RESOLUTION

WHEREAS, the QOconce County Industrial Development Authority (the
“Authority™) was duly created and is validly existing pursuant to the Constitution and Laws of the
atate of Georgia (the “State™), including an amendment to the Constitution of the State (1962 Ga.
Laws, p. 871, ef seq.), as amended (1977 Ga. Laws 1582) as continued (1987 Ga. Laws, p. 3562,
ef seq.), as hereafter amended (the “Amendment™); and the Authority 15 now cxisting and operating
as a body corporate and politic, and ils members have been duly appointed and entered into their
duties; and

WHEREAS, the Authority was crcated for the purposc of promoting and
expanding for the public good and wellare, industry and trade within Oconee County, Georgia (the
“County™) and reducing unemployment to the preatest extent possible; and

WHEREAS, the Amendment grants the Authority the power and authority to
horrow money for any of its corporate purposes and (o 1ssue 1ls revenue bonds in order to inance
any undertaking within the scope of its power; and the procedure for validation, issuance and
delivery of such revenue bonds shall be in all respects in accordance with the Revenue Dond Law
(0.C.G.A. Section 36-80-60 ef seq.), as if said obligations had been originally authorized to be
issued thereunder; and

WIIEREAS, the Constitution and laws of the State of Georgia further empower
the Authority to cxtend credit or make loans to any person, firm, corporation or other industrial
entily for the planning, design, construction, acquisition or carrying out of any project, which credit
or loans shall be secured by such instruments as the Authority shall determine reasonable in
connection therewith, and to pay all or any part of the costs of any such project from the proceeds
of revenue bonds of the Authority; and

WHEREAS, the Authorily proposes o issue ils Taxable Revenue Bonds
(Economic Development Projects), Series 2022, in the aggrepgate principal amount of $16,000,000
(the “Scrics 2022 Scnior Bonds™) and a portion of the procceds derived from the sale of the Serics
2022 Senior Bonds (the “Cash Consideration™) will be used by the Authority to pay a portion of
the purchase price for that certain tract of land contaiming 23.840 acres, more or less, located atl
5550 Parlkeway Boulevard in the 1331* District, G.M., Oconee County, Georgia (the “Land*) from
the Epps Bridge Centre 11 CWC, L.L.C. (the “*Company™); and

WIIEREAS, the Cash Consideration to be paid by the Authority to the Company
will be represented by the Company Cash Proceeds (as defined below) to be advanced as a non-
recowrse loan by the Authority, as lender, to the Company, as Co-Borrower (as defined below),
pursuant o the Breadbox Loan Program Documents (as defined below); and

WIIEREAS, the Authority also proposes to deliver to the Company its Subordinate
Taxable Revenue Note (Liconomic Development Project), Series 2022, in the principal amount of
564,000 (the “Series 2022 Subordinate Note™) as payment of the remaining portion of the purchase
price lor the Land from the Company; and




WHEREAS, the salc and conveyance of the Land by the Company to the Authority
for a purchasc price equal to (i) the sum of the Cash Consideration plus (ii) the principal amount
of the Series 2022 Subordinate Note is in furtherance of an cconomic development project
involving the construction and development on the Land of an approximately 155,146 squarc foot
membership warehouse facility and related siructures, facilities and parking which may include,
among other things, a vehicle fuel facility; and

WHEREAS, in order (o fund the Cash Consideration for the acquisition of the
Land by the Authority, the Authority has agreed to make a loan (the “Loan™) to the Company and
to Epps Bridge Defeasance Trust, DS'1, a Delaware statutory trust (the “Defcasance Trusl™) (each
individually a “Co-Borrower” and collectively, the “Co-Borrowers™) in an amount not to exceed
$18,000,000.00 (the “Loan Amount™) as set forth in the Loan Agreement (as defined below); and

WIIEREAS, pursnant to the T.oan Agrecment, the Company, as a Co-Borrower,
has agreed to pay to the Defeasance Trust an amount equal to 20% of the Loan Amount to be
advanced by the Authority to the Co-Borrowers (the “Defeasance Payment”), and the Company,
as Co-Borrower, shall retain the remaining 80% of the Loan Amount so advanced (the “Company
Cash Proceeds™); and

WHEREAS, pursuant to the Loan Agreement, the Company, as a Co-Borrower,
shall have no personal liability to repay the Loan Amount advanced to the Company, including,
without limitation, the Company Cash Proceeds; and

WHEREAS, the Authority will not advance the Loan Amount unless the Company
enters into the [ollowing loan documents (collectively, the “Dreadbox T.oan Program
Documecnts™):

(1) a Breadbox Engagement Agreement dated December 31, 2021 (the
“Enpagement Agreement’™) among the Company, Epps Bridge Trust
Manager, LLC, a Delawarc limited lability company (the
“Breadbox Manager™), as manager, and the Defeasance Trust;

(ii))  a Breadbox Loan Program License Agreement dated December 31,
2021 (the “License Agreement”) among UTW Capital, LLC, a
Missouri limited liability company, the Company, and the
Defeasance Trust;

(iii)  a Trust Agrcement of Epps Bridge Defeasance Trust, DS, dated
December 7, 2021 (the “Trust Agrcement”™) among the Company,
the Breadbox Manager, and The Corporation Trust Company, a
Delaware corporation, as trustee;

(iv) a Toan Agreement daled Dccember 31, 2021 (the “Loan
Agresment”), among the Co-Borrowers, and the Authority, as
lender;



() a Promissory Note dated Deccmber 31, 2021 (the “Promissory
Note™) [rom the Co-Borrowers in favor of the Authority, as lender,
in a principal amount not to exceed the Loan Amount; and

(vi) a Pledpe and Collateral Agreement dated December 31, 2021 (the
“Pledge _and Collateral Agreemcnt’™) by the Co-Borrowers, as
obligors, for the benefit of the Authority, as lender; and

(vii) a Securities Account Control Agreement dated December 31, 2021
(the “Sceuritics Account Control Agreement™) among the Epps
Bridge Deleasance Trust, DST, the Authority and JPMorgan Chase
Bank, N A ;

WIIEREAS, Authority desires lo authorized the execution and delivery of the
Loan Agreement and approve the forms and terms of the other Breadbox Loan Program
Documents; and

WHERKEAS, it is also proposed (hat the Authority should take all such additional
actions, make all such elections, authorize the filing ol such certificales, applications, reports and

nolices, and authorize such other actions and proceedings as shall be necessary in connection wilh
the T.oan.

NOW, THEREFORE, BE IT RESOLVED, as follows:

Seclion 1. Authorization of Loan Agreement. The execulion, delivery and
performance of the Loan Agreement be and the same is hereby authorized. The Loan Agreement
shall be in substantially the form attached hereio as Exhibit “A,” subject to such minor changes,
inscrtions or omissions as may be approved by the Chairman or Vice Chairman of the Authority
and the cxccution of the Loan Agreement by the Chairman or Vice Chairman of the Authority as
hereby authorized shall be conclusive evidence of any such approval.

Section 2. Approval of the DBreadbox Documents. The Authority hereby
acknowledges that it has rcceived copies of the Breadbox Loan Program Documents, m
substantially the forms attached hereto as Exhibit “B7, and hercby approves (he terms and
provisions thereol.

Section 3. No Personal Liability. No stipulation, obligation or agreement herem
contained or contained in the Loan Agreement or the Breadbox Loan Program Documents shall
be deemed to be a stipulation, obligation or agreement of any officer, dircctor, agent or employee
of the Authority in his individual capacity, and no such officer, director, agent or employee shall
be personally liable on the Loan Agreement or the Breadbox Loan Program Documents or he
subject to personal liability or accountability by reason of the issuance thereof.

Section 4. General Authority. From and after the execution and delivery of the
documents hereinabove authorized, the proper officers, dircetors, agents and employees ol the




Authorily are hereby authorized, empowered and direcled to do all such acts and things and to
exccute all such documents as may be necessary to carry out and comply with the provisions of
said documents as executed and are further authorized to tuke any and all further actions and
execute and deliver any and all other documents and certificates as may be necessary or desirable
in connection with the Loan and the exceution and delivery of the Loan Agreesment.

Section 5. Actions Approved and Confirmed. All acts and doings of the officers
of the Authority which are in conformity with the purposes and intents of this Resolution and m
the fartherance of the Loan and the exccution, delivery and performance of the T.oan Agreement
shall be, and the same hercby are, in all respects approved and confirmed.

Seetion 6. Elfective Date. This Resolution shall take effect immediately upon its
adoption.



ADOPTED this 28™ day of Januoary, 2022,

(CORPORATE SEAL) OCONEE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Attest:

Secrelaly
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LOAN AGREEMENT BASIC TERMS

Digte:

—

December . |, 2021

This Loan Apreement (including this Loan Apreement Basic Terms, the Loan Agreement Terms and Conditions atlached hereto and
any and all exhibits and schedules attached hercio or thereto, collectively, as the same may be supplementcd, amended, modified
consolidated, extended, replaced, rencwed and/or restated from time to time, this “Agreement™ or “Loan Agreement™) is made and
entered into by and among Developer and Defeasance Trust (individually a *Co-Borrower” and colleetively, the “Co-Borrowers™), on
onc hand, and Lender, on the other hand, as of the datc first stated above. Co-Borrowers and Lender acknowledpe and agree thai the
below Loan Apreement Basic Terms are applicd under, and that the loan in the maximum principal balance of the Loan Amount (the
“Loan™) [rom Lender to Co-Bomrowers evidenced hereby is governed by, the Loan Agreement Terms and Conditions attached hereto
and incorporated herein by reference. In consideration of the covenants set forth in this Agreement, and ofther good and valuable
consideration, the receipt and sufficicney of which are hereby acknowledged by the parties hereto, Co-Borrowers and Lender have duly
exceuted this Agreement as of the date set forth above.

Developer: FPPS RRIDGE CENTRE 11 Developer's Address: EPPS HRm GE EF:W _H CWC,
CWC, 1.1..C., a Missouri limited | EFES Bridge Centre MCWC, | L.J.C., a Missouri limited liability
liability company LLC. company

6445 Powers Ferry Road
Suite 120 By: QOconee 316 Associates, LLC,
Atlanta, Georgia 30339 a Georpia limited liability
Alln: U'rank M. Bishop company, Manager _

raiik M. Bishop, ¥lanager

Befm:mum EPPS BRIDGE DEFEASANCE I)GFEBSH]]L'-U ‘Lrust’s ﬁdﬂ_@ EPPS BRIDGE DEFEASANCE

Trusi- TRUST, DST, a Delawarc /o EPPS Bridge Trust TRIIST, DST,
statutory trust (the “Defeasance Manager, LLC a Delaware statutory trust
n‘ﬂ.‘:‘f:‘ixn:'ﬁulﬂﬂ") 336 Via de la Paz

: Los Angeles, California 90272 | By: EPPS Bridge Trust Manager,
LIC, a Delaware limited
With copies to; ligbility company
Morion Rose Fulbnghi U3
LIP
7676 Forsyth Blvd., Suile By:
2230 Name: Alam Buifstein
3t, Touis, Missour: 63105 Title: President
Alin: Danette Davis, Lsq.

Lender: OCONEE COUNTY Lender's Address: OCONEE. COUNTY INDUSTRIAL,
INDUSTRIAL Otiomes Corunly Tt DEVELOFPMENT AUTHORITY
DEVELOPMENT Development Authority
AUTHORITY P.0. Box 145

23 North Main Strect By:
Watkinsville, Georgia 30677 | Mame:
Attention: Chairman Title:

Loan Amonnt: | Not to cxceed $18,000,000.00

Defeasance 20%

Rafe

103030455




LOAN AGREEMENT TERMS AND CONDITIONS l

RECITALS:

A. Developer and T.ender have entered, or will enter inlo, sn agreement or agreements that provide, i pard, lor privale economic
development funds from the Lender and, in connection therewith, Developer desires to obtain the Loan from T.ender.

B. Lender is willing to make the Loan subject to and in accordance with the terms and conditions of this Agreement and the other Loan
Dovcuments, which include, among other things, (i) Developer’s cstablishment of Defeasance Trust, as a Co-Borrower hereunder, the
proceeds of which Defeasance Trust (or so much thereof as necessary to repay the principal balance of the Loan) will be paid to the
Lender on or before the Maturity Date in repayment of the Loan, (ii) Developer’s payment of the Defeasance Payment required herein,
and (iii) a pledige of the assets of Defeasance T'rust to T.ender to sceure the Loan pursuant to that certain Pledge and Collateral Agreement
of even date herewith executed by Co-Borrowers in favor of Lender, securing the Note (as defined below) and covering the Collateral,
as such termn is defined therein (as the same may be supplemented, amended, modified, consolidated, extended, replaced, renewed and/or
restated from time to time, the “Mledge”).

C. The Loan will be advanced by Lender to or at the dircclion of Developer; provided, however, as a condition to Defeasance Trust's
apreement to become a Co-Borrower hereunder, Developer shall be obligated to transfer to the Defeasance Trust the applicable
Defeasance Payment in connection with each Advance hereunder.

WITNESSETH:

L. INCORPORATION OF RECITALS; DEFINITIONS. The recitals appearing at the beginning of this Loan Apreement Terms
and Conditions and the Loan Agrecement Basic Terms arc incorporated herein and expressly made a part hereof. Capitalized terms used
in this Apreement and the other Loan Documents shall, unless otherwisc delined in the body of this Agreement or such other Loan
Documents, have the meanings ascribed to such terms in the Loan Agreement Basic Terms,

2. LOAN TERMS.

(a) 'The I.oan shall be evidenced by that cortain Promissory Note of cven dale herewith executed by Co-Borrowers in favor of
Lender in the principal amount of the Toan Amounl, as the same may be supplemented, amended, modilied, consolidated,
extended, replaced, renewed and/or restated from time to time (the “Note”) and shall be scourcd by, among other things, the
Pledpe (the Motc, the Pledge, this Agreement, any Account Control Agreement (as defined m the Pledge) and all other
documents and instruments of any nature whatsoever executed and delivered in connection with the Toan and any extensions,
modifications, amendments and renewals thereof are collectively referred to herein as the “Loan Documents™).

(b) Lender apgrees, on the terms and conditions sel forth in this Agreement, lo make the advances of the Loan (each, an
“ ddvanee™) to or at the direction of Co-Borrowers in the maximurn aggregate principal amount of the Loan Amount; provided
the principal balance of the Loan shall in no cvent exceed the L.oan Amount. Lender shall make Advances of the Loan in such
amount as Lender may reasonsbly determine, from time lo time, but no more frequently than once every thirty {30) days.
Motwithstanding anything in this Agreement to the contrary, Co-Borrowers hereby anthorize and dircel Lender to dishurse cach
Advance directly to or at the direction of the Developer; provided, however, Lender shall, immediately afler making each
Advance to or al the direction of Developer, deliver to Defeasance Trust written notice providing the date and amount of such
Advance and the amount of Defeasance Paymenl required in connection with such Advance and further provided that each
such Advance shall be conditioncd upon written confirmation [rom the Defeasance Trusl to Lender that it reccived the
Defeasance Payment required in connection with all prior Advances lor which Defeasance Trust received the notice from
I.ender required pursnant to the terms hereof. Within two (2) Business Days after cach Advance, Developer shall transfer to
the Defeasance Trust an amount equal to the Defeasance Payment corresponding to such Advance and, lor avoidance of doubt,
receipt of such Defeasance Payment by the Defeasance Trust shall be an express condition precedent to any fulure Advances
of the Loan.

(c) The term of the Loan shall commence on the date hereof and continue through the Maturity Date. 1f nol sooner paid, all
principal and other sums of any nature whatsoever which shall or may become due and payable by Co-Borrowers pursuant (o
the provisions of the Loan Documents (collectively, the “Debe”) shall be due and payable on the fifticth (50) anniversary of
the Elfective Date (or, if such dale is not a Business Day, the immediately preceding Business 1ay); provided that the Matrity
IDate shall be subject to acceleration to an earlier date (i) if at any time prior to the fifticth (50°) anniversary of the Eflective
Date the balance of the Trust Ustate (as delined in the Defeasance Trust Agreement) equals or exceeds the aggrepate amount
of Debt and all other costs, cxpenses and reserves required to be paid, reimbursed or reserved pursuant to the terms of the
Defeasance Trust Agreement or (ii) pursuant to other provisions of this Agreement, any of the other Loan Documents or the
Delecasance Trust Apreement (such date, as the same may be accelerated, the “Maturity Date”™).  As provided herein, the
“Effective Date” shall mean the date on which the first Advance hereunder occurs,

103030455



(d) All payments shall be made, without set-off, deduction or counterclaim, to Lender, or the legal holder of the Note, as set
forth in the Note. ‘The principal balance of the Loan (including any amounts added to principal under the Loan Documenis)
shall not bear intcrest prior to the Matunty Date.

3. LIMITATION ON RECOURSE; DEFEASANCE PAYMENT. As used hercin, “Defeasance Payment” means sn amount
Advanced to Defeasance Trust equal to the Defcasanee Rate multiplied by the total amount of the Advance occurring as of the date of
such payment; and “Defeasance Rate” means the rate sct forth in the Loan Agreement Basic Terms. In no cvenl shall Lyeveloper be
personally liable to repay the principal balances of the Loan, but Developer shall be personally linble to pay the Defcasance Paymentl to
Defeasance ‘I'mst as required hereby, which payment shall be made as provided in Section 2(b) hereof. Subject to the last two sentences
of this Scction, Defeasance Trust shall be liable to repay the Debt only if and to the extent Developer pays the Deleasance Payment to
the Defeasance Trust in accordance with the terms of this Apreement. If Developer shall fail to pay any Defeasance Payment o the
Deleasance Trust in accordance with the terms of this Agreement, Defeasance Trust may (but shall not be required Lo} elect, by written
notice to Lender and Developer delivered no less than five (5) Business Days prior to the next scheduled Advance to wilhdraw its
anthorization for antomatic Advances pursuant to Scetion 2(b) and, in such event, all future Advances under the Loan shall cease until
such failure to pay the Defeasance Payment has been cured to the satisfaction of Defeasance Trust and Lender, cach inits sole discretion,
‘The parties hereto acknowledgpe that after payment in [ull of the Debt and all other sums required by the Defeasance Trust Instruments,
Engagement Agreement and/or License Agreement (as such lenms are defined in the Deleasance 'Tmst Agreement), any excess amounts
remaining in the Deleasance Trust, if any, shall be paid to Developer. Notwithstanding anything to the contrary herein, the Lender
acknowledges and agrees to the order of distributions from the Defeasance Trust sel forth in the Defeasance Trust Agresment, which
requires the payment or reimbursement of, or reserves for, certain claims, costs and expenses of the ‘I'rustee, Manager and certain other
patties, if applicable, prior to distributions for payment of the Debt. Tf the amount in the Defeasance Trust on the Maturity Date 15 nol
sufficient to repay the Debt for any reason (including, without limitation, due to Lender’s failure to cease Advances pursuant to the
terms of this Section 3), Lender acknowledges that it has no recourse (o Developer or Defeasance Trust (or to Trustce or Manager
thereol) [or the deficiency; provided, however, Developer shall be personally liable to pay the DNefeazance Payment to the Defeasance
Trust in accordance with the terms of this Agreement.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS,

(a) Defeasance Trust represents, warcants and covenanis o Lender and Developer as follows:

(1) Defeasance Trust’s exact legal name is as set forth in the Basic Terms, Defeasance Trust is an irrevocable Delaware
slatutory trst created pursuant to and validly existing and in pood standing under the Laws of the statc of Delaware; the trustec
of the Deleasance Trust (“Trustee™) is duly appointed and authorized to act as trustee of Defeasance Trust; the manager of the
Defeasance Trust (“Manager”) is duly appuinted and authorized to acl as manaper of Defeasance Trust; the Manager has the
full power and authority Lo execote and deliver the Loan Documents on behall of Defeasance Trust and the same constitute the
hinding and enlorceable obligations of Defeasance Trust in accordance with their terms, except as the enforcement thereof may
be limited by hankruptey, insolvency, or other similar laws affecting the colorcement of creditors” rights generally and subject
tn the applicability of gencral principles of equity. Defeasance Trust shall comply in all material respects with the terms and
conditions of the Deleasance Trust Agreement and any other formation and trust documents with respect to Defeasance Trusl
(collectively, as the samc may be supplemented, amended, modified, consolidated, extended, replaced, renewed and/or restated
from time to time, the “PDefeasance Trust Instruments”).

(2) The execution, delivery and performance by Deleasance Trust of the Loan Documents: (i) are duly authorized and do not
require the consent or approval of any other party or any Governmental Authority which has not been obtained; and (if) will
not violate any Law or result in the imposition of any lien, charge or encumbrance upon the asscls of Defeasance Trust. The
T.oan Documents have been duly exeeuted and delivered and constifute the legal, valid and binding obligations of Defeasance
Trust, enforceable in accordance with their respeclive ferms,

(3) There are no actions, suils or proceedings pending or, o the best knowledge of Defeasance Trust, threatened, or any basis
therefor, against or allecting Defeasance Trust at law or in equity, in or before any Governmental Authority, which if adversely
determined wonld be reasonably likely to impair the ability of Defeasance Trusl to perform its or his or her obligations under
this Agreement andfor the other Loan Documents.

(4) Neithier the exceution, delivery or performance by Defeasance Trust of the I.oan Documents (o which it 1s a party, nor
compliance by Defeasance Trust with the terms and conditions thereof, nor the consummation of the transaclions contemplated
therein (i) will contravene any provision of any law applicable o Defeasance Trust, (11) will conflict with or result in any breach
ol or constitute a tortious interference with any of the terms, covenanls, conditions or provisions of, or constifute 2 defanltl
under, or resull in the creation or imposition of (or the obligation to create or impose) any licn (except pursuant to the respective
Loan Document) upon any of the property or assets of Defeasance Trust pursuant to the terms of any contractual obligation o
which Defeasance Trust is a parly or by which it or any of its property or assets is bound or to which it or any of ifs property
or asscls may be subject, (iii) will violate any provision of any trust apreement or other organizational document ol Defeasance
Trust, or (iv) requires any approval or consent of partners, members or any other person or entity which has not been obtained.
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(b)

(c)
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IDeveloper represents, warrants and covenants to Lender and Defeasance Trust as [ollows:

(1) Developer's cxact legal name is as set forth in the Basic Terms. If Developer 1s an entity or organization: Developer is
duly organized, validly existing and in good standing under the Laws ol the state of its formation or cxistence set forth in the
Loan Apgrecment Basic 'erms; Developer is qualified to do business and in good standing under the Laws ol the stale in which
il receives the private ceonomic development finds from Lender (the *“Stare™); Developer has the full power and authority to
execute and deliver the T.oan Documents and o borrow the T.oan and cnler into and perform its obligations under the T.oan
Docoments. If Developer is a natural person, Developer is not a “foreign person” within the meaning of §1445(£)(3) of the
Tnternal Revene Code, as amended.

() The excculion, delivery and performance by Developer of the T.oan Documents: (i) are duly authorized and do not require
the consent or approval of any other party or Governmental Authority which has not been obtained; and (i1) will not violale
any Law or result in the imposition of any lien, charge or encumbrance upon the assets of Developer. The Loan Documents
have been duly executed and delivered and constitute the legal, valid and binding oblipations of Developer, cnloreeable in
accordance with their respective terms, except as the enforcement thereol may be limited by bankruptey, insolvency, or other
similar laws alfecting the enforcement of creditors’ rights generally and subject to the applicability ol general principles of

cyuily.

(3) There are no actions, suits or proceedings pending or, to the best knowledge of Developer, threatened, or any basis therefor,
aguinst or affecting Developer at law or in equity, in or before any Governmental Authority, which if adversely defermined
would be reasonably likely to impair the ability of Developer to perform its or his or her obligations under this Apreement
and/or the other Loan Documents,

(4) Meither the execution, delivery or performance by Developer of the Loan Documents to which it is a party, nor compliance
by Developer with the terms and conditions thereof, nor the consummation ol the transactions contemplated therein (i) will
conlravene any provision of any law applicable to Developer, (ii) will conflict with or resuli in any breach of or constilule a
tortious interference with any of the terms, covenants, conditions or provisions of, or constitute a defuult under, or result in the
creation or imposition of (or the obligation to create or impose) any lien (cxcepl pursvant to the respective Losn Docoment)
upon any of the property or asscts ol Developer pursuant to the terms of any contractual obligalion to which Developer 15 a
party ar by which it or any of its property or asseis is bound or to which it or any of its property or assels may be subject,
(iii) will violate any provision of any organizational document of Developer, if apphcable, or (iv) requires any approval or
consent of pariners, members or any other person or entity which has nol been obtained,

(5) Developer has filed (or has obtained effective extensions for filing) all Federal, state and other tax and similar returns and
has paid or provided for the payment ol all taxes and assessments due thersunder through the date of this Agreement. Devcloper
shall timely filc all Federal, state and other tax and similar returns required to be filed by it and pay all such taxes and
assessments which may become payable during the term of the Loan.

