture or Partnership; No Third Party Beneficiaries.

(a) Any provision herein or in any of the other Loan Documents to the contrary
notwithstanding, Lender, by virtue of its acceptance of this Agreement and the making of the Loan or any
approval rights Lender may have herein or in any of the Loan Documents shall not be deemed to constitute
Lender a mortgagee-in-possession, tenant-in-common, or in control of, or a partner or joint venturer with, or
insider (within the meaning of Section 101(31) of the Bankruptcy Code) of, any Borrower Party or any other
Person; and Borrower shall indemnify Lender against, shall hold Lender harmless from, and shall reimburse
Lender for, any and all claims, demands, judgments, penalties, fines, liabilities, costs, damages and expenses,
including court costs and reasonable attorneys’ fees incurred by Lender (whether incurred in connection with
nonjudicial action, prior to trial, at trial, or on appeal or review) in any action against or involving Lender
resulting from such a construction of the Loan Documents.

(b) Any inspection of the Property, any review or approval of any plans, contracts,
subcontracts (including environmental reviews, audits, assessments and/or reports relating to the Property), and
review or approval of budgets, expenses or obligations or any analysis of the Property made by Lender or any of
its agents, architects or consultants is intended solely for the benefit of Lender and shall not be deemed to create
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or form the basis of any warranty, representation, covenant, implied promise or liability to Borrower or any of
its employees or agents, any guest or invitee upon the Property, or any other Person.

(©) Except as otherwise provided in Article VIII hereof, this Agreement and the
other Loan Documents are solely for the benefit of Lender and Borrower and nothing contained in this
Agreement or the other Loan Documents shall be deemed to confer upon anyone other than Lender and
Borrower any right to insist upon or to enforce the performance or observance of any of the obligations
contained in the Loan Documents. Except as otherwise provided in Article VIII hereof, all conditions to the
obligations of Lender to make the Loan hereunder are imposed solely and exclusively for the benefit of Lender
and no other Person shall have standing to require satisfaction of such conditions in accordance with their terms
or be entitled to assume that Lender will refuse to make the Loan in the absence of strict compliance with any or
all thereof and no other Person shall under any circumstances be deemed to be a beneficiary of such conditions,
any or all of which may be freely waived in whole or in part by Lender if, in Lender’s sole discretion, Lender
deems it advisable or desirable to do so.

Section 12.12 Publicity. All news releases, publicity or advertising by the Borrower Parties or their
Affiliates through any media intended to reach the general public which refers to the Loan Documents or the
financing evidenced by the Loan Documents or to Lender, or any of their Affiliates shall be subject to the prior
written approval of Lender, which approval-shall not be unreasonably withheld.

Section 12.13 Subrogation. If any or all of the proceeds of the Note have been used to extinguish,
extend or renew any Indebtedness heretofore existing against the Property, then, to the extent of the funds so
used, Lender shall be subrogated to all of the rights, claims, Liens, titles, and interests existing against the
Property heretofore held by, or in favor of, the holder of such Indebtedness and such former rights, claims,
Liens, titles, and interests, if any, are not waived but rather are continued in full force and effect in favor of
Lender and are merged with the Lien and security interest created herein as cumulative security for the
repayment of the Debt, the performance and discharge of the Obligations.

Section 12.14 Duplicate Originals; Counterparts. For the purpose of facilitating the execution of this
Agreement and for other purposes, this Agreement may be executed simultaneously in any number of
counterparts, each of which counterparts shall be deemed to be an original, and such counterparts shall
constitute but one and the same instrument. A signature of a party by facsimile or other electronic transmission
(including a .pdf copy sent by e-mail) shall be deemed to constitute an original and fully effective signature of
such party. The failure of any party hereto to execute this Agreement, or any counterpart hereof, shall not relieve
the other signatories from their obligations hereunder,

Section 12,15 Liability. If Borrower consists of more than one Person, the obligations and liabilities
of each such Person hereunder shall be joint and several. This Agreement shall be binding upon and inure to the
benefit of Borrower and Lender and their respective successors and assigns forever,

Section 12.16 Prior Agreements. This Agreement and the other Loan Documents contain the entire
agreement of the parties hereto and thereto in respect of the transactions contemplated hereby and thereby, and
all prior agreements among or between such parties, whether oral or written, including any term sheets,
discussion outlines or commitment letters (as same may be amended) between any of the Borrower Parties and
Lender are superseded by the terms of this Agreement and the other Loan Documents. In the event of any
conflict between the terms of this Agreement and the Loan Term Sheet, the terms of this Agreement shall
govern,

Section 12.17 No Usury. Any provision herein, in any Loan Document or any other document
executed or delivered in connection with the Loan, or in any other agreement or commitment, whether written or
oral, expressed or implied, to the contrary notwithstanding, Lender shall not in any event be entitled to receive
or collect, nor shall or may amounts received hereunder be credited, so that Lender shall be paid, as interest, a
sum greater than the maximum amount permitted by applicable law to be charged to the Person primarily
obligated to pay the Debt and the Obligations at the time in question. If any construction of this Agreement, any
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other Loan Document, or any other document executed or delivered in connection herewith, indicates a different
right given to Lender to ask for, demand or receive any larger sum as interest, such is a mistake in calculation or
wording which this clause shall override and control, it being the intention of Borrower and Lender that this
Agreement, any other Loan Document and any other documents executed in connection herewith conform
strictly to applicable usury laws. In no event shall the amount treated as the total interest exceed the maximum
amount of interest which may be lawfully contracted for, charged, taken, received or reserved by Lender in
accordance with the applicable usury laws, taking into account all items which are treated as interest under
applicable law, computed in the aggregate over the full term of the Loan evidenced hereby. In the event that the
aggregate of all consideration which constitutes interest under applicable law that is taken, reserved, contracted
for, charged or received under this Agreement, any other Loan Document and any other documents executed in
connection herewith shall ever exceed the maximum nonusurious rate under applicable law, any sum in excess
thereof shall be applied to the reduction of the unpaid principal balance of the Debt and the Obligations, and if
the Debt and the Obligations are paid in full, any remaining excess shall be paid to Borrower. In determining
whether or not the interest paid or payable, under any specific contingency, exceeds the maximum nonusurious
rate under applicable law, if any, Borrower and Lender shall, to the maximum extent permitted under applicable
law, (&) characterize any nonprincipal amount as an expense or fee rather than as interest, (b) exclude voluntary
prepayments and the effects thereof, or (c) “spread” the total amount of interest throughout the entire term of the
Debt and the Obligations so that the interest rate is uniform throughout the entire term of the Debt and the
Obligations; provided, however, that if the Debt and Obligations are paid and performed in full prior to the end
of the full contemplated term thereof, and if the interest received for the actual period of existence thereof
exceeds the maximum nonusurious rate, if any, Lender shall refund to Borrower the amount of such excess. 1f
any provision of this Agreement would oblige the Borrower to make any payment of interest or other amount
payable to any Lender in an amount or calculated at a rate which would be prohibited by any applicable law or
would result in a receipt by that Lender of “interest” at a “criminal rate” (as such terms are construed under the
Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to have
been adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be, as would
not be so prohibited by applicable law or so result in a receipt by that Lender of “interest” at a “criminal rate”,
such adjustment to be effected, to the extent necessary (but only to the extent necessary), as follows:

Q) first, by reducing the amount or rate of interest required to be paid to the Lender; and

(ii) thereafter, by reducing any fees, commissions, costs, expenses, premiums and other amounts
required to be paid to the affected Lender which would constitute interest for purposes of Title 4, Chapter 302,
Subchapter A, Texas Finance Code.

Section 12.18 Construction. Neither this Agreement nor any uncertainty or ambiguity herein shall be
construed or resolved against Lender by virtue of the fact that this Agreement or any of the Loan Documents has
originated with Lender as drafter. Borrower acknowledges that Borrower has reviewed this Agreement and the
other Loan Documents and has had the opportunity to consult with counsel on same, This Agreement and the
other Loan Documents, shall therefore be construed and interpreted according to the ordinary meaning of the
words used so as to fairly accomplish the purposes and intentions of the parties to the Loan Documents.
Borrower acknowledges that, with respect to the Loan, Borrower shall rely solely on its own judgment and
advisors in entering into the Loan without relying in any manner on any statements, representations or
recommendations of Lender or any parent, subsidiary or Affiliate of Lender.

Section 12.19 Invalidity of a Provision; Principles of Construction; Lender’s Discretion.  If any
clause or provision shall be deemed invalid or unenforceable, then this Agreement shall be construed without
such clause or provision and the remainder of such provision and this Agreement shall be given full force and
effect to the greatest extent permissible by law. 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. The term “including” is not
limiting (and shall mean “including but not limited to”), and the term “or” has, except where otherwise
indicated, the inclusive meaning represented by the phrase “and/or.” Wherever Lender’s judgment, consent,
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approval or discretion is required under this Agreement or any other Loan Document for any matter or thing or
Lender shall have an option, election, or right of determination or any other power to decide any matter relating
to the terms and conditions of this Agreement, including any right to determine that something is satisfactory or
not (“Decision Power”), such Decision Power shall be exercised in the sole and absolute discretion of Lender
unless otherwise expressly stated to be reasonably exercised. Such Decision Power and each other power
granted to Lender upon this Agreement may be exercised by Lender or by any authorized agent of Lender
(including any servicer and/or attorney-in-fact), and Borrower hereby expressly agrees to recognize the exercise
of such Decision Power by such authorized agent.

Section 12.20 Lender. The rights of Lender pursuant to this Agreement and the other Loan
Documents are in addition to all of the rights of Lender or any Affiliate of Lender may now or hereafter have by
virtue of any ownership, directly or indirectly, in Borrower or any Affiliate of Borrower. In acting as Lender
pursuant to this Agreement or the Loan Documents, Borrower acknowledges that Lender shall owe no duties of
any kind to Borrower or any other Person (other than those specifically stated in the Loan Documents) on
account of such role of Lender or any Affiliate of Lender or by virtue of any ownership interest in Borrower or
such Affiliates (directly or indirectly) or otherwise, and there shall be no limitations on Lender’s rights or
remedies or Lender’s ability to act solely in Lender’s best interests or in Lender’s discretion, notwithstanding
the role Lender or any such Affiliate of Lender may have by virtue of any ownership interest in Borrower or any
Affiliate of Borrower. Lender shall not be subject to any limitation whatsoever in the exercise of any rights or
remedies available to Lender under any of the Loan Documents or any other agreements or instruments which
govern the Loan by virtue of the ownership by Lender or any parent, subsidiary or Affiliate of Lender of any
equity interest any of them may acquire (directly or indirectly) in Borrower, and Borrower hereby irrevocably
waives the right to raise any defense or take any action on the basis of the foregoing with respect to Lender’s
exercise of any such rights or remedies. No assignee of any of Lender’s rights with respect to the Loan or the
Loan Documents shall be prejudiced or affected by any actions taken or not taken by Lender or its Affiliates
prior to the assignment to the then current Lender and upon any such assignment, such assignee shall be in the
same position as if such assignee had originated the Loan itself as of the date of such assignment and shall not
be subject to any offsets, counterclaims or defenses to which Lender, any other Person which may from time to.
time be the “Lender” hereunder or their respective Affiliates might be subject. Borrower acknowledges that
Lender and its Affiliates engage in.the business of real estate financings and other real estate transactions and
investments, which may be viewed as adverse to or competitive with the business of Borrower or its Affiliates.

Section 12.21 Limitation on Liability. Notwithstanding anything contained herein to the contrary,
Borrower agrees that none of Lender, or its agents or employees shall be liable to Borrower for any monetary
damages (including any special, consequential or punitive damages whatsoever), whether in contract, tort
(including negligence and strict liability) or any other legal or equitable principle and Borrower’s sole remedies
shall be limited to commencing an action for specific performance under the Loan Documents,

Section 12.22 Appointment of Servicer and Delegation of Lender Rights. Borrower acknowledges
and agrees that at the option of Lender, the Loan may be serviced by a servicer/trustee (the “Servicer”) selected
by Lender and Lender may delegate all or any portion of its responsibilities under this Agreement and the other
Loan Documents to the Servicer pursuant to a servicing agreement between Lender and Servicer; provided,
however, such delegation will not release Lender from any of its obligations under the Loan Documents.
Borrower shall not be responsible for any servicing fees payable to Servicer; provided, however that Borrower
shall be responsible for the payment of all out-of-pocket costs and expenses incurred by Servicer in connection
with the Loan (including the negotiation of subordination, non-disturbance and attornment agreements, property
inspections, casualty or condemnation matters or in connection with any Declaration of Default). Any action or
inaction taken by the Servicer pursuant to this Agreement and the Loan Documents shall be binding to the same
extent as if taken by Lender, and Borrower shall be entitled to rely on all actions and directions given by
Servicer with respect to all matters concerning the Loan and Loan Documents unless and until Borrower
receives contrary written instructions from the Lender.

Section 12.23 Intentionally Deleted.
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Section 12.24  Advertising. Borrower hereby agrees Lender (together with its Affiliates, “Romspen”)
may publicly identify details of the Loan in Romspen’s advertising and public communications of all kinds,
including, but not limited to, press releases, direct mail, newspapers, magazines, journals, e-mail, or internet
advertising or communications. Such details may include the name of the Austin Property, the address of the

Austin Property, the amount of the Loan, the date of the closing and a description of the size/location of the
Austin Property.

Section 12.25 Delay Outside Lender’s Control. Lender shall not be liable in any way to Borrower or
any third party for Lender’s failure to perform or delay in performing under the Loan Documents (and Lender
may suspend all or any portion of Lender’s obligations under the Loan Documents for up to sixty days) if such
failure to perform or delay in performing results directly or indirectly from, or is based upon, any Force Majeure
Event. At the conclusion of such suspension of Lender's performance, if Lender still is unable to perform,
Lender shall give Borrower thirty (30) days' notice and Borrower shall have the right to purchase or satisfy the
Loan during such thirty (30) day period. Interest shall continue to be payable at the non-default interest rate
during any such Force Majeure suspension. If Borrower does not purchase or satisfy the Loan, Lender may

thereafter terminate the Loan, which termination shall not be deemed to have resulted from an Event of Default,
but from the Force Majeure event.

Section 12.26 Signage. Lender shall be entitled to place on the Property signage indicating Lender’s
participation in the funding of the Property. '

Section 12.27 Modification, Waiver in Writing, No modification, amendment, extension, discharge,
termination or waiver of any provision of any Loan Document, nor consent to any departure by Borrower
therefrom, shall in any event be effective unless the same shall be in a writing signed by the party or parties
against whom enforcement is sought, and then such waiver or consent shall be effective only in the specific
instance, and for the specific purpose, for which given. Except as otherwise expressly provided herein, no
notice to, or demand on Borrower, shall entitle Borrower to any other or future notice or demand in the same,
similar or other circumstances,

Section 12.28 Set-Off. In addition to any rights and remedies of Lender provided by this Agreement
and by law, Lender shall have the right, without prior notice to Borrower, any such notice being expressly
waived by Borrower to the extent permitted by Legal Requirements, upon any amount becoming due and
payable by Borrower hereunder (whether at the stated maturity, by acceleration or otherwise), to set-off and
appropriate and apply against such amount any and all deposits (general or special, time or demand, provisional
or final), in accordance with Legal Requirements, in any currency, and any other credits, indebtedness or claims,
in any currency, in each case whether direct or indirect, absolute or contingent, matured or unmatured, at any
time held or owing by Lender or any Affiliate thereof to or for the credit or the account of Borrower. Lender
agrees promptly to notify Borrower after any such set-off and application made by Lender; provided that the
failure to give such notice shall not affect the validity of such set-off and application.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their

duly authorized representatives, all as of the day and year first above written.

BORROWER:

3443 ZEN GARDEN LIMITED PARTNERSHIP,
a Texas limited partnership

By 3443 Zen Garden GP LLC,

a Texas limited liability company, its general partner

By: /ﬁﬁgﬁwgw'

Name: Adam Zarafshani, President

By: ‘
Name: Daniel White, Vice President

LENDER:

ROMSPEN MORTGAGE LIMITED PARTNERSHIP
an Ontario limited partnership

By:
Name:
Title:

GUARANTORS:

Daniel White, Individually

LOT 11 LIMITED PARTNERSHIP
an Alberta limited partnership

By Lot 11 GP, Ltd.
an Alberta limited liability company, its general partner

By:
Daniel White, Director

ECO-INDUSTRIAL BUSINESS PARK, INC,
an Alberta corporation

By:
Daniel White, Director
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their

duly authorized representatives, all as of the day and year first above written.

BORROWER:

3443 ZEN GARDEN LIMITED PARTNERSHIP,
a Texas limited partnership

By 3443 Zen Garden GP LLC,

a Texas limited liability company, its general partner

By:
Name: Adam Zarafshani, President

D
By: / -

"Name: Danicl While, Vice President

LENDER:

ROMSPEN MORTGAGE LIMITED PARTNERSHIP
an Ontario limited partnership

By:
Name:
Title:

GUARANTORS:
T

Daniel WHite, Tadividually

LOT 11 LIMITED PARTNERSHIP
an Alberta limited partnership

By Lot 11 GP, Ltd.
an Alberta limited liability company, its general partner

A{Mivl . v

,,«4”/

By: ,
Daniel White,

FeCior

ECO-INDUSTRIAL BUSINESS PARK, INC.
an Alberta corporation

, )
By: W/

Daniel White, Director
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ABSOLUTE ENERGY RESOURCES, INC.
an Alberta corporation /r)

By: '
Daniel White, Director

ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT, INC.
an Alberta corporation ~

et o
By ol

Daniel vaﬁim‘ Director

EIGHTFOLD DEVELOPMENT, LLC.
a Texas limited liability company

By:
Adam Zarafshani, Manager
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ABSOLUTE ENERGY RESOURCES, INC.
an Alberta corporation

By
Daniel White, Director

ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT, INC.
an Alberta corporation

By:
Daniel White, Director

EIGHTFOLD DEVELOPMENT, LLC.

a Texas limited liability company

By:
Adam Zarafshani, Manager
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LENDER:

ROMSPEN MORTGAGE LIMITED PARTNERSHIP,
an Ontario limited partnership

By: Romspen Fund GP Inc.,
an Ontario corporation, its general partner

By:
Name:
Title:
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SCHEDULE 1.1

DEFINITIONS

“Acceptable Accounting Principles” shall mean GAAP or such other accounting methods or principles
acceptable to Lender, consistently applied throughout the Loan Term.

“Affiliate” shall mean as to any Person, (i) any Person that directly or indirectly through one or more
intermediaries controls or is controlled by or is under common control with such Person, (ii) any Person
(directly or indirectly) owning or controlling 10% or more of the outstanding voting securities of or other
ownership interests in such Person, (iii) any officer, director, partner, employee or member (direct or indirect
and no matter how remote) of such Person, (iv) if such Person is an individual, any entity for which such Person
directly or indirectly acts as an officer, director, partner, employee or member, or (v) any entity in which such
Person (together with family members if the Person in question is an individual) owns, directly or indirectly
through one or more intermediaries an interest in any class of stock (or other beneficial interest in such entity) of
10% or more. Any reference in this Agreement to a “Person and an Affiliate” shall be deemed to refer to such
Person and an Affiliate of such Person and any references in this Agreement to a “Person or an Affiliate” shall
be deemed to refer to such Person or an Affiliate of such Person. As used in this Agreement, the term “control”
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policy and/or policies of a Person, whether through ownership of voting securities or other ownership interests,
by contract or otherwise.

