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GENERAL 1 

This Series Memorandum (as used herein, this "Series Memorandum") is prepared in 
connection with the EUR 5,000,000,000 Secured Note Programme (the "HFMX 
Programme") of HFMX Designated Activity Company (the "Issuer") and is issued in 
conjunction with, and incorporates by reference the contents of, the Programme 
Memorandum dated 15 August 2018 relating to the HFMX Programme (the "Programme 
Memorandum"). 

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of the Regulation 2017/1129/EU (the "Prospectus Regulation"). 

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition). Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in 
this Series Memorandum other than the information in sections: 

1. Information relating to the Portfolio Management Agreement; 

2. Information relating to the Arranger, Charged Assets Realisation Agent and Calculation 
Agent; 

3. Information relating to the Placing Agent; 

4. Information relating to the Charged Assets; and 

5. The Private Placement Memorandum and / or the Supplement. 

To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained 
in this Series Memorandum is in accordance with the facts and does not omit anything likely 
to affect the import of such information. The Issuer confirms that the information in the 
sections referred to in 1 to 5 above has been accurately reproduced from information 
provided by (a) the Portfolio Manager (in respect of 1.), (b) the Arranger, Charged Assets 
Realisation Agent and Calculation Agent (in respect of 2.), (c) the Placing Agent (in respect 
of 3.) and (d) the Borrower (in respect of 4. and 5.), and as far as the Issuer is able to 
ascertain, no facts have been omitted which would render the reproduced information 
inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other 
than those contained in this Series Memorandum in connection with the issue or sale of the 
Notes and, if given or made, such information or representations must not be relied upon as 
having been authorised by the Issuer, the Arranger, the Trustee or any of them or any other 
person. Neither the delivery of this Series Memorandum nor any sale made in connection 
herewith shall, under any circumstances, create any implication that there has been no 
change in the affairs of the Issuer since the date hereof. 
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The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
responsibility or liability is accepted by the Trustee as to the accuracy, completeness or 
nature of the information contained in this Series Memorandum, the Private Placement 
Memorandum and / or the Supplement or with respect to the legality of investment in the 
Notes by any prospective investor or purchaser under applicable legal investment or similar 
laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

For as long as the Notes remain outstanding, copies of the following documents will be 
available to Noteholders for inspection in physical form during usual business hours on any 
weekday (Saturdays, Sundays and public holidays excepted) at the registered office of the 
Issuer: 

1. This Series Memorandum and the Programme Memorandum; 

2. The Master Documents; 

3. The Constituting Instrument dated the Issue Date; 

4. The Certificate of Incorporation and the Constitution of the Issuer; and 

5. The Loan Transaction Documents. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 
"Securities Act") or the securities laws of any of the States of the United States. 
Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance 
upon the representations by each Noteholder that (1) at the time of the offer and sale 
of the Notes to the Noteholder, the Noteholder was not a US Person as defined in 
Regulation S promulgated under the Securities Act, and (2) at the time of the offer and 
sale of the Notes to the Noteholder and, as of the date of the execution and delivery of 
the purchasing or subscription agreement by the Noteholder, the Noteholder was 
outside of the United States. The Notes may not be offered or sold in the United 
States or to US Persons (as defined in Regulation S) unless the securities are 
registered under the Securities Act, or an exemption from the registration 
requirements of the Securities Act is available. The Notes are subject to certain 
United States tax law requirements. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limiting the foregoing, if 
Notes are offered in any Relevant Member State, any such offer will only be addressed to 
investors who acquire Notes for a total consideration of at least €100,000 per investor, for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

The Notes are illiquid investments, the purchase of which involves substantial risks. Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 
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Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Charged Assets, the Private Placement Memorandum and / 
or the Supplement and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes, as the Notes described in this Series 
Memorandum may not be suitable for all purchasers of Notes. Purchasers of Notes 
should have sufficient knowledge and experience in financial, taxation, accounting, 
capital treatment and business matters, and access to, and knowledge of, appropriate 
analytical resources, to evaluate the information contained in this Series 
Memorandum and the merits and risks of investing in the Notes in the context of their 
financial and regulatory position and circumstances. This Series Memorandum does 
not describe all of the risks and investment considerations applicable to an 
investment in the Notes. The risks and investment considerations identified in this 
Series Memorandum are provided as general information only and the Issuer 
disclaims any responsibility to advise purchasers of Notes of the risks and 
investment considerations associated with the purchase of the Notes as they may 
exist at the date hereof or as they may from time to time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
MEMORANDUM HEADED "RISK FACTORS". 

DOCUMENTS INCORPORATED BY REFERENCE 2 

The Programme Memorandum is incorporated in, and shall be taken to form part of this 
Series Memorandum. This Series Memorandum must be read and construed in conjunction 
with the Programme Memorandum and shall be deemed to modify and supersede the 
contents of such document to the extent that a statement contained herein is inconsistent 
with such contents. 

RISK FACTORS 3 

General 3.1 

The purchase of the Notes involves substantial risks. 
Notes should be familiar with instruments having characteristics similar to the Notes and 
should fully understand the terms of the Notes and the nature and extent of its exposure to 
risk of loss. 

Each prospective purchaser of the 

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Portfolio Manager, the 
Charged Assets, the Private Placement Memorandum and / or the Supplement, the Notes 
and all other relevant persons and such market and economic factors as they deem 
appropriate to evaluate the merits and risks of an investment in the Notes. As part of such 
independent investigation and analysis, prospective purchasers of Notes should consider 
carefully all the information set forth in this Series Memorandum and in the Programme 
Memorandum and the considerations set out below. 

Investment in the Notes is only suitable for investors who have the knowledge and 
experience in financial and business matters necessary to enable them to evaluate the 
information contained in this Series Memorandum and in the Programme Memorandum and 
the merits and risks of an investment in the Notes in the context of the investor's own 
financial circumstances and investment objectives. 

Investment in the Notes (or a participation therein) is only suitable for investors who: 
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are capable of bearing the economic risk of an investment in the Notes (or a 
participation therein) for a period up to and until the redemption of the Notes; 

are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the investor's property be 
within its control); and 

recognise that it may not be possible to make any transfer of the Notes (or a 
participation therein) for a substantial period of time, if at all. 