(6) Wo parl ol the proceeds of the Loan will be used to purchase or carry any “margin stock™ within the meaning of
Regulations T, 17 or X of the Board of Govemors of the Federal Reserve System or Lo extend credit to others for the purpose
of purchasing or carrying any such margin stock or to reduce or retire any indebtedness incurred lor any such purposc.

(7) Developer shall comply with all Laws applicable to Developer now or herealier in effect; provided, however, Developer
may contest the validity of such Laws so long as (a) Developer is dilipently contesting the same by appropriale legal
proceedings in good faith and at its own cxpense, and (b) such contest will not subject Developer Lo any potential civil or
criminal lability.

I.ender represents and warrants to Developer and Defeasance Trust as [ollows:

(1) Lender’s exact legal name is as set forth in the Basic Terms. Lender is organized and existing under its charler (il
applicable) and the constitation and Laws of the State and has all necessary power and authority pursuant to its charter (if
applicable) and the constitution and aws of the Stale to (i) enter into and perform its obligations under this Agrecment and the
other Loan Documents and (i1) make the Loan, hold a security interest in the Collateral as scourily for payment of the Loan,
and perform its obligations under the Loan Documents,

(2) Lender has taken all action necessary to be taken by it for the authorization, cxecution and delivery by Lender of this
Agrecment and the other Loan Documents, and this Agreement and the other Toan Documenls have been duly authorized,
executed and deliverced by the Lender.

(3)  The authorization, exceution and delivery by Lender lo the Loan Documents to which it is a party and compliznce by
Lender with the provisions thereof do not and will not in any material respect conflict with, or constitule a violation of, breach
of or defamlt under (i) any federal or State constitutional or stalutory provision, (ii) any agreement or other instrument to which
TLender is bound (including its charter, if applicable), or (iii) any order, rule, regulation, decree or ordinance of any
Governmental Authorily having jurisdiction over Lender,
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(4) Mo consent, approval, authorization or order of any Governmental Anthority is required to be obtained that has not already
been obtained by Lender as a condition precedent to the making of the Loan by Lender or the adoplion or execution and delivery
by Lender of this Agreement, the other Loan Documents, or the performance of ils obligations hercunder or therennder.

5, EVENTS OF DEFAULT, The term *Event of Defanlf as used in this Agreement shall mean the occurrence of any one or more
ol the following events:

(a) Developer fails to transfer to the Deleasance L'mst the applicable Defeasance Payment in connection with any Advance.

(b) Subject to Section 3 hereof, Defeasance Trust, as Co-Borrower, fails to pay the Debt owing under the T.oan Documents on the
Matunty Date; or

{c) The Collateral is atiached, the asscls of Deleasance Trust arc frozen or the Trustec is otherwise prevented by bankptey,
reecivership or similar judicial proceeding from dirceting the disbursement of sums from Defeasance Trust; or

(d) A default occurs and continues beyond applicable grace andfor cure periods under any other Loan Document.

Upon the ocourrence of any Event of Defauit, T.ender may, al its option and in its sole discretion, pursuc any and all remedies provided
for in the T.oan Documents or otherwise available at law or in equity. Without limiting the foregoing, upon an Event of Default, subject
al all times to Section 3 above, Lender shall be entitled to recover from Deleasance Trust (but, for avoidance of doubt, not from
Neveloper) expenses incurred by Lender in connection with enforcement of the Loan Documents (including fees of receivers, courl
cosls, filing and recording fees and reasonable atiorneys’ fees and cosls), expenses incurred by Lender to preserve and maintain
Collateral or lo perfect and maintain perfected liens upon such Collateral, including any advances made Lo pay taxes or insurance or
otherwise to preserve the liens created pursuant to the J.oan Documents, and finance charges on the full amount ol Debt, all of which
such costs, expenses and charges shall be secured by the Loan Documents. In addition, Lender shall be entitled to recover from
Developer costs and expenses incurred by Lender in conncetion with the enforcement of the Tefeasance Payment obligations of
Developer hereunder, all of which such costs and cxpenses shall be sccured by the Loan Diocuments.

6. ACKNOWLEDGMENT; WAIVER; LIMITATION OF MANAGER’S LTABILITY.

(a) liach of Lender and Developer acknowledges and agrees that neither Defeasance Trust, Manager, Trustee, UTW Ianfaire, 1.1.C,
UTW Capital, LT.C nor zny ol their respective members, pariners, sharcholders, officers, dircolors, agents, employcces, (rusiees,
affiliates, successors or assigns (cach a “Breadbox Entity™ and, collectively, the “Breadbox Enftities™) has made any representations
or warranties, express or implied, with respeet Lo any aspect of the Loan or the Collateral, mcluding, without hmitation (i) the
existing or [uture solvency or linancial condition or responsibility of Devcloper, (ii) the payment or collectability of the Loan,
(iii) the validity, cnforceability or legal ellect of the Loan Documents, or (iv) the validily or effectivencss of (he security interests
contemplated by the Loan Documents, Each of Lender and Developer has made or caused to be made an independent investigation
of all such malters, and all other matters affecting such party’'s decision to cnier into the T.oan. Lender acknowledges thatl the
Breadbox Fntities may (rom time to time have information regarding a Co-Borrower that is not (and will not be made) available to
fhe Lender under the Toan, Lender acknowledges that, notwithstanding the fact that any Breadbox Enlily may have madc available
io Lender certain information contained in its files, no Breadbox Entity has made rcpresentations or warrantics, oral or wnitten,
upon which such Tender has relied or is entitled to rely and Lender has not relied in any manner upon any such materials which
may have been made available to it by any Breadbox Entity or upon any judgment, determination or statcmenis of any Breadbox
Entily in entering into this Agreement or in making the Loan.

(b) T.ender acknowledges that it has, independently and without reliance upon any Breadbox Entity, and based on such documents
and information as it has deemed appropriate, made its own credit analysis and decision to cnler into this Agreement and the other
I.oan Documente. Lender also acknowledpes and agrees that it will, independently and without reliance upon any Breadbox Entily,
and based on such documents and information as it shall decm appropriate at the time, continue to make its own credit decisions in
taking or not taking action under this Agreement and the other Loan Documents. Lxcept for notices, reports and other documents
and information actually expressly reyuired to be furnished Lo Lender by Defeasance Trust hereunder, any Breadbox Entity shall
not have any duty or responsibility to provide Lender with any credit or other information concerning the affairs, business, prospects,
operations, properlies, financial and other condition or creditworthiness of Defcasance Lmst,

(¢) ‘This Agreement and the other Loan Documents to which Deleasance Trust is a parly are execnted and delivered by Manager,
not individually or personally but solely as Manager of Defeasance Trusl, in the exercise of the powers and authority conlerred and
vested in it under the Defeasance Trust Agreement. Fach of the representations, underlakings and agreements herein made on the
part of Defeasance Trust is made and intended not as personal representations, undertsking and agreements by Manager but is made
and intended fur the purposes of binding only Defcasance Twust. Tt is acknowledged and agreed by the parties hercto that
(x) Manager's sole dulies are to take such action or refrain from laking such action as sel [orth in the Defeasance Trust Agreement,
(v) Manager shall have no duty or obligation under or in connection with this Agreement, any other Loan Documents or any other
transaction or document contemplated hereby, except as cxpressly provided by the lermns of the Defeasance Trust Apreement, and
no implied fiduciary or other duties, covenants, obligations or liabililies shall be read into (his Agreement, the Loan Documents or
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the Defeasance Trusl Agreement against Manager and (2) to the fullest extent permiited by applicable law, (i) Manaper’s duties
shall be restricted to thosc cxpressly set forth in the Deleasance Trust Agreement, (ii) Manager shall have no fiduciary duties
whatsocver to Lender, Co-RBorrowers or any other parties (other than Manager’s implied contractual covenant of good faith and fuir
dealing), and (iii) Lender and Developer hereby agree to assert no claim or aclion against the Breadbox Entities on any theory of
liability [or breach of fiduciary duty, all of which claims Lender and Developer hereby imevoeably waive. Tn furtherance and in no
way limiting the [orepeing, T.ender and Developer expressly acknowledge that (A) Breadbox Entitics shall be entitled to rely solely
on notice from I.ender with respect to the date and/or amount of any Advances hercunder and the amonnt of the Defeasance Payment
required in connection therewith, (B) Breadbox Lntities shall have no duty or obligation to independently confirm, mquire mlo,
monitor or question any such information, and (C) Breadbox Entitics shall have no liability, and Lender and Developer hereby
irevocably waive any claims against such Jireadbox Entities, in connection with any insccuracy of such information.

(d) Nothing contained herein or in any other Loan Document shall be construed as creating any liability or oblipation, either express
or implied, of Breadbox Lnlities, individually or personally, all such hiamlity or obligations, if any, being expressly waived by the
parties hercto and any person or entity claiming by, through or under the parties hereto, and under no circumstances shall Breadbox
Fntities be personally liable for the breach or failure of any obligation, representation, warranty or covenant made or undertaken by
Defeasance Trost under this Agreement or the other Loan Documents.

(e) Fach of Lender and Developer acknowledges and aprees that (i) the Breadbox Enfities are cxpressly intended third party
beneliciaries of this Scction 6, above, and the Defeasance Payment obligations of Developer set forth in Section 3, above, (ii) each
Breadhox Entily shall have the right to cnforee the terms of Section 3 and this Section 6 directly against Lender and/or Developer,
as applicable, and shall have standing to prosecute actions at law and in equity o enforce compliance with such provisions, and
(i1i) cach of Lender and Developer irevocably waives any right, power or privilege to which either of them otherwise may be
entitled to assert or claim, in a motion to dismiss or as a defense or otherwise, in any legal proceeding that a Breadbox Entity has
no standing to enforce compliance with the provisions of the Defeasance Payment obligations set forth in Scetion 3 and/or this
Section 6.

7. FURTHER ASSURANCES. Co-Borrowers shall prompily (a) cure any defocis in the execution and delivery of the Loan
Tocuments, and (b) execute and deliver, or cause to be executed and delivered, all such other documents, apreements and imstruments
as Lender may reasonably request to fiurther evidence and more fully describe the Collateral for the Loan, to correct any OIMissions n
the Loan Documents, to perfect, protect or preserve any liens created under any of the Loan Documents, or to make any recordings, file
any notices, or obtain any consents, as may be necessary or appropriate in connection therewith and to consummate fully the fransaction
contemplated under this Agreement and the other Loan Documents; provided that the same does not change any of the economic terms
of the Loan, cause any costs to Co-Borrowers, increase any Co-Borrower’s obligations or diminish any Co-Borrower’s i ghts under this
Agresment and the other Loan Documents, in cach case, other than to a de minimis extent,

f. INCORPORATION OF PROVISIONS. The Note, the Pledge and the other Loan Documents are subjeet lo the conditions,
stipulations, apreements and covenants containcd herein to the same extent and ellect as if fully set forth therein until this Agreement 15
terminated by payment in full, or cancelation, of the Debl.

9, CONSTRUCTION OF AGREEMENT. The titles and headings of the Sections of this Agreement have heen mserted lor
convenience of reference only and are not intended o summarize or otherwisc describe the subject matter of such Sections and shall not
be given any consideration in the construction of this Apreement. All uses of the word “imncluding™ shall mean “including, without
limitation® unless the confext shall indicate otherwise. Unless otherwise specified, the words “hereof,” “hercin™ and “hereunder” and
words of similar import when used in (his Agresment shall refer to this Agreement as a whole and not to any particolar provision of this
Agreement. Unless otherwise specified, all meanings attributed to defined terms herein shall be cqually applicable to both the smgular
and plural forms of the terms so defined.

10. PARTIES BOUND, ETC, The provisions of this Apreement shall be binding npon and mure Lo the benefit of Co-Borrowers and
T.ender and their respective successors and assigns (cxeepl as otherwise prohibited by this Apgreement).

11. NO JOINT VENTURE, This Agrcement and the other Loan Documents do not create, and shall not be construed as creating a
joint venture or partnership belween Lender and any Co-Dorrower, and nothing herein contained shall be deemed to constitute any
Co-Borrower, the agent or representative of I.ender for any purpose.

12. LOAN ASSUMPTION. No Co-Borrower shall assipn, and no other person or entity shall be colifled o assuine, the Loan wathout
the prior writlen consent of Lender.

13. WAIVERS. Lender may at any time and from time to time waive any one or more of the conditions contained herein, bul any such
waiver shall be deemed to be made in pursuance hereol and not in modification thereof, and any such waiver in any instance or under
any particular circumstance shall nol be considered a waiver of such condition in any other instance or circumstance.

14. COVERNING LAW: JURISDICTION. This Agreement is and shall be deemed to be a contract entered into pursuant (o the
T.aws ol the State of New York and shall in all respects be governed, construcd, applied and enforced in accordance with the Laws of
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the Stale of New York, To the maximum extent not prohibited by applicable law, each Co-Burrower and Lender hereby irrevocably:
(2) submit to the jurisdiction of any New York state or United States federal courd sitting, in state of New York over any action or
proceeding arising out of this Agreement, (b) agree that all claims in respect of such action or proceeding may b held and determined
in such New York state or federal court, and (¢) consent to the service of process in any such action or proceeding in either of said courls
by mailing thereof by the other party by registered or certified mail, postage prepaid, to such Co-Borrower or Lender at its address
specified in the Loan Agreement Basic U'erms, or at such Co-Bormower’s most recent mailing address as set forth the records of the
Lender, Each Co-Borrower and Lender agree that a final judgment in any such action or procecding shall be conclusive and may be
enforced in any other jurisdiction by snit or proceeding in such state and herehy waive any defense on the basis of an inconvenient
forum. As used in this Agreement, “Governmental Authority(ies)” means any court, legislature, council, agency, authority, board,
bureau, commission, department, office or instrumentality of any naturc whatsoever of any povernmental or quasi-povernmental unit,
or any governmental, public or quasi-public authority, of any federal, state, county, city, berough, municipal government or other
political subdivision of any of the foregoing, or any official thereof, whether now or hereafter in existence; “Law(s)” means, collectively,
all federal, state, local and municipal laws, statutes, codes, ordinances, rules, rulings, orders, judgments, decrees, injunclions, arbitral
decisions, regulations, authorizations, determinations, dircotives and any other requirements and/or provisions of all Governmental
Authorities, whether now or hereafter in force, which may be or become applicable to a Co-Borrower, the relationship of lender and
borrower, Lender, the Collateral, any of the T.oan Tocuments, or any part of any of them (whether or not the same may be valid) and all
requirements, obligations and conditions of all instruments of record on the date hereof

15. SEVERABILITY. If any lerm, covenant or provision of this Agreement shall be held o be invalid, illegal or uncnforceable in any
respect, this Agreement shall be construed without such term, covenant or provision,

16. NOTICES. All notices required or permitted hercunder shall be in writing, signed by the party giving such nofice, and shall be
deemed given when delivered personally one (1) business day afler delivery to a reputable overnight delivery service providing a receipt,
or two (2) busincss days after deposit in the United States mail, postage prepaid, certified with return receipl requested, at the address
set forth in the Ioan Agreement Basic 'erms, or at such other address as may have been given in accordance with this pProvision,

17. RIGHT TO INSPECT. Tender andfor ils representatives shall have the right to inspect the books and records of Defeasance Trusl
related to the Collateral at any lime during the term of the Loan, upon reasonable wrillen notice.

18. MODIFICATTON. This Agreement may not e modified, amended or terminated, except by an agreement in writing executed by
the parties hereto.

19. COUNTERPARTS. This Agreement may be exccuted in any number of counterparts, each of which, when so cxecuted and
delivered, shall be an original, but such counterparts shall together constitule one and the same instrument.

20. ELECTRONIC TRANSACTIONS, The words “cxecution,” “signed,” “signature,” “delivery” and words of like import in or
relating to any document to be signed in connection with this Agreement and the transactions contemplated hereby shall be decmed to
inclade electronic signatures, deliveries or the keeping of records in electronde form. Documents exccuted, scanned and transmitted
electronically, and electronic signatures, shall be deemed original signatures for purposes of this Agreement and any related documents
and all matters related thereto, with such scanned and electronic signatures having the same legal cfleet as original signatures. The
pariics agree that this Agrecement and any related document, may be accepted, exceuted or apreed fo through use of an electronic
sipnature in accordance with (i) Elecironic Signature Tn Global and National Commerce Act, Pub. L. No. 106-225, 114 Stat. 464
(codified at 15 11.8.C. §§ 7001-31) and (i) Uniform Electronic Transactions Acl, as each is adopted in the relevant jurisdiction, and as
each of the same may be supplemented, amended, recodificd or replaced from time to time ((he “eCommerce Laws™). Any document
accepted, execnted or agreed to in conformity wilh the eCommerce Taws, by one or both parties, will be binding on both parties the
same as il it were physically cxceuled. Hach party consents to the commercially reasonable use of third party el ectronic signature capture
service providers and record storage providers.

21. WAIVER OF JURY TRIAL, [FNDER AND BACH CO-BORROWLR I1NIRERY TRREVOCABLY AND
UNCONDITIONALLY WAIVE, TN CONNECTION WITH ANY SUIT, ACITON OR PROCEEDING BROUGHT BY OR ON
BEHALF OF TENDER OR A CO-BORROWER WITH RESPECT TO THIS AGREEMENT, THE NOTE, THE OTIIER LOAN
DOCTMENTS OR O TTIERWISE IN RESPECT OF THE LOAN, ANY AND EVERY RIGHT THEY MAY ITAVE TO A TRIAL BY
JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit B

BREADBOX LOAN PROGRAM DOCUMENTS



BREADBOX ENGAGEMENT AGREEMENT

- Date:

December . 2021

This Engagement Agreement {including the Engagement Agreémient Terms and Conditions and any and all exhibits and schedules
attached hereto, collsctively, as the same may be supplemented, amended, modified, replaced and/or restated from time to time in
accordance with the terms hercof, this “Agreements™) is made and eilered. into by-and among Developer, Breadbox Manager and
Defeasance Trust. The parties hereto, as more fully described below, acknowledge and agree that this Agreement is govemned by the
Engagement Agreement Terms and Conditions attached heréto and incorporated herein by reference. In considération of the covenants
set forth in this Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the parties hereto, the parties set forth below have cach duly executed this Agreement as of the date set forth above,
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Developer: | EPPS BRIDGE CENTRE TT | Devéloper's Address: EPPS BRIDGE. CENTRE II CWC,
| CWC, L.L.C., a Missouri EPPS Bridge Contre ICWC, T.LC, | T+1-Cx 3 Missousd limited liability
limited liabilily company 6445 Powers Ferry Road, Suite 120 | “0T0Y
Allanta, GGeorgia 30339 .
 Atin: Frank M. Rishop By: Oconee 316 Associates, LLC,
. a Georgia limited liability
company, Manager
Breadbox EFPS BRIDGE TRUST Breadbox Manager's Address: EPPSARIDGE TRUST
Manager: MANAGER, LLC, a Delaware | game as Defeasaince Trust’s Address | MANAGER, LLC, a Delaware
limited liability company Below. limited Jinkjlity compan
{("Breadbox Manager”), as
Manager
5 Alan Bornstein, President
Defeasance | EPPS BRIDGE Trust’s Address: EPPS BRIDGE DEFEASANCE
Trust: DEFEASANCE TRUST, EPPS Bridge Trust Manager, LLC TRUST, DST, a Delaware statutory
DST, a Delaware statutory trust 336 Via de la Paz trusi
Los Angeles, California 90272
By: EPPS Bridge Trust Manager,
With copies to: LI.C, a Delaware limited
Norton Rose Fulbright US LLP Hability pog P.
. 7676 Forsyth Blvd., Suite 2230 Z B
St Louis, Missouri 63103 By
Atln: Danette Davis Alan Bomslein, President




ENGAGEMENT AGREEMENT TERMS AND CONDITIONS

A. Developer desires to obtain private cconomic development funds evidenced by the Loan from Lender. Tn conneetion with the Toan,
Developer and Deleasance Trust have entered into that certain Breadbox Program License Agreement dated as of the date hereol (as the
same may he supplemented, amended, modificd consolidated, extended, replaced, renewed andfor restated [rom time to time, the
“Breadbox License Agreement”) pursuant to which Developer and Defeasance Trust licensed from UTW Capital, LLC (“Licensor™)
the right to use a proprictary program described as the “Breadbox Loan Program” with respect to the use of the Loan [unds, which
Ireadbox T.oan Program requires, and Lender’s agreement to make the Loan is conditioncd upon, among other things, (1) Developer’s
cstublishment of Defeasance ‘[rust, as a co-borrower under the Loan, the asscls of which Defeasance Trust (or so much ihereof as
necessary to repay the principal balance of the Loan) will be paid to the Lender on or belore the Maturity Date in repayment of the Loan,
(i) Developer's payment to Defeasance Trust of the Deleasance Payment as required under the Loan Documents, and (iit) a pledge
(x) by Deleasance Trust of the assets of Defeasance Trust and (v) by Developer of its Beneficial Interests (as defined in the Defeasance
Trust Agreement) in the Defeasance Trust, in each case, to Lender to secure the Toan,

B. Developer desires to engage Breadbox Manager on the terms and conditions hereof to, among other things, cause Breadbox Manager
to serve as “Manager” under the trust agreement governing the Deleasance Trust (as the same may be supplemented, amended, modified
consolidated, extended, replaced, renewed and/or restated from time to time, the “Defeasance Trust Agreement™) and, in such capacity,
to join in the execution of the Defeasance Trust Agpreement, the documents evidencing or securing the Loan (collectively, as the same
may be supplemented, amended, modified consolidated, extended, replaced, renewed and/or restated from time to time, the “Loan
Documenis™) and certain other Transaction Documents (as defined in the Deleasance Trust Agreement). In connection therewith, the
partics hereto desire to enter into this Agreement with respect to the lerms and conditions of such enpagemuent.

WITNESSETH:

1. INCORPORATION OF RECITALS; DEFINITIONS. The recitals appearing at the beginning ol this Engagement Agreement
Terms and Conditions are incorporated herein and expressly made a pari hereof. Capitalized terms used in this Agreement shall, unlcss
otherwise defined in the body of this Apreement have the meanings ascribed fo such terms in the P'reamble hereio or the Loan
Documents.

2. BREADBOX SERVICES. Breadbox Manager has been, or will be, engaged and agrees to serve as Manager of the Defeasance
Trust pursuant to and in accordance with the terms and conditions set forth in the Defeasance Trust Agreement.

3. ADMINISTRATIVE FEE. In compensalion for its services as Manager of the Deleasance Trust as set forth in Section 1 above
and as consideration for Breadbox Manager's agreement Lo act as Manager of the Defeasance Trust, Breadbox Manager shall be paid
an annual administration lee (the “Administrative Fee”), which shall be calculated on the Effective Dale and each anniversary thereof
based on the rate of 0.25% multiplied by the principal balance of the Loan as of the date of such calculation. The Administrative Fec
shall be paid by Defeasance Trust from the Defeasance Funds (as defined in the Defeasance Trust Agreement) to Breadbox Manager
within five (5) days after the Effective Date and, thereafter, annually within five (3) days after each anniversary of the Eflective Date
prior to the later of (1) the Maturity Date and the payment in full of all Debt or () termination of the Defeasance Trust, When paid,
cuch Administrative Fee shall be deemed fully eamed and nonrefundable. Doveloper represcnts, acknowledges and agrees that
Defeasance Trust is authorized to pay the Administrative Fee from the Defeasance Funds (as defincd in the Defeasance Trust
Agreement).