“Affiliate Transaction” shall mean any contract, agreement or other arrangement between Borrower
(or any other Person if such contract, agreement or other arrangement is in any way related to the Property) and
any Borrower Party or any Affiliate of a Borrower Party or pursuant to which any Borrower Party or any

Affiliate of any Borrower Party or any constituent member, partner or stockholder of Borrower or any Borrower .

Party or any Affiliate of a Borrower Party (direct or indirect) will receive any benefit of any kind.
“ALTA” shall mean American Land Title Association, or any successor thereto.
“Alteration Threshold” shall mean the amount of $250,000.00.

“Approved Accounting Firm” shall mean (a) one of the accounting firms commonly known as a “Big
Four” accounting firm or (b) any other certified public accounting firm acceptable to Lender in its sole
discretion.

“Approved Budget” shall have the meaning specified in Section 5.12(d).

“Architect” shall mean an architect and/or engineer with a valid contractor’s license in Texas that has
been approved by Lender, which approval shall not be unreasonably withheld.

“Architect Agreement” shall mean an agreement between Borrower and Architect for the Completion ‘

of the Infrastructure Work, the Building F Work, the Building H Work or the Building J Work (as applicable), in
accordance with the Infrastructure Plans and Specifications, the Building F Plans and Specifications, the
Building H Plans and Specifications or the Building J Plans and Specifications (as applicable), in form and
content reasonably acceptable to Lender, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time in accordance with the terms and conditions of this Agreement.

“Assignment and Consent” shall mean a consent agreement as to Lender’s interests in form and
content reasonably acceptable to Lender executed by the General Contractor with respect to a General
Contractor Agreement, the Architect with respect to an Architect Agreement, or any other third party with
respect to all other Major Contracts.

“Assignments of Agreements” shall mean, collectively, (i) with respect to the Austin Property, that
certain first priority Assignment of Agreements, Licenses, Permit and Contracts dated as of the date hereof,
from Borrower, as assignor, to Lender, as assignee, assigning to Lender, subject to the terms thereof, all of
Borrower’s interest in and to contracts, Licenses, permits and approvals necessary for the use and operation and
development of the Austin Property as security for the Loan, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, and (ii) with respect to the Edmonton Property, that
ScHEDULE 1 To LOAN AGREEMENT — Page 1
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certain first priority Assignment of Agreements, Licenses, Permit and Contracts dated as of the date hereof,
from Lot 2 Owner, Lot 3 Owner, Lot 11 Owner and Lot 12 Owner, as assignor, to Lender, as assignee, assigning
to Lender, subject to the terms thereof, all of such parties’ interest in and to contracts, Licenses, permits and
approvals necessary for the use and operation and development of the Edmonton Property as security for the
Loan, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Assignment of Leases” shall mean, with respect to the Austin Property, that certain Assignment of
Leases and Rents dated even date herewith and from Borrower to Lender,

“Assignment of Management Agreement” shall mean that an assignment of any Management
Agreement for the Austin Property as may be entered into by Borrower. As of the Closing Date, the Austin
Property will be managed by Borrower.

““Austin Land” shall mean the real property legally described in the Austin Security Instrument.
“Austin Property” shall mean the “Property” described in the Austin Security Instrument.

“Austin Security Instrument” shall mean that certain first priority Deed of Trust, Assignment of
Leases and Rents, Security Agreement and Fixture Filing, dated as of the date hereof, executed and delivered by
Borrower as security for the Loan made to Lender and encumbering the Austin Property, as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to time.

“Authorized Representative” shall mean a Person at the time designated and authorized to act on
behalf of Borrower by a written certificate furnished to Lender containing the specimen signature of such Person
and signed by Borrower.

“Availability Period” means the period from and including the Closing Date to but excluding the
Maturity Date.

“Award” shall have the meaning set forth in Section 6.1.3(b).

“Balancing Event” shall mean that Lender shall have determined that the sum of the amount of
unfunded Additional Advances available to Borrower hereunder for the payment of all of the work comprising
the Infrastructure Work, the Building F Work, the Building H Work or the Building J Work, as applicable, that
has not been completed is less than the amount actually necessary (as reasonably determined by Lender) to pay
for the cost of all such work comprising the Infrastructure Work, the Building F Work, the Building H Work or
the Building J Work, as applicable, that has not been completed through the completion thereof.

“Bankruptey Code” shall mean Title 11 of the United States Code, as amended from time to time.

“Bankruptcy Laws” shall mean the Bankruptcy Code together with any existing or future law of
Canada relating to bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment,
winding-up, liquidation, dissolution, composition or other relief with respect to its debts or debtors.

“Board of Directors” shall mean the “Board” or “Board of Directors™ as defined in the Declaration,
which shall refer to the board of directors of the Zen Garden Commercial Condominium Association Inc.

"Book Transaction" shall have the meaning set forth in Section 2.3(ix).
“Borrower” has the meaning in the recitals hereto.

“Borrower Parties” shall mean the collective reference to Borrower, each Guarantor, Lot 2 Owner, Lot
3 Owner, Lot 4 Owner, Lot 11 Owner, Lot 12 Owner, any other guarantor, indemnitor or surety of any of the
Obligations and any other Person (other than Lender) that is a party to any of the Loan Documents, other than
any Manager that is not an Affiliate of Borrower. Individually, each of the Borrower Parties may be referred to
herein as a “Borrower Party”.

“Building F” shall mean that portion of the Austin Property designated on the Survey (or to be
designated in the Declaration) as “Building F”.

“Building F Budget” shall mean the budget of costs and expenses to be incurred in connection with the
Completion of the Building F Work as approved by Lender in writing, which shall include fees and costs,
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“leasing costs, broker’s fees, interest and carrying costs and other items acceptable to Lender, which may be
modified from time to time with Lender’s prior written approval.

“Building F Expenditures” shall mean the ¢osts and expenses actually incurred in connection with the
Completion by Borrower of the Building F Work in accordance with the Building F Budget, including but not
limited to those set forth in the Building F Budget.

“Building F Plans and Specifications” shall mean each of the plans and specifications approved in
writing by Lender for the completion of the Building F Work, as may be modified from time to time with
Lender’s prior written approval.

“Building F Work” shall mean the construction of renovations, including the construction of two (2)
additional floors, and tenant improvements, to the existing Building F.

“Building F, H and J Expenditures” shall mean, collectively, the Building F Expenditures, the
Building H Expenditures and the Building J Expenditures, which shall not exceed, in the aggregate, the
Buildings F, H and J Tranche Maximum.

“Building H” shall mean that portion of the Austin Property designated on the Survey (or to be
designated in the Declaration) as “Building H”.

“Building H Budget” shall mean the budget of costs and expenses to be incurred in connection with the
Completion of the Building H Work as approved by Lender in writing, which shall include fees and costs,
leasing costs, broker’s fees interest and carrying costs and other items acceptable to Lender, which may be
modified from time to time with Lender’s prior written approval..

“Building H Expenditures” shall mean the costs and expenses actually incurred in connection with the
Completion by Borrower of the Building H Work in accordance with the Building H Budget, including but not
limited to those set forth in the Building H Budget.

“Building H Plans and Specifications” shall mean each of the plans and specifications approved in
writing by Lender for the completion of the Building H Work, as may be modified from time to time with
Lender’s prior written approval. '

“Building H Work” shall mean the construction of renovations, including the construction of two (2)
additional floors, and tenant improvements, to the existing Building H.

“Building J” shall mean that portion of the Austin Property designated on the Survey (or to be
designated in the Declaration) as “Building J”.

“Building J Budget” shall mean the budget of costs and expenses to be incurred in connection with the
Completion of the Building J Work as approved by Lender in writing, which shall include fees and costs, leasing
costs, broker’s fees interest and carrying costs and other items acceptable to Lender, which may be modified
from time to time with Lender’s prior written approval.

“Building J Expenditures” shall mean the costs and expenses actually incurred in connection with the
Completion by Borrower of the Building J Work in accordance with the Building J Budget, including but not
limited to those set forth in the Building J Budget.

“Building J Plans and Specifications” shall mean each of the plans and specifications approved in
writing by Lender for the completion of the Building J Work, as may be modified from time to time with
Lender’s prior written approval.

“Building J Work” shall mean the construction of renovations, including the construction of two (2)
additional floors, and tenant improvements, to the existing Building J.

“Business Day” shall mean a day on which commercial banks are not authorized or not required by law
to close in the State of Texas.

“Bylaws” means the Bylaws of Zen Garden Commercial Condominium (as may be amended, modified,
restated or replaced), which Bylaws:shall be subject to Lender’s prior approval.
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“Casualty” shall have the meaning set forth in Section 6.1.1(i).

“Change in Law” means the occurrence, after the Closing Date, of any of the following: (a) the
adoption of any new law, rule, regulation or treaty by any applicable Governmental Authority; (b) any
substantial change in any law, rule, regulation or treaty or in the administration, interpretation, implementation
or application thereof by any applicable Governmental Authority; or (c) the making or issuance of any request,
rule, guideline or directive having the force of law by any applicable Governmental Authority; including but not
limited to: (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith; and (y) all requests, rules, guidelines or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision
(or any successor or similar authority) or the United States or foreign regulatory authorities, in each case
pursuant to Basel II1; shall in each case be deemed to be a “Change in Law”.

“Closing Date” shall mean the date of delivery of the fully executed Loan Documents to the Lender and
the funding of the Loan.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and as it may be further amended
from time to time, any successor statutes thereto, and applicable U.S. Department of Treasury regulations issued
pursuant thereto in temporary or final form.

“Collateral Assignment of Condominium Interests” means that certain Collateral Assignment of
Condominium Interests of even date herewith, from Borrower in favor of Lender.

“Complete” (and the lower-case version thereof) shall mean, with respect to any of the work
constituting the Infrastructure Work that (a) such work is substantially completed in accordance with the
Infrastructure Plans and Specifications and all Legal Requirements, subject only to the completion of minor
punch-list items that do not limit the use of any portion of the Infrastructure Work for its intended purposes, (b)
subject to any contest rights contained herein, the Infrastructure Work is free of all mechanics’, materialmen’s,
and other similar liens (or such liens have otherwise been bonded over to Lender’s satisfaction), and (c¢) Lender
has received copies of all warranties from suppliers covering materials, equipment and appliances included
within the applicable component of the Infrastructure Work. In addition, “Complete” (and the lower-case
version thereof) shall also mean with respect to any of the work constituting the Building F Work that (a) such
work is substantially completed in accordance with the Building F Plans and Specifications and all Legal
Requirements, subject only to the completion of minor punch-list items that do not limit the use or occupancy of
any portion of the Building F Work for its intended purposes, (b) if required by Legal Requirements, a final
certificate of occupancy (or similar) has been obtained evidencing that full use of the Building F Work for its
intended purposes has been authorized by all applicable Governmental Authorities, (c) subject to any contest
rights contained herein, the Building F Work is free of all mechanics’, materialmen’s, and other similar liens (or
such liens have otherwise been bonded over to Lender’s satisfaction), and (d) Lender has received copies of all
warranties from suppliers covering materials, equipment and appliances included within the applicable
component of the work. In addition, “Complete” (and the lower-case version thereof) shall also mean with
respect to any of the work constituting the Building H Work that (a) such work is substantially completed in
accordance with the Building H Plans and Specifications and all Legal Requirements, subject only to the
completion of minor punch-list items that do not limit the use or occupancy of any portion of the Building H
Work for its intended purposes, (b) if required by Legal Requirements, a final certificate of occupancy (or
similar) has been obtained evidencing that full use of the Building H Work for its intended purposes has been
authorized by all applicable Governmental Authorities, (c) subject to any contest rights contained herein, the
Building H Work is free of all mechanics’, materialmen’s, and other similar liens (or such liens have otherwise
been bonded over to Lender’s satisfaction), and (d) Lender has received copies of all warranties from suppliers
covering materials, equipment and appliances included within the applicable component of the work. In
addition, “Complete” (and the lower-case version thereof) shall also mean with respect to any of the work
constituting the Building ] Work that (a) such work is substantially completed in accordance with the Building J
Plans and Specifications and all Legal Requirements, subject only to the completion of minor punch-list items
that do not limit the use or occupancy of any portion of the Building J Work for its intended purposes, (b) if
required by Legal Requirements, a final certificate of occupancy (or similar) has been obtained evidencing that
full use of the Building J Work for its intended purposes has been authorized by all applicable Governmental
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Authorities, (c) subject to any contest rights contained herein, the Building J Work is free of all mechanics’,
materialmen’s, and other similar liens (or such liens have otherwise been bonded over to Lender’s satisfaction),
and (d) Lender has received copies of all warranties from suppliers covering materials, equipment and
appliances included within the applicable component of the work. The terms “Completed” and “Completion”
(and lower-case versions thereof) shall have the same meaning when used in the Loan Documents.

“Completion Guaranty” shall mean that certain Completion and Cost Overrun Guaranty with respect
to the Completion of the Infrastructure Work, the Building F Work, the Building H Work and the Building J
Work at the Austin Property, executed by each Guarantor on the Closing Date, as amended and modified.

“Condemnation” shall have the meaning set forth in Section 6.1.3.

"Condominium Annual Budget" means the annual operating budget of the Condominium Association,
including all capital reserve contributions, if applicable.

“Condominium Association” means Zen Garden Commercial Condominium Association, Inc.

“Condominium Estoppel Certificate” means that certain Condominium Estoppel Certificate of even
date herewith from Condominium Association in favor of Lender.

“Condominium Unit’ means the “Condominium Unit or Unit Parcel,” “Unit or Unit Parcel” and
“Completed Unit or Unit Parcel”, each as defined in the Declaration.

“Condominium Unit Sale Agreement” shall mean any bona fide purchase agreement, lot sale
agreement, contract of sale or similar agreement in form and substance satisfactory to Lender, pursuant to which
Borrower proposes to sell one or more Condominium Units to a third party arms-length purchaser, together with
all amendments, modifications, or supplements thereto and any other agreements between the purchaser
thereunder and any of the Borrower Parties or their Affiliates related thereto.

“Construction Contract” shall mean each General Contractor Agreement, Architect Agreement, and
each other agreement with any design professional or trade contractor relating to the Completion of the
Infrastructure Work, the Building F Work, the Building H Work and/or the Building J Work, in each case, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time to time in
accordance with the terms and conditions of this Agreement.

"Construction Schedule" means, as to the Infrastructure Work, the Building F Work, the Building H
“ Work and the Building J Work, that schedule provided by the applicable General Contractor, setting out the
estimated time of completion of each phase of such work from commencement to substantial completion. The
Construction Schedule will make reference to each anticipated Request for Advance in the applicable Budget.

“Creditors’ Rights Laws” shall mean any existing or future law (whether statute or case law) of any
jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization, - conservatorship,
arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to debts
or debtors, including, without limitation, the Bankruptcy Code. ’

“Debt” shall mean all Indebtedness of Borrower to Lender, including, without limitation, the
outstanding principal amount set forth in, and evidenced by, the Note together with all interest accrued and
unpaid thereon, and all other sums due to Lender in respect of the Loan under the Note, this Agreement or any
other Loan Document.

“Declaration” means the Declaration of Covenants, Conditions, and Restrictions for Zen Garden
Commercial Condominium, a Texas Condominium in the form approved by Lender and which will be filed for
record in the public records of Travis County, Texas after Closing (together with all amendments and
modifications thereto and replacements thereof), encumbering the Austin Property, with an appropriate
amendment to the legal description of the Austin Property as contained in the Title Insurance Policy and an
update to the exceptions contained therein, at Borrower’s expense.

"Declaration of Default" means the giving of written notice by Lender to the Borrower Parties in
accordance with Section 12.5 of the existence of an Event of Default. '
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“Default” shall mean the existence of an Event of Default following a Declaration of Default which
remains uncured if any cure period is provided hereunder.

“Default Rate” shall have the meaning set forth in the Note.
“Easements” shall have the meaning set forth in Section 4.1(bb).

"Edmonton Owners' means Lot 11 Limited Partnership, Eco-Industrial Business Park Inc., an Alberta
corporation, and any other person or entity who or which has any -ownership interest in the Edmonton Property.

“Edmonton Property” shall mean the property legally described in the Edmonton Security Instruments
and commonly identified as “Lot 2, Lot 3, Lot 4, Lot 11 and Lot 12”.

“Edmonton Security Instruments” shall mean, collectively, the Lot 2 Security Instrument, the Lot 3
Security Instrument, the Lot 11 Security Instrument, the Lot 12 Security Instrument and (once executed) the
Lot 4 Security Instrument, as the same may be amended, restated, replaced, supplemented or otherwise modified
from time to time.

“Embargoed Person” shall have the meaning set forth in Section 5.27(e).

“Enforcement Costs” shall mean any and all reasonable expenses, including reasonable legal expenses,
attorneys’ fees and expert witness fees, (i) described in Section 7.4 of this Agreement, (ii) incurred or paid by
Lender in protecting Lender’s interest in the Property, (iii) incurred in collecting any amount payable under this
Agreement or the other Loan Documents, or (iv) incurred in enforcing Lender’s rights under this Agreement or
the other Loan Documents or with respect to the Property, in each of clauses (i) through (iv) whether or not any
legal proceeding is commenced hereunder or thereunder and whether or not any Declaration of Default shall
have occurred and is continuing, together with interest thereon at the Default Rate from the date paid or incurred
by Lender until such amounts are repaid to Lender.

“Environmental Indemnities” shall mean, collectively, (i) with respect to the Austin Property, that
certain Hazardous Materials Indemnity Agreement dated as of the date hereof, executed by Borrower and
Guarantors in connection with the Loan for the benefit of Lender, as the same may be amended, restated,
replaced, supplemented or otherwise modified from time to time, and (ii) with respect to the Edmonton
Property, that certain Hazardous Materials Indemnity Agreement dated as of the date hereof, executed by
Borrower and Guarantors in connection with the Loan for the benefit of Lender, as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to time.

“Environmental Laws” has the meaning set forth in the Environmental Indemnities,
“Equity Contribution” shall have the meaning set forth in Schedule II of this Agreement.
“ERISA” shall mean the Employee Retirement Income. Security Act of 1974, as amended.