3. 

Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a 
prospective investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the 
risk of loss of all or a substantial part of its investment. Attention is drawn, in 
particular, to the Conditions in the Master Conditions (2018 Edition) entitled 'Security' 
and 'Enforcement and Limited Recourse' and the sections in this Series Memorandum 
entitled 'Information relating to the Portfolio Management Agreement' and 
'Information relating to the Charged Assets'. 

Risks relating to the Issuer and Transaction Parties 3.2 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of 
issuing multiple Series of secured Notes under the HFMX Programme. The Issuer has 
issued share capital only in the amount of EUR 1 (one euro). Should any unforeseen 
expenses or liabilities (which have not been provided for) arise, the Issuer may be unable to 
meet them, leading to an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes. 
Due to the limited recourse nature of the Notes (see 'Limited recourse' below), claims in 
respect of the Notes are limited to the proceeds of enforcement of the Mortgaged Property 
after the deduction of any applicable expenses. In addition, if a claim is brought against the 
Issuer (whether under statute, common law or otherwise) which is not subject to such 
contractual limited recourse provisions, the only assets available to meet such claim would 
be the proceeds of the issuance of the Issuer's ordinary shares and any transaction fees 
(see 'Fees' below), to the extent any remain as at the date of such claim and are available to 
meet such claim. The only other assets of the Issuer will be the assets on which each Series 
is secured, which will be subject to the prior security interests of the relevant Noteholders, 
any other secured parties under that Series. 

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Charged Assets 
and are not or will not (as the case may be) be obligations or responsibilities of, or 
guaranteed by, any other person or entity. For the avoidance of doubt, none of the 
Trustee, the Arranger, the Portfolio Manager, any other Agent appointed by the Issuer 
or any other person has any obligation to any Noteholder for payment of any amount 
by the Issuer in respect of the Notes. There is no person that guarantees to 
Noteholders that they will recover any amounts payable under the Notes. 
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The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders 
shall have no recourse to the Issuer beyond the moneys derived by or on behalf of the 
Issuer in respect of the Charged Assets. To the extent that investment by the Issuer in the 
Charged Assets held by the Issuer results in such investment being less than the obligations 
of the Issuer under the Notes, the Issuer will have insufficient funds available to meet its 
obligations in respect of the Notes. In such event, any shortfall would be borne by the 
Noteholders in accordance with the priorities specified in the Conditions. See 'Nature of the 
investment' below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
dividend or other distribution) which a holder of any Charged Assets may have had. The 
Issuer is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of 
Notes unless recourse in respect of such obligations is limited to the proceeds of 
enforcement of the Security over the assets of the Issuer on which such obligations are 
secured (which assets shall exclude the Mortgaged Property securing any other Series of 
Notes). Nevertheless, to the extent there are any creditors with respect to a Series of Notes 
whose recourse is not so limited Noteholders may be exposed to risks incurred for the 
account of other Series. 

Risks relating to the Notes 3.3 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Series Assets, see "Information relating to the Charged Assets" 
below. 

Any payments to be made on the Notes depend on the value of the Charged Assets held by 
the Issuer, which is the value of the amounts received by the Issuer in respect of the 
Charged Assets. Should the Charged Assets decrease in value, Noteholders will incur a 
partial or total loss of their investment. Even if the Charged Assets increase in value, 
Noteholders may incur a partial or total loss of their investment to the extent that the 
appreciation of the Charged Assets is not sufficient to account for fees, costs and expenses 
of the Issuer. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be 
redeemed early pursuant to a Mandatory Redemption Event, or an Additional Mandatory 
Redemption Event or Optional Redemption and Noteholders shall be entitled to receive only 
such amount as is available following the sale, redemption or other means of realisation of 
the Charged Assets, subject to the provisions of the Notes described under 'Limited 
recourse' above. 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the Charged Assets. However, if and to the extent that the amount payable by 
the Issuer in accordance with the Notes to the Noteholders is greater than the amount 
received by the Issuer in respect of the redemption of the Charged Assets, the Noteholder 
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shall be entitled to receive only its pro rata share of such amount as is received by the Issuer 
under the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax 
and administrative practice in effect at the date hereof, and having due regard to the 
expected tax treatment of all relevant entities under such law and practice. No assurance 
can be given that law, tax or administrative practice will not change after the Issue Date or 
that such change will not adversely impact the structure of the transaction and the treatment 
of the Notes. 

Fees 

In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, the amounts payable 
under the Notes are based on the performance of the Charged Assets after deduction of 
certain fees, which is further described in Special Condition 5.8 of the Notes. The fees may 
be applied in calculating the value of the Portfolio and therefore may result in a reduction in 
the value of the Notes. 

In connection with the offer and sale of the Notes, the Arranger or any of its associated 
companies may, directly or indirectly, pay fees in varying amounts to third parties or, as the 
case may be, receive fees (including but not limited to distribution fees and retrocessions) in 
varying amounts, including, from third parties (which may include any Transaction 
Participants as defined below). Each Noteholder acknowledges that the Arranger or any of 
its associated companies may retain all or part of such fees. 

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Arranger, redeem any amount of the Notes at their Early Redemption Amount 
on the Optional Redemption Payment Date, subject to the notice requirements set out in the 
Conditions. Such notice may only be revoked by the Issuer at any time prior to the Optional 
Redemption Date with the consent of the Trustee in accordance with the Conditions. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in the 'Subscription and Sale" 
section of the Programme Memorandum and 'Selling Restrictions" section of this Series 
Memorandum. In particular, the Notes have not been registered under the Securities Act, 
under any US state securities or 'Blue Sky' laws or under the securities laws of any other 
jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the 
Securities Act and applicable state securities laws) and (b) is in compliance with the transfer 
restrictions and certification requirements described in the "Subscription and Sale" section of 
the Programme Memorandum and the "Selling Restrictions" section of this Series 
Memorandum. 

Arranger default 
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The Notes will be redeemed if the Arranger is dissolved or becomes unable to perform its 
obligations in relation to the Notes unless a substitute arranger (the "Substitute Arranger") 
is appointed by the Issuer within 90 days of such event. 