4. PAYMENT OF FEES. Once paid, the fees or any part thereof payable hereunder shall not be refundable under any circumstances,
regardless of whether the (ransactions or borrowings contemplated herein are consummated. All fees payable hereunder shall be paid
in immediately available funds in 1.5, Dollars and shall not be subjeet to reduction by way of withholding, setoff or counterclaim or be
otherwise affceted by any claim or dispute related to any other matter. In addition, all fees payable herennder shall be paid without
deduction for any taxcs, levies, imposts, duties, deductions, charges or withholdings imposed by any national, state or local taxing
authority, or will be grossed up for such amounts. Further, fees paid hereunder shall be in addition to reimbursement of out-of-pockel
capenses of “Manager” as provided for in the Defcasance Trust Agreement, and any other fees payable to Manager, Trustee or the
Lender pursuant to the Defeasance Trust Agreement and the Transaction Documents (as defined in the Defeasance Trusl Agreement).
Breadhox Manager may, in ils sole discretion, share with or allocate to, its affiliates and/or one or more other persons, all or a porlion
ol any fees payable to Breadbox Manager pursuant to this Agreement.

5. NATURE OF ENGAGEMENT. Engagement of Breadbox Manager hereunder is solely as an independent contractor o provide
those services and perform those obligations expressly set forth herein and under the Defeasance Trust Agreement. No representations,
warranties, or assurances are being made or shall be deemcd made other than as cxpressly set forth in this Agreement and Lhe Defeasance
I'must Agreement. This Agreement shall not be deemed to constitule or give rise to, or be construed as crealing, any partnership or joint
venture hetween the parties hercto, or between any party or parties hereto and any other person or entity, and neither party shall have or
be deemed to have any fduciary duty to the other party hercunder, except as expressly set forth in the Defeasance Trust Agreement,
Notwithstanding anything herein to the contrary, Breadbox Manager’s engagement as Manager of the Defeasance T'mist shall be strictly
- accordance with the terms and conditions set forth in the Defeasance Trust Agreement. This Agreement shall not constitute or give
rise to any obligation to provide any financing.
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6. TERM OF AGREEMENT. This Agreement shall remain in effiect until the later ol (1) the Maturity Date and the payment in full
ol all Debt, (7) termination of the Defeasance Trust, and (3) payment of all lees, costs and expenses hercunder, including, without
limitation the Administrative Fee. Notwithstanding the foregoing, Sections 7 and 8 of this Agreement shall survive the expiration of
earlier termination of this Agreement.

7. DISCLOSURE. Developer shall keep the contents of this Agreement conlidential and not disclose said conlents other than to ils
principals, oflicers, employces, prospective partners, and their representatives and attorneys and accounts, who require knowledge of
such information and as required by law or the legal process. Developer authorizes Breadbox Manager and cach of its affiliates to issue
press releases, advertisements and other promotional materials in connection with Breadbox Manager’'s and its respective afTiliates’ own
promotional and marketing activities describing the Loan, the Delicasance Trust andlor other iransactions contemplated hereunder in
general terms or in detail and such parties” participation in the Loan and other transactions contemplated hereunder, provided such press
releases. advertisements and promotional materials shall be approved in advance and in writing by Developer.  All refcrences to
Breadbox Manager, Trustee and/or any affiliate of any of the foregoing, contained in any press release, advertissment or promotional
material issued by Developer shall be approved in advance and in writing by Breadbox Manager, Trustee or any such affiliate, as
applicable.

8. RELEASFE:; INDEMNITY.

(#) This Agreement shall not constitule or give rise to any obligation by Breadbox Manager, Trustee, UUTW Capital, LI.C nor
any of their respective members, parlners, sharcholders, officers, directors, apents, employees, trustees, afliliates, successors or assigns
(each a “Breadbox Entity” and, collectively, the “Breadbox Entifies”) to arrange for or provide financing. Each of Developer and
Defeasance Trust acknowledges that, excepl as expressly sct forth in the Transaction Documents, no Breadbox Entily has made
any representalions or warrantics, express or implied, with respect to any aspect of the Loan, the Deleasance Trust, or the
Collateral, inchiding, without limitation (i) the existing or future solvency or financial condition or responsibility of Developer,
(ii) the payment or collectability of the Loan, (iii) the validity, enlorceability or legal effect of the Transaction Documents, (iv)
the validity or cffcetiveness of the sccurity interests contemplated by the Loan Documents, or (v) whether the proceeds of the
Loan and/or the Trust Estate are subject to taxation by any Governmental Authority. Developer has made or caused (o be made
independently, and without reliance upon any Breadbox Entity, and based on such documents and information as it has deemed
appropriate, the decision to enter into this Agreement, the other Transaction Nocuments and/or the transactions contemplated
herein and therein, including the Loan and the establishment ol the Defeasance Trust. Notwithstanding anything in this Agreement
or the other Transaction Documenits to the contrary, Developer on its own behalf and on behalf of its affiliates and subsidianes,
and their heirs, cxceulors, administrators, trustees, legal representatives, successors and assigns, hereby agrecs that the Breadbox
Fntities shall have no liability whatsoever for actions taken or omitted to be taken with respect to the subject matter ol this
Agreement or the other Transaction Documents, excepl to the extent such actions or omissions constifute gross negligence or
willful misconduct of such Breadbox Entity. In furtherance of and in addition to the foregoing, Developer, on its own behalf and
on behalf of its respective affiliates and subsidiaries, and their heirs, executors, adminisirators, trustees, legal representatives,
successors and assigns, hereby covenanls not to sue in connection with or sssert, and hereby forever releases, and agrees to cause
its affiliates and subsidiarics not to sue in connection with or assert, any claims, demands, causes ol action or labilitics of any
kind whatsoever, whether known or unknown, which they or any other party may now or hereafter have in connection with any
actions taken or omittcd to be taken by any Dreadbox Entity with respect to the subject matler of this Agreement or the other
Transaction Documents; provided that such actions or omissions do not constitute gross negligence or willful misconduct on the
parl of such Breadbox Party.

(h) Developer agrees to protect, defend, ndemnify, release and hold Breadbox Entities harmless [rom and against any and all
Losses directly or indirectly arising out of, resulting from, relating to or in connection with (i) such Breadbox Lntity’s entering into
andfor carrying out the terms of this Agreement or any other Transaction Document, inchuding, without limitation, such Breadbox
Entity’s rights to vote, waive, ralify, consent to, approve or disapprove certain actions, and to remove and/or replace the Trustee, under
or in connection with the Defeasance Trust, and (i) any claims asserted, whether or not legally valid or enforceable, relating to or arising
from or in connection with the Loan or any use of the or misuse of the Loan proceeds; cxcept, in each of clauses (i) and (11), lo the extent
<uch Loss is attributable to such Breadbox Entity’s gross negligence or willlul misconduct (cach, an "Indemnified Matter"). As used
herein, “Losses” means any and all damages of any kind, including direct or indirect, special, incidental, consequential (including lost
profits) and punilive damages (provided, however, any such punitive damages shall be limiled to the extent asserted against a Breadbox
Entity by a third party), losses, actual oul-of-pocket costs, out-of-pocket expenses and liabilitics (including strict liabilities), taxes, fincs,
assessments, penalties, charges, fees, judgments, awards, demands, claims, causes of action, and amounts paid in settlement, of whatever
kind or nature (including reasonable fees of outside professionals, the charges of in-house legal counsel and accountants and other costs
of defense reasonably mcurred),

(c) Developer acknowledges and agrees that (i) the Breadbox Lntities are cxpressly intended third party beneficiaries of this
Secction &, (ii) cach Breadbox Entity shall have the right to enlorce the terms of this Section § directly against Developer and shall have
standing lo prosecute actions at law and in equity to enforee compliance with such provisions, and (iii) Developer irevocably waives
any right, power or privilege to which either of them otherwise may be entitled to assert or claim, in a motion lo dismiss or as a delense
or otherwise, in any legal procecding that a Breadbox Entity has no standing to enforce compliance with the provisions of this Section 8.

(d) Developer represents and warrants that, in consenting Lo the terms conlained in this Agreement, including, without
Jimitation, the terms conlained in this Section 8, it has proceeded voluntarily and with the advice of attorneys of ils own respective
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choosing, that it has read the terms of this Agreement, including without limitation, the terms ol this Section 8 and reviewed such
terms with its respeclive attorneys, that the terms of this Agrecement, including, without limitation, the lerms of this Section 8,
have been fully and completely read and explained to it by its attorneys, and that such terms are fully understood and voluntarily
accepted by it, with no duress or coercion of any kind.

9. REPRESENTATIONS.

(#) Developer represents and warrants that: (1) Developer has the full power and authority Lo execute and deliver this Apreement
and to enter into and perform its obligations hereunder, (b) the execution, delivery and performance by Developer of this Agreement
(i) is duly authorized and does not require the consent or approval of any other party or Governmental Authority which has not becn
obtained: and (ii) will not violate any Law or resull in the imposition of any lien, charge or encumbrance wpon the assets of Developer;
and (c) this Apreement has been duly executed and delivered and constitutes the legal, valid and hinding oblipations of Developer,
enforceable in accordance with its terms, except as the enforecement hereof may be linuted by bankmptcy, insolvency, or other similar
laws allecting the enforcement of the creditors” rights general and subject to the applicability of general principles ol equily.

{(b) Rreadbox Manager represcnts and warrants that: () Breadbox Manager has the full power and authority to execute and deliver
this Agreement and to enter into and perform its obligations hercunder, (b) the execution, delivery and performance by Breadbox
Manager of this Agreement (i) is duly anthorized and does not require the consent or approval of any other party or Governmental
Authority which has not been obtained; and (ii) will not violate any Law or result in the imposition of any lien, charge or encumbrance
upon the assets of Breadbox Manager; and (c) this Agreement has been duly executed and delivered and constitutes the legal, valid and
binding obligations of Breadbox Manager, enforceable in accordance with its terms, excepl as the enforcement hereof may be himited
by bankruptcy, insolvency, or other similar laws affecting the enforcement of the creditors” rights general and subject to the applicability
of general principles of equity.

(€) Defeasance Tmst represents and warrants that: (a) Breadbox Manager has the full power and authority to execute and deliver
this Agreement on behall of Defeasance Trust and lo enter into and perform its obligations hereunder, (b) the execution, delivery and
performance by Defeasance Trust of this Agreement (i) is duly authorized and docs not require the consenl or approval of any other
party or Govenmenltal Authority which has not been obtained; and (ii) will not violate any Law or result in the imposition of any lien,
charge or encumbrance upon the assets of Breadbox Manager; and (c) this Agreement has been duly cxecuted and delivercd and
constitutes the legal, valid and binding obligations of Defcasance Trust, enforceable in accordance with ils terms, except as the
enforcement hereof may be limited by bankruptey, insolvency, or other similar laws affecting the cnforcement of the creditors’ rights
peneral and subject to the applicability of general principles of equity.

10. SUCCESSOR AND ASSIGNS. Wherever any of the parties to this Agreement is referred Lo, such reference is deemed Lo inchode

the successors and assigns of such party, and this Agreement shall be binding upon and inure to the benelit of the successors and 4581E0S
of each party hereto,

11. COUNTERPARTS. This Agreement may be executed in several counterparts and all so executed shall constilule one agreement
hinding on both parties, notwithstanding that both parties have not signed the original or the same counterpart. This Agreement may be
executed in any number of counterparts, each of which shall be an original, and all of which, when taken together, shall constitute one
agreement. Delivery of an executed signature page of this Agreement by [acsimile or other cleetronic transmission (c.g., “pdl” or “tif™)
shall be effcetive as delivery of a manually executed counterpart hereof.

12. GOVERNING LAW. This Apreement is and shall be deemed to be a contract entered into pursuant to the Laws ol the State of
Mew York and shall in all respects be governed, construed, applied and enforced in accordance with the Laws of the State of New York,
without regard to any conllict of laws principles.

13. AMENDMENTS AND WAIVERS, No amendment or waiver of any provision of this Agreement shall be effective unless the
same shall be in wriling and signed by cach of the parties, and no delay on the part of any parly in exercising any ol ils oplions, powers
or rights, or partial or single exercise thereof, shall constitute a waiver thereoll

14, INTERPRETATION, The captions of the sections of this Agreement have been inserted for convenicnce only and shall not in
any way affect the meaning or construction of any provision of this Agreement. Whenever used in this Apreement, the singular shall
include the plural and the plural shall include the singular. The words “hercof,” “herein,” and “hercunder,” and words of simlar import
when nsed in this Agreement shall refer to this Agreement as 1 whole and not to any particular provision of this Agrecment. The words
*including” or “include” shall mean including or include by way of example and not limitation (regardless of whether the words “without
limitation™ or words of similar import are used in conjunction therewith), unless otherwise expressly stated. This Apresment is intcnded
solely for the benelit of the parties named herein and their respective successors and assigns, and no other person or entity shall have
any right to enforce the provisions of this Agrecment. The provisions of this Agresment are intended to govern only the relationship of
the parties with respect to the specific services and obligations provided for herein and shall not affect any rights, powers, remedics,
duties, ohligations, or liabilities as between the parties in any other capacity or under any other agreement,

15. ATTORNEY FEES. Tn the event that any party hereunder shall be in default of its obligations hereunder beyond applicable notice
and cure periods, such party shall be obligated to reimburse each of the other parfies hereto such party’s reasonable fees, costs and
expenses incurred in connection with the enforcement of this Agreement.
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16. NO TIIRD-PARTY BENEFICIARY. Lxcept as set forth in Section § above, the provisions of this Agreement are solcly for the
henefit of the parties hereto, and no other Person shall have any rights as a third party benchiciary of any of the provisions hereof.

17. FURTHER ASSURANCES. The parties shall, upon request of any other party, duly exceute and deliver, or cause lo be duly
executed and delivered, o the other parties or any of them such further instruments and take and cause to be taken such further achions
as may be reasonably necessary to carry out the provisions and purposes ol this Agreement.

18. ELECTRONIC TRANSACTIONS. The words “exceution,” “signed,” “signature,” “delivery”™ and words of like imporl in or
relating Lo any document to be signed in connection with this Agreement and the transaclions contemplated hereby shall be deemed 1o
include electronic signatures, deliveries or the keeping of records in electronic form. Documents executed, scanned and transmitted
electronically, and electronic signatures, shall be deemed original signatures for purposes of this Agreement and any related documents
and all matters related thereto, with such scanned and electronic signatures having the same legal effect as original signatures. The
parties apree that this Agreement and any related document, may be accepted, exeented or agreed to through use of an cleclronic
signature in accordance with (i) Electronic Signature In Global and National Commerce Act, Pub. L. No. 106-229, 114 Stat. 464
(codified at 15 U.S.C. §§ 7001-31) and (ii) Uniform Electronic Tran sactions Act, as each s adopled in the relevant jurisdiction, and as
each of the same may be supplemented, amended, recodilied or replaced from time to time (the “eCommerce Laws™). Any document
accepted, executed or agreed to in conformity with the eCommerce Laws, by one or both parties, will be binding on both parties the
same as if it werc physically executed. Each party consents (o the commercially reasonable use of third party electronic signature capture
service providers and rceord storage providers,

19. ARBITRATION FROVISIONS.

(a) With respect to any and all disputes arising out of or relating to this Agreement, no matter on what theory, including without
limitation, contract, torl, statutory or regulatory, or common law, and including regarding the applicability or validity of this arbitration
provision (collectively, “Claimy™), the parties agree to negotiate in good faith 1o achieve a mutually satisfactory resolution. If the parties
do not resolve any dispute by informal negotiation, any other effort to resolve the dispute will be conducted exclusively by binding
arbitration as described in this Section, EACH PARTY ITERETO ACKNOWLEDGES THAT SUCH PARTY IS GIVING UI' THE
RIGHT TO LITIGATE ALL DISPUTES TN COURT BEFORE A MIDGE OR JURY, Instead, to the maximum extent permitted by
applicable law, all Claims will be resolved before neutral arbitrators in accordance with paragraph (b) below, whose decision will be
final cxcept for a limited right of appeal under the Federal Arbitration Act, 9 U.S.C. sections 1-9 (or any successor thereto). Any court
with jurisdiction over the parties may enlorce the arbitrator’s award.

(b) All Claims that cannol be settled through informal negotiation will be adjudicated exclusively through confidential binding
arbitration in sccordance with the then eurrent Commercial Finance rules and procedures of the American Arbitration Association (the
=444 (or any successor rules for arbitration of financial services disputes), or, in the cvent the AAA declines or is unable to admimister
the arbitralion, by a nationally recognized arhitration forum reasonably sclecled by Breadbox Manager, The issues shall be heard and
determined by three (3) neutral arbitrators. Each party shall select an arbitrator with experience with commercial financial services
disputes, and the two arbitrators shall select a third arbitrator, who shall have prior judicial experience. If the arbitralors cannot agrec,
the third arbitrator shall be selceted pursnant to the AAA “Arbitrator Select: List and Appointment™ process. The award rendered by
the arbitrators shall be in writing and set forth, in reasonable detail, the basis thercfor, and shall be final and binding on the partics,
ahsent manifest error, and may be entered and cnloreed in any court having jurisdiction, and any court where 4 party or its assets is
located (to whose jurisdiction the parties hereby consent for the purposes of enforcing the award). Judgment on the award shall be [inal
and non-appealable. 1f more than one arbitration is commenced under this Agreement and one party contends that two or more
arbitrations are substantially related and that the issues should be heard in one proceeding, the arbitrators selected in the first-filed
proceeding shall determine whether, in the interests of justice and efficiency, the proceedings should be consolidated before those
arbitrators. Any arbitration conducted by the AAA pursuant to this Section shall be conducted in New York, New York or such other
location as agreed upon by the parties. The arbitration procecdings shall be private. All documents, transcripts, and filings received by
any party shall not be disclosed by the recipient to any third partics other than attormeys, sccountants, auditors, and financial advisors
acting in the course of their representation, or as otherwise ordered by a courl of competent jurisdiction. Any award also shall be kept
confidential, although this specific requirement shall be void once the award must be submitted to a court for enforcement. The parlies
agree that injunctive relicf, including a temporary restraining order, from a trial court is the appropriate relief for breach of this Section,
and they waive any security or the posting of a bond as a requirement for obtaining such relief.

[Remainder of Page Intentionally Blank]
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BREADBOX PROGRAM LICENSE AGREFMENT TERM AND CONDITTONS _l

RECITALS:

A. Licensor owns rights to a proprietary program with respect (o the use of public funds for private economic development purposcs
(the “Breadbox Loan Program™),

B. T.icensces desire to implement the Breadbox Loan Program in connection with certain privalc economic development activities; and

C. Licensees desire to license from Licensor, and Licensor desires to license to Licensees, the Breadbox Loan Program, solely for nse
in conncelion with the receipt of certain private economic development funds {the “Licensed Use™) on the lollowing terms and
conditions.

WITNESSETLI:
1. LICENSFE. License. Licensor hereby grants to cach Licensee under all of Licensor’s intellectual property rights a royalty-irce

(subject to Section 2.1), limited, non-exchusive, non-sublicensable, non-transferable right to use the Breadbox Loan Program during the
Term solely for the Licensed Use.

1.2, Agreements Regarding the Use of the Breadbox Loan Program. Licensces shall not, nor shall Licensees dirccl or cause, directly
or indirectly, any other Person to, use the Breadbox Loan Program in a manner that reflects unfavorably on Licensor or the Breadbox
Loan Program or that otherwise materially and adversely afcots the Breadbox Loan Program.

13, Acknowledgement of Ownership. The Parties acknowledge that all right, title and interest in and to the Breadbox Loan P'rogram
(including any modifications, supplements, or derivatives thereof or thereto and all related intellectual property rights) shall remain the
sole and exclusive property of Licensor, and no Person other than Licensor shall obtain any right, title or interest in or o the foregoing
by virtue of this Agreement.

1.4. No Exclusivily, The Parties furlher acknowledge and agree that Licensor may collaborate with, or hcense the Breadbox Loan
Program (o, other third parlies, including private economic development acfivities identical to or competitive with those contemplated
hereunder, and nothing in this Agreement shall be deemed to limit Licensor from cngaging in any such collaborations or licenses with
third parties of Licensor’s choosing.

1.5. Delivery. Licensor shall, promptly afler the date hercof, deliver to Licensees all information and documentation reasonably
required by Licensees to implement and use the Breadbox Loan Program for the Ticensed Use.

P FEES AND PAYMENT,

2.1. Fees. Inconsideration, and as full payment, for the rights and licenses pranted to Licensees in this Agreement, Defeasance Trust
shall be obligated to (i) make one or more payments of fees to Licensor [rom time to time in the amount of one and twenty-live
hundredths ol one percent (1.25%) of the loan issued to the Developer and Defeasance Trust pursuant to the Loan Agreement (each such
payment, a “License Fee™) pursuant (o this Section 2 and (ii) reimburse Licensor for Licensor’s reasonable out-of-pocket expenses
sneurred in connection with the development or implementation of the Breadbox Loan Program for the Licensed Use (the “Reimbursable
Cosis™).

22,  Payment. On the Effective Date (as defined in the Loan Agreement), Deleasance Trust shall pay to Licensor the License Fee and
shall reimburse Licensor for all Reimbursable Costs as of such dale. Furthermore, Defeasance Trust shall reimburse Licensor for all
other Reimbursable Costs within thirty (30) days after the date that Licensces receive a writlen invoice from Licensor setting forth such
Reimbursable Costs, and reasonable supporting documentation relating thercto.  Licensees represent, acknowledge and agree that
Deleasance Trust is authorized to pay the License Fee and any such Reimbursable Cosls from the Trust Listate (as delined in the
Defeasance Trust Agrecment).,

8 TERM; TERMINATION.

3.1. Term. The term of this Agreement (the “Term™) shall be coexiensive with the Loan Agreement, unless earlier terminated in
accordance with the ferms hereof.

3.2, Termination. This Agrecment shall terminate effective immediately upon Licensees’ receipl ol notice from Licensor that any
Iicensce has materially breached or failed to perform any ol its covenants or agreements sel forth in this Agreement, and that Liccnsor
is electing to terminate this Agreement pursuan to this Section 3.2 becanse: (1) Licensor believes such breach or failure to perform is
incapable of being cured within ninety (90) calendar days, (ii) such breach has not been cured within ninety (90) calendar days following
receipt by the Licensees of written notice from Licensor of the breach or failurc to perform, or (1) the Licensecs have not commenced
pood-faith efforts to cure the breach or failure Lo perform within thirty (30) calendar days following receipt by Licensces of written
notice from Licensor of the breach or lailure to perform.

3.3. Effeet of Termination; Survival. In the event of the termination or expiration ol this Agreement, all applicable rights of Licensees
t use the Breadbox Loan Program pursuant to (his Agreement shall immediately ccasc and Licensecs shall immediately disconlinue
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use of the Breadbox Loan Program in all ways; provided that Section 4 (No Warranties by Licensor), Section 5 (Disclosures), Section 8
(Mo Conscguential Damages), Seelion 9 (General), and this Section 3.3 shall survive such expiration or termination. Notwithstanding
the foregoing, in the event of termination of this Agrecment, Licensees may continie to use the Breadbox Loan Program pursuant Lo
this Agreement in connection with Advances of the Loan (as such terms are defined in the Loan Agreement) made prior to the effective
date of such termination, until the termination or expiration date of the Loan Agreement.

4, NO WARRANTIES BY LICENSOR. THE BREADBOX LOAN PROGRAM IS PROVIDED “AS-157 ANID THE USE OF
RREADBOX LOAN PROGRAM IS AT EACH LICENSEE'S OWN RISK. LICENSOR EXPRESSLY DISCLAIMS ALL
REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, TMFLIED, STATUTORY, OR
OTHERWISE, CONCERNING THE VALIDITY, ENFORCEABILITY, AND SCOPE OF THE BREADBOX LOAN PROGRAM,
THE ACCURACY, COMPLETENESS, SAFETY, USEFULNESS FOR ANY PURPOSE, OR LIKELIHOOD OF SUCCESS
(COMMERCIAL, REGULATORY OR OTHER) OF T1IFE. BREADBOX. L.OAN PROGRAM, AND ANY OTIHER INFORMATION,
TECHNIQUES, METLIODS, PRODUCTS, PROCESSES, OR PRACTICES A I' ANY TIME MADE AVAILABLE BY LICENSOR
HEREUNDER, TNCLUDING ALL IMPLIED WARRANTILS OF MERCIIANTABILITY, QUALITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT, AND WARRANTIES ARISING FROM A COURSE OF DEALING, COURSE
OF PERFORMANCE, USAGE, OR TRADE PRACTICE.

S DISCLOSURES.