“Event of Default” shall mean the occurrence of any of the conditions described in Section 7.1, which,
following a Declaration of Default, shall entitle Lender to exercise the Remedies described in Section 7.2.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to Lender or required
to be withheld or deducted from a payment to Lender: (a) Taxes imposed on or measured by net income
(however denominated), franchise Taxes, and branch profits Taxes, in each case; (i) imposed as a result of
Lender being organized under the laws of, or having its principal office or its applicable lending office located
in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes; (b) U.S. federal withholding Taxes imposed on amounts payable to or for the account of Lender with
respect to an applicable interest in the Loan pursuant to a law in effect on the date on which Lender changes its
lending office, except in each case to the extent that, pursuant to Section 2.7, amounts with respect to such
Taxes were payable to Lender immediately before it changed its lending office; (c) Taxes attributable to
Lender’s failure to comply with Section 2.7(d), and (d) any U.S. federal w1thholdmg Taxes imposed under
FATCA.

“Executive Order” shall have the meaning set forth in Section 5.27(a).
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“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)
and any current or future regulations or official interpretations thereof.

“Financial Statements” shall mean a balance sheet, income statement and statements of income and
expense and cash flow of changes in financial position prepared in accordance with Acceptable Accounting
Principles, and setting forth all items of income and expense and such other information required under
Acceptable Accounting Principles to fairly present the financial position and results of operation of Borrower
and the Property and which shall at a minimum be consistent in scope, form and content with such statements
delivered to Lender prior to the Closing Date, unless otherwise agreed by Lender, and which are otherwise
reasonably acceptable to Lender. : ‘

“Fiscal Year” shall mean each twelve-month period commencing on January 1 and ending on
December 31 during the term of the Loan.

“Force Majeure” shall mean any event, circumstance or condition beyond the reasonable control of
Borrower, including strikes, labor disputes, acts of God, the elements, governmental restrictions, regulations or
controls, enemy action, civil commotion, fire, casualty, accidents, mechanical breakdowns or shortages of, or
inability to obtain, labor, utilities or materials, or which causes delay; provided, however, that (a) neither any
lack of funds (unless due to Lender non-compliance with this Agreement) nor any illiquidity or disruption
affecting capital markets or other general economic conditions, shall be deemed to be a condition beyond the
control of Borrower; (b) Borrower notifies Lender of the existence of such event, circumstance or condition
within five (5) days from the date that Borrower becomes aware that such event, circumstance or condition
could result in Force Majeure, (c) the delay that could result from such Force Majeure shall not cause or result in
a default or violation by Borrower under any contracts or licenses and permits affecting the Property or under
any Legal Requirement.

“GAAP” shall mean generally accepted accounting principles in the United States of America as
promulgated by the United States Financial Accounting Standards Board as of the date of the applicable
financial report, consistently applied.

“General Contractor” shall mean a general contractor with a valid contractor’s license in Texas that
has been approved by Lender, which approval shall not be unreasonably withheld,

“General Contractor Agreement” shall mean a guaranteed maximum price turnkey construction
contract between Borrower and a General Contractor (i) for the completion of the Infrastructure Work in
accordance with the Infrastructure Plans and Specifications, in the full amount of the Infrastructure Budget, in
form and content reasonably acceptable to Lender, (ii) for the completion of the Building F Work in accordance
with the Building F Plans and Specifications, in the full amount of the Building F Budget, in form and content
reasonably acceptable to Lender, (iii) for the completion of the Building H Work in accordance with the
Building H Plans and Specifications, in the full amount of the Building H Budget, in form and content
reasonably acceptable to Lender, and (iv) for the completion of the Building ] Work in accordance with the
Building J Plans and Specifications, in the full amount of the Building J Budget, in form and content reasonably
acceptable to Lender, and in each event, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time in accordance with the terms and conditions of this Agreement.

“Governmental Authority” shall mean any court, board, agency, commission, office or authority of
any nature whatsoever for any governmental unit (federal, state, county, district, municipal, city or otherwise)
whether now or hereafter in existence.

“Guarantor” shall mean, individually and collectively, as the context may require: (i) Dan White, an
individual, (if) Lot 11 Limited Partnership, an Alberta limited partnership; (iii) Eco-Industrial Business Park
Inc., an Alberta corporation; (iv) Eightfold Developments, LLC, a Texas limited liability company; (v) Absolute
Energy Resources Inc., an Alberta corporation; and (vi) Absolute Environmental Waste Management Inc., an
Alberta corporation.

“Guaranty” shall mean each Guaranty executed by a Guarantor, as the same may be amended, restated,
replaced, supplemented or otherwise modified from time to time.
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“Hazardous Materials” has the meaning set forth in the Environmental Indemnities.
“Improvements” has the meaning set forth in the Security Instruments.

“Indebtedness” of a Person, at a particular date, means the sum (without duplication) at such date of (a)
all indebtedness or liability for borrowed money; (b) obligations evidenced by bonds, debentures, notes, or other
similar instruments; (c) obligations for the deferred purchase price of property or services (including trade
obligations); (d) obligations under letters of credit; (e) obligations under acceptance facilities; (f) all guaranties,
endorsements (other than for collection or deposit in the ordinary course of business) and other contingent
obligations to purchase, to provide funds for payment, to supply funds, to invest in any Person, or otherwise to
assure a creditor against loss; and (g) obligations secured by any Liens, whether or not the obligations have been
assumed.

“Indemnified Parties” shall mean (a) Lender, (b) any prior or subsequent owner or holder of the Loan,
() any Servicer or prior Servicer of the Loan, (d) any Investor or any prior Investor, (e) any trustees, custodians
or other fiduciaries who hold or who have held a full or partial interest in the Loan for the benefit of any
Investor or other third party, () any receiver or other fiduciary appointed in a foreclosure or other proceeding,
(g) any officers, directors, shareliolders, partners, members, employees, agents, servants, representatives,
contractors, subcontractors, affiliates or subsidiaries of any and all of the foregoing, and (h) the heirs, legal
representatives, successors and assigns of any and all of the foregoing (including any successors by merger,
consolidation or acquisition of all or a substantial portion of the Indemnified Parties’ assets and business), in all
cases whether during the term of the Loan or thereafter or as part of or following a foreclosure of the Loan.

“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 Borrower under any Loan Document.

“Infrastructure Budget” shall mean the budget of costs and expenses to be incurred in connection with
the Completion of the Infrastructure Work as approved by Lender in writing, which shall include fees and costs,
leasing costs, broker’s fees interest and carrying costs and other items acceptable to Lender, which may be
modified from time to time with Lender’s prior written approval..

“Infrastructure Expenditures” shall mean the costs and expenses actually incurred in connection with
the Completion by Borrower of the Infrastructure Work in accordance with the Infrastructure Budget, including
but not limited to those set forth in the Infrastructure Budget and which shall not exceed, in the aggregate, the
Infrastructure Tranche Maximum.

“Infrastructure Plans and Specifications” shall mean each of the plans and specifications approved in
writing by Lender for the completion of the Infrastructure Work, as may be modified from time to time with
Lendet’s prior written approval.

“Infrastructure Work” shall mean the construction of infrastructure, utilities and other common
components of Building F, Building H and Building J.

“Insurance Premiums” shall have the meaning set forth in Section 6.1.1(b).

“Insurance Proceeds” shall mean all proceeds received under Policies required to be maintained by
Botrrower.

“Interest Reserve Fund” shall have the meaning set forth in Section 6.3.
“Investor” shall have the meaning set forth in Section 8.1.

“Irrevocable Condominium Proxy” means that certain Irrevocable Condominium Proxy of even date
herewith, from Borrower in favor of Lender.

"Knowledge" means the actual knowledge of the individuals who are the officers, directors, members,
and managers of the Borrower and the Borrower Parties, after commercially reasonable investigation of: (i)
those Parties correspondence, books and records; (ii) condition reports and physical examination of the
Property; and (iii) any applicable public records.
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“Lamont Assembly Assignment” shall mean that certain Assignment of Purchase and Sale Agreement
of even date herewith from Absolute Energy Resources Inc. in favor of Lender, with respect to the Lamont
Property.

“Lamont Property” shall mean, collectively, those properties subject to agreements of purchase and
sale with Absolute Energy Resources Inc. as purchaser.

“Land” shall mean, collectively, the Austin Land and the Edmonton Land.
“Lease” shall have the meaning set forth in the Security Instruments.

“Legal Requirements” shall mean all federal, state, county, municipal and other governmental statutes,
laws, rules, orders, regulations, ordinances, judgments, decrees, development and redevelopment plans and
injunctions of Governmental Authorities affecting the Property or any part thereof or the construction, use,
development, alteration or operation thereof, or any part thereof, whether now or hereafter enacted and in force,
and all permits, Licenses and authorizations and regulations relating thereto, and all covenants, agreements,
restrictions and encumbrances contained in any instruments, either of record or known to Borrower, at any time
in force affecting the Property or any part thereof, including (i) applicable restrictive covenants, zoning
ordinances, zoning resolutions, and building codes, (ii) subdivision and land use laws and regulations, (iii) all
applicable health and Environmental Laws and regulations, and (iv) all standards and regulations of appropriate
supervising boards of fire underwriters and similar agencies.

“Lender” has the meaning in the recitals hereto.

"Lender's Construction Advisor" shall mean that professional engineering firm or professional
construction inspection firm which shall act on Lender's behalf to inspect the Work as it progresses, which shall
issue to Lender reports and certifications of its inspection and of completion of each stage of the Work and
which shall perform final inspections of the Work on Lender's behalf upon substantial completion of the Work.

“Licenses” shall have the meaning set forth in Section 4.1(m).

“Lien” shall mean any mortgage, deed of trust, lien, pledge, hypothecation, assignment, security
interest, or any other encumbrance, charge or transfer of, on or affecting the Property or any portion thereof, or
any interest of Borrower therein, including any conditional sale or other title retention agreement, any financing
lease having substantially the same economic effect as any of the foxegomg, the filing of any ﬁnancmg
statement, and mechanic’s or materialmen’s liens and other similar liens and encumbrances.

“Loan” shall mean the advances made by Lender to Borrower pursuant to this Agreement,

“Loan Documents” shall mean, collectively, this Agreement, the Note, the Security Instruments, the
Assignment of Leases, each Security Agreement, each Pledge Agreement, the Assignments of Agreements, the
Environmental Indemnities, each Guaranty, the Assignment of Management Agreement, the Collateral
Assignment of Condominium Interests, the Irrevocable Condominium Proxy, the Condominium Estoppel
Certificate, all Uniform Commercial Code financing statements filed in connection with the Loan, the Pledge of
Economic Incentives, the Completion and Cost Overrun Guaranty, the Lamont Assembly Assignment, and all
other documents now or hereafter evidencing, securing or otherwise executed and/or delivered by one or more
of the Borrower Parties in connection with the Loan, together with all amendments, modifications or
replacements thereto. Each of the Loan Documents may be referred to herein individually as a “Loan
Document”.

“Loan Term Sheet” shall mean that celtam letter from Lender to Borrower or an affiliate thereof dated
February 1, 2018.

“Loss Proceeds” shall mean any and all Casualty insurance proceeds, condemnation awards and any
settlement payments made in lieu of either which are made to Borrower in connection with or in respect of the
Property. :

“Losses” shall mean any and all claims, suits, liabilities (including strict liabilities), actions,
proceedings, obligations, debts, damages, losses, costs (including any and all costs and expenses incurred in the
preservation, restoration and protection of the Property), any deficiency claim in connection with the foreclosure
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of the Security Instruments, expenses, diminution in value of the Property, fines, penalties, charges, fees,
judgments, awards, amounts paid in settlement, punitive damages payable by Lender or any Indemnified Party,
foreseeable consequential damages payable by Lender or any Indemnified Party, and damages and expenses of
whatever kind or nature (including but not limited to reasonable attorneys’ fees and other costs of defense),
including Enforcement Costs or any other amounts expended by Lender in connection with the Loan.

“Lot 2” shall mean the real property commonly identified as such and included in the Lot 2 Security
Instrument.

“Lot 3” shall mean the real property commonly identified as such and included in the Lot 3 Security
Instrument.

“Lot 4” shall mean the real property commonly identified as such, but not included any of the
Edmonton Security Instruments as of the Closing Date. The parties intend to include Lot 4 in a new Lot 4
Security Instrument upon resolution of the Lot 4 Litigation, post-Closing.

“Lot 11” shall mean the real property commonly identified as such and included in the Lot 11 Security
Instrument.

“Lot 12” shall mean the real property commonly identified as such and included in the Lot 12 Security
Instrument.

“Lot 2 Owner” shall mean Eco-Industrial Business Park Inc., an Alberta corporation.
“Lot 3 Owner” shall mean Eco-Industrial Business Park Inc., an Alberta corporation.
“Lot 4 Owner” shall mean Eco-Industrial Business Park Inc., an Alberta corporation.
“Lot 11 Owner” shall mean Lot 11 Limited Partnership, an Alberta limited partnership.
“Lot 12 Owner” shall mean Eco-Industrial Business Park Inc., an Alberta corporation.

“Lot 2 Security Instrument” shall mean that certain first priority Mortgage/General Assignment of
Leases and Rents dated as of the date hereof, executed and delivered by Lot 2 Owner as security for the Loan,

made to Lender and encumbering Lot 2, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.

“Lot 3 Security Instrument” shall mean that certain first priority Mortgage/General Assignment of
Leases and Rents dated as of the date hereof, executed and delivered by Lot 3 Owner as security for the Loan,

made to Lender and encumbering Lot 3, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.

“Lot 4 Security Instrument” shall mean that certain first priority Mortgage/General Assignment of
Leases and Rents to be executed and delivered by Lot 4 Owner as security for the Loan post-Closing upon
resolution of the Lot 4 Litigation, made to Lender and encumbering Lot 4, as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to time.

“Lot 11 Security Instrument” shall mean that certain first priority Mortgage/General Assignment of
Leases and Rents dated as of the date hereof, executed and delivered by Lot 11 Owner as security for the Loan,

made to Lender and encumbering Lot 11, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.

“Lot 12 Security Instrument” shall mean that certain first priority Mortgage/General Assignment of
Leases and Rents dated as of the date hereof, executed and delivered by Lot 12 Owner as security for the Loan,

made to Lender and encumbering Lot 12, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.

“Management Agreement” shall mean the Management Agreement entered into by and between
Borrower and Manager with respect to the Austin Property.

“Manager” initially shall mean Eightfold Development LLC and, subsequently, any other manager
approved by Lender.
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“Material Action” shall mean, with respect to any Person: (A) to file or consent to the filing of any
petition, either voluntary or involuntary, to take advantage of any Creditors’ Rights Laws, (B) to seek or consent
to the appointment of a receiver, liquidator, trustee or any similar official, (C) to take any action that might
cause such entity to become insolvent, (D) to make an assignment for the benefit of creditors, (E) admit in
writing such Person’s inability to pay its debts generally as they become due, (F) declare or effectuate a
moratorium on the payment of any obligation, or (G) take action in furtherance of any such action.

“Material Adverse Change” shall mean a material adverse change in' (i) the assets, operations, or
financial condition of Borrower or the Person in question, (ii) the ability to pay the Debt of Borrower or the
Person in question in accordance with the terms hereof and otherwise comply with the terms of this Agreement
and the Loan Documents, (iii) the Property or the value thereof, (iv) the validity, priority or enforceability of this
Agreement or any other Loan Document, (v) the ability of Lender to enforce its rights and remedies pursuant to
this Agreement or any other Loan Documents, (vi) Lender’s Lien on the Property or the priority of such Lien, or
(vii) the Loan.

“Material Adverse Effect” shall mean a material adverse effect on (i) the assets, operations, or
financial condition of Borrower or the Person in question, (ii) the ability to pay the Debt of Borrower or the
Person in question in accordance with the terms hereof and otherwise comply with the terms of this Agreement,
and the Loan Documents, (iii) the Property or the value thereof, (iv) the validity, priority or enforceability of this
Agreement, or any other Loan Document, (v) the ability of Lender to enforce its rights and remedies pursuant to
this Agreement or any other Loan Documents, (vi) Lender’s Lien on the Property or the priority of such Lien, or
(vii) the Loan.

“Material Alteration” shall have the meaning set forth in Section 5.17.

“Maturity Date” shall mean the “Maturity Date” set forth in the Note or any earlier date on which
Lender’s commitment to make advances under the Loan is terminated and the Loan is accelerated pursuant to
the terms thereof, as may be extended in accordance with the terms of the Note.

“Net Condominium Units Sales Proceeds” shall mean, for any transaction for the sale of
Condominium Units pursuant to a Condominium Units Sale Agreement, one hundred percent (100%) of the
gross sale proceeds and all other consideration from whatever source from such sale minus (i) any excise Taxes
payable thereon (if payable by Borrower), minus (ii) reasonable (as compared to the sale of similarly situated
properties), demonstrable, out-of-pocket, third party, customary closing costs approved by Lender and actually
incurred by Borrower in connection with such sale (including reasonable and customary third party broker fees,
as compared to the broker’s fees of similarly situated properties), and minus (iii) payments made to satisfy
Permitted Encumbrances with respect to the Condominium Units sold. The Net Condominium Units Sales
Proceeds shall be set forth on a settlement statement approved by Lender, prepared by a title insurance company
acceptable to Lender.

“Net Proceeds” shall mean collectively the Insurance Proceeds and Condemnation Proceeds.

“Note” shall mean that certain Promissory Note dated as of the date hereof, made by Borrower in favor
of Lender, as the same may be amended, restated, replaced, extended, supplemented or otherwise modified from
time to time.

“Obligations” shall mean any and all debt, liabilities and other obligations of Borrower, including all
affirmative and negative covenants, to Lender or of any of the Borrower Parties in connection with the Loan or
pursuant to the Loan Documents, including, without limiting the generality of the foregoing, the Debt.

“Officer’s Certificate” shall mean a certificate delivered to Lender by Borrower, which is signed by an
authorized senior officer of the manager, managing member or general partner of Borrower.

“Organizational Documents” shall mean (i) with respect to a corporation, such Person’s certificate of
incorporation and by-laws, and any shareholder agreement, voting trust or similar arrangement applicable to any
of such Person’s authorized shares of capital stock, (i) with respect to a partnership, such Person’s certificate of
limited partnership, partnership agreement, voting trusts or similar arrangements applicable to any of its
partnership interests, (iii) with respect to a limited liability company, such Person’s certificate of formation,
limited liability company agreement or other document affecting the rights of holders of limited liability
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company interests, and (iv) any and all agreements between any constituent member, partner or shareholder of
Borrower, including any contribution agreement or indemnification agreements. In each case, “Organizational
Documents” shall include any indemnity, contribution, shareholders or other agreement among any of the
owners of the entity in question. '

“QOrigination Fee” shall mean a fee equal to (i) one percent (1%) of the Term Tranche and (ii) three
percent (3%) of all Advances under this Agreement other than that made under the Term Tranche, plus Lender’s
or its Affiliate’s administration fee of $1,000 on each of the Initial Advance and all Additional Advances.

"Other Business Activities" shall have the meaning set forth in Section 1.4.

“Other Charges” shall mean all maintenance charges, charges or amounts payable under any reciprocal
easement agreement, ground rents, impositions other than Taxes, and any other charges (including any charges,
payments or amounts, for which the failure to pay may give rise to a Lien against the Property), including vault
charges and license fees for the use of vaults, chutes and similar areas adjoining the Property, now or hereafter
levied or assessed or imposed against the Property or any part thereof.