Payments 

Payments under the Notes will only be made after receipt of the Realisable Value by the 
Issuer. The date of payment of the redemption amount under the Notes is therefore not 
fixed. Payment of redemption amounts under the Notes depends on the realisation of or the 
liquidation of the Charged Assets. It may take a considerable period of time to redeem the 
Charged Assets, in particular in the case of a redemption pursuant to an Early Redemption. 
Noteholders may only receive payment of the relevant redemption amount under the Notes 
significantly later than the specified redemption date of the Notes. 

Liquidity 

No secondary market for the Notes currently exists. Prospective purchasers of the Notes 
should therefore recognise that they may not be able to liquidate their investment in the 
Notes. Investment in the Notes is therefore only suitable for investors who are capable of 
bearing the economic risk of an investment in the Notes for an indefinite period of time and 
are not acquiring the Notes with a view to a potential resale, distribution or other disposition 
at some future date. 

Application has been made to list the Notes on the Vienna MTF of the Vienna Stock 
Exchange. Listing is expected to take place on or about the Issue Date but no assurance 
can be given that such application will be granted. Even if the Notes are listed, there is no 
assurance that a secondary trading market or liquidity will develop. 

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to two (2) years, provided 
that, at the request of the Portfolio Manager, the Calculation Agent, on behalf of the Issuer, 
has given a notice (the "Extension Notice") to the Trustee, the Principal Paying Agent and 
the Noteholders not less than one (1) calendar month prior to the Maturity Date or any 
Extended Maturity Date, if applicable, stating that such extension shall take place in respect 
of the Notes. If no Extension Notice, or no further Extension Notices (if applicable) are 
delivered by the Calculation Agent, the Notes shall be redeemed on the Maturity Date or on 
the date stated in the final Extension Notice (such date being the "Extended Maturity 
Date"). 

Market and legal risk 

The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be available to satisfy claims of Noteholders. The Issuer's obligations to the 
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets 
is not made, the Charged Assets cannot be sold or if the relevant security arrangements 
would not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below but excluding the Portfolio Manager) 
nor any affiliate of any of them or other person on their behalf has made any investigation of, 
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or makes any representation or warranty, express or implied, as to the standing or suitability 
of the Portfolio Manager or the financial or other condition of the Charged Assets. 

None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Administration 
Agent, the Charged Assets Realisation Agent, the Calculation Agent, the Placing Agent, the 
Portfolio Manager or any other Agent (together, the "Transaction Participants") nor any 
affiliate of any of them (or any person on their behalf) assume any responsibility vis-a-vis the 
Noteholders for the economic success or lack of success of an investment in the Notes, or 
the performance, the value or terms of the Charged Assets. No Transaction Participant will 
have any responsibility or duty to make any such investigations, to keep any such matters 
under review, to provide the Noteholders, or prospective purchasers of the Notes, with any 
information in relation to such matters or to advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, 
that its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with 
the purchase of the Notes as they may exist at the date hereof or from time to time hereafter. 

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of 
them or other person on their behalf may act with respect to any such business, assets or 
obligations without regard to any possible consequences for the Issuer, the Notes or any 
Noteholder (or the impact of any such dealing on the interests of any Noteholder) or 
otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of 
information in relation to the other Transaction Participants or any affiliate of any of them or 
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any other person acting on their behalf or on behalf of the Charged Assets (which may or 
may not be publicly available or confidential). None of such persons shall be under any 
obligation to make any such information available to Noteholders or any other party other 
than as provided in the Conditions of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any 
jurisdiction or governmental or regulatory authority, including, without limitation, any state or 
local taxes or other like assessment or charges that may be applicable to any payment to it 
in respect of the Notes. Neither the Issuer nor any other person will pay any additional 
amounts to the Noteholders to reimburse them for any tax, assessment or charge required to 
be withheld or deducted from payments in respect of the Notes by the Issuer or by the 
Principal Paying Agent (or any other Paying Agent). 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws 
applicable to the Portfolio Manager, the laws governing the Charged Assets or as to the 
validity, enforceability or binding nature of the Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in any securities (including shares in a Transaction Participant), 
currencies, financial instruments or other assets owned by a Transaction Participant. Any 
trading and / or hedging activities of Transaction Participants or any affiliate of any of them 
or any other person acting on their behalf related to this transaction may have an impact on 
the price of the underlying assets. 

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent 
Global Notes. Such Global Notes will be deposited with a common depositary for Euroclear 
and Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global 
Notes. While the Notes are represented by one or more Global Notes, investors will be able 
to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying 
Agent to the common depositary for Euroclear and Clearstream, Luxembourg for distribution 
to their account holders. A holder of a beneficial interest in a Global Note must rely on the 
procedures of Euroclear and Clearstream, Luxembourg to receive payments under the 
Notes. The Issuer has no responsibility or liability for the records relating to, or payments 
made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in 
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent 
that they are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate 
proxies. 

Limitations of the ability to grant security over Notes while in global form 
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Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect 
of such interests, may be limited due to the lack of physical security representing such 
interest. 

Risks relating to the Charged Assets 3.4 

3.4.1 Investment in the Series Assets 

The Issuer intends to use the proceeds of the issuance of the Notes to (i) invest, 
on or as soon as practicable following the Issue Date, in Class A non-voting 
common stock ("Common Stock") of BSC Income VIII, Inc. (the "Borrower"), a 
Delaware corporation with principal place of business at 4100 N. Miami Avenue, 
Miami, FL 33127, USA and (ii) make a secured loan to the Borrower (as lender) 
pursuant to the Loan Transaction Documents (as defined below) between, 
amongst others, the Issuer and the Borrower (the "Loan"). 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Common Stock, the 
Loan Transaction Documents, the Private Placement Memorandum and / or 
the Supplement, the Borrower and the Notes as they deem appropriate to 
evaluate the merits and risks of an investment in the Notes. 

On the Issue Date, or as soon as practicable thereafter, the Issuer shall advance 
(i) 60% of the net proceeds from the issue of the Notes, to make the Loan, 
pursuant to the Loan Transaction Documents and (ii) 40% of the net proceeds 
from the issue of the Notes to purchase Common Stock. 