5.1. Covenants. Licensees shall and shall cause each of their respective affiliates to (i) keep confidential, and (ii) not use for any
purposec other than the excreise of its rights hereunder during the Term, all Confidential Information disclosed by Licensor or any of its
representatives or its affiliates to Licensees hereunder; provided however, that the foregoing obligation of confidentiality shall not apply
lo the extent that any Confidential Information (a) is already known to Licensees at the time of disclosure by Licensor or its
representalives or affiliates and is not the subject of any confidentiality obligations; or (b) is publicly known prior to, or becomes publicly
known after, disclosure by Licensor or its representatives or affiliates, other than through acts or omissions ol Licensees or their
respeclive representatives ot affiliates. In maintaining the confidentiality of Confidential Tnformation, each icensee shall use, at a
minimum, the same degree ol care as it uses to protect its own confidential information of a similar nature, but no less than reasonable
care, to prevent the unauthorized use, disclosure or publication of Confidential Information.

5.2. Required Disclosurcs. ln the event thal any Confidential Information is required to be disclosed by Licensees by law or valid
order of a court or other povernmental authority, Licensees shall, to the extent legally permilted, (i) vse all reasonable efforts to give
prompl notice to Licensor, and (i) if requested by Ticensor, use commercially reasonable efforts, in coordination with Licensor, to
object to such disclosure or to obtain a protective order requiring thal the Confidential Information so discloscd be kept confidential and
used only for the purposes for which the order was issued. Notwithstanding any termination or expiration of this Agreement, the
ohligations of Licensees under this Section 5 shall remain in cifect until the fifth anniversary of the cllective date of termination or
expiration of this Agreement.

6. PURLICITY: USK OF NAMES. Licensor may disclose in any promolional materials that it may publish or distribute in any
format or medium that Licensees implement and use the Breadbox T.oan Program for the Licensed Use and may use Licensees'
respective names and logos in connection with such disclosure,

s NOTIFICATIONS. Any and all notices, requests, conscnls, waivers or demands or other comununications permitied or required
lo be made under this Agreement shall be in writing, and shall be delivered (i) personally {(with signed confirmation of receipt); (ii) by
overnight mail (with signed confirmation ol receipt); (111) by registered or certified mail, retum receipt requested; or (iv) by Flectronic
‘I'ransmission.  All such notices, requests, consents, waivers or demands or other communications shall be deemed delivered, as
applicable: (z) on the date of the personal delivery; (b) on the date of the signed receipt for certified or registered mail; (c) on the next
business day for overnight mail; or (d) when delivered by Electronic Transmission (with confirmation of receipt), to the addresses set
forth on the lirst page of this Agreement.

Any Person may, from lime to time, change its address for the purpose of notices to that Person by a similar notice specifying a new
address, bul no such change shall be deemed to have been given until it is actually received by the Person sou pht to be charged with its
contents,

8. NO CONSEQUENTIAL DAMAGES. TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSOR SHALL NOT BE
LIABLL TO LICENSEES OR ANY OTHER PERSON FOR ANY INJURY TO OR LOSS GOODWILL, REPUTATION, BUSINESS,
PRODUICTION, REVENUES, PROFITS, ANTICIPATED PROFITS, CONTRACTS, DR OPPORTUNITIES (REGARDLESS OF
HOW TIIIESE ARE CLASSIFIED AS DAMAGES), OR FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY,
SPECIAL, PUNITIVE, OR ENHANCED DAMAGES WHETIIER ARISING OUT OF BREACIH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, PRODUCT LIABILITY, OR OTIERWISE (INCLUDING THE LENTRY
TNTO, PERFORMANCE, OR BREACH OF THIS AGRELMENT), REGARDIFESS OF WHETIIER SUCH LOSS OR DAMAGE
WAS FORLSEEABLE OR LICENSOR HAS HEEN ADVISED OF THE POSSIBILITY OF SUCII 1.OSS OR DAMAGE, AND
NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTIHER REMEDY OF ITS ESSENTIAL PURTOSE.
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9. GENERAL.

9.1. Goveming Law. This Agrecment shall be governed by and construed in accordance with the laws of the Stale of New York
without reference to the choice of law principles of the laws of the State of New York or any other jurisdiction.

9.2,  Dispule Resolution.

9.2.1. With respect to any and all disputes arising out of or relating to this Agreement, no maller on what theory, including
without limitation, contract, tort, statutory or regulatory, or common law, and including regarding the applicability or
validity of this arbitration provision (collectively, “Claims™), the parties agree o negoliate in pond faith (o achieve a
mutually satisfactory resolution. If the partics do not resolve any dispute by informal negotiation, any other cftorl o
resolve the dispute will be conducted exclusively by binding arbitration as described in this Section. BACII PARTY
HERETO ACKENOWLEDGES THAT SUCLI PARTY 1S GIVING UP TITE RIGHT TO LITIGATE ALL DISPUTES
IN COURT BEFORE A JUDGE OR JURY. Instead, to the maximum cxtent permitted by applicable law, all Claims
will be resolved before neutral arbitrators in accordance with paragraph (b) below, whose decision will be final except
for a limited right of appeal under the Federal Arbitration Act, 9 U.5.C. sections 1-9 (or any successor thereto). Any
court wilh jurisdiction over the parties may enlorce the arbitrator’s award.

92.2. All Claims that cannot be settled through informal negotiation will be adjudicated exclusively through confidential
hinding arbitration in accordance with the then current Commercial Finance rules and procedures of the American
Arbitration Association (the “AAA™) (or any successor rules for arbitration of linancial services dispules), or, in the
event the AAA declines or is unable to administer the arbitration, by a nationally rccognized arbitration forum
reasonably selected by Licensor. The issues shall be heard and determined by three (3) neutral arbitrators. Each party
shall select an arbitrator with experience with commercial financial services disputes, and the two arbitrators shall
select a third arbitrator, who shall have prior judicial experience. If the arbilrators cannot agree, the third arbitrator
shall be sclected pursuant to the AAA “Arbitrator Sclect: List and Appointment” process. The award rendered by the
arbitrators shall be in writing and set forth, in reasonable detail, the basis therefor, and shall be final and binding on
the parties, absent manifest error, and may be enlered and enforced n any court having jurisdiction, and any court
where a parly or its assets is located (to whose jurisdiction the parties hercby consent for the purposes of enforcing
the award). Judgment on the award shall be final and non-appealable. If more than one arbitration is commenced
under this Agresment and one party contends that iwo or more arbitrations are substantrally related and that the 1ssucs
should he heard in one proceeding, the arbitrators selected in the first-filed proceeding shall determine whether, in the
interests of justice and efficiency, the proceedings should be consolidated before those arbitrators. Any arbifration
conducted by the AAA pursuant (o this Section shall be conducted in New York, New York or such other location as
agreed upon by the partics. The arbitration proceedings shall be private. All documents, transcripts, and lilings
reccived by any party shall not be disclosed by the recipient to any third parties other than atlorneys, accountants,
auditors, and financial advisors acting in the course of their representation, or as otherwise ordered by a court of
competent jurisdiction. Any award also shall be kept confidential, although this specific requirement shall be void
ance the award must be submilled to a court for enforcement. The parties agree that injunctive relief, including a
lemporary restraining order, from a trial court is the appropriate relief for breach of this Section, and they waive any
seeurily or the posting of a bond as a requirement [or obtaining such relief,

93, Conscnl Rights. Whenever in this Agreement an action or decision is subject to any Person’s approval or consent in its sole
discretion, such Person shall (a) be entitled Lo make such decision in its sole and absolule discretion, (b) be entitled to consider only
such interests and factors as such Person desires, including its own interests, and (¢) have no duty or obligation to give any consideration
to any interest of or factors affecting any other Person. Any such decision shall be final and binding upon the Parties and shall be non-
appealable (except as otherwise expressly provided herein to the contrary).

9.4, Entire Agreement. This Agreement contains a complete statement of the agreements and understandings among the Parties with
respect to the subject matter hereof, and supersedes all prior agreements and understandings and all contemporaneous oral agreements
and understandings between or among them with respect to such subject matter. The Partics each acknowledge that there are no
confemporancous written agreements and understandings belween or among the Parties with respect 1o the subject matter hereof.

95  Amendments and Waivers. No amendment of any provision ol this Agreement shall be valid unless the same shall be in wnting
and signed by each of the Parties. No waiver by any Party of any provision of this Agreement ot any default, misrepresentation, or
hreach of warranly or covenant hereunder, whether intentional or nof, shall be valid unless the same shall be in writing and signed by
the Party making such waiver, nor shall such waiver be deemed to extend Lo any prior or subscquent default, misrepresentation, or breach
ol warranty or covenant hereunder or allect in any way any rights arising by virtue of any prior or subseguent such occurrence.

9.6. No Third-Party Beneficiary. This Agreement is being cnlered into solely for the benefit of the Parties, and nothing in this
Agreement shall be deemed to create any third-parly beneficiary rights in any Person not a parly to this Agreemcnl.
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9.7. Savings Clause. Ifany provision hereof shall be held invalid or unenforceable by any arbitrator or court of compelent jurisdiction
or as a result of future legislative action, such holding or action shall be stricily construed, and, to the maximum extent permitted by
law, shall not affcet the validity or effect of any other provision hereol.

0.8, Assipnment, Successors and Assigns. [icensces shall not assign or purport or allempt to assign, in whole or in part, this
Agreement or any of its rights and obligations hereunder without the prior writtcn consent of Liccnsor, which shall not be unreasonably
withheld. Any assignment or purported or attempted assignment in violation of the preceding sentence shall be null and void. T.icensor
may assign, in whole or in part, this Agreement or any of ils rights and obligations hereunder in its sole diseretion. This Agrecment shail
be binding upon and inure to the benefit of the Parties and their successors and permitted assigns.

9.9, Specific Performance. The Parlies acknowledge that moncy damages, even il available, would not be an adequate remedy if any
Party failed to perform in any material respect any of its obligations under this Agreement in accordance with its terms, and accordingly
the Partics agree that, in addition to any other remedy to which a Party may be entitled at law or in equity, each Party will be entitled to
obtain an order granting an injunction or injunctions to prevent breaches of this Agreement or compelling specific performance of the
other Parly’s obligations under this Agreement, withoul proof of actual damages and without any requircment that it post a bond, and
the Parties agree that if any proceeding is brought in equity to compel performance of any provision of this Agreement, neither Party
will raise the defense that there is an adequate remedy at law, FExcepl as otherwise provided in this Agreement, no remedy will be
exclusive of any other remedy to which a Parly may be entitled, and the remedies available to a Party will be cumulative.

9.10. Counterparls. This Agreement may be exceuted in counterparts, each of which shall be deemed an original, but all of which,
together, shall constitute one and the same instrument. A copy fransmilted via facsimile or e-mail of this Agreement, bearing the
signature of any Party shall be deemed to be of the same legal force and effect as an original of this Agreement bearing such signature
as originally written by such Party.

9.11. No Presumption Against Drafting Party, The Parties have participated jointly in the negotiation and drafting of this Agreemenl,
and in the event that an ambiguity or question of inlent or interpretalion arises, this Agreement shall be construed as if dralled jointly
by the Parties, and accordingly any rule of law that would require interpretation of any claimed ambigmties in this Agreement againsi
the drafting Party has no application and is expressly waived.

9.12. Definitions. Unless otherwise defined herein, the terms set forth in this Agreemenl shall have the following respective meanings:

“Confidential Information” means any non-public information disclosed by Licensor to Licensees under this Agreement.
Without limiting the foregoing, “Confidential Information™ shall include all know-how, methods, processes, techniques, and
technical data relating to the Breadbox Loan Program.

“Defeasance Trust Agreement” has the meaning assigned to such term in the Engagement Agreement.

“Engagement Agreement” means that cerlain Breadbox Engagement Agrecment dated as of the date hereof by and among
Developer, Manager (as defincd in the Defeasance Trust Agreement) and Defeasance Trust, as the same may be supplemented,
amended, modified, consolidated, extended, replaced, renewed and/or restaled from time to time.

“ Flectronic Transmission” means any form of communication, not directly involving the physical transmission of paper, Lhat
creales a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be dircetly reproduced in
paper form by such a recipient.

“Laan Agreement” means that certain Loan Agreement, dated on or aboul the date hercof, among Developer and Defeasance
Trust, as co-borrowers, and the Lender described therein, with respect to certain private economic funds from the Lender, as

the same may be supplemented, amended, modilied, consolidated, extended, replaced, renewed and/or restated from Lime to
time.

“Porson” means any individual, sole proprictorship, corporation, partnership, joint venture, limiled liability company or
corporation, cstale, trust, unincorporated association, institution, public or governmental body or any other legal enfity.

9.13. Interpretation. When a reference is made in this Agreement to an Article or a Section, such reference shall be to an Arlicle of or
a Section of this Agreement unless othcrwise indicated. The headings contained in this Agreement are for reference purposes only and
shall not affeet in any way the meaning or interpretation of this Agreement. Whencver the words “include,” “inchudes™ or “including”
are used in this Agreement, they shall be deemed to be lollowed by the words “without limitation.” The words “hereof,” “herein™ and
“herennder” 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 lerms “or,” “any” and “either” arc not exclusive.

9,14, Electronic Transactions. The words “execution,” “signed,” “signature,” “delivery” and words of like imporl in or relating to any
document to be signed in conncetion with this Agreement and the iransactions contemplated hereby shall be deemed to include electronic
sipnatures, deliveries or the keeping of records in clectronic form. Documents executed, scanned and transmitted electronically, and
electronic signatures, shall be deemed original signaturcs for purposes of this Agreement and any related documents and all matters
related thereto, with such scanned and electronic signatures having the same legal cllect as original signalures. The partics agree that
this Agreement and any related document, may be accepled, executed or agreed to through use of an electronic signature in accordance
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with (i) Electronic Signature In Global and National Commerce Act, TPub. L. Mo. 106-229, 114 Stat. 464 (codified at 15 U.5.C. §§ T
31) and (i) Uniform Elcctronic Transactions Act, as each is adopted in the relevant jurisdiction, and as each of the same may be
supplemented, amended, recodified or replaced from time Lo time (the “eCommerce Laws™). Any document accepted, executed or agreed
to in conformity with the eCommerce Laws, by one or both parties, will be binding on both partics the same as if it were physically

executed. Each parly consents o the commercially reasonable usc ol third party clectronic signature capture service providers and record
slorage providers.
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Trusi:

TRUST AGREEMENT OF

(the “Trust”)

EPPS BRIDGE DEFEASANCE TRUST, DST, a Delaware statutory trust

Effective Date: | December Y[

2021

[ Principal
Office:

¢/o The Corporation Trust Company, 1209 Orange Street, Wilminglon, Delawarc 19801

_—

‘Ihis TRTUST AGREEMENT (including the Trust Agresment Terms and Conditions and any and all exhibits and schedules attached
hereto, collectively, as the same may be supplemented, amended, modified, replaced and/or restated from time to time in accordance
with the terms hereof, this “dgreement” or “Trust Agreement”) is made and entered into by and between Depositor, Manager and
Trustes. ‘Ihe parties hereto, as more fully described below, acknowledge and agrec that (his Trust Agrecment is governed by, the
Trust Agreement Torms and Conditions attached hereto and incorporated herein by reference. In consideration of the covenanls set
forth in this Trust Agreement, and other good and valusble consideration, the receipt and sufficiency of which are hereby
acknowledped by the parties hercto, Dopusitor, Manager, Trustce, Lender and Trust have each duly excented this Trust Agreement as
of the Effective Date sct forth above.

Depositor: EPPS BRIDGE CENTRE TI Depositor’s Address: EPFS BRIDGE CENTRE 11 CWC,
CwC, 1.1..C., a Missouri EPPS Bridge Centre TI CWC, L.L.C. L.L.C., a Missouri limited liability
limited liability company 6445 Powers Ferry lload, Suite 120 company

Atlanta, GA 30339
Attn: Frank M. Bishop By: Oconee 316 Associates, LLC,
a Georgia limited liability
company, Manager
_ rank M. His’ggtulanﬁ ér {

Manager: EPPS BRIDGE TRUST Manager's Address: EPPS BRIDGE TRUST MANAGER,
MANAGER, L1.C, EPPS Bridpe Trust Manager, I.TC LLC, a Delaware limited liability
a Delaware limited liability 336 Via de la Paz compan
company (“Breadbox T.os Angcles, California 90272 W
Manager™), as Manager By: :

With copies to: Mmuhttmﬁﬁﬁn, President
Morton Rosc Fulbright US T.LFP

7676 Forsyth Blvd., Suife 2230

St. Louis, Missoud 63105

Attn: Dancitc Davis, Hsq.

Trustee: THE CORPORATION Trustee’s Address: THE CORPORATION TRUST
TRUST COMPANY, 'The Corporation Truslt Company COMPANY, a Delaware corporation,
a Delawarc corporation (“Trast | 1209 Orange Strect as ‘Trustee
Company” Wilmingion, Delaware 19801

ipany”) gl E
Ma
Title
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TRUST AGREEMENT TERMS AND CONDITIONS

WHERFEAS, Manager has formed the Trust in accordance with Chapter 38 of Title 12 of the Nelawarc Code, 12 Del. C. § 3801,
el seq. (the “Statutory Trust Act”) by filing the Cerlificate of Trust with the Scerelary of State of the State of Delaware on even date
herewith. Depositor will contribute the Defeasance Funds to the Trust Lo be held in trust for distribution pursuant o the lerms of ths
Trust Apreement. Manager has been appointed as the manager of the Trust to undertake cerlain actions and perform certain dulies that
would otherwise bo performed by the Trust or Trustee, inchiding, but not limited Lo, investment of the ‘I'mist Estate (as such terms are
hercinafter defined). Manager intends to hire outside professional investment advisors to provide guidance and direction with respect
to the investment decisions of Manager.

WITNESSETH:
1. GENERAL MATTERS.
1.1 Orpanizational Matters.

(a}) “Trustee” means the Person serving, at the time of delermination, as the trustee under this Trust Agreement, in such Person’s
capacity as Trustec and not in such Person’s individual capacity. Trust Company is hereby appointed to serve as Trustee of
the Trust in the State of Delaware for the sole purpose of satislying the requirements of Scction 3807 of the Statutory Trust
Act that the Trust have at least one trustee with a principal place of business in the State of Delaware, and Trust Comparty
hereby accepls such appointment, pursuant and subject to this Trost Agreement, “Manager” means the Person serving, at the
time ol determination, as the manager under this Trust Agreement. Breadbox Manager is herchy appointed as Manager, and
lireadhox Manager hereby accepts such appointment, pursuant and subject to this Trust Apreemenl. “Person” means a
natural person, corporation, limited partnership, general parinership, joint stock company, joint venture, association,
company, tmst, bank trust company, land trust, husiness {rust, statulory trust or other organization, whether or not a legal
entity, and a government or agency or political subdivision thereof.

(b) Depositor has authorized and directed Trustce lo execute and Manaper to file the certificale of tmust of the Lrust in
substantially the form of Exhibit B (the “Cerfificate of Trust”) in the ollice of the Sceretary of State ol the State of Delaware
(the “Secretary of State”), which filing has been duly made, and hereby authorizes Trustee and Manager to execute and file
in the office of the Secretary of State such other certificates as may [rom time to tme be requircd under the Statulory “I'mst
Act or any other Delaware law.

(c) The name of the Trust is set forth on the title page hereof. Pursuant to Section 3806(b)(7) of the Statutory Trust Act, Manager
shall have [ull power and authority, and is hereby authorized, to conduct the activitics of the Trust, execute and deliver all
documents (including, without limitation, the Transaction Documents to which the Trust is or becomes a parly from time to
time) for or on behall of the Trust, and cause the Trust to sue or be sued under its name. Any reference to the Trust shall be a
reference o the statutory trust formed pursuant to the Cerlificate of Trust and this Trust Agreement and not to Trustee or
Manager individually or to the oflicers, agents or employees of the ‘I'rust, Trusice, or Manager.

(d) 'The principal office of the Trust, and such additional ollices as Manager may detcrmine to establish, shall be located at such
places inside or outside of the State of Delaware as Manager shall designate [rom time to time. As of the Eilective Date, the
principal office of the Trust is as sct out on the first page of this Trusl Agreement.

(c) The “Trust Estate” shall mean all of the Trust’s right, fitle, and interest in and to the Defeasance Funds and any and all other
property and asscls (whether tangible or intangible) in which the Trust at any time has any right, litle or interest. Legal title to
the Trust Estate shall he vested in the Trust as a separate legal entity.

(f} Capitalized terms used in this Trust Agreemenl and not otherwise defined herein shall have the meanings ascribed to such
terms in the Financing Documents.

1.2 Declaration of Trust and Statement of Iutent,

(2) Trustce hereby declarcs that it shall hold the Trust Eslate in trust, upon the terms sel forth in this Trust Agreemen, for the
benefit of each Person (each such Person, a “Beneficial Owner”) who, at the limme of determination, holds a beneficial mtcrest
in the Trust, as such teom is used in the Stalutory Trust Act (a “Beneficial Interest”) as tcllected on the most recent
Ownership Records, As used herein, “Ohwnership Records™ means the records maintained by Manager, indicating from (ime
to lime the name, mailing address of each Beneficial Owner, and the percenlage of the aggregate Beneficial Interest in the
Trust held by each such Beneficial Owner (the *Percentage Share™), which records shall initially indicate Depositor as the
sole Benchivial Owner and shall be revised by Manager contemporancously to reflect any issnance of additional Benelicial
Tnterests and Benelicial Ownership Certificalos in accordanee with this Trusl Agreement, changes in mailing addresses, or
other changes.

(b) 1t is the intention of the partics that the Trust con stitute a “statutory trust,” Trustee is a “trustee,” Manager is an “agent” of the
Trust, Beneficial Owners are “henclicial owners,” and this Trust Agreement is the “governing instrume * of the Trust, each
within the respective meaning provided in the Statutory Trost Act.

(c) The business and affairs of the Tmst shall be managed and administered by Manager. Whenever this Trust Agreement
provides for an action to be taken by the Trust, such action shall be taken on behall of the Trust by Manager, except to the
extent thal Manager shall direct any other Person to take such action.
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| 3 Purposes. ‘The purposes of the Trust are, and the Trust has all requisitc power, authority and suthorization o engage in, the
following activities: (i) to reccive and hold in trust [unds, the Delvasance Tayments (as defined under the Vinancing Documents),
contributed by or on behalf of Depositor to the Trust (collectively, the “Defeasance Funds™), (i) to enter into, executs, deliver
and perform the Financing Documents and the other Transaction Documents to which it is or becomes a party [Tom lime to time;
(iii} to hold for investment and cventually distribute (he Defeasance l'unds in accordance with the terms of this Trust Agrecment;
and (iv) to take only such other actions as Manager deems necessary to carry out the foregoing,

2, PROVISIONS RELATING TO THFE LOAN AND TAX TREATMENT.

2.1 Article 2 Supersedes All Other Provisions of this Trust Agreement. To the extent of any inconsistency between this Article 2 and
any other provision of this I'mst Agreement (except those provisions of this Trust Agpreement that relate to the duties, oblipations,
riphts, proteclions, exculpations, or indemnification of Trustee and/or Manager), this Article 2 shall supersede and be contrelling;
provided, for the avoidance of doubt, thal nothing in this Axticle 2 or clsewhere in this Trust Agreement shall limit or impair the
Trust’s power, authority and authorization (or limit or impair Manager's powcr, authority and authorization to cause (he Trst) to
enter into, exceute, deliver, and perform its obligations under, the Transaction Documents to which it is or becomes a party lrom
time lo time, and lo do so without the need for the consent or approval of any Beneficial Owner or other Person and further
provided that the requirements of this Article 2 shall be enforccable to the maximum extent permissible under the Stafutory Trust
Acl.

2.2 Provisions Relating to Loan. ‘This Section 2.2 is intended to gualify the Trust as a “single purpose entity™ for purposes of a
certain loan from Lender to the Trust and Depositor, as co-borrowers {lhe “Loan™), as such Loan is evidenced and securcd by
certain agreements, instruments, certificates or other documents evidencing, securing or othcrwise executed m connection with
the T.oan, and any and all assignments and other security instruments in or related to the Defeasance Funds or other collateral for
the Loan (collectively, the “Financing Doctimenis”).