“QOther Connection Taxes” means, with respect to Lender, Taxes imposed as a result of a present or
former connection between Lender and the jurisdiction imposing such Tax (other than connections arising from
Lender 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 any 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
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.

“PACE Loan” means that Property-Assessed Clean Energy loan extended by Travis County, Texas.
“Patriot Act” shall have the meaning set forth in Section 5.27(a).

“Permitted Encumbrances” shall mean, with respect to the Austin Property, collectively: (a) the Liens
created by the Loan Documents; (b) the PACE Loan, subject to the provision of Section 5.13(c); (c) all Liens,
encumbrances and other matters disclosed in the Title Insurance Policy relating to the Austin Property or any
part thereof, which have been approved by Lender and which do not in any event have a Material Adverse
Effect, (d) the Pending Austin Condemnation (e) Liens, if any, for Taxes imposed by any Governmental
Authority not yet due or delinquent, and (f) statutory Liens for labor or materials securing sums not yet due and
payable, provided (x) such labor or materials are included in the applicable Budget; or (y) Borrower has given
advance written notice of same to Lender.

“Person” shall mean any individual, entity, corporation, partnership, limited liability company, joint
venture, estate, trust, unincorporated association, any federal, state, county or municipal government or any
bureau, department or agency thereof and any fiduciary acting in such capacity on behalf of any of the
foregoing.

“Pledge Agreements” shall collectively mean: (i) that certain General Partnership Interest Pledge
Agreement (3443 Zen Garden Limited Partnership) dated of even date herewith by Adam Zarafshani,
individually and as Trustee, in favor of Lender; (ii) that certain Limited Partnership Interest Pledge Agreement
(3443 Zen Garden Limited Partnership) dated of even date herewith by Adam Zarafshani, individually and as
Trustee, in favor of Lender (iii) that certain Membership Interest Pledge Agreement (Eightfold Developments
LLC) dated of even date herewith by Adam Zarafshani; (iv) that certain Stock Pledge Agreement (Eco-
Industrial Business Park, Inc.) dated of even date herewith by 1468527 Alberta, Ltd., in favor of Lender; (v) that
certain General Partnership Interest Pledge Agreement (Lot 11 GP Ltd.) dated of even date herewith by
Symmetry Asset Management, Inc., in favor of Lender; (vi) that certain Limited Partnership Interest Pledge
Agreement (Lot 11 Limited Partnership) dated of even date herewith by Eco-Industrial Business Park, Inc., in
favor of Lender; (vii) that certain Stock Pledge Agreement (Absolute Energy Resources, Inc.) dated of even date
herewith by 1468527 Alberta Ltd., in favor of Lender; and (viii) that certain Stock Pledge Agreement (Absolute
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Environmental Waste Management, Inc.) dated of even date herewith by 1468527 Alberta Ltd., in favor of
Lender,

“Pledge of Economic Incentives” shall mean, with respect to the Austin Property, that certain Pledge
and Collateral Assignment of Economic Incentives dated of even date herewith by Borrower in favor of Lender,
which shall expressly include the proceeds of any Property-Assessed Clean Energy (“PACE”) loan or any
similar financing, and a pledge of any applicable condemnation proceeds with respect to the Austin Property.

“Policies” or “Policy” shall have the respective meanings specified in Section 6.1.1(b).
“Prohibited Person” shall have the meaning set forth in Section 5.27(b).

"Project" means the construction and completion of the Infrastructure Work, the Building F Work, the
Building H Work and the Building J Work.

“Project Documents” shall mean, collectively, as applicable, all construction contracts, the
Infrastructure Plans and Specifications, the Infrastructure Budget, the Building F Plans and Specifications, the
Building F Budget, the Building H Plans and Specifications, the Building H Budget, the Building J Plans and
Specifications, the Building J Budget, all Licenses and Permits, as any of the foregoing may be amended,
replaced, supplemented or otherwise modified from time to time in accordance with the terms and conditions of
this Agreement.

“Property” shall mean collectively, (i) the Austin Land, the Improvements thereof, all personal
property owned by Borrower and encumbered by the Austin Security Instrument and its Security Agreement, as
applicable, in each case as more particularly described in the Austin Security Instrument and its Security
Agreement, as applicable, and (ii) the Edmonton Property, the Improvements thereof, all personal property
owned by.Lot 2 Owner, Lot 3 Owner, Lot 4 Owner, Lot 11 Owner, and Lot 12 Owner and encumbered by the
Edmonton Security Instruments and its Security Agreements, as applicable. As of the Closing Date, Lot 4 is
subject to litigation styled Paragon Capital Corporation Ltd. v. Worthington Properties, Inc., ef al, consolidated
Actions No. 0801-15127, 0801-151-28, 0801-15129, 0801-15130, 0801-15131 and 0801-15132, all filed in the
Court of Queen’s Bench of Alberta (collectively the “Lot 4 Litigation”). At such time as Borrower can deliver
to Lender a lender’s title insurance policy insuring a mortgage from Lot 4 Owner to Lender as a valid first lien
encumbering Lot 4 free and clear of the Lot 4 Litigation, Lender shall release the Lot 3 Security Instrument, at
Borrower’s expense.

“Rating Agency” shall have the meaning set forth in Section 8.1.

“Rent(s)” shall have the meaning set forth in the Security Instruments, as applicable.
“Request for Advance” shall have the meaning set forth in Section 2.2(a).
“Restoration” shall have the meaning set forth in Section 6.1.2(a).

“Reserve Funds” shall mean, collectively, the Tax and Insurance Escrow Fund, the Interest Reserve
Fund and any other reserve fund account established pursuant to the Loan Documents.

“Rules” means collectively, all by-laws, rules and regulations promulgated or otherwise existing with
respect to the Condominium Association (including, but not limited to, any requirements contained in the
Bylaws and the Declaration and any applicable Legal Requirements with respect to the Condominium
Association or the Condominium Units).

“Scheduled Payment Date” shall mean the first day of each calendar month, or if such first day is not a
Business Day, the next Business Day.

“Security Agreement” shall mean that certain first priority security agreement from Borrower to
Lender and from each Guarantor to Lender, each dated as of the date hereof, as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to time.

“Security Deposits” shall mean all security given to Borrower or any agent or Person acting on behalf
of Borrower in connection with the Leases.
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“Security Instruments” shall mean, collectively, the Austin Security Instrument and the Edmonton
Security Instruments.

“Service Rights” shall mean any agreements, contracts, rights, licenses or other interests of any type
(whether exclusive or non-exclusive) granted or given to any Person to provide any products or services to or for
or with respect to the Property, any tenant or any occupants of the Property, including any of the same related to
telecommunications, internet products or services, including, but not limited to, personal computer hardware and
software, internet hardware and software, internet access services, printers, video display systems, audio sound
systems and communication telephonic devices, as well as related and complementary products and services and
any substitutes for, and items that are a technological evolution of, any of the foregoing products.

“Servicer” shall mean the servicer, if any, engaged by Lender with respect to the Loan.

“Single Purpose Entity” shall mean Person, other than a natural person, whose structure and
organizational and governing documents are in form and substance that comply with the provisions of Section
4.1(s) hereof and are otherwise acceptable to the Rating Agencies and otherwise acceptable to Lender in its
discretion.

“Sources and Uses of Funds” shall mean the Sources and Uses of Funds delivered to Lender in
connection with the Loan and attached hereto as Schedule 2.2.2.

“Subdivision Map” shall have the meaning set forth in Section 5.24.

“Survey” shall mean a survey of the Property prepared by a surveyor licensed in the state where the
Property is located and satisfactory to Lender and the Title Insurance Company issuing the Title Insurance
Policy, and containing a certification of such surveyor satisfactory to Lender and such Title Insurance Company,
sufficient to remove the general "survey exception" from the Title Insurance Policy.

"Tax Exemption Documents" shall have the meaning set forth in Section 2.7(e).

“Taxes” shall mean: (i) for all purposes other than for Section 2.6, all real estate and personal property
taxes, assessments, water rates or sewer rents now or hereafter levied or assessed or imposed against the
Property or any part thereof by reason of ownership of the Property; including (a) any ad valorem real or
tangible personal property taxes levied against the Property; and (b) any intangible personal property tax levied
or imposed on Lender with respect to its ownership in the Loan; and (ii) all present or future taxes, levies,
imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other charges
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Tenant” shall mean any Person obligated by contract or otherwise to pay monies (including a
percentage of gross income, revenue or profits) under any Lease now or hereafter affecting the Austin Property.

“Term” shall have the meaning set forth in Section 6.1.1(a).

"Title Insurance Commitment" means that commitment to issue a policy of mortgagee title insurance
to Lender issued by the Title Insurance Company, pursuant to which the Title Insurance Company shall issue the
Title Insurance Policy upon fulfillment of all requirements as set forth in the Title Insurance Commitment

“Title Insurance Company” shall mean Chicago Title Company, 2828 Routh Street, Suite 800, Dallas,
Texas 75201, Phone: (214) 220-1820, Attention: Donna Gulledge, Email: donna.gulledge@fnf.com, which
Title Insurance Company shall issue the Title Insurance Commitment, the Title Insurance Policy and act as
closing agent for the Loan contemplated herein.

“Title Insurance Policy” shall mean the ALTA (or equivalent if ALTA is not available in the state or
province where the Property is located) loan title insurance policy (or mortgagee title insurance policy or
policies acceptable to Lender) issued with respect to the Property and insuring Lender (in an amount satisfactory
to Lender) of the validity and priority of the Lien of the Security Instruments, with all endorsements thereto as
required by Lender.

“Transfer” shall mean any sale, assignment, conveyance, alienation, mortgage, encumbrance, pledge,
hypothecation or other transfer, including any swap, derivative or other transaction shifting the risks and
rewards of ownership, whether voluntary or involuntary. )
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“UCC” or “Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect in the
applicable state or commonwealth in which the Property is located, as the same may be amended from time to
time.

“UCC Financing Statement” shall mean a financing statement as defined by and in accordance with
the requirements of the Uniform Commercial Code including all original financing statements or original fixture
financing statements and any amendments, renewals, continuations or assignments thereof evidencing a security
interest granted to Lender.

“U.S. Person” shall mean any Person that is a “United States Person” as defined in Section 7701(a)(30)
of the Code.
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SCHEDULE 2.2.2

SOURCES AND USES OF FUNDS

NOTE: SOURCES AND USES SCHEDULE SHALL INCLUDE THE FOLLOWING:

L. $3.2 million to be paid to Panache Homes for work already incurred, to be paid at satisfaction
of the Loan.
2. $4.9 million to be paid to Panache Homes for work to be performed and profit, to be paid at

satisfaction of the Loan,
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SCHEDULE 3.1

CONDITIONS PRECEDENT

PART A

Each of the following shall be satisfied by Borrower and/or the Borrower Parties as a condition
precedent to the making of the Initial Advance of the Loan on the Closing Date.

(a) Representations _and Warranties; Compliance with Conditions. The representations and
warranties of each Borrower Party contained in this Agreement and the other Loan Documents shall be true and
correct in all respects on and as of the Closing Date and no Material Adverse Change has occurred and no
Declaration of Default shall have occurred and be continuing; and each Borrower Party shall be in compliance
in all respects with all terms and conditions set forth in this Agreement and in each other Loan Document on
their part to be observed or performed.

(b) Delivery of Loan Documents; Title Insurance; Reports.

(i) Note, Loan Agreement, Security Instruments, Assignments of Agreements and other
Loan Documents. Lender shall have received from Borrower fully executed (and acknowledged if
required) counterparts of this Agreement, the Note, and all other Loan Documents and evidence that
counterparts of the Security Instruments have been delivered to the Title Insurance Company for
recording, so as to effectively create upon such recording valid and enforceable first priority Liens upon
the Property, in favor of Lender, subject only to the Permitted Encumbrances.

(ii) UCC Financing Statements. Lender shall have received from Borrower (i) such UCC
financing statements as Lender shall require, and such financing statements shall have been filed of
record in the appropriate filing offices in each of the jurisdictions required by Lender or delivered to the
Title Insurance Company for filing so as to effectively create upon such filing a valid and enforceable
first priority Lien on the Property in favor of Lender, subject only to the Permitted Encumbrances and
(ii) a list of the principal places of business, tax identification numbers, organizational identification
number issued by its state of organization, and doing business names for Borrower and all other
information as Lender may require to properly file such UCC financing statements and PPSA
equivalents, all certified by Borrower.

(iii)  Title Insurance. Lender shall have received the Title Insurance Policy dated as of the
Closing Date, with co-insurance and/or reinsurance and direct access agreements acceptable to Lender.
Such Title Insurance Policy shall (A) provide coverage in amounts satisfactory to Lender, (B) insure
Lender that the Security Instruments create valid first Liens on the Property free and clear of all
exceptions from coverage other than Permitted Encumbrances, (C) contain such endorsements and
affirmative coverages as Lender may require and which are available in the state or province where the
Property is located, (D) show good and marketable indefeasible fee simple title to the Property vested in
Borrower or the applicable Borrower Party, and (E) name Lender as the insured. The Title Insurance
Policy shall be assignable. Lender also shall have received evidence that all premiums in respect of the
Title Insurance Policy have been paid. The Lender shall have received satisfactory UCC financing
statement, tax lien, judgment, bankruptcy, litigation and other Lien searches and reports conducted by a
search firm acceptable to the Lender with respect to the Property and the Borrower Parties and all other
relevant Persons, such searches to be conducted in each of the locations as shall be required by Lender.

(iv) Insurance. Lender shall have received valid certificates of insurance and the required
endorsements for all Policies required hereunder or under any of the Loan Documents, and evidence of
the payment of all premiums payable for the existing policy period, which shall not be less than one
year from the Closing Date. Lender shall have received a favorable opinion of Lendet’s insurance
consultant on the adequacy of all Policies, certificates of insurance, and endorsements.

) Encumbrances. Borrower shall have taken or caused to be taken such actions in such a
manner so that Lender has a valid and perfected first Lien as of the Closing Date on the Property,
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subject only to applicable Permitted Encumbrances and such other Liens as are permitted pursuant to
the Loan Documents, and Lender shall have received satisfactory evidence thereof.

(vi) Certificate. Lender shall have received a certificate signed by Borrower confirming the
representations and warranties contained in this Agreement.

(vil)  Opinion of Counsel. Lender shall have received a satisfactory opinion of legal counsel
to Borrower and Guarantors with respect to due execution, authority, enforceability (including no usury)
of the Loan Documents and such other matters as Lender may require, all such opinions to be in form,
scope and substance satisfactory to Lender and Lender’s counsel.

() Delivery of Organizational Documents; Consents. Borrower shall have delivered or caused to
be delivered to Lender certified copies of all Organizational Documents related to the Borrower Parties and if
any of the Borrower Parties is a partnership or limited liability company, the partners or members thereof, as
Lender may request in its sole discretion, including good standing certificates, qualifications to do business in
the appropriate jurisdictions, resolutions authorizing the entering into of the Loan and incumbency cettificates as
may be requested by Lender. The Lender shall have received copies of all consents, resolutions, Licenses and
approvals, if any, required in connection with the execution, delivery and performance by the Borrower Parties
and the validity and enforceability of the Loan Documents and such consents, resolutions, Licenses and
approvals shall be in full force and effect. Lender shall have received a chart depicting the ownership structure
of Borrower, each constituent partner or member of Borrower (including their respective ownership interests,
direct or indirect, and capital contributions), which chart shall identify each Person who owns or controls,
directly or indirectly, any such partner or member of Borrower.

(d) Taxes, Insurance Premiums and Other Charges. Borrower shall have paid all Taxes, Insurance
Premiums and Other Charges relating to the Property which are due and payable or in arrears, including (i)
accrued but unpaid Insurance Premiums, (ii) currently due Taxes (including any in arrears) relating to the
Property, and (iii) currently due Other Charges relating to the Property, which amounts may be funded with
proceeds of the Loan if such proceeds are sufficient therefor and as set forth in the Sources and Uses of Funds.

(e) Payments. All payments, deposits or escrows required to be made or established by the
Borrower under this Agreement, and the other Loan Documents on or before the Closing Date shall have been
paid and Lender shall have received (i) a settlement statement setting forth the disbursement of the Loan in form
and content satisfactory to Lender and (ii) tax and insurance bills for the two calendar years prior to the Closing
Date. '

® Confirmation of costs incurred, costs necessary to complete development, and other matters as
required by Lender to be set forth in BTY Report.

(2) Other Third Party Reports. Lender shall have received a current seismic report, if required by
Lender (prepared by a specialist acceptable to Lender), MAI appraisal report (prepared in compliance with
FIRREA) (provided that Lender may accept evidence of value other than an MAI appraisal report, as
determined by Lender), environmental property condition report (Phase I environmental reports for the Property
and, where environmental consultants recommends, Phase II reports and/or further investigation or as Lender
otherwise determines are required), and property condition / engineering report; each addressed to Lender and in
form and substance satisfactory to Lender and dated within three (3) months of the Closing Date, or if approved
by Lender, if such third party reports that are not dated within three (3) months of the Closing Date but are
otherwise acceptable to Lender, Borrower has delivered a reliance letter to Lender within three (3) months of the
Closing Date that is in form and substance satisfactory to Lender. An appraiser, engineer and environmental
specialist, each satisfactory to Lender, shall perform the appraisal and the structural engineering and
environmental property condition reports.

(h) Survey. Lender shall have received, reviewed, and be satisfied with an ALTA survey of the
Austin Property, prepared by a duly qualified land surveyor and certified to Lender and the Title Insurance
Company showing (i) the boundaries and dimensions of the Austin Land and each Parcel, (ii) the locations of all
buildings and other improvements (if any) on the Austin Property, (iii) the names and municipal block numbers
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of adjacent streets, (iv) the location of all recorded easements, rights of way, and other recorded encumbrances
of the Austin Property, and (v) any other ALTA survey requirements as specified by Lender.

(i) Contracts with General Contractors. Lender shall have received, reviewed, and be satisfied with
the all contracts between Borrower or any Affiliate of Borrower and any General Contractor, and Lender shall
have received an assignment of all such contracts in form and substance satisfactory to Lender and
acknowledged by each applicable contractor. '

) Costs. Borrower shall have paid all of Lender’s cost and expenses associated with the making
of the Loan with respect to the Austin Property, including all out-of-pocket due diligence expenses, the cost of
all third party reports (such as but not limited to environmental, structural, appraisal and/or market study), legal
fees and expenses, survey costs, title costs, etc.

(k) Authorizations. Borrower shall provide to the appropriate taxation, municipal, utility, and other
authorities an authorization by which Lender or any Person authorized by Lender as its legal counsel, agent, or
manager, shall be able to obtain, in the name of Borrower, a confirmation from such authorities that all
payments, declarations, and other filings of Borrower are up to date, whether the authorities concerned have
issued or will issue a default notice or demand for payment to Borrower and whether any such notice concerns
arrears.