It is important to note that, while it is the Issuer's intent, there is no certainty as at 
the Issue Date that the Issuer will enter into the Loan Transaction Documents, or 
what the timing of entry into the Loan Transaction Documents may be. Therefore, 
neither the Issuer, the Arranger nor the Trustee nor any other party makes any 
representation regarding the possibility or timing of entry into the Loan Transaction 
Documents between the Issuer and the Borrower. 

The Notes will be redeemed early in full, upon the termination or liquidation of the 
Loan Transaction Documents, for any reason, including but not limited to, the 
completion of the Loan term, if the Loan is not made at all, as per the above, 
following any Event of Default by the Borrower (save as provided in Special 
Condition 5.6.1(B), or as agreed from time to time by the Issuer and Borrower and 
notified to the Calculation Agent and the Charged Assets Realisation Agent. 

Potential investors should note that investing in the Notes does not provide any 
assurance as to the nature of the Borrower. For example, no assurance is 
provided as to (i) the constitutional documentation of the Borrower, (ii) any 
shareholders agreement or subscription agreement in place as of the Issue Date 
or thereafter, (iii) any ability of the Borrower to issue further shares (in either the 
same or a different class to that of the Common Stock; (iv) the transferability of the 
Common Stock, (v) any right to refuse registration of the Common Stock or (vii) 
any pre-emption rights in respect of the Common Stock. Such issues may affect 
the ability of the Trustee to enforce the Security and realise the Series Assets and 
Related Rights. Potential investors should carry out their own due diligence in this 
regard. 
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It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected 
and enforceable. If (i) one or more steps necessary to effect perfection of the 
Charging Instrument are not taken, (ii) there are any 
title to the assets the subject of the Loan Transaction Documents, or (iii) there is 
any restriction on the ability to charge the assets the subject of the Charging 
Instrument, then the Charging Instrument may not be enforceable in whole or in 
part. Noteholders should be aware that the Trustee has not investigated any of the 
above matters and is solely reliant on the Issuer and the Arranger to take all 
necessary steps to ensure that the Charging Instrument is valid and enforceable in 
the manner envisaged over the relevant assets. 

issues with Borrower's 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Borrower, the Portfolio 
Manager and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes. 

3.4.2 No Operating History of the Borrower 

The Borrower has limited performance history. Noteholders may not have 
sufficient historical information to serve as a basis for making a more informed 
investment decision. 

3.4.3 No Loan Guarantor 

There is no loan guarantor guaranteeing the payment of principal or interest under 
the Loan Transaction Documents. 

3.4.4 'Covenant-lite' Loan Transaction Documents 

The Loan Transaction Documents do not contain financial covenants which the 
Borrower is required to maintain. The Loan Transaction Documents do not have 
"maintenance tests" which are reviewed periodically in order to determine whether 
the Borrower's operating performance is satisfactory and which provide lenders 
with greater control over the quality of their investment by requiring the borrower to 
more strictly preserve its credit quality. The lack of maintenance tests may result in 
a higher risk of loss and may hinder the Issuer's ability to restructure the Loan in 
order to mitigate the Issuer's exposure to loss. 

Insolvency of the Borrower could reduce or eliminate the return to the Issuer on 
the Loan Transaction Documents and so may impair payments on the Notes 

3.4.5 

There is a significant risk that the Borrower may enter bankruptcy proceedings. 
Such proceedings may result in, among other things, a substantial reduction in the 
interest rate and a substantial write down of the principal of the Loan Transaction 
Documents. Various laws enacted in the Borrower's home jurisdiction for the 
protection of debtors or creditors could adversely affect the Issuer's ability to 
recover amounts owed. 

3.4.6 Redemption and Transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be 
deferred in accordance with their relevant terms. The period of deferral may be 
significant. Therefore in certain circumstances, including where the Security for the 
Notes becomes enforceable, there may be a significant delay in payments under 
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the Notes and/or it may be impossible to transfer the Charged Assets, whether as 
a means of realising their value or otherwise. 

3.4.7 Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the 
benefit of the Noteholders in the Mortgaged Property pursuant to the Trust Deed 
and the Charging Instrument (as defined below). However, if the security interest 
of the Trustee in the Mortgaged Property was determined to be invalid or 
unperfected, Noteholders would be unsecured creditors and would rank on a pari 
passu basis with other unsecured creditors (if any) of the Issuer. Each of the 
foregoing factors may delay or reduce investors' return on their Notes and 
investors may suffer a loss (including a total loss) on their investment. 

3.4.8 Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland 
and is not within the scope of the deposit protection scheme operated by the 
Central Bank of Ireland. The Issuer is not regulated by the Central Bank of Ireland 
by virtue of the issue of the Notes. 

3.4.9 Lack of diversification 

To the extent that all of the proceeds arising from the issue of the Notes are 
invested in the Common Stock and the Loan, such assets may be more 
susceptible to a single adverse economic or regulatory occurrence, and lead to 
greater fluctuations in the value of Notes than may have been the case when 
investing in a diversified pool of assets. 

3.4.10 Risks Related to the Borrower and its operations 

The performance and realisation of the Series Assets, and thereby, of the Notes, is 
dependent on the overall performance, operations and financial condition of the 
Borrower. 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE 
REVIEWED THE OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL 
CONDITION OF THE BORROWER OR ANY OTHER CONDITIONS OF THE 
BORROWER AT THE TIME OF THE ISSUE DATE AND DO NOT GUARANTEE 
OR MAKE ANY RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS 
TO THE SUITABILITY OF ANY INVESTMENT, INCLUDING THROUGH 
PURCHASE OF THE NOTES, THE PERFORMANCE OF WHICH IS 
DEPENDENT ON THE BORROWER OR ANY OF THEIR OPERATIONS. 

During the term of the Notes the Borrower's operating results may fluctuate. 

The Borrower's operating results may fluctuate due to a number of factors, 
including the risks described in this Series Memorandum. 

Any adverse effect on the Borrower may, through the performance of the Common 
Stock or the Loan Transaction Documents, affect the performance of the Notes 
and the Issuer's ability to meet its obligations in respect of the Notes. 