(a) The Trust must temain a Single Purpose Entity. A “Single Purpose Enfify™ means an entity which at all times since its
formation and thereafter shall not, without the prior written consent of Lender: (1) incur any additional debt or liabilities
other than those set forth under the Financing Documents and other Transaction Documents and costs and cxpenses incurred
in the normal course in connection with the administration of the Trust and the management of the assets thereof, cngage in
any business or activity other than as permittcd pursuant to this Trust Agreement and activities incidental thereto; (2) merge
into or consolidate with any Person or dissolve, terminate or liquidate in whole or in part, transfer or otherwise dispose of all
or substantially all of its asscits or change its legal structure; (3) amend, modify, lerminate or fail to comply in all material
respects with the provisions of this Trust Agreement; commingle the Trust Estate with property of separate trusts or the asscls
of any other Person; or merge (and administer as a single trust) any trust under the Trust Agreement and any trust under any
other instrument; divide the Trust into two or more separate trusts; (4) incur any debt, secured or unsecured, dircet or
contingent (including guaranteeing any oblipation), other than the Loan; (5) fail to maintam ils records, books ol account and
bank accounts separate and apart from those of any other Person; (6) enter inlo any confract or agreement with any trust
grantor, trust beneliciary, trustee, affiliate of the Trust, or affiliatcs of any member, parlner, principal or shareholder of an
affiliate of the Trust, cxeept upon terms and conditions that are infrinsically fair and substantially similar to those that would
be available on an arms-length basis with third parties, other than the Transaction Documents; (7) seck the dissolution or
winding up, in whole or in part, of the Trust; (8) guaranlee or become obligated for the debls of any other entily or person or
hold itsclf out to be responsible for the debls of another entity or person, excepl as set forth in the Transaction Documents;
(9) make any loans or advances to any third party, including any trust grantor, trust heneliciary, member, principal or affibate
of the Trust, or any member, principal or sharsholder of an affiliate of the Trust, and shall not acquire obligations or
securities of any member, principal or affiliate of the Tmst, or any member, peneral pariner, or member of an affiliate of the
Trust; (10) fail to file its own tax returns (if required by law), ot file a consolidated federal income tax retumn with any other
entity; (11) fuil either to hold itself out to the public as a legal entity separate and distinct from any other entity or person of
to conduct its business solely in its own name in order not to (i) mislead others as to the identity with which such other party
is transacting business, or (ii) suggest that the Trust is responsible for the debts of any third parly (including any muember,
principal or affiliate of the Trust, or any membcr, pariner, principal or member of an affiliate of the Trust); (12) file or
conscnl lo the filing of auy petition, cither voluntary or involuntary, to lake advantage ol any applicable insolvency,
bankuptey, liquidation or reorganization statule, or make an assignment for the benefit of creditors; (13) fail to maintain
scparate financial statements, showing its assets and habililies separate and apart from those of any other Person; (14) have
its asscls listed on the financial statement of any other Person; or (15) appoint a replacement Manager of the Trust, cxcept as
set forth in Section 4.7 hereot.

(b) To the fullest extent permitted by law, no hankmptey, reorganization arrangement, insolvency or liquidation proceeding, or
other proceedings under any similar law, shall be instituted or joined in by the Trusl unless so dirceted by the Manager.

2.3 Provisions Relating to Tax Treatment. 1t is the intention of Depositor thal, for 11.5. federal income tax purposes, the Trust be
classified as a corporation. Manager, on behalf of the Trust, shall file such clections and/or take any other necessary aclions and
make any other necessary filings as may be required in order for the Trust to initially obtain and continue to maintain such tax
classification as a corporation. Fach Beneficial Owner agrees Lo bound by such characterization and to take no action inconsistent
will such characterization unless and until otherwise required by an applicable taxing authority. All parties further agree that,
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unless and until otherwise required by zn applicable tax authority, the T'mist will file or cause to be filed only those annual and
perindic tax returns, tax reports and other tax forms that are consistent with (he forepoing characterization of the Trust,

CONCERNING TRUSTEL,

Custody. While Trust Company is serving as Trustee, Trust Company shall not hold custody of the Deleasance Funds. Trusiee
has no other powers ov authorilies.

Duties,

(2) The duties of Trustee shall be limited to (i) aceepting legal process served on the Trust int the State of Delaware and (i1) the
execution ol any certificates required to be filed with the Delaware Secrctary of State which the Trustee is required to execute
under Section 3811 of the Statutory Trust Act. To the extent that, at law or in cquity, Trustee has duties (inchiding fiduciary
duties) and liabilitics rclating thereto to Manager, the Trust or the Beneficial Owners, 1l iz hereby understood and agreed by
the other partics hereto that such dutics and liabilities arc, (o the fullest extent permitted by law, replaced by the dutics and
ligbilities of Trustce expressly set forth in this Trust Agrecment. Trustee shall have no liability for the acts or omissions of
Manager or the Beneficial Owners and shall have no duly to monitor or supervise such Persons.

(b) To the fullest extent permitted by law and notwithstanding anylhing in this Trust Agreement to the contrary, Trustee shall not
he personally liable for special, consequential or punilive damages, however styled, including, without limitation, lost profits.

(c) Trustee shall have no obligation or duly Lo monitor the Trust’s obligations and duties under the Financing Documents or lo
ensurc its compliance with (he terms thereof. In addition, Trustec shall not have any duly or oblipation to manage, make any
payment in respect of, register, record, sell, dispose of or otherwise deal with the Trust Bstate, or (o otherwise take or relrain
from taking any action under, or in conneetion with, any document contemplated hereby to which the Trust is a party, except
as expressly provided by the terms of this Trust Agreement,

Trustce May Request Instruction.  Trustes must act in accordance with any wrilten direction of Manager except under the
circumstances identified in this Section. Trustee shall not be required to take or refrain from taking any action as directed by
Manager if Trustee shall believe, or shall have been adviscd by counsel (which advice may be at the expense of the Trust), that
such performance is likely to involve Trustee in personal liability or is contrary to the lenms of this Trust Agreement or of any
document contemplated hereby to which the Trust or Trusiee is or becomes a party or is othcrwise contrary to law. Manager
aprees not to instruct Trostes to take any aclion that is confrary Lo the terms of this Trust Agreement, the Financing Documenls or
any document contemplated hereby to which the Trust or Tristee is or becomes party or that is otherwise conlrary to law. Any
direction by Manager to ‘Trustee shall be deemed a certification by Manager thal any action to be taken by Trustee will not be
comirary lo the terms of this Trost Agreement, the Vinancing Documents, or any document contemplated hereby fo which the
T'rust is or beoomes party and Trustes shall be entitled lo conclusively rely without investigation on such deemed certification,
Other than as expressly provided for in this Trost Agreement, Trustee shall have no duty to talke any action for or on behalf ol the
Trust, If at any time Trustee determines that it requires or desires guidance regarding the application of any provision of this Trust
Agresment or any olher document, or regarding action thal must or may be taken in comncction herewith or therewith, or
reparding compliance with any direction it received herennder or otherwise in conncetion with the exercise or administration of
the trusts hercunder and in the performance of its dutics and obligations under this Tmst Agreement, then, at the cxpense of the
Trusl, Trustee may engage lepal counsel or consult with accountants or other skilled Persons, in each casc lo be selected in good
faith, to advise it and/or to deliver a notice to Manager or to a court of applicable jurisdiction requesting written instructions as to
the desired course of action, and such instructions from Manager or such court shall constitute full and complete authonzation and
protection for actions taken and other performance by L'rustee in reliance thereon. Until Trustee has received such instructions
aflier delivering such notice, it shall be fully protected in refraining from taking any action with respect to the matters described in
such notice. Notwithstanding anything to the contrary herein, the Trustee shall not be liable for anything done, suffered or
ornitted in good faith by it in accordance with the opinion or advice of any such legal counscl, accountants or other skilled
Persons engapged or consulted with by Trustee pursuant to the terms of this Section 3.3,

‘[rustee’s Capacily and Fxoneration. In accepting the trust hereby created, Trust Company acts solely as Trustec hereunder and
not in its individual capacily, and all Persons having any claim against Trustee by reason of the transactions contemplated by this
‘I'mist Agreement, the Transaction Documents, or any other document shall look only to the Trst Estate [or payment or
satisfaction thereof. Notwithstanding any provision of this Trust Agreement or any other document lo the contrary, under no
circumstances shall Trustee or any successor Trustee, in its individual capacity or in its capacity as Trusice, (i) have any dutly to
appoint Manager, nor shall it have any liability for the actions or inaclions of, Manager or any officer, manager, employee, or
other Person (other than ‘Trustee and its own employces), ner for any loss resulting divectly or indirectly from compliance with
any dircetion of Manager, (i) be liable or responsible for, or obligated to perform, any contract, representation, warranly,
obligation or liability of the Trust, Manager, or any ollicer, manager, cmployee, or other Person (other than Trustee and its own
cmployees), or (iii) have any duty to acl in the absence of a written direction from Manaper. Further, Trustee and its successors
shall have no lability (including no liability fur breach of contract or breach of duly) Lo any Person other than the Trust and
Beneficial Owners, and all such lisbility shall be restricted to those labilities expressly sct lforth in this Trust Agresment;
provided, however, that this limitation on liability shall not protect Trustee or any successor Trustec against any liability to
Beneficial Owner o which il would otherwise be subject by reason of its willful misconduct, bad faith or fraud on the part of
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3.5

Trustee in the performance of its dutics expressly sct forth under Article 3, nor shall it limit or eliminate liability for any act or
omission that constitutes a bad faith vinlation of the implicd contractual covenant of pood Faith and fair dealing. Trstee 15 not
liable, individually or as a fiduciary, for any loss resulting directly or indivectly from any action taken by Manager in the exercisc
of any power it has the cxclusive authorily to exercisc. Trustee has no duly o inquire into or monitor or guestion the prudence, or
the conduct, of Manager, provide advice to Manager or consull with or request directions from Manager. Trustee is not required
lo give notice to any Beneficial Owner or third partly of any action taken or not taken by Manager whether or not Truslee agrecs
with the resull. Adminisirative actions laken by Trustee for the purpose of implementing directions of Manager, including
confirming that the directions of Manager have been carried oul, do not constitule monitoring of Manager nor do they constitule
participation in decisions within the scope of Manager's authority. Trustee shall have no duty to insurc any Trust assets.

Indemnification. ‘he Trust hereby agrees: (i) to reimburse {he Person scrving as Trustee and/or any successor Trustee for all
reasonable expenses (including reasonable fees and capenses of counsel and other professionals), meurred in connection with the
negotiation, execution, delivery, or perlormance of, or exercise of rights or powers under, this Trust Agreement; (11) to the fullest
extent permitted by law, indemnify, defend and hold harmless (he Person serving as ‘'mustee andfor any successor Trustee, and the
ufficers, directors, cmployees and apents of the Person serving as Trustee and/or any successor Trustee (collcotively, inchiding
Trustee and/or any successor Trustee in its individual capacity, the *Trustee Iitdemmified Persons™) from and apainst any and all
losscs, damages, labilities, claims, actions, swits, cosls, expenses, disbursements (including the reasonable fees and expenses of
comnsel and other professionals), taxes and penaltics of any kind and nature whalsoever (collectively, “Trustee Covered
Expenses™), to the extent that such Tmistee Covered Lixpenses arise out of or arc imposed upon or asserted at any time against any
such Trustee Indemmificd Persons, including without limitation on the basis of ordinary negligence on the part of any such
‘[rustes Tndermnified Persons, with respect lo or in conneclion with this Trust Agreement, the Trust, or any ftransaction or
document contemplated hereby; provided, however, that the Trust shall not be required to indemnify a Trustee Indemnnified
Person for Trustee Covered Lixpenses to the extent such Trustee Covered Expenses resull [rom the willful misconduct, bad [aith
or frand of such Trustee Indemnified Person; and (iii) to the fullest extent permitted by law, advance to cach such Trustee
Tndemnilicd Person Truslee Covercd Expenses incurred by such Truslee Indemnificd Person in defending any claim, demand,
action, suit or proceeding, in connection wilh this Trust Agreement, the Trusi, or any transaction or document contemplated
hereby, prior o the [inal disposition of such claim, demand, action, suit or proceeding, only upon receipt by the Trust of an
undertaking, by or on behalf of such Trustee Tndemnilied Person, to repay such amount if a court ol competent jurisdiction
renders a final, nonappealable judgment that includes a specific finding of fact that such Trustee Indemnificd Person is not
entitlcd to be indemmilied therefor under this Scetion 3.5, The obligations of the Trust under this Section 3.5 shall survive the
resignation or removal of Trustes, shall survive the dissolution and termination of the Trust, and shall survive the termination,
amendment, supplement, and/or restatement of this Trust Agreement. In connection with the repayment of the Loan, Beneficial
Owners and Manager agrees to set aside a reserve in un amount reasonably determined by Trustee in order to hold [unds
reasonably nccessary to satisfy Trustee Covered Expenses of the Trostee Indemmified Persons.

3.6 Removal; Resipnafion: SUCCESSInn.

(2} Trustec may resign at any lime by giving at least sixty (60) days’ prior written notice to Manager. Manager may at any lime
remove Trustce with or withoul cause by wrillen notice to Trustes. Such resignation or removal shall be effcclive upon the
acceptance of appointment by a successor Tmstec as hereinafter provided. In case of the removal or resignation of a Trustee,
Manager may appoint a suceessor by written instryment within sixty (60) days after delivery of such notice ol resignation or
removal. If a suceessor ‘U'rustee shall not have been appointed within such sixty (60) day period, Trustee or any Beneficial
Owner may apply to any court of competent jurisdiction in the United States to appoint a successor Trustee to act until such
time, if any, as a successor shall have been appointed as provided above. Any successor so appointed by such court shall
immediatcly and without [urther act be superseded by any successor appointed as provided above within one (1) year [fom
the date of the appointment by such court. Any successor, however appointed, shall exceute and deliver to ils predecessor
trustee an instrument accepting such appointment, and therenpon such successor, without forther act, shall become vested
with all the estates, propertics, rights, powcrs, duties and trusls of the predecessor trustec in the trusts hercunder with like
effcel as if oripinally named Trustee herein; but upon the writtcn request of such successor, such predecessor shall execute
and deliver sn instrument (ransferring to such successor, upon the trusts herein expressed, all the estates, properties, rights,
powers, duties and trusts of such predecessor, and such predecessor shall duly assign, transfer, deliver and pay over fo such
successor all monies or olher property then held by such predecessor upon the trusts herein expressed. Any right of Benelicial
Owners against a predecessor Trostee in its individual capacity shall survive the resignation or removal of such predecessor,
chall survive the dissolution and termination of the Trust, and shall survive the lermination, amendment, supplement, and/or
restatermnent of this Trust Agresment. Any successor Trustee, however appointed, shall be a bank or trust company satislying
the requirements of Section 3807(a) of the Statutory Trust Act. Any Person into which Trustee may be merged or converted
ar with which it may be consolidated, or any Person resulting from any merger, conversion or consolidation to which such
‘I'rustec shall be a party, or any Person which succeeds to all or substantially all of the corporate trust husiness of the Trustee,
shall, subject to the preceding sentence, be Trustee under this Trust Agreement without the exceution, delivery or filing of
any paper or instrument or further act to be done on the part of the parties hercto, cxcept as may be required by applicable
law. No successor Trastee shall be liable for the acts or omissions of any predecessor Truslee.
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(b) Upon the resignation, removal or cessation to serve as Truslee for any other reason (including on account of the termination
and dissolution of the Trust) and prior to the (ransfer of the Defeasance Funds to its successor or o the beneficiarics
described in Section 6.2 hereof, as the ¢ase may be, the former Truslee may hold back a reserve of the Defeasance Funds in
such amount and for such period of time that the former Trustee, m its reasonable discretion, detcrmines is necessary (o
defiend any claims for which it may be indemmified under the terms of this Trust Apreement. T'rustee hercby agrees that
within ten (10) Business Days after the adjudication, sctilement and/or other satisfaction of any claim that is the subject of the
reserve contemplated hercunder, the then-former ‘Trustee shall remit any remaining funds held in rescrve (0 the Trust as a
return of Defeasance Funds; provided, however, in the event any such requircd remittance pursuant to this Section 3.6(h)
shall occur subsequent to the termination of the Trust pursuant to Seclion 8, the former ‘I'mstec shall pay such funds to
Beneficial Owner. For purposes of this Agreement, “Business Day” means any day other than on Saturday, Sunday or legal
holiday in the Stale of Delaware.

Fees and Fxpenses. So long as Trust Company 18 serving as Trustee hercunder, ‘I'mst Company shall be entitled to receive as
compensation from the Trust Fstate for its services hereunder such fees as have heen separately agreed upon between Manager
and Trustee, or as provided in its regularly published schedule of compensation in effcet al the time such compensation is paid,
including minimum fees and additional compensation for special investments, notwithstanding that such stipulated compensation
shall be greater than thal now in effect or than that othorwise provided [rom time to lime under applicable law, and such
compensation may be paid al any time withoul court approval; provided, however, that in the event that Trust Company and
Manager shall have entered into a binding written agreement regarding the compensation paid to Trust Company as Trustee
hereunder, Manager shall insicad be entifled to compensation for such services as set forth in such written agreement, and such
compensation may be changed at any time by mutual agreement m writing between Trost Company and Manager. Trustee shall
not have any obligation by virtue of this Trust Agreement to spend any ol its own funds, or lo take any action that could result in
its incurring any cost or expensc.

CONCERNING MANAGER.

Power and Authority, Manager shall have the power and authority, and is hereby authorized and empowered, lo (1) execute any
certificates that are required fo be cxeeuted under the Statutory Trust Act and file such certificates in the office of the Secretary of
State, (i) cerlify the amount of the Defeasance Payments, and (i17) manage the Trust Estate and the investment activities and
affairs of the Trust, subject to and in accordance with the terms and provisions of this Trust Agresment, provided that Manager
shall have no power to cngage on behalf of the Trust m any activities that the Trust could not engage in directly. With respect to
the investment activities of the Trust, specifically, such investment activitics shall be managed exclusively by Manager; provided
Manager shall have the power and authority to hire outside professional investment advisors with respect to such investment
aolivities. Manager shall have the power and authority, and is hereby authorized, empowered, and directed by the Trust, to enter
into, execute and deliver, and to cause the Trust Lo perform ity obligations under, each of this Trust Agrecment, the Financing
Documents, the Fngagement Apreement, the Ticense Agreement (as defined below) and any other documents necessary and
advisable, in Manager's discretion, in connection with the Loan or the Deleasance Funds or in furtherance of the mvesiment
activitics of the Trust (as the same may be amended, modified, replaced and/or restated from time to time, collectively, the
“Transaction Documents™) o which the Trust is or beecomes a party or signatory. Notwithstanding the other provisions of this
Section 4.1, Manager shall have the power and authority to cause the Trust to (i) accept, hold for investment and distribute the
Defeasance lunds in accordance with (he Investment Objective and the terms and conditions of this Tmst Agreement and
(i1) execute and deliver the Transaction Documents, For purposes of this Agreement, “Tnvestment Objective” means to generale
sufficicnt capital to satisly all Debt due under the Loan during its lerm and upon its Maturity Date, to pay as and when due all
costs and expenses required pursuant to the Transaction Documents to be paid from the Defeasance Funds, and to pay all other
costs necessary for the proper adminisiration of the Trust. For the avoidance of doubl, the Investment Objective of the Tmst does
not include laking on investment risk in an effort to generate capital in an amount matcrially greater than the amount required to
repay the Debt, pay costs and expenses contemplated under the Transaction Documents and administer the Trust.

Manaper's Capacity, Manager acts solcly as an agent ol the Timst and nol in its individual capacity, and all Persons having any
claim against Manager by reason of the transactions contemplated by this Trust Agreement, the Transaction Documents, or any
other document shall Took only to the Trust Fstate for payment or satisluction thereof. Notwithstanding any provision of this Trust
Agreement to the contrary, Manager shall not have any hability to any Person except for its own willful misconduct, bad faith,
fraud or gross negligence.

Duties.

(a) Manager has primary responsibility for performing the administrative actions set forth in this Section 4.3. Manager shall
have no duty or obligation to comply with any directive from any Beneficial Owner in such capacity with respect to the Trust
listate. Manager shall not have any duty or obligation under or n connection with this Tmst Agreement, the Trusl, or any
(ransaction or document contemplated hereby, except as expressly provided by the terms of this Trust Agreement, and no
implied duties or obligations shall be read into this Trust Agreomen! apainst Manager, The right of Manager to pecform any
discretionary acl enumeraled herein shall not be construed as a duty. To the fullest extent permitted by applicable law,
including withoul fimitation Section 3806 of the Statutory Trust Act, (i) Manager’s dutics and labilities rclating thereto to the
‘Prust and Beneficial Owners shall be restricted to those dutics cxpressly set forth in this Trust Agreement and liabilities
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relating thercto, and (if) Manager has no fiduciary duties whalsoever to the Trst or to Beneficial Owners; provided,
however, no provision of this Trust Agresment is intended to or shall eliminate Manager’s implicd contractual covenant of
good faith and fair dealing.

(b) Without limiting (he penerality of Section 4.2(a) above, Managur, for and on behalf of the Trust, is hercby authorized and
directed (o take each of the following actions necessary 1o conserve, protect, invest and manage the Trust Fstate in a manner
consistent with the Tnvestment Objective: (1) accepting the contribulion of the Deleasance Funds and entering into,
cxceuting, delivering and performing the Transaction JJocumenls (inchuding, without linitation, the Financing Documents
the Pngagement Agreement and the License Apreement); (7) complying with the lerms of the Financing Documents and
Transaction Documents; (3) holding and investing the Defeasance Funds in accordance with the Tnvestment Objective;
(4) cngaging outside professional invesiment advisors to provide direction and puidance with respect to the investment of the
‘'rust Bstate in furtherance of the Tnvestment Objective; (5) notifying the relevant parties of any default by them under the
Transaction Documents; and (8) prior to Distributions pursuant to Section 6.2 below and notwithstanding (he Investment
Ohjective, paying from the Trust Estale the liabilitics, fees, costs, capenses and indemnities expressly contemplated to be
paid with proceeds of the Defeasance Funds under the Transaction Documents, including, without limitation (but in no
particular order), pursant to the Financing Documents, the Engagement Agreement among Depositor, Manager and the
‘TI'rust (as the same may be amended, modilied, replaced and/or restated, the “Engagement Agreement”) and the License
Agreement between UTW Capital, LLC, as licensor, and Deposilor, as licensce, and acknowledged by the Trus (as the same
may be amended, modified, replaced and/or restated, the " License Agreement”),

(c) Manager shall keep customary and appropriate books and records relating to the Trust and the st Estale. Manager shall
maintain appropriate books and records in order to provide reporls of income and expenses to cach Beneficial Owner as
necessary for such Beneficial Owner to prepare hig/her meome tax refurns rega rding the Trust Estate.

(d) Manager shall prepare (or cause Lo be prepared), sign and timely file (or causc to be filed) all lederal, state, local and foreign
tax and information returns and tax reports with respeet (o the Trust.

(¢) During the term of the Loan, Manager shall deliver or causc 1o be delivered to Lender and Depositor (x) within forty-five
(45) days after the filing thereof, copies of the federal and state income tax returns for the Trust, together with all supporting
schedules and the annual unaudited financial statements as of the end of the preceding calendar year, in cach case certified by
the Manager; and (y) within ninety (90) days afler the end of cach calendar year a written reporl summarizing management
and investment activitics and financial performance of the Trust,

(f) Manaper shall not be required to act or refrain from acting under this Trust Agreement or the Transaction Documents if
Manager reasonably determines, or has been advised by counsel, (hat such actions or inachions may resull in personal
liability, unless Manager is indemnificd by the Trust and Deneficial Owners agamst any liahility and costs (including
reasenable legal fees and expenses) which may result in 2 manner and form reasonably satisfactory to Manager.

(£) Manager shall not, on ils own behalf (in contrast to actions that Manager is required to perform on behalf of the Trust), have
any duty to (i) lile, record or deposit any document or to maintain any such filing, recording or deposit or to refile, rerecord
ar redeposit any such document, (if) pay or discharge any tax levied apainst any part of the Trust Bstate, or (iii) confirm,
verify, investigate or inquire into the failure to receive any reports or {inancial statements from any parly obligated under the
Transaction Documents to provide such.

(h) Manager shall manage, control, distribute or otherwise deal with the Trust Fstatc in its discretion, subject to any resirictions
or oblipations set forth in the Transaction Documents or m this ‘I'mst Agreement.

(i) Upon written requesl, Manager shall provide Lo each Terson who becomes a Beneficial Owner a copy ol this Trust
Agreament al or before the time such Person becomes a Beneficial Owner.

() Manager shall provide to Trustce a copy of the Ownership Records contemporaneously with cach revision therelo.