Q) Site Inspection. Lender has received an acceptable site inspection of the Austin Property.

(m) Interview. Lender has completed and is satisfied with an interview of Borrower and has
reviewed and is satisfied with the present and intended use of the Property and the income to be generated from
the Property.

(n) Diligence. Lender has received, reviewed, and is satisfied with all due diligence materials
referred to in the Loan Term Sheet.

(0) Proceeds of Crime and Terrorist Financing Act. Lender shall have received evidence and be
satisfied of Borrower’s compliance with The Proceeds of Crime (Money Laundering) and Terrorist Financing
Act (Canada) and Regulations.

(p) Closing Date Advance. Lender shall have received, reviewed, and be satisfied with the amount
of the Initial Advance to be made on the Closing Date together with copies of invoices for items to be paid with
the proceeds of such advance and copies of all other documentation requested by Lender supporting such
advance.

(q) Inspection. Lender shall have received from Lender’s independent consultant (if applicable) an
inspection report certifying (or if no independent consultant, Lender shall have determined that) (i) the amount
of the requested advance does not exceed the cost of the work completed, (ii) all work typically done at the stage
of development when the advance is requested has been completed, and all materials, supplies, and fixtures
typically furnished or installed at such stage of development have been furnished and installed, (iii) the
undisbursed Loan proceeds are sufficient to complete the proposed development of the Property, (iv) the
Request for Advance and all invoices and other supporting documentation delivered to Lender in connection
with the Request for Advance have been verified and are in order, (v) Borrower has complied with all Legal
Requirements and the requirements of Lender’s independent consultant, and (vi) as to such other matters
requested by Lender.

) Lien Waivers. Lender shall have received from each Person providing services or materials for
the Property prior to the Closing Date an invoice, a lien waiver, and such other instruments and documents as
Lender may require in form and substance satisfactory to Lender. The invoice, lien waiver, and such other
instruments and documents must cover and be based upon work actually completed or materials actually
furnished through the Closing Date. ‘

(s) _Licenses, Permits, and Approvals. To the extent applicable as of the Closing Date, Lender shall
have received, reviewed, and be satisfied that all necessary municipal approvals have been received, together
with all necessary permits, Licenses, approvals, easements and agreements as may be required from all state,
county and local Governmental Authorities and/or public utilities (including building permits and certificates of
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occupancy) to permit the construction and occupancy of all Improvements in accordance with all Legal
Requirements, including without limitation all approvals and permits for public sewer and water, availability
notices from applicable private and public utilities indicating that electric, gas and telephone service will be
available, and all sanitary sewer, water, utility, storm sewer, drainage, and other off-site easements necessary for
construction and occupancy of such Improvements.

Q) No Violation of Legal Requirements. There shall be no outstanding notices of any uncorrected
violations of any Legal Requirements with respect to the Property.

() Further Documents. Lender or its counsel shall have received such other and further approvals,
opinions, documents and information as Lender or its counsel may have reasonably requested in form and
substance satisfactory to Lender and its counsel.

V) Equity Contribution. Lender shall have received an Officer’s Certificate and other reasonably
satisfactory evidence (including invoices, cancelled checks, etc.) of capital contributions by the members of
Borrower or the direct owner of Borrower in an aggregate amount not less than $4,000,000.00 (the “Equity
Contribution”). No funds loaned to or borrowed by any Borrower Party shall count towards the Equity
Contribution.

(w) Sources and Uses of Funds. Lender shall have approved the Sources and Uses of Funds for the
initial advance and the financial pro formas for the Austin Property.

x) Zoning. Lender has confirmed that the Austin Property is zoned for the intended uses thereof,

) Budgets. Lender has approved the Infrastructure Budget, the Building F Budget, the Building H
Budget, and the Building J Budget, along with the Infrastructure Plans and Specifications, the Building F Plans
and Specifications, the Building H Plans and Specifications, and the Building J Plans and Specifications.

(z) Network Group Lease. Lender has received a fully executed lease with Network Group and is
satisfied with the financial capacity of the tenant and any guarantors thereunder.

(aa) Condominium Declaration. Lender has received the executed and recorded Declaration.

(bb)  Loan Term Sheet. Any additional items required to be delivered to Lender set forth in
Exhibit A to the Loan Term Sheet.

(cc)  Agreement to Advance. Lender has been advised by its legal counsel that, giving regard to all
the circumstances, such advance should be made, it being understood that neither the preparation nor the
recordation or filing of any of the documents contemplated herein shall bind the Lender to advance the funds or
any unadvanced portion thereof, and that the advance of funds or any part thereof from time to time shall be in
the sole, absolute, unfettered and unqualified discretion of the Lender. -

PARTB

In addition to satisfaction of all items listed in Part A above, each of the following shall be satisfied by
Borrower and/or the Borrower Parties as a condition precedent to the making of any Additional Advances after
the Closing Date:

(a) Request for Advance. Lender shall have received, reviewed, and be satisfied with a Request for
Advance for the Additional Advance to be made together with copies of invoices for items to be paid with the
proceeds of such Additional Advance and copies of all other documentation supporting the Request for
Advance. :

(b) Inspection. Lender shall have received from Lender’s Construction Advisor (if applicable) an
inspection report certifying (or if Lender has not employed a Construction Advisor, Lender shall have
determined that): (i) the amount of the requested Additional Advance does not exceed the cost of the Work
completed, less all prior advances; (ii) all work typically done at the stage of development when the Additional
Advance is requested has been completed, and all materials, supplies, and fixtures typically furnished or
installed at such stage of development have been furnished and installed; (iii) the undisbursed Loan proceeds are
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sufficient to complete the proposed development of the Austin Property, (iv) the Request for Advance and all
invoices and other supporting documentation delivered to Lender in connection with the Request for Advance
have been verified and are in order; (v) Borrower has complied with all Legal Requirements and the
requirements of Lender’s Construction Advisor, and (vi) as to such other matters reasonably requested by
Lender related to the foregoing.

(c) Representations _and Warranties; Compliance with Conditions. The representations and
warranties of each Borrower Party contained in this Agreement and the other Loan Documents shall be true and
correct in all respects on and as of the date of such Additional Advance and no Material Adverse Change has
occurred and no Declaration of Default shall have occurred and be continuing; and each Borrower Party shall be
in compliance in all respects with all terms and conditions set forth in this Agreement and in each other Loan
Document on their part to be observed or performed. Borrower shall have delivered evidence satisfactory to
Lender indicating that Policies in accordance with Section 6.1 of this Agreement are in place as to all of the
Property. ‘

(d) Title Endorsement. Lender shall have received an endorsement to the Title Insurance Policy (or
if an endorsement is not available, a title report, an abstractor’s certificate or other evidence from the Title
Insurance Company) bringing the Effective Date of the Title Insurance Policy to the date of issuance of the
endorsement and showing no state of facts of record objectionable to Lender and affecting the Property from the
date of recording of the Security Instruments.

(e) Lien Waivers. Lender shall have received from each Person providing services or materials for
the Austin Property an invoice, a lien waiver, and such other instruments and documents as Lender may require
in form and substance satisfactory to Lender. The invoice, lien waiver, and such other instruments and
documents must cover and be based upon work actually completed or materials actually furnished through the
date of the requested advance. ‘

€3} Licenses, Permits, and Approvals. To the extent applicable as of the date of such Additional
Advance, Lender shall have received, reviewed, and be satisfied that all necessary municipal approvals have
been received, together with all necessary permits, Licenses, approvals, easements and agreements as may be
required from all state, county and local Governmental Authorities and/or public utilities (including building
permits and certificates of occupancy) to permit the construction and occupancy of all Improvements in
accordance with all Legal Requirements, including without limitation all approvals and permits for public sewer
and water, availability notices from applicable private and public utilities indicating that electric, gas and
telephone service will be available, and all sanitary sewer, water, utility, storm sewer, drainage, and other off-
site easements necessary for construction of such Improvements.

(2) No Violation of Legal Requirements. There shall be no outstanding notices of any uncorrected
violations of any Legal Requirements with respect to the Property.

(h) Affidavit. Lender and the Title Insurance Company shall have received an affidavit of a senior
officer of Borrower certifying that since the preparation of the survey described in item (g) of Part A above, no
new easement has been created, no construction of any building or other improvement shown thereon has been
effected (other than as expressly approved by Lender), and no new construction has been erected by a neighbor
along the boundaries of the Austin Land.

(i) Further Documents. Lender or its counsel shall have received such other and further approvals,
opinions, documents and information as Lender or its counsel may have reasonably requested in form and
substance satisfactory to Lender and its counsel.

Q) Sources and Uses of Funds. Lender shall have approved the Sources and Uses of Funds for the
initial advance.

k) Agreement to Advance. Lender has been advised by its legal counsel that, giving regard to all
the circumstances, such advance should be made, it being understood that neither the preparation nor the
recordation or filing of any of the documents contemplated herein shall bind the Lender to advance the funds or
any unadvanced portion thereof, and that the advance of funds or any part thereof from time to time shall be in
the sole, absolute, unfettered and unqualified discretion of the Lender.
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SCHEDULE 4.1(D)

PENDING LITIGATION

Case styled “Central Texas Regional Mobility Authority and the State of Texas, Condemnor, vs, MOS8 Partners,
Ltd., a Texas limited parinership, MOS8 GP LLC, in its capacity as General Partner, Condemnees,” Cause No,
C-1-CV-15-010397 in the Probate Court of Travis County, Texas,
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DISCLOSURE SCHEDULE

[NONE]
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SCHEDULE 4.1(W)

ORGANIZATIONAL STRUCTURE CHARTS

3443 Zen Garden Limited Partnership

o Texas limited partnetship

Limited Partners
1. Adam Zarafshani, individually
2. Adam Zarafshani, Trustee

General Partner
3443 Zen Garden GP LLC

a Texas limited liability company

Partnership Interest:

1.  Adam Zarafshani, Trustee; 99.80%

2. Adam Zarafshani, Individually: 0.10%
3, 3443 Zen Garden GP LLC: 0.10%

Officers;
1. Adam Zarafshani— President
2. Dan White — Vice President
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RENT ROLL
Froperty of 3443 Zen Garden Limited Partnership, LLC

Tenant:
A of:

SCHEDULE 5.1.2

RENT ROLL

Wetwork Group, LLC

16-Apr-18

Period during

Annual Base Bent par

Amnual Base Rent

Blopthly Installment of

lease term Fentable Square Faot Baze Rent
htooths 4-24 539,00 53,800,000, 00 43265, 000.00
honths 25-36 SARLT 54,017 000,00 $334,750.00
fonths 37-48 541,38 54,138, 000.00 S344,833.33
hanths 49-60 G462 54,262 004100 5355,166.67
ftonths 61-72 543,890 54,3590, 000,00 5365,833.33
htanths 73-84 45,22 54,522,000.00 $376,833.33%
ﬁa‘mﬁthg 85-96 SE.58 54,658,000.00 388,166,467
;'ézmm ar SA 7498 54,798 000,00 5399 833.33
Manths 109- $45,12 $4,842,000.00 $411,833.33

120
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EXHIBIT A-1

FORM OF U.S, TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to the Loan Agreement dated as of April 25, 2018 (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Loan Agreement”), between
3443 Zen Garden Limited Partnership, a Texas limited partnership, as Borrower, and Romspen Mortgage
Limited Partnership, an Ontario limited partnership, as Lender.

Pursuant to the provisions of Section 2.6 of the Loan Agreement, the undersigned hereby
certifies that (i) it is the sole record and beneficial owner of the Loan(s) (as well as any Note(s) evidencing such
Loan(s)) 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 the Borrower within the meaning of Section
871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation related to the Borrower as described
in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Lender and the Borrower with a certificate of its non-U.S.
Person status on IRS Form W-8BEN. 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 the
Lender, and (2) the undersigned shall have at all times furnished the Borrower and the 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: 201
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EXHIBIT A-2

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to the Loan Agreement dated as of April 25, 2018 (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Loan Agreement”), between
3443 Zen Garden Limited Partnership, a Texas limited partnership, as Borrower, and Romspen Mortgage
Limited Partnership, an Ontario limited partnership, as Lender.

Pursuant to the provisions of Section 2.6 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 the Borrower within the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not 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 a certificate of its non-U.S. Person
status on IRS Form W-8BEN. 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 cur rently 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 Credit Agreement and used herein shall
have the meanings given to them in the Loan Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: , 20[ ]
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EXHIBIT A-3

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to the Loan Agreement dated as of April 25, 2018 (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Loan Agreement”), between
3443 Zen Garden Limited Partnership, a Texas limited partnership, as Borrower, and Romspen Mortgage
Limited Partnership, an Ontario limited partnership, as Lender.

Pursuant to the provisions of Section 2.6 of the Credit 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
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 (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN
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: ,20[ ]
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EXHIBIT A-4

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to the Loan Agreement dated as of April 25, 2018 (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Loan Agreement”), between
3443 Zen Garden.Limited Partnership, a Texas limited partnership, as Borrower, and Romspen Mortgage
Limited Partnership, an Ontario limited partnership, as Lender.

Pursuant to the provisions of Section 2.6 of the Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) in
respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial
owners of such Loan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with respect to the extension of
credit pursuant to this 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 the 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 (ii) an IRS Form W-8IMY accompanied by an IRS Form W-
8BEN 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 the Lender, and (2) the undersigned shall
have at all times furnished the Borrower and the 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: L2001

EXHIBIT A-4 TO LOAN AGREEMENT
6140482512
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This is Exhibit “C” referred to
in the Affidavit of Wesley Roitman
Sworn before me thls ay of March, 2020

e,

A Notary Pu fc in and Yor
the Provin of@ﬂ-tano—

DARUAE-

KEVIN E. BARR

Barrister & Solicitor



Borden Ladner Gervais LLP
Centennial Place, East Tower
1900, 520 - 3rd Ave SW
Calgary, A8, Canada T2P OR3
T 403.232.9500

F 403.266.1395

big.com

KEVIN E, BARR
T (403) 232-9786
F (403) 266-1395
kbarr@blg.com

File No. 443063-000011

October 11, 2019

DELIVERED VIA COURIER

3443 Zen Garden Limited Partnership
Registered Office

701 S. Taylor, Suite 501

Amarillo, Texas, 79101, USA

Eightfold Development LLC
Registered Office

701 S, Taylor, Suite 501
Amarillo, Texas, 79101, USA

3443 Zen Garden Limited Partnership
3443 Ed Bluestein Blvd
Austin, Texas, 78721, USA

Eightfold Development LLC
PO Box 26538
Austin, Texas 78755-0538, USA

Lot 11 Limited Partnership
Registered Office

1250 Hayter Road
Edmonton, AB T6S 1A2

Lot 11 Limited Partnership
260, 2833 Broadmoor Blvd. A
Sherwood Park, Alberta T8H 2H3

Absolute Energy Resources Inc.
Registered Office

600, 9707 — 110 Street NW
Edmonton, AB T5K 2L9

Lawyers | Patent & Trade-mark Agents

|

Borden Ladner Gervais

Zen Garden GP LLC
Registered Office

701 S. Taylor, Suite 501
Amarillo, Texas, 79101, USA

Panache Development & Construction Inc.
Registered Office

701 S, Taylor, Suite 501

Amarillo, Texas, 79101, USA

Zen Garden GP LLC
PO Box 26539
Austin, Texas, 78755-0539 USA

Panache Development & Construction Inc.
PO Box 26539
Austin, Texas, 78755, USA

Eco-Industrial Business Park Inc.
Registered Office

600, 9707 — 110 Street NW
Edmonton, AB T5K 2L9

Eco-Industrial Business Park Inc.
1250 Hayter Road
Edmonton, AB T6S 1A2

Absolute Environmental Waste
Management inc.

Registered Office,

600, 9707 — 110 Street NW
Edmonton, AB T5K 2L9

Barden Ladner Gervals LLP is an Ontarlo Limited Liability Partnership
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Borden Ladner Gervaié

Daniel Alexander White Absolute Environmental Waste
1250 Hayter Road ‘ Management Inc.

Edmonton, AB T6S 1A2 1250 Hayter Road

Email: dwhite@symmetryinc.com and Edmonton, AB T6S 1A2

d.white.eight@icloud.com

Dear Sir/Madam:

Re: Romspen Investment Corporation (the “Lender”) indebtedness owing by
Zen Garden Limited Partnership (the “Borrower”)
Guaranteed by: Lot 11 Limited Partnership, Eco-Industrial Business Park Inc., Absolute
Energy Resources inc., Absolute Environmental Waste Management Inc. and Daniel
Alexander White (collectively the “Guarantors”)

Our offices are the solicitors who act on behalf of the Lender In connection with the amounts
owed to it pursuant to various loans and advances made to the commencing to the Borrower with
a Commitment Letter (including all amendments thereto) including, and as secured by, the
following: o

1. Commitment Letter;

2. Acknowledgment re Mortgage Custodian;

3. Mortgage from Lot 11 GP Ltd,;

4. Assignment of Leases and Rents from Lot 11 GP;

5. Copy of Caveat re Assignment of Leases and Rents;

6. Specific Assignment of Lease from Lot 11 GP;

7. Acknowledgment of Specific Assignment of Lease;

8. Assignment of Tenant’s interest in Lease from Eco-Industrial Business Park Inc.;
9, Copy of Caveat re Assignment of Tenant’s Interest in Lease;

10, General Security Agreement from Lot 11 GP and Lot 11 LP;

11, Assignment of Material Contracts from Lot 11 GP;

12, Assignment of Insurance Interest from Lot 11 GP;

13.  Environmental Indemnity for execution by the Borrower and all Guarantors;
14, Direction and Acknowledgment;

15, Hypothecation and Pledge Agreement;

16,  Shareholder Subordination from Symmetry Asset Management Inc, (“Symmetry”)
17. Irrevocable Proxy from Symmetry;

18. Stock Power of Attorney from Symmetry;

19, Hypothecation and Pledge Agreement from the Unit Holder of Lot 11 LP;
20. Irrevocable Proxy from the Unit Holder;

21. Stock Power of Attorney from the Unit Holder;

22, Guarantee from Eco-Industrial Business Park Inc. (“Eco”)

23, Mortgage from Eco;

24, Assignment of Leases and Rents from Eco;

25, Specific Assignment of Leases from Eco;

26.  Acknowledgment of Specific Assignment of Lease;

CALO1:2976335: vl
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Borden Ladner Gervais
27, Assignment of Tenant’s Interest in Lease from Absolute Environmental Waste
Management Inc.;
28.  General Security Agreement from Eco;
29. Assignment of Material Contracts from Eco;
30, Assignment of Insurance Interest from Eco;
31, Hypothecation and Pledge Agreement;
32.  Shareholder Subordination from 1468527 Alberta Ltd. (“1468527");
33, Irrevocable Proxy from 1468527;
34.  Stock Power of Attorney from 1468527;
35. Guarantee from Absolute Energy Resources Inc. {“AER");
36, General Security Agreement from AER;
37, Assignment of Purchase Contracts from AER;
38, Hypothecation and Pledge Agreement;
39, Shareholder Subordination from 1468527;
40, Irrevocable Proxy from 1468527;
41, Stock Power of Attorney from 1468527;
42, Guarantee from Absolute Environmental Waste Management Inc. (Y“AEWM”);
43,  General Security Agreement from AEWM;
44, Hypothecation and Pledge Agreement;
45, Shareholder Subordination from 1468527;
46. Irrevocable Proxy from 1468527;
47, Stock Power of Attorney from 1468527;
48, Guarantee from Daniel Alexander White;
49, General Security Agreement from Daniel Alexander White;
50, Statutory Declaration regarding leases; and
51,  Title Insurance Policy.