The performance of the Notes is tightly linked to the ability of the Borrower to meet 
its obligations under the Loan. Therefore, any adverse effect on the Borrower's 
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financial results, performance, and / or growth prospects may subsequently, 
through the Series Assets, adversely affect the performance of the Notes and the 
ability by the Issuer to meet its obligations in respect of the Notes, which will be 
dependent on the receipt by the Issuer of moneys due to it under the Mortgaged 
Property (Including the Series Assets). 

3.4.11 Risks Related to the Valuation of the Charged Assets 

(A) Valuation of the investments 

The valuation of investments made by the Issuer may not always be 
independently verifiable due to lack of available pricing information. To the 
extent that any such valuation is incorrect, the Net Asset Value of the Portfolio 
and the price at which investors subscribe for Notes or redeem Notes may be 
greater or less than the actual Net Asset Value per Note. The Issuer will also 
pay fees to a number of service providers which such fees are expressed as 
a percentage of the Net Asset Value of the Portfolio and, should the Net 
Asset Value of the Portfolio be overstated or understated this may result in 
over or underpayment to such service providers. Provided that any price or 
valuation is used in good faith when determining the Net Asset Value, no 
party shall incur any liability should such price or valuation later prove to be 
incorrect. Further, save in the absence of manifest error, there shall be no 
retroactive adjustment of the Net Asset Value of the Portfolio in the event of 
subsequent discovery that an incorrect or inaccurate price or valuation was 
used to calculate the Net Asset Value of the Portfolio. 

(B) Valuation 

The calculation of the Net Asset Value of the Portfolio will be based largely on 
the valuations received from the investments made by the Issuer (the 
"Underlying Investment"). In particular, where the Underlying Investments 
are not actively traded, it may not be possible to objectively ascertain the 
value of such Underlying Investments. To the extent that any net asset value 
calculation provided by an Underlying Investment is incorrect or inaccurate, 
the Net Asset Value per Note may be erroneously high or low and this may 
mean that an investor subscribes for a Note at a higher price than the correct 
Net Asset Value per Note or redeems a Note at a lower price than the correct 
Net Asset Value per Note. To the extent that an Underlying Investment 
revises a net asset value calculation this may require an adjustment to the 
calculation of the Net Asset Value of the Portfolio for the relevant period. 

(C) Assignment of Estimated Value 

The Issuer may hold a significant number of investments which are not 
actively traded or which may not be traded at all. This may make it difficult or 
impossible to obtain accurate prices for the purposes of valuing such 
investments. This may necessitate using financial modelling or other valuation 
techniques to obtain fair value for the investments. Nevertheless to the extent 
that estimates and assumptions are used to value investments there may be 
alternations in circumstances or market conditions that may lead to the 
revaluation of certain assets, which may result in a material increase or 
decrease in the Net Asset Value of the Portfolio. There may also be 
significant discrepancies between valuations and sale prices obtained by the 
Issuer, due in part to the fact that purchasers of assets are using different 
information or methodologies to value the assets. In particular where the 
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Issuer is required to dispose of investments hastily, e.g. to fund redemption 
requests or in adverse market conditions, this may have a deleterious effect 
on the sale price realised by the Issuer. 

In determining the Net Asset Value the Calculation Agent may assign an 
estimated value based on comparable and internally designed assumptions 
for illiquid securities that do not have a tradeable market and for which a 
valuation report (or other means of valuation as contemplated above) is not 
available. 

(D) Use of Valuations and Appraisals 

Valuations or appraisals are intended to be an estimate of value rather than a 
precise indication at the price an asset may be sold by the Issuer. Generally, 
appraisals will consider the financial aspects of a real estate asset, market 
transactions and the relative yield for an asset measured against alternative 
investments and be supported by a number of assumptions and subject to a 
number of qualifications. Ultimate realisation of the market value of a real 
estate asset will depend to a great extent on economic and other conditions 
beyond the control of any fund or investment vehicle ("Underlying Vehicles") 
into which the Issuer invests. Appraised or otherwise determined values will 
not necessarily represent the price at which a real estate asset would sell, 
since market prices of real estate assets will only ultimately be capable of 
being determined by negotiations between a willing buyer and seller. If an 
Underlying Vehicle were to liquidate a particular real estate asset, the realised 
value may be more than or less than the appraised value or other valuation of 
such asset. The valuation of an asset is inherently subjective due to the 
individual nature of each property. As a result, valuations are subject to 
uncertainty. There is no assurance that the valuations of the real estate 
assets belonging to an Underlying Vehicle will reflect actual sale prices, even 
where any such sales occur shortly after a valuation date. 

(E) Capital Statement Report Time Lag 

For illiquid alternative investments for which the Calculation Agent relies on a 
capital statement in order to calculate Net Asset Value, there is a time lag 
between the value that is being reported in the price of the Notes and the 
timing of publishing. Therefore, the published NAV of the Note may reflect a 
value of the Charged Assets that is historic (by up to several weeks) rather 
than current. 

3.4.12 Partial Interest in the Borrower 

Please note that the Common Stock do not comprise 100% of the issued share 
capital of the Borrower nor is the Borrower prohibited from issuing further common 
stock. 

3.4.13 Security for the Notes 

The Issuer has granted security over the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee, as security for itself and the Secured Parties, pursuant to the 
Programme Accounts Security Agreement in respect of the Issuer's obligations to 
the Trustee in respect of all Series under the HFMX Programme. Pursuant to a 
deed of confirmation, the Issuer will confirm to the Trustee that the Programme 
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Accounts Security Agreement charges the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer's obligations under the Series 396 BSC 
Income VIII. 

Monies may be held by The Bank of New York Mellon, London Branch, pursuant 
to the Account Bank Agreement or Unwind Account Custody Agreement to 
facilitate the transfer of the proceeds of the issuance of Notes to the Borrower 
pursuant to the Loan Transaction Documents, for the purchase of Common Stock 
and / or payment of any Interest Amount or Redemption Amount to Noteholders. It 
is intended that such transfers will happen promptly however this may not always 
be possible and there may be a delay in respect of such transfers. Such monies 
may be temporarily commingled with monies attributable to other Series. While the 
Issuer has granted security over such monies pursuant to both the Constituting 
Instrument and the Programme Accounts Security Agreement in favour of the 
Trustee (for itself and the other Secured Parties), Noteholders should note that the 
commingling of such monies may have a negative effect on the Trustee's ability to 
enforce security over such monies. 