44 Tndemnification. The Trust hereby agrees (i) to reimburse Manager for all reasonable cxpenses (including reasonable [ees and
expenscs of counsel and other professionals), incurred in connection with the negotiation, execution, delivery, or performance of,
or exercise of rights or powers under, this Trust Agreement, (i) to the fullest extent permitied by law, indemnify, defend and hold
harmless each of Manager, UTW Vanfaire, LLC, UTW Capilal, I.L.C and {heir respective members, partners, sharcholders,
olficers, dircctors, employces, agents and successors and assigns (collectively, the “Manager Tndemnified Persons™) from and
against any and all losses, damages, liabilities, claims, actions, suils, costs, cxpenses, disburscments (including the reasonable fees
and expenses of counsel and other prolessionals), taxes and penaltics of any kind and nature whaisoever {collectively, “Manager
Covered Expenses™), to the extent that such Manager Covered lixpenscs arise out of or are imposed upon or asserted al any time
apainst such Manager Indemnified Persons, including without limitation on the basis of ordinary negligence on the part ol any
such Manager Indemnified Persons, will respect to or in connection with this Trusl Agreement, the Trust, or any leansaction or
docoment contemplated hercby, including any Financing Documents; provided, however, that Trust shall not be required to
indemnily a Manager Indemnified Person for Manager Covered Expenses to the extent such Manager Covered Lixpenses rosult
[rom the willful misconduct, bad faith or fraud of such Manager Tndemuified Terson, and (i) to the [ullest extent permitted by
law, advance to cach such Manager Indemnilied Person any Manager Covered lixpenses incurred by such Manager Tndemnified
Person in defending any claim, demand, action, suil or proceeding, in connection with this Trusl Apreement, the Lrust, or any
iransaction or document contemplated hereby, prior to the final disposition of such claim, demand, action, suit or proceeding only
upon receipt by Trust of an undertaking, by or on behalf of such Manager Tndemnified Person, to repay such amount if a courl ol
competent jurisdiction renders a final, nonappealable judgment that includes a specific finding of fact that such Manager
Tndemnified Person is not colitled to be indemnified therelor under this Section 4.4. The oblipations of the I'mst under this
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1.6

4.7

5'
5.1

Section 4.4 shall survive the resignation or removal ol Manager, shall survive the dissolution and termination ol the Trost, and
shall survive (he termination, amendment, supplement, and/or restatement of this Trust Agreement. Motwithstanding anything to
(he contrary in the above, in all cases, the indemnilication provided under this Section 4.4 shall be limited to and only paid out of
the Trust Estate,

Fees and Expenses. Manager will be compensated from the Trust Fstate [or its services in the manner and amount set forth in the
Engagement Agreement. Manager shall not have any obligation by virtue of this Trust Agreement lo spend any of its own funds,
or to take any action that conld result in ils incurring any cost or eXpense.

Disposition of Trust Fstatc by Manager is Binding, Any distribution, disposition or other conveyance of the ‘Lrust Fstate or any
part thereof by Manager made for and on behalf of the Trust pursuant fo the terms of this Trust Agreement shall bind the Trust
and Benchicial Owners and be effective to transfer or convey all rights, title and interest of the Trust and Beneficial Owners in and
lo the Lrost Estate.

Removal/Resipnation: Succession. Manager may resign at any time by giving at least thirty (30) days® prior written notice to
‘Trustee and Depositor. Such resignation shall be effective upon the acceptance of appointment by a successor Manager as
hereinafter provided. In case of the resipnation of Manager, Manager may appoint a successor by written instrument. Tf a
snecessor Manaper shall not have been appointed within thirty (30) days after the giving of such nolice of resignation by
Manager, Manager, Trustee or any Deneficial Owner may apply to any court ol competent jurisdiction in the United States to
appoint a successor Manager to act until such time, 1f any, as a successor shall have been appointed as provided above. Any
successor so appointed by such court shall immediately and without further act be supcrseded by a successor appomted as
provided above within one (1) year from the date of the appointmenl by such court. Further, if a court of compelent jurisdiction
shall have determined by final and nonappealable udgment that Manager shall have comumitted a criminal act, fraud or gross
negligence, any Beneficial Owner or Trustee may apply to any court of competent jurisdiction in the United States to remove
Manager and appoint a successor Manager fo act under this Agreemenl. Any successor, however appointed, shall exccute and
deliver to its predecessor Manager an instrumenl accepting such appointment, and thereupon such successor, without further acl,
shall become vested with all the rights, powers and duties of the predecessor Managor in the trusts herennder with like effect as 1f
originally named Manager herein; but upon the written reguest of such successor, such predecessor shall execute and deliver an
instrument transferring to such successor, upon the trusts herein expressed, all the riphts, powers and duties ol such predecessor.
Any right of Beneficial Owners against a predecessor Manager n 1its individual capacily shall survive the resignation or removal
ol such predecessor Manager, shall survive the dissolution and termination of the Trust, and shall survive the termination,
amendment, supplement, and/or restatement of this Trust Agreement, No successor Manager shall be hiable for the acts or
ormissions of any predeccssor Manager.

BENEFICIAL INTERESTS AND DEPOSITOR.

Issuance of Deneficial Ownership Certificates. Depositor shall convey, or cause the conveyance, of the Defeasance Funds to the
Trust, and the Trust shall issue to Depositor in exchange for such contribution(s) a cerlificate, in substantially the form of
Fxhibil A, evidencing a 13eneficial Interest in the Trust (each, a “Beneficial Ownership Cerfificate”™). The Benclicial Ownership
Cectificate, with such appropriate insertions, omissions, substitutions, cndorsements and other variations as are requircd by this
Trust Agreement, and with such letters, numbers or other murks of identification and such legends and cndorsements placed
thereon as may, consistent herewith, be approved by Manager, shall be issued in registered form and delivered to, and registered
in the name of, Beneficial Owners. Bach Beneficial Ownership Certificate shall be printed and dated the date of its exccution,
Any portion of any Beneficial Ownership Certificale may be set forth on the reverse or subsequent pages thereof. The Beneficial
Ownership Cerlificate shall be printed, lithographed, typowritten, mimeographed, photocopied or otherwise produced or may be
produced in any other manner ss may, consistently herewith, be determined by Manager. While the Benclicial Ownership
Interests arc held by a single Beneficial Owner such Beneficial Ownership Certificate shall represent ownership of the entire
Percentage Sharc from time to lime of the Beneficial Intercsts. If, at any time, Beneficial Ownership Tntcrests are held by more
than onc Beneficial Owner, each Beneficial Certificate shall represent ownership of the Percentage Share of the Beneficial
Tnterests to which it corresponds. A single Beneficial Ownership Certificale may be issucd to each Benelicial Owner, and
addifional Beneficial Ownership Cerlificates nced not be issucd lo existing Beneficial Owners andfor existing Leneficial
Ownership Cerlificates necd not be amended to the extenl any Reneficial Owner makes additional contribution(s) to the Trust
Fstate (or such contribution(s) arc made on behall of a Beneficial Owner) and such contribution(s) do not result in a change to the
Beneficial Owners' respective Percentage Shares. For the avoidance of doubt, cach Beneficial Owner’s Percentage Share and
contributions will be tracked in the Ownership Records. Manager is hereby anthorized lo execnte each Beneficial Ownership
Certilicate for and on behalf of the ‘I'mst by the manual signature of any duly authorized officer of Manager, such execution lo
constitute the suthentication thereof. Each Beneficial Ownership Certificate bearing the manual signature of any individual who
At the time such Beneficial Ownership Certificate was excculed was a duly authorized officer of Manager shall bind the Trust,
notwithstanding that any such individual has ceased lo hold such oflice or to be 4 duly authorized officer of Manager prior to the
delivery of such Beneficial Ownership Cerlificate or at any lime thereaficr. No Beneficial Ownership Cerlilicate shall be valid for
any purpose unless it is executed on behalf of the Trust by Manager. ‘The sipnature of a duly authorized officer of Manager on any
Ieneficial Ownership Certificate shall be conclusive evidence that such eneficial Ownership Cerlificate has been duly executed
and authenticated under this Trost Agrcement. Any Benchicial Owner shall be deemed, by virtue of the acceptance of such
Reneficial Ownership Certificate or beneficial intcrest therein, to have agreed, accepted and become bound by, and subject to, the
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3.2

53

5.4

5.5

5.6

3.7

58

provisions of this Trust Agreement, Each Beneficial Owner hersby acknowledges and agrees that, in its capacity as a Beneficial
Crwner, it has no ability either to (i) petition for a partition of the assets of the Trust, (i) file a petlition in bankruptcy on behalf of
the “Irust, or (iii) take any action that consents to, aids, supports, solicits or otherwise cooperates in the filing of an involuntary
bankruptey proceeding involving the Trust,

Ownership Records. Manager shall at all times be the Person al whose office a 1teneficial Ownership Certificate may be
presented or surrendered for registration of transfcr or for exchange and where notices and demands to or upon the Trust in
respect of a Beneficial Ownership Certificate may be served. Manager shall keep Ownership Records, which shall include records
of the transfer and exchange of Beneficial Interests. Notwithstanding any provision of this Trusl Agreement lo the confrary,
transfer ol a Beneficial Interest, or of any right, title or interest therein, shall occur only upon and by viriue of the entry of such
transfer in the Ownership Records. Tn the event of any transter not prohibited under the terms of this Trust Agreement, Manager
shall jssue a new Beneficial Ownership Certificate sclting forth the current percentage interest in the Trost held by such new
Bencficial Owner, the transferring Benelicial Owner shall surrender its Benelficial Ownership Certificate lor cancellation and, if
applicable, Manager shall issue a new Bencficial Ownership Cerlificate sctting [orth the Beneficial Tntercst relained by any
{ransferring Beneficial Owner, Benelicial Ownership Certificates may not be negotiated, endorsed or otherwise transferred fo a
holder in vielation of Scetion 5.4 or Section 3.5,

Mutilated, Destroyed, Lost or Stolen Beneficial Ownership Certificates. If any Bencficial Ownership Certificate shall become
mutilated, destroyed, lost or stolen, the Trust shall, upon the written request of the holder of such Beneficial Ownership
Certificate and presentation of the Beneficial Ownership Certificate or satisfactory evidence of destruction, loss or thell thereof to
Manager, issue and deliver in exchange therefor or in replacement thereof, a new Reneficial Ownership Cerlificate in the name of
such Beneficial Owner evidencing the same Beneficial Tntercst and dated the date of its execution. If the Benelicial Ownership
Certificate being replaced has hecome mutilated, such Beneficial Orwnership Certificate shall be surrendered to Manager. If the
Reneficial Ownership Cerlificate being replaced has been destroyed, lost or slolen, the Benelicial Owner thereof shall furmish fo
the Trust and Manager (i) a written indemnity by such Beneficial Owner to the Trust and Manager which provides for such
Persom fo save the Trust and Manager harmless; and (ii) cvidence satisfactory to the Trust and Manager of the destruction, loss or
theft of such Beneficial Ownership Certificate and of the owncrship thereof. The applicable Beneficial Owner shall pay any tax
imposed in connection therewith.

Restrictions on I'ransfer. Subject fo complisnce with applicable securities laws and this Scclion 5.4 and Scetion 5.5 of this Trusl
Agreement, all or any portion of the Beneficial Interest of any Benclicial Owner may be assigned or transferred without the prior
consent of any of Trustee, Manager, or the other Benelicial Owners. All expenses of any such transfer shall be paid by the
assigning or transferring Beneficial Owner. MNotwithstanding the [orepoing, (i) no transfer of all or a portion of the Beneficial
Tntercst of any Bencficial Owner shall be permitted while any default, or other event or condition which, with the giving ol notice,
the passage of fime, or both would constilute a default, cxists under the Transaction Documents; and (ii) any assignce or
\ransferee of such Deneficial Interests shall aflirmatively assume in writing Depositor’s obligations under the Transaction
Tiocuments, failing which such assignment or transfer shall be void ab inifio.

Conditions to Admission of New Beneficial Owners. Any assignee of transferce of a Beneficial Owner shall beeome a Beneficial
Chwner upon the transfer of such Benelicial Interests in accordance with Section 5.2 hereof and shall be deemed to have accepted
and adopted the terms of this Trust Apreement upon the completion of such lransfer.

Representations and Acknowledgments of Beneficial Owners, Each Beneficial Owner hereby represents and warrants that it (i) is
not acquiring its Beneficial Interest with a view to any distribution thereof in a transaction that would vinlate (he Securities Act of
1933, as amended (the “Securities Aef”) or the sceurilies laws of any state of the United States; and (ii) is aware of (he restrictions
on transfer that are applicable to the Benelicial Interests and will not offer, sell, pledge or otherwise transier its Beneficial Interest
exeept in compliance with all terms and conditions of this Trust Agréeement and applicable securitics laws and regulations. Each
Benclicial Owner heroby acknowledges that (¥) no Beneficial Intercst may be sold, transferred or otherwise disposcd of unless
eapressly permilled herennder and it is registered or qualified under the Sceurities Act and all other applicable laws of any
applicable jurisdiction or an exemption therefrom is available in aceordance with all other laws of any applicable jurisdiction; and
() no Benelicial Interest has been or is cxpected to be rogistered under the Securitics Act, and accordingly, all Beneficial
Tnterests are subject lo restrictions on transfer.

Status of Relationship. This I'must Agreement shall not be interpreted (o impose a partnership or joint venture relationship on
Beneficial Owners either at law or in equily. Accordingly, no Heneficial Owner shall have any liability for the debts or
obligations incurred by any other Benelicial Owner, with respect to (he ‘Trst Estate, or otherwise, and no Beneficial Owner shall
have any authority, other then as specifically provided herein, to act on behalf of any other Beneficial Owner or to impose any
obligation on any other Beneficial Owner with respect fo the Trust Estatc. Neither the power (o give dircction fo Trustee,
Manager, or any other Person nor the exercise thercol by any Beneficial Owner shall cause such Bencticial Owner to have duties
(inchiding liduciary duties) or liabilities relaling thereto to the Tmst or to any Beneficial Owner. Lor the aveidance of doubl, no

Beneficial Owner shall have any fiduciary dufies lo any other Benelicial Owner.

Mo Legal Title to Trust Estale. DBeneficial Owners shall not have legal title to the Trust Estate. The death, incapacity, dissolution,
lermination or bankrptey of any Beneficial Owner, Manager or Trustec shall not result in the termination or dissolution of the
Trust.
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3.9

In-Kind Distribution. Mo Benelieial Owner (i) has an interest in specific Trust property or (ii) shall have any righl to demand and

receive from the Trust an in-kind distribution of the Trust Estatc or any portion thereol In addition, each Becneficial Owner
expressly waives any right, if any, under the Statutory Trust Act to seek a judicial dissolution of the Trust, o terminate the Trust,
or, to the fullest extent permit by law, to partition the Tmst Estate.

5.10 Rights and Powers of Beneficial Owner. Heneficial Owners shall have the right, power and obligation to confribute additional

Defeasance lunds to the Trust during the term of the Trust and the right and power to receive distributions from the Trust
pursuant to, and subject to the limitations set forth in, the terms and conditions of this Trust Agreement. Unless otherwise
cxpressly provided in this "I'ist Agrecment, Beneficial Owners shall not have the ripht or power to dircct in any manner the Trusl
ar Manager in connection with the operation of the I'mist or the actions of Trustee or Manager.

5.11 Concerning Depositor. Depositor shall have the right, at any time and in its sole diseretion, to appoint a successor Depositor

0.
0.1

0.2

6.3

T2

effective upon Depositor’s death or dissolution,
DISTRIBTUTIONS AND REPORTS.

Payments From Trust Estate Only.  All payments to be made by Manager under this Trust Agresment shall be from the Trusl
Hstate.

Distributions. Fxcepl as provided herein, generally there shall be no digtributions from the Trust to Benelicial Owners until the
occurrence of the Maturity Dale (as defined in the Financing Documents). Upon the Maturity Date, Manager shall distribute the
remainder of the Trust Fstate to Beneficial Owners in accordance with (heir Percentage Shares, but only after (i) first, paying,
reserving or reimbursing Trustes and then Manager, respectively, for any claims subject to indemnification (including as provided
in Section 3.5 and Section 4.4, respectively) and for their respective reasonable fees andfor expenses actually incurrcd on behalf
of the Trust, (ii) sccond, paying any fees or expenses, including without [imitation administration fees and license fees, required Lo
be paid from the st Estale pursuant to the Engagement Agreement and License Agreement, (iii) third, transfermng to Lender
(or to such other catity as Lender shall direct in wniting) in satisfaction of the Trst's and Depositor's obligations as co-borrowers
under the Loan, an aggregate amount equal to the then remaining principal balance of the Loan (if any), and (iv) fourth, paying to
Lender (or to such other entity as Lender shall direct in writing) any other amounts due and owing under the Financing
Documents, including, without limitation, interest, late charges, costs, expenses and/or other amounts duc thereander, if any. For
fhe avoidance of doubt, Beneficial Owners shall only be entitled to distribution of the remaining Trust Estate subsequent to the
satisfaction of the reguirements of clauses (i), (i), (ii1) and (iv) in the preceding sentence.

Information. Upon written demand of Manager made by a Beneficial Owner, which written demand may not be made more than
unce per calendar quarter, a Benelicial Owner shall have the right to receive a copy ol this Trust Agreement and the Certificate of
Trust, and any amendments to either of them, provided that such copy shall not contain any identifying information with regard (o
any other Beneficial Owner. Except as specilically set forth in this Section 6.3, or elsewhere in this Trust Agreement, no
Beneficial Owner or group of Benclicial Owners shall have any right to demand or receive any information, report, or document
from Manager or Trustce. Without limiting the foregoing, no Beneficial Owner shall have the right under this Trust Agreement to
receive, review, copy or inspeet any list of Beneficial Owners or any identifying inlormation with regard to Beneficial Owners,
whether or not requested, and Manager shall not have any obligation to provide such information. Notwithstanding anything Lo
the contrary contained hercin or the Statutory Trust Act, a Benelicial Owner or group of Bencficial Owners shall not have any of
the rights to information or other rights set forth in Scelion 3818 of the Statutory Trust Act.

DISTRIBUTIONS AND REPORTS,

Good Faith Reliance. Neither Trustee nor Manager shall incur any ligbility to anyone in acting upon any signature, mstrument,
notice, resolution, request, consent, order, certificate, reporl, opinion, bond or other document or paper reasonably and in good
faith believed by such Person to be genuine and signed by the proper party or partics thereto. As to any [acl or matter, the manner
of ascorisinment of which is not specifically described herein, Trustec and Manager may for all purposcs hereof rely on a
certificate, signed by or on behall of the Person cxecuting such cerlificate, as to such fact or matter, and such certificate shall
constilute full protection of L'rustee and Manager for any action taken or omitted to be taken by them in good faith in reliance
therean, and Trustee and Manager may conclusively rely upon any certificatc [urnished to such Person that on its [ace conforms
to the requirements of (his ‘U'mst Agreement, Trustec, Beneficial Owner and Manager shall not be liable to the Trust or to another
trsten or Beneficial Owner or to another person that is a party to or is otherwise bound by the Trust Agreement for breach ol
fiduciary duty for Trustee’s or Beneficial Owner’s or Manager's good faith reliance on the provisions of the Trust Agreement. For
all purposes of this Trust Apgreement, Trustee shall be fully protected in relying upon the most recent Ownership Records
delivercd to il by Manager.

No Representations or Warranties as lo Certain Matters, Neither Trustee nor Manager makes any represenlation or warranty as fo
the validity or enforceability of Transaction Documents or as to the comecluess of any stalcment confained in any thereof, cxeepl
as expressly made by T'mstec or Manager in ity individual capacily. Bach of Trustee and Manager represents and warrants to
Beneficial Owners that it has authorized, executed and delivered the Trust Agreement.
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Agpents and Counsel.

(a) Hach of Trustes and Manager may (i} exercise its powers and perform its dutics by or through such attorneys and agents as it
shall appoint with due care, and it shall not be liable for ihe acts or omissions of such attorncys and apents; and (ii) consult
with counsel, accountants and other experts, at the expense ol the Trust, and shall be entitled to rely upon the advice of
connsel, accountants and other experls selected by it in good faith and shall be protected by the advice of such counsel and
other experts in anything done or omitted (o be done by it in accordance with such advice. In particular, no provision of this
Trust Agreement shall be deemed lo impose any duty on Trustee or Manager to take any action if such Person shall have
been advised by counsel that such action may involve it in personal liability or is contrary to the (eims hereof or Lo applicable
law. Any agent so appointed by Trustee or Manager shall comply with the scope and tenms of the delegation but shall not be
deemed to act in a fiduciary capacity on behalf of the Trust.

(b) Conflicts of interest may arise by virtue of the power to hirc agents granted to Trustee and Manager in this Trust Agreement,
Trustee and Manager are therelore expressly exempted from the adverse operation of any rule of law that might otherwise
apply to Trustee or Manager in the performance of iis duties by reason of conflict of interesl. Notwithstanding any duty
otherwise existing hereunder or at law or in equity, neither Trustee nor Manager shall have any greater burden to justify its
acts by reason of conflict of interest than it would have in the absence of any conflict. For avoidance of doubt, each of
Trustee and Manaper is authorized to enler into transaclions with, and (o retain the services of, any entity affilialed with
Trustee or Manager, as the case may be, upon such terms and conditions as I'mustee or Manager, as the case may be, deems
advisable. Tn such instances, the affilialed entity shall be entitled to receive fees or other compensation from the Trust Fstate
or any lrust without any reduction of the fecs which Trustec or Manager shall be otherwise entitled to receive from the Trust
Listate or any tmst.

TERMINATION. The Trust shall not have perpetval existence and instead shall be dissolved and wound up by the Manager in
accordance with Section 3808 of the Statutory Trust Acl as soon as practicable following the first Lo occur of (i) the repayment in
full ol the I.oan and payment in full of all other obligations under the Transaction Documents or (1) Matarity Date.  Upon the
completion of the dissolution and winding up of the Tmst, the Certificate of Trust shall be cancelled by “T'rustee who, upon
direction by Manager, and at the expense ol the Trust, shall execute and cause a cerfilicate of cancellation to be filed in the office
of the Secretary of Slate.

MISCELLANEOUS,

Timitations on Rights of Others; Third-Party Beneficiaries. Mothing in this Trust Agreement, whether express or implied, shall
give to any Person other than Depositor, Trustee, Manager, Rencficial Owners, and the Trust any legal or equilable right, remedy
or claim hereunder, and this Trust Agreement shall not confer any rights or remedics on any individual other than the partics
hereto and their respective successors and permilied assigns.

Successors and Assipns.  All covenants and agrecments containcd herein shall be binding upon and inure to the benciit of
Depositor, Tmstee, Manager, Benelicial Owners, the Trust, and their heirs, personal representatives, successors and assigns, all as
herein provided. Any request, notice, direction, consent, waiver or other writing or action by any such Person shall bind its heirs,
personal representatives, successors and assigns.

Usape of Terms; Headings. With respect to all terms in this Trust Aprecment, the singular inchides the plural and the ploral
includes the singular; words importing any gender include the other pender; roferences to “wriling” include printing, typing,
lithography and other means of reproducing words in a vigible form: references to agrecments and other contractual instroments
incinde all subsequent amendments thereto or changes therein catered into in sccordance with their respeclive terms and not
prohibited by this Trust Agrecment; refercnees to Persons inchude their successors and permitted assigns; the term “including”
means including without limitation; and the terms “Arficle” or “Section” mean an article or section, respectively, of this Tmst
Agreement, unless olherwise specified, and the term  “Evhibi®® mcans an exhibit atlached to this Trust Agreement, unless
otherwise specified. The headings of the various Articles and Sections hercin are for convenience of reference only and shall not
define or limit any of the terms or provisions hereof.

Amendments. This Trust Agreement may be supplemented or amended by Manager as determined solely by Manager and will not
require the consent of Benclicial Owners; provided, however, that without the wrilten consenl of Trustee in its individual
capacily, no such supplement or amendment shall be enforceable against Trustee in its individual capacity to the extent such
supplement or amendment affects Trustee in its individual capacily.