The Lender takes the position that the Borrower and the Guarantors are in default of their
obligations,

The amount outstanding and owing to the Lender inclusive of interest, as at October 11, 2019, is
approximately $87,865,453.79 USD plus costs, disbursements and interest accruing thereupon at
the rate of $28,706.61 USD per diem. "

Demand is hereby made upon the Borrower and the Guarantors for payment in full of the
amounts outstanding together with any accrued interest and other legal fees or charges that may
arise. Inthe event that payment is not made in full by close of business on October 24, 2019, or
the Lender determines that its collateral is at risk, the Lender will take such steps as it may
consider necessary to protect its position,

CALO1: 2976335: vl



s | WS
Borden Ladner Gervais

Also enclosed for service upon you is a Notice of Intention to Enforce Security provided in
accordance with the provisions of the Bankruptcy and Insolvency Act, If you consent to the
Lender taking earlier enforcement, please return the enclosed consent.

Sincerely, -

BORDEN LADNER GERVAIS LLP

-

KEVIN E. BQR

KEB/dm

Enclosure

Assistant: Demara Mills
Direct: (403) 232-9758
Email; dmills@blg.com

CALO1: 2976335: vl
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This is Exhibit “D” referred to
in the Affidavit of Wesley Roitman
Sworn before hi day of March, 2020

[
A Notary b‘6|,c inafd for

the Pr vimce of Ontario

KEVIN E. BARR

Barrister & Solicitor
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COURT OF QUEEN'S BENCH OF ALBERTA

. EDMONTON

APPLICANT (S) LOT 11 LIMITED PARTNERSHIP, by its
general partner LOT 11 GP LTD,, ECO-
INDUSTRIAL BUSINESS PARK INC,,
ABSOLUTE ENERGY RESOURCES INC,,
ABSOLUTE ENVIRONMENTAL WASTE
MANAGEMENT INC. AND DANIEL

* ALEXANDER WHITE
RESPONDENT (S) ROMSPEN INVESTMENT CORPORATION
DOCUMENT CONSENT ORDER
ADDRESS FOR SERVICE AND HUSTWICK PAYNE
CONTACT INFORMATION OF Attention: Roderick C. Payne

PARTY FILING THIS DOCUMENT 4500 Ledgeview Business Centre
9707 - 110 Street
Edmonton, AB T5K 2L9
Ph. No.: 780.482-6555
Fax No.: 780.482.6613
" File No.: 78990 RCP

) i .
DATE ON WHICH ORDER PRONOUNCED: October 7/5,. 2014
NAME OF JUSTICE WHO MADE THIS ORDER: Hoa, 5. GiJl
LOCATION OF HEARING: EDVIONTON, AB

UPON THE APPLICATION of the Applicants; AND UPON having read the Affidavit of Adam Zarafshanl,
filed October 18, 2019; AND UPON noting the consent of counsel for the Respondent, Romspen
investment Corporation:

-y P




IT IS HEREBY ORDERED AND DECLARED THAT:

1. Subject to paragraphs 2 and 3 herein, the Notice of Application filed by the Applicants on
October 18, 2019 is adjourned sine die,

2 Anynroceedings tn erforce as ageirct the Spplizonts ynder Metices of Intantion to Tnforce

Security issued by the Respondent are hereby stayed until further order of the Court.

3. The time limits under which the Applicants are obliged to respond to Notices of Intention to
Enforce Security under the Bankruptcy and Insolvency Act R.S.C., 1985, ¢. B-3 are also stayed
until further Order of the Court.

4, Counsel for the parties are at liberty to establish time lines between themselves including, but
not limited to, cross examinations on Affidavits, issuance of proceedings against the Applicants,
timing for response to Notices of Intention to Enforce Security and ultimate determination of
the Applicant’s application for a stay of proceedings or injunction.

5. The parties shall be at liberty to reapply to the Court in respect of any of the matters referenced
herein.

6. Costs of this application may be spoken to at a later date.

7. This Order may be consented to electronically or via facsimile.

CONSENTED TO BY:

BORDEN LADNER GERVAIS LLP

s

PER: ,/J A
Kevifl E. Barr
Solicitor for the Respondent, Romspen
Investment Corporation
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This is Exhibit “E” referred to
in the Affidavit of Wesley Roitman
Sworn before me this ay of March, 2020

b

A Notary Pubfic in and for
the Province of Ontario

KEVIN E. BARR
Barrister & Solicitox



STANDSTILL AGREEMENT

This Standstill Agreement (this “Agreement”), dated as of November , 2019 (the “Effective
Date”), is entered into by and among (i) 3443 ZEN GARDEN LIMITED PARTNERSHIP, a Texas limited
partnership, as borrower (“Borrower”); (ii) EIGHTFOLD DEVELOPMENT, LLC, a Texas limited liability
company, as guarantor (“Eight Fold”), ECO-INDUSTRIAL BUSINESS PARK, INC., an Alberta corporation, as
guarantor and pledgor (“Eco-Industrial”), LOT 11 LIMITED PARTNERSHIP, an Alberta limited partnership, as
guarantor and pledgor (“Lot 11”), LOT 11 GP LTD., an Alberta limited partnership, as guarantor and pledgor
(“Lot 11 GP”), ABSOLUTE ENERGY RESOURCES INC., an Alberta corporation, as guarantor and pledgor
(“Absolute Energy”), ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT INC.,, an Alberta corporation, as
guarantor and pledgor (“Absolute Environmental”) and Daniel White, an individual, as guarantor (“White'”)
(collectively, the “Guarantors”); and (iii) ROMSPEN MORTGAGE LIMITED PARTNERSHIP, an Ontario limited
partnership, as lender and ROMSPEN INVESTMENT CORPORATION, an Ontario corporation, as lender
(together, the “Lender”). Borrower, Guarantors and Lender may be collectively referred to herein as the
“Parties” and individually, as the context deems appropriate, a “Party”.

RECITALS:

R A

A, Reference is made to that certain Loan Agreement dated as of April 27, 2018, by and between
Borrower and Lender (the “Loan Agreement”), pursuant to which Lender agreed to make available to
Borrower certain financial accommodations (the “Loan”). All capitalized terms not otherwise defined herein
shall have the meanings given to those terms in the Loan Agreement,

B. Lender is the holder of that certain Promissory Note dated as of April 27, 2018 (the “Note”),
in the maximum principal amount of $125,000,000.00.

C. The Loan is secured by, inter alia, certain real property, and improvements thereon
(collectively, the “Property™), legally described in those certain instruments set forth below.

i Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing
(the “Austin Deed of Trust™), dated as of April 27, 2018, recorded on April 27, 2018, in the
Travis County, Texas Clerk’s Office as Document Number 2018064160 executed and
delivered by Borrower; and

" ii.  Mortgage dated as of April 17, 2018, executed and delivered by Eco-Industrial Business Park,
Inc. (the “Edmonton Mortgage #1”);
ili.  Mortgage dated as of April 17, 2018, executed and delivered by Lot 11 Limited Partnership

(the “Edmonton Mortgage #2, and collectively with the Austin Deed of Trust and the
Edmonton Mortgage #1, the “Security Instruments”); and

iv.  Eco-Industrial Business Park, Inc.,, Lot 11 Limited Partnership, Lot 11 GP Ltd., Absolute
Energy Resources Inc., Absolute Environmental Waste Management Inc. and White have
granted to Romspen Investment Corporation additional security, including guarantees, in the
Province of Alberta, Canada.

D. The Loan is goaranteed by White pursuant to that certain Guarantee (“White Guarantee™)
dated on or about April 17, 2018, in favor of Lender, wherein White guaranteed the payment and performance
of all obligations set forth in the Loan Documents.

E. The Loan is guaranteed by Eight Fold pursuant to that certain Guaranty (“Eight Fold
Guaranty™) dated on or about April 27, 2018, in favor of Lender, wherein Eight Fold guaranteed the payment
and performance of all obligations set forth in the Loan Documents,

E. Lender asserts that certain Events of Default have occurred and continue in existence under
the terms of the Loan Documents as of the date of this Agreement. On October 11, 2019, and October 23,

n/
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2019, respectively, Lender served Borrower and Guarantors with a Declaration of Default and Notice of
Acceleration and a Second Notice of Default, respectively, which specifically identified the non-exclusive
Events of Default Lender asserts against Borrower, Borrower disputes Lender’s allegations concerning the
asserted Bvents of Default,

G. Borrower asserts that Lender has breached the terms of the Loan Agreement, On October 9,
2019, Borrower served Lender with a Notice of Default, which specifically identified certain breaches of the
Loan Agreement the Borrower asserts against Lender. Lender denies any and all liability to Borrower and
disputes all of Borrower's allegations concerning the asserted breaches of the Loan Agreement.

H. Borrower and Guarantors sued Lender on October 17, 2019, by filing that certain Original
Petition (“Petition”) against Lender at Cause Number D-1-GN-19-007269 in the 261st Judicial District Court
(“District Court™) for Travis County, Texas (“State Court Litigation™). On November 7, 2019, Borrower and
Eightfold filed a Notice of Nonsuit in the State Court Litigation thereby dismissing all of their claims against
Lender under the Petition. As of the date of this Agreement, White's claims and causes of action against
Lender under the Petition remain pending before the District Court in the State Court Litigation.

L On November 12, 2019, Lender posted the Austin Property for non-judicial foreclosure to
occur on December 3, 2019 (“Foreclosure Sale™).

J. Borrower, Eightfold and White have requested that Lender forbear temporarily from
exercising certain of Lender’s rights and remedies under the Loan Agreement and the Loan Documents, upon
and subject to the terms, conditions, covenants and limitations contained in this Agreement.

K. Lender has agreed to forbear temporarily from exercising certain of Lender’s rights and
remedies under the Loan Agreement and the Loan Documents, upon and subject to the terms, conditions,
covenants, consideration and limitations contained in this Agreement.

NOW, THEREFORE, in consideration of the premises herein contained and other good and valuable
consideration, the sufficiency of which is hereby acknowledged, the parties hereto, intending to be legally
bound, agree as follows:

1. Acknowledgement of Recitals. Borrower and Lender hereby acknowledge and agree to the
accuracy of all Recitals included in this Agreement.

2. No Admission of Liability; No Waiver; Reservation of Rights. Each of the Parties
acknowledges this Agreement is a temporary forbearance of certain available enforcement actions (if any)
arising from the numerous disputed claims that the Parties have asserted against each other, respectively. The
terms of the Agreement made hereunder are not intended to be, nor shall under any circumstances be,
construed as an admission of any liability by any Party or carry any preclusive effect as to the subject matter
hereof. Lender has not waived in any respect the asserted Event of Default that have allegedly occurred
under the Loan Documents, or its rights, powers or remedies with respect thereto. Borrower and Guarantors
have not waived in any respect the asserted breaches by the Lender that have allegedly occurred under the
Loan Documents, or their rights, powers or remedies with respect thereto. Nothing herein is intended to nor
shall modify any of the provisions of the Loan Agreement or the other Loan Documents, or waive any of the
Parties’ respective rights, remedies, or powers against each other or the collateral securing the Loan. Each of
the Parties hereby reserves expressly all of its respective rights, remedies, and powers under the Loan
Agreement and the other Loan Documents, at law, in equity, or otherwise.

3. Standstill. Subject to the terms and conditions set forth in this Agreement and the Parties’
respective acknowledgments and agreements set forth above, only during the Standstill Period (defined
below) Lender agrees to do the following:

Du”
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6 Cancel the Foreclosure Sale;

(ii) Refrain from foreclosing any collateral under the Edmonton Mortgage #1 and
the Edmonton Mortgage #2; and

(iii)  Refrain from pursuing claims and causes of action against White to enforce
the payment and performance obligations under the White Guarantee.

4, Standstill Period. The forbearance deseribed in Section 3 hereinabove shall exist in each
instance only for a period (the “Standstill Period”) beginning on the Effective Date of this Agreement and
expiring on the earliest of the following events to occur (“Events of Default”); provided, however, upon the
occurrence of any Event of Default the Borrower and/or Guarantors, as applicable, shall have a period of ten
(10) calendar days (including weekends and holidays) to cure any Event of Default after written notice
provided by Lender.

@) The receiver appointed under the Receiver Order (as defined below) in the
State Court Litigation ceases to act as receiver in any capacity, whether through voluntary resignation,
termination of duty, involuntary removal, or closing of the State Court Litigation;

(i) Lender obtains relief from the District Court in the State Court Litigation to
proceed with enforcement of Lender’s rights and remedies under the Loan Documents against the Austin
Property;

(iii)  Any collateral under the Edmonton Mortgage #1 and Edmonton Mortgage #2
fails to be properly covered by insurance policy against casualty, or otherwise suffers any diminution in value
of any kind; any taxes accruing and assessed against any collateral under the Edmonton Mortgage #1 and
Edmonton Mortgage #2 become delinquent; any and all licensing issues arising from or related to any
collateral under the Edmonton Mortgage #1 and Edmonton Mortgage #2 become noncompliant.

(iv)  Borrower or Guarantors fails to timely report to Lender, as reasonably
requested by Lender from time to time during the Standstill Period, with information and evidence,
satisfactory to Lender’s sole and absolute discretion, confirming (a) all collateral under the Edmonton
Mortgage #1 and Edmonton Mortgage #2 is properly covered by insurance policy against casualty, and
otherwise secured and preserved from any diminution in value of any kind; (b) all taxes accruing and assessed
against any collateral under the Edmonton Mortgage #1 and Edmonton Mortgage #2 are current; (c) any and
all licensing issues arising from or related to any collateral under the Edmonton Mortgage #1 and Edmonton
Mortgage #2 remain in full compliance; ’

) Any occurrence of any additional Event of Default under the Loan Agreement
or any of the Loan Documents (which shall be subject to the notice and cure periods, if any, provided
thereunder), exclusive of the Events of Default previously asserted by Lender;

(vi)  Borrower or Guarantors shall commence a voluntary proceeding, or an
involuntary proceeding shall be commenced against Borrower or Guarantors, seeking liquidation,
reorganization, or other relief with respect to Borrower, Guarantor or their respective debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of it or a substantial part of its property;

(vii) Borrower or Guarantors commence or continue any legal, equitzble or
administrative proceedings on any claims or causes of action adverse to Lender or Lender’s interests in the
Austin Property or the Loan Documents; or

(viii) Any failure of Borrower or Guarantors to comply with the terms and
conditions of this Agreement, including without limitation, the agreements and obligations set forth in
Section 5 below.

Dw
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5. Conditions Precedent To Effectiveness. The effectiveness of Lender’s agreement to
forbear, as set forth in Sections 3 and 4 of this Agreement is subject to the satisfaction of each and every one
of the following conditions precedent:

(a) Lender shall have received this Agreement, duly executed by Borrower and
Guarantors, not later than November , 2019, at 5:00 p.m. (Eastern Time) (“Effectiveness Deadline).

(b) Not later than the Effectiveness Deadline, the District Court shall have entered the
Agreed Order Appointing Receiver (“Receiver Order”) in the State Court Litigation.

(©) Not later than the Effectiveness Deadline, White shall have filed a notice of nonsuit
and/or otherwise dismissed all of his claims and causes of action against Lender under the Petition in the
State Court Litigation.

(d) Not later than the Effectiveness Deadline, White shall have provided evidence
satisfactory to Lender’s sole and absolute discretion that: (i) all collateral under the Edmonton Mortgage #1
and Edmonton Mortgage #2 is properly covered by insurance policy against casualty, and otherwise secured
and preserved from any diminution in value of any kind; (ii) all taxes accrued and assessed against any all
collateral under the Edmonton Mortgage #1 and Edmonton Mortgage #2 are brought current and paid in full
to any applicable taxing authorities; and (iii) any and all licensing issues arising from or related to any
collateral under the Edmonton Mortgage #1 and Edmonton Mortgage #2 are brought into full compliance.

(e) As of the Effectiveness Deadline, the representations and warranties contained herein
and in the Loan Agreement shall be true and correct in all material respects on and as of the Effective Date.

® As of the Effectiveness Deadline, no Event of Default under the Loan Agreement or
any of the other Loan Documents shall have occurred and be continuing, other than the Events of Default
previously asserted by the Lender prior to the Effective Date.

6. Additional Agreements.

(a) Upon the termination of the Standstill Period, the Parties, respectively, shall be
entitled to immediately exercise any and all rights and remedies available under the Loan Documents, at law,
in equity or otherwise. Subject to the terms and provisions of this Agreement, each Party hereby expressly
reserves their respective rights to exercise and/or enforce any of its remedies under the Loan Documents, this
Agreement or as may be provided by applicable law or in equity, as such Party shall determine in its
respective sole and absolute discretion. For the sake of clarity, all terms and provisions contained in the Loan
Documents remain in full force and effect and unaltered by the terms of this Agreement. This Agreement
shall not be deemed to be a modification or amendment of any kind to the terms of the Loan Documents in
any way.

(b) This Agreement may be executed in any number of counterparts, each of which shall
be an original, but all of which taken together shall constitute one and the same agreement. Delivery of an
executed counterpart of this Agreement by facsimile or email shall have the same force and effect as the
delivery of an original executed counterpart of this Agreement. Any party delivering an executed counterpart
of this Agreement by facsimile or email shall also deliver an original executed counterpart, but the failure to
do so shall not affect the validity, enforceability or binding effect of this Agreement.

(c) The Parties to this Agreement have agreed specifically with regard to the times for
performance set forth in this Agreement. Further, the Parties to this Agreement acknowledge that the
agreements with regard to the times for performance are material to this Agreement. Therefore, the Parties
agree and acknowledge that time is of the essence to this Agreement.

(d) This Agreement was reviewed by Borrower, Guarantors and Lender, respectively,
who each acknowledge and agree that Borrower, Guarantors and Lender (i) understand fully the terms of this
Agreement and the consequences of the issuance hereof, (ii) have been afforded an opportunity to have this

)
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Agreement reviewed by, and to discuss this Agreement with, such attorneys and other persons as Borrower,
Guarantors and Lender, respectively, may wish, and (iii) have entered into this Agreement of their own free
will arid accord and without threat or duress.

(e) Each of Borrower, Guarantors and Lender hereby represent and warrant that this
Agreement and all information furnished to each other are made and furnished in good faith, for value and
valuable consideration exchanged ‘and received by each of such Parties; and this Agreement has not been
made or induced by any fraud, duress or undue influence exercised by either Party, or any other person.