As the Series Assets held in respect of the Notes are held in, and governed by 
Florida law, the Issuer will grant security interests over the Charged Assets 
pursuant to the Charging Instrument or if later, the date of acquisition of the 
Charged Assets. 

Certain of the charges in respect of the Notes are stated to be fixed charges in 
nature. The essence of a fixed charge is that the person creating the charge does 
not have liberty to deal with the assets which are the subject matter of the security 
in the sense of disposing of such assets or expending or appropriating the moneys 
or claims constituting such assets and accordingly, if and to the extent that such 
liberty is given to the Issuer or any other party any such charge may operate as a 
floating, rather than a fixed, charge. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected and 
enforceable. If (i) one or more steps necessary to effect perfection of Charging 
Instrument are not taken, (ii) there are any issues with Issuer's title to the assets 
the subject of the Charging Instrument, or (iii) there is any restriction on the ability 
to charge the assets the subject of the Charging Instrument, then the Charging 
Instrument may not be enforceable in whole or in part. Noteholders should be 
aware that the Trustee has not investigated any of the above matters and is solely 
reliant on the Issuer and the Arranger to take all necessary steps to ensure that 
the Charging Instrument is valid and enforceable in the manner envisaged over the 
relevant assets. 

Summary of Principal Underlying Investment Risks 3.5 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or 
more of the principal risks noted below (either directly or through its investments in Series 
Assets), any of which may adversely affect the Notes' Net Asset Value, trading price, yield, 
total return and ability to meet its investment objective. 
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3.5.1 Counterparty Risk 

The Issuer bears the risk that the Borrower may default on its obligations or otherwise fail to 
honour its obligations to holders of Common Stock or under the Loan Transaction 
Documents. If the Borrower defaults on its payment obligations the Issuer will lose money 
and the value of an investment in the Notes may decrease. 

3.5.2 Credit Risk 

The financial condition of the Borrower may cause it to default or become unable to pay 
interest or principal due or otherwise fail to perform under the Loan Transaction Documents. 
The Issuer cannot collect interest and principal payments on the Loan Transaction 
Documents if the Borrower defaults. The value of an investment in the Notes may change 
quickly and without warning in response to Borrower defaults. 

3.5.3 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.5.4 Liquidity Risk 

The Series Assets are an illiquid investment. In the event that the Borrower defaults or the 
Notes are subject to redemption there is no assurance that the Loan Transaction Documents 
or the Common Stock can be sold whether in a distressed sale or otherwise. 

3.5.5 871 (m) 

The Notes will not be treated as subject to 871 (m) of the US Internal Revenue Code of 1986 
as amended. 

3.5.6 Management Risk 

The Portfolio is actively managed by the Portfolio Manager using proprietary investment 
strategies and processes. There can be no guarantee that these strategies and processes 
will be successful or that the Portfolio Manager will achieve its investment objective. 

3.5.7 Market Trading Risk 

The Issuer faces numerous market trading risks, including the potential lack of an active 
market for the Notes, losses from trading in secondary markets and periods of high volatility. 
ANY OF THESE FACTORS, AMONG OTHERS, MAY LEAD TO THE NOTES TRADING AT 
A PREMIUM OR DISCOUNT TO NET ASSET VALUE. 

AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR 
INVESTMENT IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT 
OF OTHER INVESTMENTS. YOUR ATTENTION IS DRAWN TO THE PRIVATE 
PLACEMENT MEMORANDUM AND / OR THE SUPPLEMENT AND THE LOAN 
TRANSACTION DOCUMENTS AS DEFINED BELOW AND ATTACHED AS APPENDIX 
OR APPENDIXES TO THIS SERIES MEMORANDUM. IN PARTICULAR PROSPECTIVE 
INVESTORS SHOULD NOTE THE SECTION OF THE PRIVATE PLACEMENT 
MEMORANDUM ENTITLED "RISKS AND OTHER IMPORTANT FACTORS". 
PROSPECTIVE INVESTORS SHOULD NOT INVEST IN THE NOTES WITHOUT TAKING 
INDEPENDENT ADVICE ON THE RISKS SET OUT THEREIN. 
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THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO 
BE, A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION 
TO PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO 
DRAWN TO THE SECTIONS HEADED 'RISK FACTORS' IN THE PROGRAMME 
MEMORANDUM. 
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CONDITIONS OF THE NOTES 4 

The Noteholders should note that words and expressions not otherwise defined below shall 
have the meanings respectively ascribed to them by Special Condition 5.1 (Definitions). The 
Master Definitions (2018 Edition) will apply for the purposes of interpretation of these terms 
and conditions and the Conditions except as expressly provided therein or the context 
otherwise requires. 

The Notes shall have the following terms and conditions which shall complete, modify and 
amend the Master Conditions (2018 Edition), which shall apply to the Notes as so 
completed, modified and amended. References to "Conditions" or "Condition" shall mean 
references to the Conditions of the Notes as modified herein. 

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes 
of this Series 396 BSC Income VIII. 

Programme: HFMX Programme 

Series: BSC Income VIII (Series 396) Notes due 2027 

Series Number: 396 

Tranche Number: 1 

ISIN Code: XS2111228115 

Common Code: 211122811 

Delivery: Issue Agent shall deliver notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

Issue Date: 30 January 2020 

Maturity Date: 15 February 2027 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: 50,000,000 

Currency: USD 

USD 1,000, provided that the minimum principal amount of 
Notes which an investor may subscribe for is USD 125,000 

Authorised Denomination: 

Initial Subscription Price: 100% 

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent 

Issuer: HFMX Designated Activity Company 

Arranger: FlexFunds LTD 

GWM LTD Placing Agent: 

Trustee: Intertrust Trustees Limited 

Black Salmon Capital LLC Portfolio Manager: 
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Calculation Agent: FlexFunds ETR, LLC 

Charged Assets 
Realisation Agent: 

FlexFunds LTD 

Issue Agent: The Bank of New York Mellon, London Branch 

Principal Paying Agent: The Bank of New York Mellon, London Branch 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under "Security" below and 
subject to the priority set out under "Priority" below. 