9.5 Notices. All notices, consents, directions, approvals, insiructions, requests and other communications required or permitted by the

9.0

terms hereof shall be in writing, and given by (i) overnight courier, or (it} hand delivery and shall be deemed to have been duly
given when received. Notices shall be provided to the parties at the addresses specilied on the first page of this Trust Agreement;
provided, however, il such notice is to a Beneficial Owner, it shall be provided at such Person’s address as specified in the mosl
recent Ownership Records. From time to time Depositor, Trustee, or Manager may designale a new address for purposcs of notice
hereunder by notice to the others, and any Bencficial Owner may designate a new address for purposes of notice hereunder by
notice 1o Manager.

Governing_Law: Venue; Jury Trial Waiver. This Tmst Agreement shall be governed by and construed and enforced in

accordance with the laws of the State of Delaware (without regard to conflict of law principles). The laws of the Statc ol
11
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Delaware pertaining to trusis (other than the Statutory Trust Act) shall not apply to this Trust Agreement. Any legal procceding
concerning, interprelation or enforcement of any provision ol this Trust Agreement shall be venued exclusively in the State of
Delaware. Depositor, Beneficial Owners, Manager and Trusteo each hereby waive trisl by jury in any action, procceding or
counterclaim brought by any of the partics hereto on any matters whalsoever arising out of or in any way connected with (his
Trust Agreement, or in connection with any cmergency statutory or any other statory remedy.

9,7 Counterparts. ‘This Trust Agreemcnl may he signed in any number of counterparts, each of which shall be an original, with the
sume effect as il the signatures thereto and hereto were upon the same msirument.

9.8 Seversbility. Any provision of this ‘T'mst Agreement that s prohibited or unenforceable in any jurisdiction shall, as lo such
jurisdiction only, be incfiective to the extent of such prohibition or unenforceability without invalidating the remaining provisicns
hercof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction. To the extent permitted by applicable law, each of the parties hercby waives any provision of applicable
law that renders any such provision prohibited or uncnforceable in any respect.

[REMAINDER OF PAGE INTENTIONATLLY LEI® I' BLANK]
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CERTIFICATE OF TRUST
OF
EPPS BRIDGE DEFEASANCE TRUST, DST
This Certificate of Trust of EPPS BRIDGE DEFEASANCE TRUST, DST (the “Trust™) is
being duly exccuted and filed by the undersigned, as Trustce, to form a statutory trust under the

Delaware Statutory Trust Act (12 Del.C. sec. 3801 et seq.)

1. The name of the statutory trust formed by this Certificate of Trust is
EPPS BRIDGE DEFEASANCE TRUST, DST

2. The name and business address of the Delaware Trustee in the State of Delaware
is The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Sireet, Wilmington, Delaware 19801.

i This Certificate of Trust shall be effective as of the date of filing by the Delaware
Secrctary of State.

N WITNESS WIHEREOF, the undersigned, being the Trustee of the Trust, has executed
this Certificate of Trust as of December 7, 2021.

By: [EPPS Bridge Trust Manager, LLC,
a Delaware limited liability company,

Name:' Alan Borastein
Title: President

By:  The Corporation Trust Company, a Delawarc
corporation, as Delaware Trustee

Hama: Jennifer A. Schwartz
Title: Asst Vice President



EXIUBITB
CERTIFICATE OF TRUST
OF
EPPS BRIDGE DEFEASANCE TRUST, DST

(COPY TO BE ATTACHED)

Iixhibit B-1
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CERTIFICATE OF TRUST
OF

EPPS BRIDGE DEFEASANCE TRUST, DST

This Certificate of Trust of EPPS BRIDGE DEFEASANCE TRUST, DST (the “Trust™) is
being duly executed and filed by the undersigned, as Trustee, to form a statutory trust under the
Delaware Statutory Trust Act (12 Del.C. sec. 3801 el seq.)

1. The name of the statutory trust formed by this Certificate of Trust is
EPPS BRIDGE DEFEASANCE TRUST, DST

2 The name and business address of the Delaware Trustee in the State of Delaware
is The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Strect, Wilmington, Delaware 19801,

3. This Certificate of Trust shall be effective as of the date of filing by the Delaware
Secrctary of State.

IN WITNESS WITEREOF, the undersigned, being the Trustee of the Trust, has executed
this Certificate of Trust as of December 7 , 2021.

Dy:  EPPS Bridge Trust Manager, LLC,
a Delaware limited liability company,

Name:' M@Hﬂlfﬂﬁi’l;in
Title: President

By:  The Corporation Trust Company, a Delaware
corporation, as Delaware Trustee

Name: Jenmifer A. Schwartz
Title: Asst Vice President



PROMISSORY NOTE
Date: December , 2021
Loan Amount: Not to exceed $18,000,000.00
Lender: OCONEE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
Developer: EPFS BRIDGE CENTRE I CWC, L.L.C., EPPS BRIDGE CENTRE It CWC, L.L.C.,
a Missouri limited liability company a Missoun limited liability company
By: Oconee 316 Associates, LLC,
a Georgla limited liability company, Manager
By: 7 £
; nk M. Bishdp, Manager
Defeasance EPPS BRIDGE DEFEASANCE TRUST, DST, EPPs I&ﬁIHGE DEFEASANCE TRUST, DST,
Trust: a Delaware stalutory trust a Delawarn: stalutory trust
Ry: EPPS Bridge T'rust Manager, LLC,
a Deln linmy inbility company
Alan Bomstein, President 5

‘lhis Promissory Nole (a5 the same may be issued, supplemented, amended, restated, renewed, replaced, substituted, modificd or
extended from time o time, this “Nere”) is duly cxecuted and delivered by the above-described Developer and Defeasance Trust
(individually a “Co-Borrower” and collectively, the “"Co-Borrowers™) in favor of Tender as of the date set forth above.

FOR VALUR RECEIVED, Co-Borrowers covenant and promise (o pay to the order of Lender, or its designee as sct forth below, or at
such other place as may be designated in writing by the holder of this Note, ini mmediately available funds, the principal sum equal to
the Loan Amount sel forth above or so niuch thereofl as may be advanced and outstanding from time to time under that cortain Loan
Agreement of even date herewith between Londer and Co-Borrowers (as the same may be supplemented, amended, restated, renewed,
replaccd, substituted, modificd or extended from time to time, the “Loan Agreement”) on or before the Maturity Date, in lawful
money of the United States of America, topether with all ofher amounts due the Lender under the Loan Agreement, all payable in the
manner and at the lime or limes provided in the Loan Agreement. Capitalized terms used hercin, but not defined shall have the
meanings assigned to them in the Loan Agreement. All paymenis hereunder shall be made to Lender, at such place as the Lender or
the legal holder of this Note may, from Lime to time, in wrting appoint, and in the absence of such appointment, then by bank wire of
immediately available funds to Lender.

"OLLATERAL SI LOAN'DOCUMENTS. Co-Borrowers and Lender have executed the Loan Agrecment, pursuant
to which Lender has agreed to muke the Loan to Co-Borrowers evidenced hereby, This Note is referred to in, and the payment of this
Nole and all obligations of Co-Borrowers under the Loan Agreement in connection with the Loan are secured by, the Pledge covering
the Collateral as more particularly described in said Pledge, and by the other Loan Docuinents of even date herewith as described in
the Loan Agrcement. This Note evidences all Advances made and all amounts otherwise owed to Lender in connection with the Loan
under the Loan Agreement. Reference is made to the Loan Agreement for provisions relating to repayment of the indebiedness
evidenced by this Note, including mandatory repayment, aceeleralion, limitations on interest and limitations on liability.

2. PAYMENT; PREPAYMENT, If not sooner paid, (he entire outstanding principal balance of the Loun, and all other charges and
payments due from Co-Borrowers to Lender under the Loan Documents, shall be due and payable on the Maturity Date. The Loan
may be prepaid in whole but not in part, at any time and from time to time, without prepayment charge or penalty. All prepayments
under the Loan shall be applied first to costs and charges due to Lender under the Loan Documents, and second to principal. All
payments on account of indebtedness evidenced by this this Note or the other Loan Documents shall be made not later than 11:00
AM. (ET) on the day when due in lawful money of the United States.

3. WAIVER. Except as expressly provided herein and the Toan Documents, each Co-Borrower and each surety, endomser and
guarantor hereof, joinily and severally, waive grace, presentment for payment, notice of nonpayment, demand of payment, protest and
nolice of protest, notice of dishonor and diligence in the collection of this Note and in filing suit hereon and consent and ugree that
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their liability for the payment hereof shall not be affected or impaired by any release or change in the security for the payment of this
Nole or any party hereto, by any extension of the time of payment, or the addition of any parties herclo, which extension and addition
may be made without nolice to any party hercto and without affecting their liability hereunder. 'This Note is given lor an actual loan of
money for business purposcs and is nol for agricultural, consumer, personal or residential purposcs.

4. COLLECTION. Subject to the terms and conditions of the Toan Agreement, each Co-Borrower and cach surety, endorser and
guarantor hereof, jointly and severally, agree that if this Note is not paid promptly in accordance with its terms and 15 placed in the
hands of an attorney for collection or if suit be instituted hereon or to enforce the Pledge or any other Loan Document given as
sceurity herefor and as often as this Note is placed in the hands of the attorncy for collection and as often as suit is filed 1o collect this
Note, they, and each of them, shall pay, in addition to the unpaid principal balance hercol and all finance charges duc hereon, all costs
of collection, including, without limitation, reasonable attorney’s foes.

5. ADVANCES: RECORDS, lach Advance and all other debits and credits provided in this Note and in the Loan Agreement shall
be evidenced by entrics made by Lender on records to be maintained al Lender’s office at the address set forth for Lender in the Loan
Agreement (or al such other location as Lender may hereafter designate in writing). All payments made by Co-Borrowcrs shall be
similarly evidenced by entries made by Tender in such records, showing the date and amount of each such payment and the principal
balance remaining unpaid immediately thercafler. The balance due Lender, as set forth in such records, shall be conclusive evidence
of the amounts due and owing Lender by Co-Borrowers, absent manifest error. Notwithstanding the foregoing, the failure of Lender
to make any such entries shall not limit or otherwise affect the obligations of Co-Borrowers hereunder with respect o payments of
principal or other sums due and owing under the Loan Documents.

6. LIMITATION ON RECOURSE. The provisions ol Section 3 of the Loan Agreecment shall apply to Co-Borrowers® obligations
hereunder as if fully set forth in this Nole.

7. NOTICE. Any notice, demand, request or other communication which Lender or Co-Borrower may be requircd or permitted Lo
give hereunder shall be given and deemed received in accordance with the terms of the Loan Agreement.

8. GOVERNING LAW: JURISDICTION. This Note is and shall be deemed to be a contract entered into pursuant to the Laws of
the State of New York, shall in all respects be governed, construed, applied and enforced in accordance with the Laws of the State of
New York and shall be conclusively deemed for all purposes to have been executed and delivered in the State ol New York for
performance therein. To the maximum extent not prohibited by applicable law, each Co-Bommower and Lender hereby irrevocably:
() submit fo the jurisdiction of any New York state or United States federal court sitting in state of New York over any action or
procecding arising out of this Agreement, (b) agree that all claims in respect of such action or proceeding may be held and determined
in such New York state or federal court, and (c) consent lo the service of process in any such action or proceeding in either of said
courts by mailing thereof by the other parly by registered or certified mail, postage prepaid, to such Co-Borrower or Lender at its
address specified in the Loan Apresment, or at such Co-Borrower’s most recent mailing address as set forth in the records of the
Lender. Fach Co-Borrower and Lender agree that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in any other jurisdiction by suit or proceeding in such state and herchy waive any defense on the hasis of an inconvenient
lorum.

9, ELECTRONIC TRANSACTIONS. The words “execution,” “signed,” “signafure,” “delivery” and words of like import in or
relating to any document to be signed in connection with this Note and the transactions contemplated hereby shall be deemed to
include electronic signatures, deliverics or the keeping of records in clectronic [orm, each of which shall be of the same legal effect,
validity or enfurceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkceping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based
on the Uniform Electronic Transactions Act.

10. WAIVER OF JURY TRIAL. [ENDER AND EACH CO-BORROWER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT BY OR ON
BLEIIALF OF LENDER OR A CO-BORROWER WITH RESPLCT 1O THIS NOTE, THE OTHER LOAN DOCUMENTS OR
OTHERWISLE IN RESPECT OF THE LOAN, ANY AND EVERY RIGHT THEY MAY ITAVETO A TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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PLEDGE AND COLLATERAL AGREEMENT
Date: December , 2021

r—

This Pledge and Collateral Agrecment (including the Pledge Agreement Terms and Conditions and any and all exhibits and schedules
altached hereto, collectively, as the same may be supplemented, amended, modified, replaced and/or restated from time to lime in
accordance with the lerms hereof, this “Agreement”) is made and entercd into by Defeasance Trust and Developer (individually and
collcctively, “Obliger™) for the benefil of Lender. The parties hereto, as more fully described balow, acknowledpge and agree that this
Agreoment is governed by, the Pledge Agreement Terms and Conditions attached hereto and incorporated herein by reference. In
consideration of the covenants set forth in (his Agreement, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, Depositor and Trust have each duly executed and delivered this Agreement as of
the Effective Date sct forth above.

Lender: QCONEE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
“Developer: | EPPS BRIDGE CENTRE 1T | Developer's Address: EPPS BRIDGE CENTRE IT CWC,
CWC, L.L.C., a Missouri EPPS Bridge Centre 1 CWC, LI.C. | L.L.C,, a Missoun limited liability
limited liahility compuny 6445 Powers Ferry Road, Suite 120 | company
Atlanta, Georgia 30339
Attm: Frank M. Bishop By: Oconee 116 Associates, J.LC,
a Georgia limited liability
company, Manager
By; ﬂ%,_
: : . | Arank M. Bishop/Manager
- Defeasance | EPPS BRIDGE Trust’s Address: EPPS BRIDGE DEFEASANCE
Trusi; DEFEASANCE TRUST, EPPS Bridge Trust Manager, 1.1.C TRUST, a Delaware statutory trust,
DST, a Delawarc statulory tost, | 336 Viade la Paz By: EPPS Bridge Trust Manager, LLC,
Los Angeles, Califomia 90272
With copies to;
MNorion Fose albripht US LLP
7676 Forsylh Blvd., Suite 2230
St Louis, Missouri 63105
Attn: Danette Davis

PLEDGE AND COLLATERAL AGREEMENT TERMS AND CONDITIONS

A. Developer desires to obtain the Loan from [ ender. Lender’s agreement to make the Loan is conditioned upon, among uthier things,
(i) Developer's establishment of Defeasance Trust, as a co-borrower under the Loan, the assets of which Deteasance Trust includes, withoul
limitation, the Account Asscts (or so much thereof as necessary to repay the prineipal balance of the Loan) which will be paid to the Lender
on or hefore the Maturity Date in repayment of the T.oan, (ii) Developer's payment to Defeasance Trust of the Defeasance Payment as
required under the Loan Agreement, and (iii) a pledge (x) by Defeasance Trust of the assets of Defeasance Trust and (y) by Developer of
its Beneficial Tnterests (as dofined in the Defeasance Trust Agresment) in the Defeasance Trust, in each case, to Lender to secure the 1 oan.

IN CONSIDERATION OF THE FOREGOING and for value received, cach Obligor and Lender agree as follows:

1. DEFINITIONS. Alllcrms as used in this Agreement shall, unless otherwiso defined below or in the body ol this Agreement, have
the meaning given to such terms in the Loan Agreement.

“Account Assets” shall mean all Deposits, Securities, sceurities entitlements and any other as sets held in trust, or in any custody, subcustody,
safekceping, investment management accounts, or other accounts ol Deleasance Trust with any custodian, trustee, Intermediary or Clearing
System (all of which shall be considered “financial assets™ under the TUCC).

“Account Control Agreement” shall memn a securitics account control agreement or other similar agrecment with any Intermediary, as the
same may be supplemenied, consolidated, amended, extended, restated and/or replaced from time o Lime,

“4greement” shall mean this Pledge and Collaleral Agreement, as the same may be supplemenied, amended restated, renewed, replaced,
substituted, modificd or extended from time to fime.
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“Developer Trust Collateral” shall mean Developer’s interest as “Benelicial Owner” owning 100% of the Beneficial Tnicrests (as defined
in the Defeasance Trust Apreement) in the Defeasance Trusl, including, without limitation, (1) any and all present and foture rights of
Developer in and to the Defeasance Trust, including, but not limited to, all the distributions, income and profits to which Developer would
be entitled, now and at any time hereafter, of whatsoever description or character, presently or hereaficr derived or ansing ffom the
Defeasance Trust, (i) all of Developer’s present and future rights to and in the assets of the Defeasance Trust and all of Developer's nights
ko receive or share in such assets in the event of dissolution ofthe Deleasance Trust and (iif) all damages, awards, money, and considerations
of any kind or character to which Developer would be entitled, now and at any time hereafter, and arising out of or derived from any
proceedings being instituted by or against the Defeasance Trusl in any Federal or State Court, under any bankmiptey or insolvency laws, or
under any laws relating to assignments for the benelit of creditors, Lo compositions, cxtensions, or adjustments of indebtedness, or lo any
other relief of deblors, or otherwise

“Clearing System” shall mean the Depository Trust Company, Cedel Bank, societe anonyme, the Puroclear system and such other clearing
or safekceping system that may [rom time to time be used in connection with fransactions relating to the custody of any Securities, and any
depository for any of the foregoing.

“Collateral” shall mean: (i) Developer Trust Collateral, the Deposits, Securities and Account Assets that are listed on Exhibit A, (ii) all
additions to, and proceeds, rencwals, investments, reinveslments and substilutions of, the foregoing, whether or not listed on Exhibit A and
(iii) all certificates, reccipts and other instruments evidencing any of the foregoing.

“Depasits” shall mean the deposits of Defeasance Trust with any Tntermediary (whether or not held in trust, or in any custody, subcustody,
safekeeping, investment management accounts, or other accounts of Defeasance with Lender or any other Intermediary).

“Intermediary” shall mean any party acting as a financial intermediary or securities intermediary.

[ iabilities” shall mean the Debt or other indebtedness, obligations, and liabilitics of any kind of Obligor to I.ender, now or in the future,
absolute or contingent, direct or indirect, joint or several, duc or not due, anising by operation of law or otherwise, and costs and expenses
incurred by Lender in connection with the Collateral, this Agreement or any Loan Documenl.

“Loan Agreement” shall mean that certain Toan Agreement of even date herewith between Developer and Delcasance Lrost, as
“Co-Borrowers,” and Lender, pursuant to which Lender has agreed to extend a loan to Co-Borrowers, as the same may be supplemented,
amended restated, renewed, replaced, substimted, modilied or extended from lime to time.

“Securities’ shall mean the stocks, bonds and other instruments and securities, whether or not held in trust, or in any custody, subcustody,
safekeeping, investment management accounts or other accounts of Obligor with any Tntermediary and securities entitlements with respect
io the foregoing.

“ICC shall mean the Unilorm Commercial Code in effect in the State of New York. Unless the context otherwise requires, all ferms used
in this Agreement which are defined in the UCC will have the meanings stated in the UCC,

7. GRANT OF SECURITY INTEREST. As security for the payment of all the Liabilities, cach Obligor pledges, translers and
assigns to Lender and grants lo Lender a security inlerest in and right of setoff against, the Collateral and Defeasance Trust hereby agrees
to be bound by the terms of any Account Control Agreement among T.ender and any Infermediary, as amended from time o time,

3. AGREEMENTS OF OBLIGOR AND RIGHTS OF LENDER. liach Obligor agrees as follows and irrevocably authorizes
Lender to excreise the rights listed below with respect to the Collateral, at its option, for its own benefit, either in its own name or in the
pname of such Obligor, and appoints Tender as its attorney-in-fact (o take all action permitied under this Agreement.

(1) TRUST INTERESTS.

(i) Lender may transfer to the account of Lender any cerlilicates, receipts or olher instriments evidencing any of the Developer
Trust Collateral whether in the possession of, or registered in the name of, the Obligor or held otherwise; provided that until the
occurrence ol an Livent of Defaull, Lender will only take that action if, in its judgment, failure Lo take that action would impair its
rights under this Agreement.

(i) Developer prants to Lender an irrevocable proxy fo vote any and all certificates, receipls or other instruments evidencing any of
the Developer Trust Collateral and give consents, waivers and ratifications in connection therewith upon and after the oceurrence of
an Livent of Default.

(i) All assets, distributions, income, profits, surplus, damages, awards, money and other considerations hereby assigned shall be
paid directly to and, at the discretion of the Lender, retained by the Lender and held by it, until applied as provided in this Agreement,
as additional Collateral. The Lender is hercby expressly authorized Lo ask, demand, and receive all such assels, distributions, income,
profits, surplus, damages, awards, money and other considerations herchy assigned. Nothing herein contained shall be construed to
require or obligate the Lender to institule any action, suit or legal proceeding to collect the aforesaid assets, distribufions, income,
profits, surplus, damages, awards, money, and other considerations hereby assigned, nor shall the failure of the Lender to exercise
any right or assert and demand fulfillment of any obligation arising hereunder constitute a full or partial waiver thereof.
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(h)

(<)

DEPOSITS. Tpon an Lvent of Default, Lender may: (1) renew the Deposils on terms and for periods Lender decms appropriate,
(i) demand, collect, and receive payment of any monies or proceeds due or to become due under the Deposils, (iii) execule any
instruments required for the withdrawal or repayment of the Deposits and (iv) in all respects deal with the Deposits as the owner,

SECURITIES,

(i) Lender may: (A) transfer to the account of I.ender any Securilies whether in the possession of, or registered in the name of,
any Clearing System or held otherwise, and (B) transfer lo the name of Lender or its nominee any Securities registered in the
name of Deleasance Trust and held by Lender and complete and deliver any nccessary stock powers or other ransfer instruments;
provided that until the occurrence of an Event of Default, Lender will only take that action if, in its judgment, failure to take that
action wonld materially and adversely impair its rights under this Agreement,

(ii) Defeasance Trust grants to Lender an irevocable proxy to vole any and all Securities and give consents, waivers and ratifications
i1 connection with those Scourities upon and after the vcenrrence of an Lvent of Delault,

(iii) Upon and alter the occurrence of an Event of Defaull, all payments, distributions and dividends in securities, property or cash
shall be paid directly to and, at the discretion of ender, retained by Lender and held by it, until applied as provided in this Agrecment,
as additional Collateral; provided that until the occurrence of an Event of Defaull, interest on Deposits and cash dividends on
Securitics paid in the ordinary course will be paid to Defeasance Trust.

4, GENERAL.

5.

(a)

(b)

(c)

(d)

()

(f)

Tender may, in its name, or in the name of Obligor: (A) execute and file financing statemenis u nder the UCC or any other [ilings
or notices necessary or desirable to create, perfect or preserve ils security interest, all without notice (except as required by
applicable Law and not waivable) and without liability cxcept to account for property actually received by it, (B) upon an Event
of Default, demand, sue for, colleel or receive any money or property at any time payable or receivable on account of or in
exchange for, or make any compromisc or seftlement deemed desirable with respeet to, any item of the Collateral (but shall be
under no obligation to do so), (C) make any notification (to the issuer of any certificate or Security, or otherwise, including giving
any notice of exclusive control to the lntermediary) or take any other action in connection with the perfection or preservation of
its security interest or, upon an BEvent of Default, any cnforcement of remedies, and retain any documents evidencing the title of

Obligor to any item of the Collateral, and (D) upon an Event of Default, issue entitlement orders with respect to any of the
Collateral.

Each Obligor agrees that it will not file or permit to be filed any termination statement with respect to the Collateral or any
financing or like statement with respeel 1o the Collateral in which Lender is not named as the sole secured parly, consent or be a
party to any Account Control Agreement {0 which Lender is not also a party or sell, assign, or otherwise dispose of, grant any
oplion with respect to, or pledge, or otherwise encumber the Collateral; provided, howocver, that until the eccurrence of an Event
of Delault, such Obligor may buy and sell Collateral subject to the other provisions of this Apreement and the other Loan
Documents.

At the request of Lender, each Obligor agrecs Lo do all other things which Lender may deem necessary or advisable m order to
perfect and preserve its security intercst, perfection and operational control and to give effect to the rights granted to Lender under
this Agreement or enable Lender to comply with any applicable Laws.

Motwithstanding the furegoing, Tender, by its acceptance of this Agreement, does not assume any duty with respect to the
Collateral and is not requircd to take any action to collect, preserve or prolect its or Obligor’s rights in any item of the Collateral.