0 THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN SUBSTANTIALLY
NEGOTIATED AND MADE IN THE GOVERNING STATE AND SHALL BE INTERPRETED AND
THE RIGHTS OF THE PARTIES DETERMINED IN ACCORDANCE WITH THE LAWS OF THE
UNITED STATES APPLICABLE THERETO AND THE INTERNAL LAWS OF THE GOVERNING
STATE APPLICABLE TO AN AGREEMENT EXECUTED, DELIVERED AND PERFORMED
"THEREIN, WITHOUT GIVING EFFECT TO THE CHOICE-OF-LAW RULES THEREOF OR ANY
OTHER PRINCIPLE THAT COULD REQUIRE THE APPLICATION OF THE SUBSTANTIVE LAW OF
ANY OTHER JURISDICTION.

(8 NO PROVISION OF THIS AGREEMENT MAY BE WAIVED, CHANGED OR
MODIFIED, OR THE DISCHARGE THEREOF ACKNOWLEDGED, ORALLY, BUT ONLY BY AN
AGREEMENT IN WRITING (WHICH EXCLUDES EMAIL, COMMUNICATIONS) SIGNED BY THE
PARTY AGAINST WHOM THE ENFORCEMENT OF ANY WAIVER, CHANGE, MODIFICATION OR
DISCHARGE IS SOUGHT. NO DELAY ON THE PART OF LENDER IN EXERCISING ANY RIGHT,
POWER OR PRIVILEGE HEREUNDER, SHALL OPERATE AS A WAIVER THEREOF, NOR SHALL
ANY WAIVER OF ANY RIGHT, POWER OR PRIVILEGE HEREUNDER OPERATE AS A WAIVER
OF ANY OTHER RIGHT, POWER OR PRIVILEGE HEREUNDER, NOR SHALL ANY SINGLE OR
PARTIAL EXERCISE OF ANY RIGHT, POWER OR PRIVILEGE HEREUNDER PRECLUDE ANY
OTHER OR FURTHER EXERCISE THEREOF, OR THE EXERCISE OF ANY OTHER RIGHT, POWER
OR PRIVILEGE HEREUNDER. ALL RIGHTS AND REMEDIES HEREIN PROVIDED ARE
CUMULATIVE AND ARE NOT EXCLUSIVE OF ANY RIGHTS OR REMEDIES WHICH THE
PARTIES HERETO MAY OTHERWISE HAVE AT LAW OR IN EQUITY.

() THIS AGREEMENT REPRESENTS THE ENTIRE EXPRESSION OF THE
PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF ON THE EFFECTIVE DATE. THIS
AGREEMENT MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS
OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRI’ITEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

[signature page follows]
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IN WITNESS WHEREOQOF, Borrower, Guarantors, Lender have caused this Agreement to be
executed and delivered as of the Effective Date first written above.

STANDSTILL AGREEMENT

LENDER:

ROMSPEN MORTGAGE LIMITED PARTNERSHIP,
an Ontario limited partnership

By: ROMSPEN FUND GP INC,,
- an Ontario corporation, its general partner

By:

Name:

Title:

ROMSPEN INVESTMENT CORPORATION,
an Ontario corporation

By:

Name:

Title:

BORROWER:

3443 ZEN GARDEN LIMITED PARTNERSHIP,
a Texas limited partnership

By:

Name:

Title:

GUARANTORS:

E1GHTFOLD DEVELOPMENT, LLC,
a Texas limited liability company

By:

Name:

Title:

DANIEL WHITE

Individually

SIGNATURE PAGE
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STANDSTILL AGREEMENT

ECO0-INDUSTRIAL BUSINESS PARK, INC.,
an Alberta corgoration -

\.‘ ,'c/.w“
By: < '\"//
Name: _Mottaa MEDd  FARTO QR
Title: TURECTOR,

| LoT 11 LIMITED PARTNERSHIP,
an Alberta limited partnership

By: /

Name: NAN LI TTE
Title:

Lor11 GPL1D,,
an Alberta limited partnership

ne
o

By: -
Name: Danl CadH (TE
Title: '

ABSOLUTE ENERGY RESOURCES IN
an Alberta corporation

By:
Name; DA 1 BT E
Title:

ABSOLUTE ENVIRONMENTAL WASTE MANAGEMENT INC.,
an Alberta corporation

By: X‘R’? i _
Name: ™lsiarimed FPARReO
Title: e vCRy

SIGNATURE PAGE




CAUSE NO.: D-1-GN-19-007269

DANIEL WHITE, an individual, IN THE DISTRICT COURT
3443 ZEN GARDEN LIMITED
PARTNERSHIP, a Texas limited partnership,
EIGHTFOLD DEVELOPMENT, LLC,
a Texas limited liability company, and
ADAM ZARAFSHANI, an individual,
Plaintiff,
VS, TRAVIS COUNTY, TEXAS
ROMSPEN MORTGAGE LIMITED
PARTNERSHIP,
Defendant.
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261st JUDICIAL DISTRICT

AGREED ORDER APPOINTING RECEIVER

This matter, having come before me, the undersigned judge duly presiding over the
above-captioned lawsuit, on the day of November, 2019, on the Agreed Application
to Appoint Receiver (“Application™), respectfully submitted by the named parties remaining in
this action and supported by the signatures of all other necessary and interestéd parties to the
terms and subject matter scope of this Agreed Order, such Application seeking the appointment
of a receiver over the Project. In contemplation of the appropriate action to benefit the best
interests of all parties involved and the best interests of the Project, and in further consideration
of the agreement of all neceséary parties under the scope of this Agreed Order, as evidenced by
the signatures below, and the Court having concluded that it has subject matter jurisdiction over
this action, personal jurisdiction over the parties signing this Agreed Order, and in rem
jurisdiction over the Project subject to the terms of this Agreed Order, it appears that this Agreed
Order is both necessary and appropriate to marshal, conserve, hold and, where necessary, operate |
every aspect of the Project within the sound discretion of the Receiver appointed hereunder,

subject to the supervision, approvals and further orders of the Court.

! All terms used herein shall bear the meanings assigned in the Application. /2/
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IT IS THEREFORE ORDERED that:

1. The Px'c;ject and all operations, actions, decisibns, control, and disposition thereof
(including a sale of the Project by the Receiver), related thereto, appurtenant thereto or otherwise
arising therefrom in any way, is placed under the exclusive jurisdiction and possession of the
Court. The Court assumes exclusive control over all decision-making authority and all assets,
monies, securities, properties, real and personal, tangible and intangible, of whatever kind and
description, wherever locatéd, and the legally recognized privileges arising from some property,
in any way related to or in connected with the Project.

2. is hereby appointed as the receiver (“Receiver”) for the

Project, with the full power of an equity receiver under common law as well as such powers as
are enumerated herein as of the date of this Agreed Ordef. The Receiver shall not be required to
post a bond unless directed by the Court, but is hereby ordered to well and faithfully perform the
“duties of his office, to timely account for all monies, securities, and other properties, which may
come into his hands, and to abide by and perform all duties set forth in this Agreed Order. All
actions and decisions implemented under the Receiver’s discretion, as such authority is hereby
granted to the Receiver under this Agreed Order, shall be taken in absolute good faith and
implemented with the sole motivation to accomplish and forward the best interests of the Project
and the welfare of all parties and persons affected by the development of the Project. The
Receiver’s sole and exclusive decision-making authority and discretion in regards to the Project
shall be exercised in good faith and subject only to the supervision, approvals and orders of this
Court. The Receiver’s sole decision-making authority and exclusive discretion in regards to the
Project are not subject to the approvals or influence of any party to this action or any interested

persons, specifically including, without limitation, the parties signing this Agreed Order.
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3 . Except for an act of willful malfeasance or gross negligence, the Receiver shall
not be liable for any loss or damage incurred by any party in connection with the Project. The
Receiver is hereby granted, empowered and holds the sole and exclusive decision-making
authority and discretion in regards to all actions taken, affecting, impacting, relating to, arising
from, in regards to of in any way connected to the Project, including any development and/or
disposition thereof (expressly including, without limitation, a sale of the Project to a third party
buyer for fair market value). The Receiver has a continuing duty to ensure that there are no
conflicts of interest between the Project and the Receiver, the professionals hired by the
Receiver, the contractors hired by the Receiver, the agents hired by the Receiver and any other
persons taking action on behalf of or pursuant to instructions from the Receiver.

4, As it concerns, relates to, arises from or in any way impacts or affects the Project,
tﬁe Receiver shall exclusively possess all powers, authorities, rights and privileges heretofore
possessed by the officers, directors, managers and general and limited ﬁartners of Zen Garden
under applicable state and federal law, by the governing charters, by-laws, articles, partnership
agreements, company agreements, contracts and/or any other agreements concerning the
authority to manage or make decisions concerning the Project (“Company Governance
Documents™). In addition to and without limiting the foregoing in any way, as it concerns, relates
to, arises from or in any way impacts or affects the Project, the Receiver shall exclusively
possess all powers, authorities, rights and privileges of a receiver at equity and all powers
conferred upon a receiver pursuant to all applicable Texas law. The Company Governance
Documents shall be deemed duly and properly amended, superseded, and modified to the extent

applicable to enforce the terms of this Agreed Order. To the extent any conflict exists between
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the terms of the Company Governance Documents and the terms of this Agreed Order, the terms
of this Agreed Order control.

5. For the sake of clarity, the Receiver possesses the sole and exclusive authority and
decision-making power to transfer ownership of the Project or otherwise dispose of any property
ownership interests in the Project in any way (including, without limitation, a sale to a third party
for fair market value). For the sake of clarity, the Receiver possesses the sole and exclusive
authority and decision-making power to place the Project and/or Zen Garden under any
bankruptey proceedings, receivership proceedings, assignment for the benefit of creditors or any
other insolvency proceedings, whether legal, administrative or equitable, as such proceedings
may impact or affect the Project in any way.

6. As it concerns, relates to, arises from or in any way impacts or affects the Project,
all of the trustees, attorneys, agents, employees, accountants, attorneys, investment advisors,
brokers, contractors, officers, directors, managers, equity holders, members, and general and
limited partners of and/or hired by Zen Garden (“Prior Persons”) are hereby dismissed and the
powers of all such Prior Persons are hereby suspended. All of the Prior Persons shall have no
authority or decision-making power as it concerns, relates to, arises from or in any impacts or
affects the Project, except to the extent as may hereafter be expressly granted by the Receiver.
The Receiver shall assume the exclusive control and authority over the operation of the Project.

7. No person or entity holding or claiming any position of any sort with Zen Garden
or in any way previously connected to the Project, including, without limitatbn, all Prior
Persons, shall possess any authority to act by or on behalf of Zen Garden or any other person or
party as it concerns, relates to, arises from or in any impacts or affects the Project, except to the

extent as may hereafter be expressly granted by the Receiver.
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8. The duties of the Rgceiver shall be specifically limited to matters relating to or
arising from the Project. Nothing in this Agreed Order shall be construed to require further
investigation by the Receiver concerning the Project that occurred prior to the issuance of this
Agreed Order. However, this paragraph shall not be construed to limit the powers of the
Receiver in any regard with respect to transactions related to or affecting the Project that may
have occurred prior to the date of this Agreed Order.

9. Until further order of this Court, the Receiver is authorized to immediately take
and have complete and exclusive control, poséession, custody, and decision-making authority
over the Project and all actions and transactions related to or affecting the Project in any way. "
For the sake of clarity, the Receiver shall not be deemed to supplant or replace Zen Garden as a
party to any contracts arising from the Project or Zen Garden as the owner of the Project. The
Receiver shall not be deemed to be a successor-indnterest to Zen Garden on any contracts arising
from the Project or Zen Garden as the owner of the Project. Rather, the Receiver shall be deemed
to be the sole and exclusive person and entity authorized to implement actions on behalf of Zen
Garden as the same related to or impact the Project in any way.

10.  As of the entry of this Agreed Order, the Receiver shall bear the exclusive
authority to take the following actions, and is specifically directed and authorized to perform the
following duties:

A. Maintain full control over the Project with the power to retain or remove, as the
Receiver deems necessary or advisable, any officer, director, agent, independent
contractor, employee or other person involved in the development or connected to

the Project in any way;
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B. Evaluate and pursue a sale of the Project to a third party for fair market value as a
primary alternative to advance the best interests of the Project and all parties
involved, Development and construction of the Project will continue prior to and
during the interim of the Receiver’s sales and marketing process to preserve the
status quo of the Project and maximize the value of the Project in connection with
the Receiver’s efforts to sell the Project. For the sake of clarity, the Receiver shall
thain the Court’s approval prior to completing, consummating and closing on the
sale of the vProject and/or conveying any property interests in the Project away
from Zen Garden. Any such sale, conveyance or disposition of all or any portion
of the Project without the prior written order of the Court entered on the docket of
the above-captioned action will be of no force or effect and such attempted sale,
conveyance or other disposition without approval by order of the Court shall be
null and void. All parties in interest reserve all rights to object, oppose or
participate in the Receiver’s proceedings with the Court requesting to convey all
or any portion of the Project. Any such order of the Court approving the sale,
conveyance or other disposition of the Project shall address the manner of
distribution of the net sale proceeds obtained by the Receiver in exchange for
such sale, conveyance or other disposition;

C. Collect, marshal, secure, and take exclusive custody, control and possession of the
Project and all assets, books, records, goods, property, real or personal, téngible or
intangible, chattel, rights, credits, monies, effects, leases, contracts, work papers,
records of accounts, financial records, computer maintained information, financial

institutions or any other documents and information traceable to the Project and
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under the control of Zen Garden, Eight Fold, A, Zarafshani and/or D. White and
any of their respective affiliates, family members, agents, attorneys, independent
contractors or other persons acting in concert therewith or under their instructions
to the extent related to or affecting the Project in any way;

. Institute such actions or proceedings to impose a constructive trust, obtain
possession, and/or recover judgment with respect to persons or entities who
received assets or records traceable to the Project, with all of such actions to be
filed in this Court under the above-captioned lawsuit;

. Obtain, by presentation of this Agreed Order, documents, books, reco’rds,
accounts, deposits, testimony, or other information within the custody or control
of any person or entity sufficient to identify accounts, properties, liabilities,
causes of action, or employees related to or affecting the Project. The attendance
of a person or entity for examination and/or production of documents may be
compelled in a manner provided under the Texas Rules of Civil Procedure, or as
provided under the laws of any foreign country where such documents, books,
records, accounts, deposits, or testimony may be located,;

Without breaching the peace, and if necessary, with the assistance of local peace
officers to enter and secure any premises, wherever located or situated, including,
without limitation, the Project, in order to take possession, custody, or control of,
or to identify the location or existence of, assets and/or records relating to or
affecting the Project, of which belong to and are subject to the Receiver’s sole and

exclusive possession, custody and control;
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G. Obtain credit, incur debt and/or make any payments, distributions and
disbursements from and on behalf of Zen Garden as the Receiver deems advisable
or proper for the marshaling, maintenance, preservation, development and/or
disposition of the Project. The Receiver is further authorized to' contract and
negotiate on behalf of Zen Garden with any persons for the purpose of
compromising, settling or engaging in any transaction relating to or affecting the
Project in any way. To this purpose, in those instances in which the Receiver may
be required to transfer assets of Zen Garden to secure any indebtedness or resolve
any claims or disputes arising from or affecting the Project in any way, the
Receiver must obtain advance approval by written order of the Court‘prior to the
Receiver implementing any action to surrender, convey, encumber or otherwise
dispose of any assets of Zen Garden to the extent necessary to develop, dispose of
or otherwise advance the best interests of the Project;

H. Perform all acts necessary to conserve, hold, manage, and preserve the value of
the Project in order to p‘revent any loss, damage or injury to the Project;

I. Enter into such agreements in connection with the administration, development
and/or disposition of the Project, including, without limitation, the employment of
a real estate broker to market the Project for sale, the employment of independent
contractors, agents, managers, custodians, consultants, attorneys, investigators,
and accountants, as the Receiver judges necessary to perform the Receiver’s
duties set forth in this Agreed Order. All of such appointments and engagements
must be subject to an approval order of this Court and only approved upon strict

evidentiary proof by the Receiver that such persons are necessary to protect and
D w
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promote the best interests of the Project and all the welfare of all persons’
interests in and to the Project. The Receiver and any such persons engaged or
hired by the Receiver under this Agreed Order shall not receive any compensation
unless approved by a prior written order of this Court;

Subj‘ect to the Receiver’s obligation to expend funds in a reasonable and cost-
effective manner, which must strictly conform to advancing the best interests of
the Project and the welfare of all parties interested in the Project, the Receiver is
authorized to investigate, institute, prosecute, compromise, adjust, intervene in, or
become a party to such actions or proceedings in state, federal or foreign courts of
competent jurisdiction that the Receiver deems necessary and advisable to
preserve the value of the Project and advance the best interests of the Project and
the welfare of all parties interested in the Project, or that the Receiver deems
necessary and advisable to carry out the Receiver’s mandate under this Agreed
Order and likewise to defend, compromise, or adjust or otherwise dispose of any
or all actions or proceedings instituted in connection with or affecting the Project
that the Receiver deems necessary and advisable to cairry out the Receiver’s
mandate under this Order to advance the best interests of the Project and the
welfare of all parties interested in the Project;

. Preserve the Project and minimize exbenses incurred in furtherance of advancing
the best interests of the Project and the welfare of all parties interested in the
Project;

. To take all actions to manage, maintain, develop, preserve, dispose of and/or

wind-down the business operations arising from and/or relating to the Project,
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including making any legally required payments to creditors, subcontractors,
independent contractors, agents and other third parties employed (subject to
professionals engaged by the Receiver requiring advance Court approval before
.receiving any compensation in exchange for services rendered to the Receiver)
and communicating with vendors, investors, governmental and regulatory
authorities, and other third parties, as appropriate to advance the best interests of
the Project and the welfare of all parties interested in the Project;

M. Prepare and submit periodic reports to the undersigned parties, as reasonably
requested by such parties; and

N. Subject to and in accordance with the provision of this Agreed Order, file with the
Court requests for approval of reasonable and necessary fees to be paid to the
Receiver and any person or entity retained by fhe Receiver with interim and ﬁnal.
accountings for any reasonable expenses incurred and paid pursuant to this
Agreed Order,

11. Upon the request of the Receiver, local peace officers are hereby ordered to assist
the Receiver in the enforcement of the terms of this Agregd Order, including, without limitation,
assisting the Receiver in carrying out the Receiver’s duties to take possession, custody, or control
of, or identify the location of, the Project and any assets or records traceable to, arising from,
related to or affecting the Project in any way.