Counterparty Priority applies. Priority: 

Variable Coupon Note Type of Note: 

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent 
following receipt of a dividend, distribution or similar payment 
in respect of the Series Assets. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period. 

The amount determined by the Calculation Agent being: Interest Amount: 

1. the Distribution Proceeds; less 

2. any costs, expenses, taxes and duties incurred in 
connection with the receipt of such revenue; and 

3. subject to deduction of any outstanding fees pursuant to 
Special Condition 5.8 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10 
Business Days following an Interest Determination Date. At 
least 2 Business Days prior to such Interest Payment Date, 
the Calculation Agent shall provide to the Principal Paying 
Agent a notice setting out the Interest Payment Date and 
Interest Amount payable. For the avoidance of doubt the 
"Interest Payment Date" shall be deemed to be the date on 
which the Interest Amount is wired by the Issuer to the 
Principal Paying Agent. 

Listing: An application has been made for admission of the Notes to 
the official list of the Vienna MTF of the Vienna Stock 
Exchange. Such listing is expected to take place on or about 
the Issue Date however no assurance is given that approval 
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of such application will be granted. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See 'Selling Restrictions' below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

Temporary Global Note. The Notes will initially be 
represented by: 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if: 

Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
alternative clearing system, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global Note 
or, as the case may be, Permanent Global Note for 
payment. 

Business Day Convention: Following Business Day Convention applies. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in USD equal to the 
Redemption Amount. 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date. 

See Special Condition 5.3 (Redemption Amount) 

Early Redemption Amount: See Special Condition 5.4 (Early Redemption Amount) 

Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Arranger will publish a summary of the NAV Report 
received from the Calculation Agent on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. 
and to the Vienna Stock Exchange. 

See Special Condition 5.7 (Reports, calculations, 
determinations and notifications) 
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Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of fees 
due to the Portfolio Manager. Such fees are in addition to 
the fees due to the Trustee, the Arranger and any Agents, 
and any other transaction related fees incurred by the Issuer 
in respect of the issuance of the Notes. 

All fees are payable prior to any amounts being payable in 
respect of the Notes to any Noteholders. The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the value of the Notes (unless 
otherwise satisfied). 

See Special Condition 5.8 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. The 
Charging Instrument is governed by the laws of Florida State 
and the Florida State and / or Federal Courts may have 
jurisdiction over any dispute or enforcement proceedings 
relating thereto. 

Portfolio Management 

Portfolio Manager: Black Salmon Capital LLC. 

Portfolio Management 
Agreement: 

The terms and conditions of the appointment of the Portfolio 
Manager are set out in the Portfolio Management 
Agreement. 
See "Information relating to the Portfolio Management 
Agreement" below. 

Investment Objective: The Portfolio Manager, in accordance with the terms of the 
Portfolio Management Agreement, shall be obliged to use all 
reasonable endeavours, in the course of carrying out such 
obligations, to pursue any investment strategy that it deems 
fit to maximise the total returns achieved by the Portfolio. 

Management Criteria: The Portfolio Manager will seek to achieve the Investment 
Objective through the Investment Strategy and Management 
Criteria as set out in the Portfolio Management Agreement. 

Series Assets: 

Series Assets: (i) The Loan Transaction Documents (insofar as the Issuer's 
interest in such Loan Transaction Documents relates to the 
Notes), (ii) the Common Stock and (iii) any and all 
investments, agreements, contracts (including promissory 
notes), shareholder and / or partnership interests acquired 
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by the Issuer in relation to the Notes and any and all related 
investments, monies, credit balances, assets or related 
contracts, trading positions, any sums standing to the credit 
of a deposit account (if any) or beneficial interests in any 
assets, to the extent any of the foregoing is: 
(i) held, carried and / or maintained by the Issuer, the 

Trustee and / or any of the Agents, in relation to the Notes, 
(ii) established, agreed or obtained by the Issuer in relation 
to the Notes; or 
(iii) established, agreed, obtained by or in possession or 
control of the Portfolio Manager in relation to the Notes, 
pursuant to the Portfolio Management Agreement, for any 
purpose, including for safekeeping. 

Security 

Charged Assets: The Charged Assets shall be (i) the Series Assets and (ii) 
the Related Rights. 

Related Rights: All rights of the Issuer derived from or connected to the 
Series Assets including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, 
income or otherwise) in respect of the Series Assets. 

Charging Instrument: Pursuant to a supplemental security agreement in respect of 
the Series Assets entered into between the Issuer and the 
Trustee dated on or about the date of the purchase of the 
relevant Charged Assets the Issuer will grant in favour of the 
Trustee, as security for itself, and the Secured Parties, a 
security interest governed under the laws of Florida State 
over the Issuer's interest in the Charged Assets from time to 
time (such security, the "Charging Instrument"). 

SPECIAL CONDITIONS OF THE NOTES 5 

Definitions 5.1 

Words set out in italics in these Conditions do not form part of the definitions for 
the purpose of the Constituting Instrument and the documents constituted thereby. 
In the event of a conflict between the Conditions and the Special Conditions, the 
Special Conditions shall prevail. 

"Account Bank Agreement" means the account bank agreement dated 15 
August 2018 between the Issuer, the Trustee and The Bank of New York Mellon, 
London branch as the same may be amended, restated, amended and restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time; 
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"Arranger Default" means if any of the following events occur (in the sole 
discretion of the Issuer) in respect of the Arranger and a substitute arranger is not 
appointed (such appointment to be approved in writing by the Trustee provided 
that the approval shall not be unreasonably withheld or delayed) is not made within 
90 days of the occurrence of the relevant event. If the Arranger: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due; 

makes a general assignment, arrangement or composition with or for the 
benefit of its creditors; 

3. 

(A) institutes or has instituted against it, by a regulator, supervisor or any 
similar official with primary insolvency, rehabilitative or regulatory jurisdiction 
over it in the jurisdiction of its incorporation or organisation or the jurisdiction 
of its head or home office, a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors' rights, or a petition is presented for its winding-
up or liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors' rights, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by 
a person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof; 

4 

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger); 

6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets; 

has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, 
discharged, stayed or restrained, in each case within 15 days thereafter; 

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses (i) to (vii) above (inclusive); 

takes any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any of the foregoing acts; or 

9. 