Iiach Obligor releases Lender and agrees to hold Lender harmless from any claims, causes ol action and demands at any lme
arising with respect to this Agreement, the use or disposition of any item of the Collateral or any action taken or omitted to be
taken by Lender with respect thercio, except in any case where the claim, cause of action or demand results from the pross
negligence or willful misconduct of Lender. Each Obligor releascs each Tntermediary and agrees to hold cach Intermediary
harmless from any claims, causes of action and demands al any time arising with respect to any instruction made by Lender to
any Intermediary purporting to be made under this Agreement or any Account Control Agrecment, except in any case where the
claim, cause of action or demand results from the gross negligence or willful misconduct of Lender or the Tntermediary, it being
understood that no Intermediary shall have any duty to investigate Lender’s right to issue any such instruction or any other matter
related to any such instruction.

The rights granted to Lender pursuant to this Agreement are in addition (o the rights granted to Lender in any Account Control
Agreement or similar agreement. In case of conilict between the provisions of this Agrecment and of any other such agrecment,
the provisions of this Agreement will prevail,

REPRESENTATIONS AND WARRANTIES. Each Obligor represents and warrants that:
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(a) Developer is the sole owner of the Developer Trust Collateral, the Defeasance Trust is the sole owner of all other Collateral {other
than the Developer Trust Collateral) and all Collatcral is free of all cncumbrances cxeept for the security interest in favor of Lender
created by this Agreement;

(b) with respect to the Collateral, as to Deposits and Account Assels, Defeasance Trust has not withdrawn, canceled, been repaid or
redeemed all or any part of any Deposits or Account Assets other than in compliance with this Agreement and there is no such
pending application; and

(¢) with respeet to the Collateral, as to Securilies, the Sceurities are fully paid and non-assessable, there are no restriclions on pledge of
the Securities by Defeasance Trust nor on sale of the Sceurities by Lender {(whether pursuant to securities laws or regulations or
sharcholder, lock-up or other similar agreements) and the Sccurilies are filly marketable by Lender as pledgee, without regard lo any
holding period, manner of sale, volume limitation, public information or notice requirements; and

6. EVENT OF DEFAULT. Any event of default (“Event of Default™) under the Loan Agrcement or any olher Loan Document shall
he deemed an Event of Defanlt hereunder.

7. REMEDIES.

{a) Upon an Event ol Default, Lender will have the rights and remedies under the UCC and the other rights granted to Lender under
this Agreement and may exercise ils rights without regard to any premium or penalty from liguidation of any Collateral and
without regard to Obligor’s basis or holding period for any Collateral.

(b) Upon an Lvent of Default, Tender may sell in the Borough of Manhattan, New York City, or elscwhere, in onc or more sales or
parcels, at the price as Lender deems best, for cash or on credit or for other property, for immediate or fulure delivery, any item
of the Collateral, at any broker’s board or at public or private sale, in any reasonable manner permissible under the UCC (except
that, to the extent permissible under the UCC, each Obligor waives any requiremenis of the UCC) and Lender or anyone else may
be the purchaser of the Collateral and hold it free from any claim or right including, without limitation, any equity of redemption
ol such Obligor, which right such Obligor cxpressly waives.

(c) Upon an vent of Default, subject 1o the distribution provisions sct forth in the Deleasance Trust Agreement, Lender may also,
in1 its sole discretion: (i) hold any monies or proceeds representing the Collateral in a cash collateral account, (i) invest such
monies or procecds on behalf of Obligor and (iii) apply any portion of the Collateral, first, to all costs and expenses of Lender,
second, lo the payment of principal of the Liabilities, whether or not then due, third, to the payment of interest on the Liabilities,
and fourth, to Obligor.

8. EXPENSES. Obligor will take any action requested by Lender to allow it to sell or dispose of the Collateral. Notwithstanding thal
Lender may continue to hold Collateral and regardless of the value of the Collateral, Obligor will remain liable for the payment in full of
any unpaid balance of the Liabilities in accordance with the Loan Agreement, the Note and the other Loan Documenis.

9. GOVERNING LAW; JURISDICTION. This Agreement is and shall be deemed fo be a contract entered info pursuant (o the Laws
of the State of New York and shall in all respects be govemed, construed, applied and enforced in accordance with the Laws of the State of
New York. To the maximum extent not prohibited by applicable law, the parties hereto hereby irrevocably: (a) submit (o the junsdiction
of any New York stale or United Stales federal courl sitting in state ol New York over any action or proceeding anising out of this Agreement,
(b) agrees that all claims in respect of such action or proceeding may be held and determined in such New York statc or federal court, and
{c) consents to the service of process in any such action or proceeding in cither of said courts by mailing thereof by the other party by
repistered or certificd mail, postage prepaid, to the address of such parly specified on the first page ol this Agrecment, or at its mosl recent
mailing address as set forth in the records of the Lender. The parties hercto agree that a final judgment m any such action or procecding
shall be conclusive and may be enforced in any other jurisdiction by suit or proceeding in such state and hereby waives any defense on the
basis of an inconvenicnt forum.

10. WAIVER OF JURY TRIAL PROVISION. LENDER AND EACH OBLIGOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT BY OR ON
BEHALFE OF LENDER OR AN OBLIGOR WITH RESPECT TO TS AGREEMENT, THE NOTE, THE OTIIER LOAN
DOCUMENTS OR OITHERWISE IN RESPECT OF THE LOAN, ANY AND EVERY RIGHT THEY MAY ITAVE TO A TRIAL BY
JURY.

11. NOTICES. Any notice, demand, request or other communication which Lender or Obligor may be required or permitted to give
hereunder shall be given and deemed received in accordance with the terms and conditions of the Loan Agreement pertaining thereto.

12. SOLVENCY. As of the date of this Agreement, Obligor is not insolvent, nor would Obligor be made insolvent by entering into
this Agreement or performing its obligations under this Agreement. 1

13. LIMITATION ON RECOURSE. The provisions of Section 3 of the Loan Agreement shall apply to Obligor’s obligations
hereunder and shall be incorporated herein by reference as il fully set forth in this Agrecment.
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14. LIMITATION OF MANAGER’S LIABILITY. The provisions of Section 6 of the Toan Agreement shall be incorporated
herein by reference as if fully sct forth in this Agreement.

15. MISCELLANEQUS. This Agreement shall be binding on cach Obligor and its successors and assigns and shall mnure (0 the
benchit of Lender and its successors and assigns, cxcepl that Obligor may not delegate any of its obligations hercunder without the prior
written consent of Lender, No amendment or waiver of any provision of this Agreement nor consent to any departure by Obligor will
he elfective unless it is in writing and signed by Obligor and Lender and will be cilective only in that specific instance and for that
specific purpose. No failure on the part of Lender to exercise, and no delay in exercising, any right will operate as a waiver or preclude
any other or further exercise or the exercise of any other right. "The rights and remedies in this Agreement are cumulative and not exclusive
of any rights and remedies which Lender may have under law or under other agreements or arrangements with Obligor. The provisions of
this Agreement are intended to be severable. 11 for any reason any provision of this Agreement is not valid or cnforceable in whole or in
part in any jurisdiction, that provision will, as to that jurisdiction, be ineffective to the extent of that invalidity or unenforceability without
in any manner affecting the validity or enforceability in any other jurisdiction or the remaining provisions of this Agreement. Fach Obligor
hereby waives presentment, notice of dishonor and protest of all instraments included in or evidencing the Liabilities or the Collateral and
any other notices and demands, whether or not relating to those instruments. This Agreement may be executed in any number of
counterparls, each of which shall be deemed an original, but all such counterparts together shall constifute but onc agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A

DESCRIPTION OF THE COLLATERAL

. Decposits
Entity [Holding 1Jeposit Account/Contract/Certificate No. Account Title (if applicable)
[ | ABAGE | 1: [ ] Defeasance T'rust, ST

Account No. | |

2. Stocks, Bonds and Other Instruments and Securitics

Mature of Security/Obligation Mame of Tssuer Number of Units Cerlificate No, (if applicable)

3. All Asscts Held or To Be Held in the Following Custody Accounts, Safekeeping Accounts, Investment Managemenl Accounis
and/or other Accounts with Intermediary (including any and all existing or future subaccounts extablished under any such

Accounts)

Account Numbei(s)
[Inseri Name of Entity holding Collateral next to each applicable
Account Number]
A-l
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UCC RIDER

DEBTOR:

SECURED PARTY:

This linancing statement covers the lollowing property:

1. All of Debtor’s present and future right, title and interest (but none of the obligations of Debtor) in and to the EPPS Bridge Defeasance
Trust, DST, a Delaware statatory trust (the “Defeasance Trust”), under that certain Trust Agreement dated as of December 6, 2021 by and
among FPPS BRIDGE CENTRE I CWC, L.L.C,, as Depositor, Epps Bridge Trust Manager, LLC, as Munager, and The Corporation Trust
Company, as Trustee (as the same may be amended, modified, restated or replaced from time to lime, the “Defensance Trust Agreement”),
together with all prescnt and future right, title and interest in and to any and all monies distributable and hereafter becoming distributable
to Debtor thereunder, including without limitation assets, distributions, income, profits, surplus, damages, awards, money and othcr
considerations (the “Trust Distributions™).

2 All claims and other monies and claims due or to become due or distributable to Debtor in respeet of the Trust Distributions and the
Deleasance Trust Agreement.

1. All other riphts of Debtor in respect of the Defeasance Trust, the Defeasance Trust Agreement and the Trust Distributions, including,

without limitation, rights of Debtor, if any, (o appoint, remove and/or replace, or consent to the appointment, removal and/or replacement,
ol trustees or managers thercunder.

4. Any and all proceeds of any and all of the foregomg,
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BREADBOX LOAN PROGRAM LICENSE AGREEMENT

| Date:

December | 2021

S

This Breadbox Loan Program Ticense Agrcament (including the Breadbox Loan Program License Agreement Terms and Conditions
attached hereto and any and all exhibits and schedules atlached hereto or thereto, collectively, as the same may be supplemented,
amended, modified consolidated, extended, replaced, renewed and/or restated from time to time, this “dgreement”) is made and cniered
into by and among Licensor, on one hand, and Developer and Defeasance Trust (each individually a “Licensee” and collectively,
“Licensees™), on the other hand. Licensor and Licensees may be referred to herein individually as a “Pargy” and collectively as the
“Partles” Tn consideration of the covenants set forth in this Agreement, and other good and valuable consideration, the receipt and
sufficicncy of which are herchy acknowledged by the parties hercto, the Parties have duly executed and delivered this Agreement as of

the date set forth above.

. d . e

Licensor: UTW CAPITAL,LLC, | Address UTW CAPITAL, LLC,
a Missoun limited liability | UTW Capital, 11.C 4 Missoyrjdi liphihby ompany
company /o Dentons UJS LLP 3
One Metropolitan Squ — -
Suite Sﬂﬂﬂp R Alan Bornsfom, President
St. Louois, Missoun 63102
Attn: Alan Borstein
o Email: alan.bornsteinddentons.com
R Address: FU'PS BRIDGE CENTRE 11 CWC
Developer: KPPS BRIDGE CENTRE | Addrcss R TE et
eveloper 1 CWC, LLC. EE!E&‘ Bridge Centre 11 CWC, 1.1..C., a Missour limited liability
Missouri limited liabili et company
company v 6445 Powers Ferry Road, Suite 120
Atlanta, Georgia 30339 By: Oconee 316 Associates, T.IL.L,
Altn: Frank M. Bishop a Georgia limited liability
company, Manager P
By _ %
_ </ Frank M. Bishop, Mafiager
Defeasance | EPPS BRIDGE Address: EPP4 BRIDGE DEFEASANCE
Trust: DEFEASANCE TRUST, EPPS Bridge Trust Manager, 11.C TRUST, DST, a Delaware statutory
DST, a Delaware statotory | 336 Via de la Paz | trust
trust (the “Defensance Los Angeles, California 90272 By: FPPS Bridge Trust Manager,
| Trust Apreement™) ELC,
With coni . a Delaware limited liability
1th copies fo: company
Norton Rose Fulbright TS T.LP
676 Forsyth Blvd., Suite 2230 y
St. Louis, Missouri 63105 il oS _
Attn: Danette Davis Alan Bomstein, President
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External

J.EMurgan

SECURITIES ACCOUNT CONTROI. AGREEMENT

AGREEMENT dated as of g .
among EPPS Bridge Defeasance Trust, DST, a Delaware stafutory trust (*Pledgor™),
Oconee County Industrial Development Authority ("T.ender™)
and JI'Morgan Chasc Bank, N.A. (“Intermediary™).
The parties hereto refer to Account No. G43242009 in the name of

the Pledgor maintained at Inlcrmediary (such aceount and any successor account, the “Account™) and
hereby apree as follows:

I, Pledgor and Lender notify Intermediary that by separate agreement pledgor has
granted Lender a securily interest in the Account and all financial assets and other items therein.
Intermediary acknowledges being so notified and confirms that it has no actual knowledge or notice
of any restraint, security interest, lien or other adverse claim in or to the Account or any item therein
(except for ﬂlamm and interests of the Intermediary and the Lender referred to in this Apreement).
All items in the Account shall be treated as “financial assets™ within the meaning of the New York
Unifonm Commercial Code (the “Code™).

2, (a)

(b) After Infermediary has received a notice purporting to be signed and sent by the Lender
in substantially the form attached az Exhibit A hereto (a “MNotice of Exclusive Confrol™), Intermediary
shall not make any further payments to Pledgor from the Account or comply with any instructions or
entitlement orders fiom Pledgor relative to the Account, and shall act only upon the instructions of
Lender. Any Notice of Exclusive Control received by Intermediary shall not be deemed effective
until Intermediary has had a reasonable period of time to act upon sich notice, such period noet o
extend beyond the opening of business on the second business day following the date Intermediary
received such notice. Notwithstanding the foregoing: (i) all transactions relating to the Account or
any items therein duly consummated or processed by Intermediary prior to its receipt of a Notice of
Exclusive Control (or duly commenced by Intermediary prior to any such receipt and so consummated
or processed thereafter) shall be deemed nol to constilute a violation of this Agreement; (ii)
[ntermediary may (at its discretion and without any obligation to do so) commence honoring solely
Lender’s orders concerning the Account at any time or from time to time after it becomes aware That
Lender has sent to it a Notice of Exclusive Control (including without limitation reversing or
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redirecting any fransaction referred to in clavse (i) above) with no liability whatsoever to Pledgor or
any ofher parly for doing so; and (iii) Pledgor may not terminate or re-iitle the Account, and
Intermediary shall not change the name or account number of the Account, without having received
the Lender's prior express written consent thereto; provided, however, that (x) the account number
may be changed by the Intermediary in connection with a systems conversion which results in a
general change of account numbers and the Intérmediary shall notify the Lender of such change as
promptly as practicable and (y) the Intermediary may, at iis option, retitle the Account

(¢) Pledgor expressly agrees that all income, earnings and profits with respect to the
Account shall be reported for State and Federal income tax purposcs as attributable to the Pledpor
and not the Lender. Pledgor authorizes Interimediary, Lender, and any other person aunthorized fo
report income distributions to reporl all carnings and profits from the Account to any appropriate
taxing authority under Pledgor’s Social Secuwrity or Taxpayer Identification Number. Pledgor
authorizes Intermediary, upon Lender’s direction, to send copies of all statements and confirmations
for the Account to Lendet, and Intermediary agrees to comply with such direction.

3. Imtermediary waives, releases and agrees not to asserl, cxémcise or claim any lien,
encumbrance, right (including setoff right) or other ¢laim against the Account or any financial asset,
cash balance or other item therein, except with respect to payment (i) of customary fees and
commissions with regpeet to the routine maintenance and opératjon of the Account or (ii) for credit
related to the scitlement of Account transactions in the ordinary course of business. Intermediary
shall neither advance margin credit against the Account, nor hypothecate any financial assets carried
in the Account, without the prior written consent of Lender. Except as required by law, Intermediary
shall not agree with any other person or entity that it will comply with any withdrawal, transfer,
paymeiit and redemption insiructions, or any other entitlement or other orders, from such person or
entity concerning the Account or any items therein, without the prior writien consent of Lender and
any such agreement entered into without such consent shall be null and void.

4. Anything to the confrary in this Agreement notwithstanding: (i) Intermediary shall have
only the duties and responsibilitics expressly set forth in writing herein (and in its standard securities
account documentation and terms and conditions as in effect from time to time, all of which shall
apply to thé Account to the extent nof inconsistent with this Agreement) and shall not be deemed to
be a fiduciary for any party hereto; (ii) Lender and Pledgor agree that Intermediary shall have no duty
lo monitor the market value of the financial assets held in the Accoimt and shall not be responsible
for any declines in the market value of such financial assets; (iif) Intermediary shall be fully protected
and shall have no responsibility or liability to any parly hereto for acting or refraining from acting in
good faith on any Notice of Exclusive Control or other written notice, instruction or request
purportedly furnished to it by Lender in accordance with the terms hereof, in which case the parties
hereto agree that Intermediary has no duly to make any further inguiry whatsoever; and (iv)
Intermediary shall not be liable to any party hereto or any other person for any action or failure to act
under or in connection with this Agreement except to the extent directly arising out of its own willful
mistonduct or gross neglipence (and, to the maximum cxtent permitted by law, shall under no
circumstances be liable for indircet, special, punitive or consequential damages).

5.  Pledpgor hereby indemnifies Intermediary for, and holds Intermediary harmless against,
any loss, cost, liability or expense (including reasonable outside counsel fees and disbursements)
incurted or suffered by Intermediary arising out of or in connection with this Agreement or the
Account, except as may result from its willfol misconduct or gross negligence. Lender hereby
indenmifies Intermediaiy for, and holds Intermediary harmless against, any loss, cost, liability or
expense (including reasonable outside counsel fees and disbursements) incurred or suffered by
Intermediary arising out of or in connection with instructions from Lender with respect to this
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Agreement or the Acconnt, except as may result from Intermediary’s willful misconduct or gross
negligence.

6. This Agreemeitt supplements the account documentation between Infermediary and
Pledgor relating to the Account. If there is a conflict between this Agreement and any other
agrcement between Pledgor and the Intermediary, this Agreement shall control; provided, however,

that the terms of this Agreement shall not be deemed or construed to make the Lender a party to such
acoount documentation.

7. Lender may terminate this Agreement at any time upon ten (10) days’ prior written notice
to Intermediary (in substantially the form attached as Exhibit B hereto). Pledgor may not terminate
this Agreement except with the written consent of Lender and upon ten (10) days® prior written
notice to Intermediary and Lender. Infermediary may terminate this Agreement upon thirty (30)
days’ prior wrillen notice to Lender and Pledgor. If Tntermediary terminates this Agreement in
accordance with this parageaph, and if Intermediary receives no written insteuctions signed by Lender
and Pledgor regarding transfer of the Account prior to the effective date of the termination, Lender
and Pledgor agree that, upon expiration of the termination notice period, Intermediary will close the
Account and transfer all cash, securities and othér financial assets in the Account to Lender. Lender
and Pledgor acknowledge and agree that Intérmediary may be required to liquidate cortain sccurities
or other financial assets In order to transfer the Account in accordance with this paragraph. Pledgor
will be responsible for any fax consequences resulting from any such liquidation, as well as any sale
of securitics pursnant to any entitlement orders from Lender,  Any other termination or any
amendment or waiver of this Agreement shall be effected solcly by an instrument in writing executed
by all the parties hereto.

8. All notices shall be in wiiting and sent (including via telecopier with receipt confirmed by
telephone) 1o the parties hereto at their respective addresses or telecopier or telephone numbers (or'to
such other address or telecopier and telephone numbers as any such party shall designate in wriling to
the other parties from time to time):

Pledgor Name; EPPS Bridge Defeasance Trust, DST, a Delaware statutory trust
Address: c¢/o EPPS Bridge Trust Manager, LLC
336 Via de la Paz
Los Angeles, California 90272

Phone: (314) 616-6803

Fax:

Intermediary: JPMorgan Chase Bank, N.A
Narne: Geoff Barker
Address: 370 17th Street: Suite 3200
Denver, CO 80202

Phﬂ"ﬂ: 3{”‘ - 607 - ?345

Fax:



And to:

IPMorgari Chase Bank, N.A.
PB Collateral Monitoring 460
Polaris Parkway, Floor 02
Westerville, OH 43082

Attn: Ramon Quinones

Phone: 855-533-7980

Lender: Oconee County Industrial Development Authority
Address: Attention: Chairman
P.O. Box 145

Watkinsville, Georgia 30677

Phone:
Fax:

9. This Agrecemeént: (i) may be signed in any number of counterparts, each of which shall be
an original, with the same effect as if the signatwres thereto and hereto were upon the same
instrument; (ii) shall beconie effective when counterparts hereof have been signed by the parties
hereto; and (jii) shall be governed by and construed in aceordance with the laws of the State of New
York, which shall also be deemed to be the Intermediary's jurisdiction. This is intended to be “an
agreement” within the meaning ol Section 8-110(g) of the Code and the terms “financial assets™ and
“entitlement orders™ herein shall include the respective meanings given such torms in Article 8 of
such Code. This Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto
and their respective lepal representatives and corporate successors and assigns, provided that this
Agreement, and the righly and obligations hereunder, may niot be assigned by the Pledgor or the
Lender without the prior written consent of the Intermediary.

10.  The Pledgor and the Lender each hereby irrevocabily submits to the non-exclusive
jurisdiction of any State or Federal courts sitting in the City of New York over any action or
proceeding arising out of this Apresment and hereby irrevocably agrees that all claims in respect of
such action or proceeding may be held and determined m such New York State or federal court. The
Pledgor and the Lender each hereby further imevocably consents to the service of process in any such
action or proceeding in either of said courts by mailing copies thereof o cach by registered or
certified mail, postage prepaid at its address specified in paragraph 8 hereol. The Pledgor and the
Lender each further agrees that any action or proceeding brought against the Intermediary may be
brought only in a New York State or Unifed States Federal couit sitting in New York County.



EXHIBIT A

[to be placed on Lender’s letterliedd)

SECURITIES ACCOUNT NOTICE OF EXCLUSIVE CONTROL

JPMorgan Chase Bank, N.A.

JPMorgan Chase Banl; N.A.
PB Collateral Monitoring
460 Polaris Parkway, Floor 02
Westerville, OH 43082

Arin: Ramon Quinones

Re:  Securities Account Control Agreernent dated as of

¥

(the “Agreement”) among EPPS Bridge Defeasance Trust, DST, [Pledgor],
Oconee Gounty Industrial Development Authority [Lender],
and JPMorgan Chase Bank, N.A. [Intermediary] relating to

Account No, G43242009

Ladies and Gentlemen:

This constitutes the Notice of Exclusive Control refetred to in paragraph 2 of the Agreement. You
are instructed to deliver a copy of this notice to FPPS Bridge Defeasance Trust, DST, a Delaware

Oconee County Industrial Development [Lender]

By:
Name:
Thtle:
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EXHIBIT B

[Lender Letterhead]

LETTER OF TERMINATION

as of

e e

JPMorgan Chase Bank, N.A.
PB Collateral Monitoring

460 Polaris Parkoway, Floor 02
Westerville, OH 43082

Attn: Ramon Quinones

Re: Termination of Security Account Control Apréement

Gentlemen:
Effective immediately, please accept this letler as termination of the Notice of Exclusive Control
and Securities Account Conlrol Agreement, dated as of i ___among

EPPS Bridge Defeasance Trust, DST, a Delaware statutory trust (the “Pledgor™),

Oconee County Industrial Development Authority  (the “Lender”) and JPMorgan Chase
Bank, N.A. (the“Intermediary™) with respect to Account no, G43242009

Please do not hegitate to call ns if you have questions,

Qconee County Industrial Development Authority







SECRETARY’S CERTIFICATE

The undersigned Sccretary of the Oconee County Indusirial Development
Authority (the “Issucr”), DOES HEREBY CERTIFY that the [oregoing pages ol lypewritten
matter, pertaining to the Resolution of the Authority approving the execution and delivery of the
Loan Agreement and approval of the Breadbox Loan Program Documents, constitute a true and
correct copy of the Resolution adopted on January 28, 2022, by the directors ol "the Authority in a
meeting duly called and assembled, which was open to the public and at which a quorum was
present and acting throughout, and that the original of said Resolution appears of record in the
Minute Book of the Authority which is in the undersigned’s custody and conirol.

WITNESS my hand and the official scal of the Oconee County Industrial
Development Authorily, this 28" day of January, 2022.
L.
/

SEEIEM Jeonce County
Industrial Development Authonty

(CORPORATL SEAT)
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