12, The undersigned parties to this Agreed Order, all Prior Persons, and all persons,
agents, contractors, aﬁd other entities in active concert with, under their direction or supervision,
acting on their behalf, subject to their instructions, or in participation with any of the foregoing

persons are hereby ordered, restrained and enjoined from, directly or indirectly, disposing,
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destroying, coﬁverting, damaging, selling, gifting, conveying or otherwise exercising any control
over the Project or any part thereof and/or making any such dispositions or expenditures of assets
arising from or related to the Project. A copy of this Agreed Order may be served on any entity,
bank, broker, contractor, subcontractor, financial or depository institution or any other person to
ensure compliance with, enforce, and/or restrain and enjoin any such persons or entities from
‘violating the terms of this Agreed Order.

13, The undersigned parties to this Agreed Order, all Prior Persons, and all persons, ‘
agents, contractors, and other entities in active concert with, under their diréction or supervision,
acting on their behalf, subject to their instructions, or in participation with any of the foregoing
persons are hereby ordered, restrained and enjoined from, directly or indirectly, doing any act or
~ thing whatsoever to interfere with the Receiver’s enforcement of the terms of this Aéreed Order,
including, without limitation, the Receiver’s taking exclusive custody, control, péssession and
management over the Project. For the sake of clarity, the undersigned parties to this Agreed
Order, all Prior Persons, and all persons, agents, contractors, and other entities in active concert
with, under their direction or supervision, acting on their behalf, subject to their instructions, or
in participation with any of the foregoing persons are hereby ordered, restrained and enjoined
from, directly or indirectly, taking any action to harass or impede the Receiver’s performance of
the duties imposed on the Receiver under this Agreed Order or the exclusive jurisdiction of this
Court over the enforcement of the terms of this Agreed Order, specifically including, without
limitation, the filing or prosecuting of any actions or proceedings which involve the Receiver or
which affect the Project, including any proceeding initiated pursuant to Title 11 of the United
States Code (“Bankruptcy Code”), except upon advance written order of the Court authorizing
any such bankruptcy, receivership, assignment for the benefit of creditors, or other insolvency-
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based litigation proceedings, whether legal, equitable or administrative in nature. Unless
otherwise authorized by order of this Court, any and all disputes concerning the Receiver and/or
relating to or arising from the Project shall be filed in this Court,

14, Upon presentrﬁent of this Agreed Order, all persons, including financial
institutions, shall provide account-balance information, transaétion histories, all account records,
all books, contracts and other documentation and information related to or arising from the
Project in any way to the Receiver or the Receiver’s duly appointed agent and/or contractors in
the same manner as such documents and information are stored in the ordinary course of such
custodian’s business., All Prior Persons, as well as all those persons or entities acting in their
place and/or subject to their instructions or acting in concert therewith, are hereby ordered and
directed to preserve and turn over to the Receiver forthwith all paper and electronic information
of, and/or relating to, the Project; such information shall include, but is not limited to, books,
records, documents, accounts, contracts, communications and all other instruments and papers.

15, Within ten (10) days of the entry of this Agreed Order, all Prior Persons, as well
as all those persons or entities acting in their place and/or subject to their instructions or acting in
concert therewith, are hereby ordered and directed to preserve and turn over to the Receiver a
sworn statement, listing: (a) the identity, location and estimated value of all property, books,
records, contracts and other assets related to and/or appurtenant to the Project; and (b) the names,
identities, and contact information (telephone, address, email) of all émployees, contractors,
subcontractors, accountants, attorneys, vother personnel, and any other agents providing goods or
services to or in connection with the Project.

16. All Prior Persons, and their past and/or present officers, directors, agents,

attorneys, managers, shareholders, employees, accountants, contractors, subcontractors, debtors,
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creditors, and general and limited partners, as well as all those persons or entities acting in their
place and/or subject to their instructions or acting in concert therewith, are hereby ordered,
compelled and directed to: (a) answer under oath and penalty of perjury all questions which the
Receiver may put to them and produce all documents and information (i) as required by the
Receiver to perform the mandate placed upon the Receiver under the terms of this Agreed Order,
or (ii) otherwise relevant to the operation or administration of the Project; (b) assist the Receiver
in fulfilling his duties and obligations under the terms of this Agreed Order; (c) respond fully,
comprehensively, promptly and truthfully to all requests for information and documentation from
the Receiver; (d) cooperate in good faith with the Receiver and his duly appointed attorneys,
officers and agents on all orders and requests received from the Receiver as the Receiver deems
advisable and necessary to fulfil the Receiver’s duties and obligations under the terms of this
Agreed Order; and (e) take any and all actions, active and constructive positive efforts as
directed by the Receiver for the purpose of maximizing thé value of the Project, the development
of the Project and/or the disposition of the Project (including, without limitation, a sale of the
Project to a third party for fair market value), as the Receiver deems advisable and necessary for
the best interests of all parties involved in the Project.

17. Th¢ Receiver may issue subpoenas to compel testimony of persons and/or the
production of documents and records, consistent with the Texaé Rules of CivilA Procedure and
applicable local rules of this Court, concerning any subject matter within the powers and duties
granted by this Agreed Order.

18.  Unless otherwise authorized by further order of this Court, no proceedings,
including, without limitation, a bankruptcy petition under the Bankruptcy Code, a receivership
proceeding, an assignment for the benefit of creditors, or any other insolvency-based litigation,
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whether legal, equitable or administrative in nature, may be commenced, continued or
prosecuted in relation to or otherwise affecting in any way the Project and/or Zen Garden. The
Receiver is the only person or entity with the exclusive authority to seek prior authorization from
this Court before any proceedings, including, without limitation, a bankruptey petition under the
Bankruptcy Code, a receivership proceeding, an assignment for the benefit of creditors, or any
other insolvency-based litigation, whether legal, equitable or administrative in nature, may be
commenced in relation to or otherwise affecting in any way the Project and/or Zen Garden, This
and other provisions of this Agreed Order bar any person or entity (other than the Receiver and
only upon the prior order of this Court) from placing the Project and/or Zen Garden in
- bankruptey, receivership, an assignment for the benefit of creditors or other insolvency-based
litigation proceedings, including, without limitation, any proceeding under the Bankruptcy Code.
Zen Garden’s Company Governance Documents shall be deemed duly amended and superseded
for all burposes set forth in this order, and for the sake of clarity, the express corporate authority
required before the Project and/or Zen Garden can be legitimately placed into any proceedings
under the Bankruptcy Code, as set forth in this Paragraph 18.

19.  In order to execute the express and implied terms of this Agreed Order, the
Receiver is authorized to change door locks to the Project and otherwise take any security
measures to preserve and maintain all aspects of the Project. The Receiver shall exclusive control
over the keys and access to all or any portion of the Project.

20.  The Receiver is authorized to open all mail directed to or received by or at the
offices or post office boxes of Zen Garden, and to inspect all mail opened prior to the entry of
this Agreed Order, to determine whether items or information therein fall within the mandates of
this Agreed Order.
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21.  The Receiver is authorized to make appropriate notification to the United States
Postal Service to forward delivery of any mail addressed to Zen Garden and/or relating to the
Project in any way. Further, the Receiver is authorized to open and inspect all such mail to
determine the location or identity of any assets traceable to the Project.

22.  The Receiver is authorized to assert, prosecute and/or negotiate any claim under
any insurance policy held by or issued on behalf of Zen Garden relating to the Project and take
any and all appropriate steps in connection with such insurance policies to preserve, maintain,
promote, advance, develop and/or dispose of the Project in the best interests of all parties and
persons with interests in the Project, such persons expressly including, without limitation, the
parties signing this Agreed Order.,

23.  The Receiver need not obtain Court aipproval prior to the disbursement of funds
for trade expenses associated with the Project incurred in the ordinary course of administration,
preservation and operation of the Project.

24.  Upon the completion of the Receiver’s performance of the duties mandated under
the terms of this Agreed Order, the Receiver shall submit a final accounting and report with the
Court conceming the status and ciisposition of the Project, as well as the Receiver’é request‘ to be
discharged from the terms of this Agreed Order. In the Receiver’s final accounting and report,
the Receiver shall request from the Court a final application for compensation and
reimbursement of expenses for the Receiver and all of the professionals retained by the Receiver
to perform the duties mandated by this Agreed Order.

25.  Notwithstanding any provisions in this Agreed Order to the contrary, under no
circumstances shall Romspen Mortgage Limited Partnership (including any of its affiliates,

“Romspen”) be compelled to extend any further credit, loans, hard money, funds, equity, capital,
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investment or value of any kind to the Receiver, Zen Garden, the Project, the undersigned parties
to this Agreed Order or any third party for any purpose. Further, under no circumstances shall the
indebtedness (“Indebtedness™), liens, mortgages, security interests, and other property (“Liens”)
owned, held and possessed -by Rémspen against Zen Garden, the Project or any of the
undersigned parties or their affiliates be subordinated, primed or devalued in any way by the
Receiver or any other party in connection with the Project or the above-captioned lawsuit. For
the sake of clarity, Romspen is not required to extend any further credit, loans, hard money,
funds, equity, capital, investment or value of any kind to the Receiver, Zen Garden, the Project,
the undersigned parties to this Agreed Order or any third party for any purpose. Romspen and the
Receiver may engage in negotiations and enter into an agreement, subject to the prior approval
by written order of this Court and entered on the docket of this lawsuit, regarding the voluntary
extension of additional credit, capital, investment, loans, or funds to Zen Garden for the benefit
of the Project; provided, however, any such additional credit extended by Romspen to Zen
Garden for the benefit of the Project shall be within the sole and absolute voluntary discretion of
Romspen and must be approved by written order of the Court, The Receiver is permitted, in his
discretion subject to advancing the best interests of the Project and all parties interests in the
Project (including, without limitation, Romspen), to engage in negotiations with non-Romspen
paﬁies regarding new credit, loans, hard money, funds, equity, capital, investment or value of
some kind to advance the best interests of the Project (“New Credit”); provided, however, any
such New Credit and any liens, mortgages, security interests or value of any kind granted to
secure such New Credit shall be subordinate in priority to Romspen’s Indebtedness and Liens.
The Receiver shall obtain the Court’s approval prior to completing, consummating and closing

on any New Credit, Any New Credit obtained without the prior written order of the Court

oD

16

&S



entered on the docket of the above-captioned action will be of no force or effect and such
attempted New Credit obtained without approval by order of the Court shall be null and void.

26.  The terms of this Agreed Order are immediately enforceable upon the entry of
this Agreed Order by this Court, and any and all stays applicable to the delayed enforcement are
hereby waived and declared null and void to the implementation and performance of the terms of
this Agreed Order, which are immediately enforceable upon the entry by the Court.

27.  This Court retains exclusive jurisdiction to consider the enforcement of and the
adjudication of any disputes arising from the terms of this Agreed Order.

IT IS SO ORDERED.

Signed this day of November, 2019.

HONORABLE JUDGE PRESIDING
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AGREED AS TO FORM AND SUBSTANCE:

FOLEY & LARDNER, LLP

s/

Thomas Scannell (TX 24070559)
2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: 214-999-4289
Facsimile: 214-999-3289
tscannell@foley.com

ATTORNEYS FOR ROMSPEN
MORTGAGE LIMITED PARTNERSHIP

3443 ZEN GARDEN LIMITED PARTNERSHIP,
a Texas limited partnership

By:

Name:

Title:

EIGHTFOLD DEVELOPMENT, LLC,
a Texas limited liability company

By:
Name:

Title:

Adam Zarafshani

Individually

Daniel White

Individually
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This is Exhibit “F” referred to
in the Affidavit of Wesley Roitman
Sworn before me thIS day of March, 2020

4

A NOtary\EWﬁc in and for
the Province of @ntario—

Sy .

KEVIN E. BARR

Barrister & Solicitor



3/22/2020 U.S.B.C. Western District of Texas (LIVE)

United States Bankruptcy Court
Western District of Texas

Notice of Involuntary Bankruptcy Case Filing

An involuntary bankruptcy case concerning the debtor(s) listed below was
filed under Chapter 11 of the United States Bankruptcy Code, entered on
03/22/2020 at 4:25 PM and filed on 03/22/2020.

3443 Zen Garden, LP
3443 Ed Bluestein Blvd.
Austin, TX 78721

Tax ID / EIN: 32-0501211

The case was filed by the following petitioning creditor(s):

Lyle America, Inc. d/b/a Glass.com of Illinois
910 N. Riverside Drive, Unit 4
Elmhurst, IL 60126

Austin Glass & Mirror, Inc. Kell C. Mercer
6308 Decker Lane Kell C. Mercer, PC
Austin, TX 78724 1602 E Cesar Chavez St

Austin, TX 78702
(512) 627-3512

ACM Services LLC Kell C. Mercer
3280 FM 112 Kell C. Mercer, PC
Taylor, TX 76574 1602 E Cesar Chavez St

Austin, TX 78702
(512) 627-3512

The case was assigned case number 20-10410.

If you would like to view the bankruptcy petition and other documents filed by the petitioning creditor(s) and the
debtor, they are available at our Infernet home page http://ecf.txwb.uscourts.gov or at the Clerk's Office, 903 SAN
JACINTO, SUITE 322, AUSTIN, TX 78701-0.

You may be a creditor of the debtor. If so, you will receive an additional notice from the court setting forth
important deadlines.

Barry D. Knight
Clerk, U.S. Bankruptcy Court

PACER Service Center
| Transaction Receipt ]

! |

https://ecf.txwb.uscourts.gov/cgi-bin/Notice OfFiling.pl?343590 1/2
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3/22/2020 U.S.B.C. Western District of Texas {LIVE)
| 03/22/2020 16:29:40 |
lPACER Login: l kellecmercer:4798156:0 “Client Code: I i

lDescription: l Notice of Filing lSearch Criteria: |20-10410 t
(Billable Pages: |1 |Cost: loto |
https://ecf.txwb.uscourts.gov/cgi-bin/NoticeOfFiling.pl?343590 ‘ 2/2
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This is Exhibit “G” referred to
in the Affidavit of Wesley Roitman
Sworn before me this ay of March, 2020

A Notary Pblic in and for
the Province of Ontatrio—~

PR

KEVIN E. BARR
Barrister & Solicitor



ACCOUNT STATEMENT

ACCOUNT NO. 8662,
~ STATEMENT DATE 3/26/2020]
&\ STATEMENT SUMMARY ,
ROMSPEN ~ Payoff Amount $96,760,975.69
' Payoff Date 03/26/2020

After 2:00pm (Toronto time) on 03/26/2020, please
pay an additional $44,384.00 per day. This notice

§BORROWER. : : s R B expires on 03/31/2020, at which time you are
‘3443 Zen Garden Limited Partnership :Ezggg:iﬂ);o contact this office for additional

14210 Spicewood Springs Road, Suite 205
[Austin, TX 78759

Property: Lot 1A-B, Plat of Lot 1A, Lot 1, Motorola

f ) Inc., Ed Bluestein Fac Austin, TX

|

ACCOUNT ACTIVITY

Date Reference Description Charges Credits Balance
3/26/2020 Principal Balance ' $85,523,680.60
3/26/2020 Iqtzeeozest 8/1/2019 to and including 8/31/2019 @ Note rate $852.635.27 $86,376,315.87
3/26/2020 B\é?;iﬁt rf;?gw(%%z)me to and including 3/26/2020 @ $8,764,194.62 $95,140,510.49
3/26/2020 Disbursements ’ $254,016.76 $95,140,510.49
3/26/2020 Legal Fees (Foley Gardere LLP) $244,630.30 $95,394,527.25
3/26/2020 Legal Fees (Borden Ladner Gervais) $64,359.57 $95,639,157.55
3/26/2020 Legal Fees (Sprouse Shrader Smith PLLC) $53,853.81 $95,703,517.12
3/26/2020 Administration Fee for Insurance payment $350.00 $95,757,370.93
3/26/2020 Prepayment Charge $1,003,254.76 $95,757,720.93

3/26/2020 Statement Fee , $350.00 $96,760,975.69

THIS STATEMENT HAS BEEN PREPARED FOR COURT APPLICATION PURPOSES AND MAY NOT BE USED FOR ANY OTHER REASON
WITHOUT THE EXPRESS WRITTEN CONSENT OF THE LENDER.

ALL FUNDS ARE EXPRESSED IN US DOLLARS.

PLEASE NOTE THAT AFTER 2:00 PM (TORONTO TIME) ON MAR. 26, 2020, INTEREST WILL ACCRUE AT THE PER DIEM RATE OF
$44,384.00.

PAYMENT MUST BE MADE IN THE FORM OF IMMEDIATELY AVAILABLE FUNDS. ROMSPEN MUST BE ABLE TO CONFIRM RECEIPT OF
FUNDS EITHER IN ITS OFFICES OR BANK ACCOUNT BY 2:00 P.M. (TORONTO TIME) ON THE DATE OF REPAYMENT OTHERWISE
INTEREST AT THE PER DIEM RATE WILL BE PAYABLE TO THE NEXT IMMEDIATE BUSINESS DAY. FOR CLARITY, WHERE PAYMENT IS
RECEIVED AFTER 2:00 P.M. ON A FRIDAY, INTEREST IS DUE TO THE FOLLOWING MONDAY.

THE AMOUNT DUE DOES NOT INCLUDE ANY UNBILLED LEGAL FEES OR DISBURSEMENTS AND ASSUMES NO FURTHER ACTIVITY ON THE
MORTGAGE ACCOUNT AND NO FURTHER EXPENSES AND/OR FEES ARE INCURRED AFTER THE DATE OF THIS STATEMENT,
ROMSPEN RESERVES THE RIGHT TO AMEND THIS STATEMENT IN THE EVENT OF ADDITIONAL CHARGES OR PAYDOWNS.

Yours truly,
ROMSPEN INVESTMENT CORPORATION
PER:

(o

Mary Gianfriddo
Managing Partner

E.&O.E.
HST Registration No. 135897494

Powered by The Mortgage Office ™ Page -1 of 4 Account: 8662
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CERTIFICATE OF COMMISSIONER

I, Kevin Barr, lawyer, of the City Calgary, in the Province of Alberta, do hereby certify that:

1. On March 30, 2020 I was present by video technology and did see the affiant, Wesley

Roitman (the “Affiant”), swear and sign the Affidavit annexed hereto;

2. The Affiant showed me the front and back of his current government-issued photo

identification, being his driver’s license, and I have taken a screenshot of same;

3. I have compared the video image of the Affiant and information on the said photo
identification, and believe it to be the same person and that the photo identification is

valid and current;

4. Both the Affiant and I had a paper copy of the Affidavit, including all exhibits, before us
while connected via video technology. The Affiant and I reviewed each page of our
respective copy of the Affidavit, including the exhibits together, and verified that they are

identical and have initialed each page in the lower right corner;

5. The Affidavit was sworn and signed by the Affiant at City of Toronto, in the Province of

Ontario, and I am the Commissioner thereof;

6. The steps taken by myself as Commissioner follows the process for remote commissioning
of affidavits as set out in the Notice to the Profession & Public — Remote Commissioning,
issued by the Court of Queen’s Bench of Alberta on March 25, 2020. This process was
necessary as it is unsafe, for medical reasons, for the Affiant and I to be physically present

together.

DATED on the 30" day of March, 2020 in the City of Calgary, in the Province of Alberta

/)\/ (o~

\- KEVIN BARR