10. becomes unable to, or fails to within 10 days of receiving notice form the 
Trustee or the Issuer, perform its duties under the Notes; 

"Borrower" means BSC Income VIII, Inc. 
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"Common Stock" means the Class A non-voting common stock of BSC Income 
VIII, Inc.; 

"Distribution Proceeds" means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets or the proceeds from a winding 
up, redemption, buy-back or liquidation of less than all of the Common Stock 
provided that, for the avoidance of doubt any amount realised from liquidation of 
the Charged Assets pursuant to an optional redemption shall not form part of the 
Distribution Proceeds; 

"Early Redemption Date" means, as applicable, the Optional Redemption Date 
or the date specified in the notice given pursuant to a Mandatory Redemption 
Event, Additional Mandatory Redemption Event or Event of Default; 

"Early Redemption Payment Date" means five (5) Business Days following the 
day that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 
may be significantly later than the Early Redemption Date. See "Risk Factors -
Payments". 

"Final Maturity Payment Date" means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.3 (Redemption Amount). The Final Maturity Payment Date may be 
significantly later than the Maturity Date or the Extended Maturity Date, as 
applicable. See'Risk Factors - Payments'; 

"HFMX Programme" means the EUR 5,000,000,000 Secured Note Programme of 
the Issuer; 

"Loan" means the loan made by the Issuer to the Borrower, pursuant to the Loan 
Transaction Documents; 

"Loan Arranger Fee" means the loan arranger fee payable by the Borrower to the 
Issuer pursuant to the Portfolio Interest Promissory Note; 

"Loan Transaction Documents" means together the Portfolio Interest Promissory 
Note and the Pledge and Security Agreement. 

"NAV per Note" means the aggregate Net Asset Value of the Portfolio divided by 
the total number of Notes subscribed for; 

"NAV Report" means a report provided to the Issuer and the Arranger by the 
Calculation Agent setting out the calculation of the Net Asset Value of the Portfolio 
(net of any fees as described under Special Condition 5.8 (Fees); 

"NAV Calculation Date" means the last calendar day of each calendar month 
provided that the Calculation Agent may in its sole discretion elect that the NAV 
Calculation Date shall mean any calendar day of each week by notifying the 
Issuer, the Trustee and the Noteholders in accordance with Condition 7 (Notices)-, 

"NAV Report Date" means two Business Days after each NAV Calculation Date; 

"Net Asset Value" means, in respect of the Notes, the value for each component 
of the Series Assets (net of any fees as described under Special Condition 5.8 
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(Fees)), as provided by the Calculation Agent to the Issuer and the Arranger, as 
the case may be, on or before the NAV Report Date; 

"Net Proceeds" means an amount determined by the Calculation Agent being the 
pro rata share of the Realisable Value of the Charged Assets in respect of one 
Note; less the pro rata share in respect of one Note of any redemption and 
settlement costs and expenses in respect of the Charged Assets; less the pro rata 
share in respect of one Note of any fees, costs or expenses owing to the Trustee 
and the Agents in connection with the Notes; and less the pro rata share in respect 
of one Note of any fees payable to the Arranger pursuant to the Conditions of the 
Notes and any other outstanding fees costs or expenses pursuant to the 
Conditions of the Notes; 

"Optional Redemption" means a redemption of the Notes pursuant to Condition 
2.5 as amended by Special Condition 5.5; 

"Pledge and Security Agreement" means the Florida State law governed pledge 
agreement between, amongst others, the Issuer and the Borrower dated on the 
date of the Portfolio Interest Promissory Note (as may be amended, restated, 
supplemented, varied, assigned, novated, or otherwise from time to time). 

"Portfolio" means the Series Assets; 

"Portfolio Interest Promissory Note" means the portfolio interest promissory 
note dated on or about the date hereof executed and delivered by the Borrower in 
connection with the Loan (as may be amended, restated, supplemented, varied, 
assigned, novated, or otherwise from time to time); 

"Private Placement Memorandum and / or the Supplement" means (i) the 
offering overview and (ii) the supplement to the offering of BSC Income VIII, Inc., 
each appended to this Series Memorandum (as each may be amended, restated, 
supplemented, varied, assigned, novated, or otherwise from time to time); 

"Programme Accounts Security Agreement" means the security assignment of 
contractual rights and charge over bank accounts dated 15 August 2018 between 
the Issuer and the Trustee as the same may be amended, restated, amended and 
restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 

"Realisable Value" means an amount determined by the Calculation Agent being 
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets by the Charged Assets Realisation Agent; 

"Redemption Amount" means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

"Secured Obligations" means a fixed charge and an assignment by way of fixed 
security of, or other security interest over, the Charged Assets and all rights and 
sums derived therefrom in favour of the Trustee for itself as trustee for the Secured 
Parties provided under the Series 396 BSC Income VIII; 

"Security" means (i) the security constituted by the Trust Deed entered into by the 
execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement; 
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"Series 396 BSC Income VIM" means the Series constituted pursuant to the 
Constituting Instrument; and 

"Unwind Account Custody Agreement" means the unwind account custody 
agreement dated 15 August 2018 between the Issuer, the Trustee and The Bank 
of New York Mellon, London branch as the same may be amended, restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time. 

Interest 5.2 

Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.1 

The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date, determine the Interest Rate and calculate the 
Interest Amount for the relevant Interest Period. The Calculation Agent 
shall inform the Trustee, the Issuer, the Portfolio Manager, the Principal 
Paying Agent and each of the Paying Agents of the amount payable and 
interest shall be paid in accordance with the Conditions and the Agency 
Agreement. 

5.2.2 

Redemption Amount 5.3 

The Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.3 (Redemption Amount). 

5.3.1 

Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.2 

No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
applicable, the Extended Maturity Date, to and including the Final 
Maturity Payment Date. 

5.3.3 

Early Redemption Amount 5.4 

The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 

5.4.1 

In the event of: 5.4.2 

the Notes becoming due and payable pursuant to Condition 2.2 
(Mandatory Redemption) the Charged Assets Realisation Agent shall, 
on behalf of the Issuer sell or procure the sale or other means of 
realisation of the Charged Assets and the applicable amount payable 
in respect of each Note will be the pro rata share of the Net Proceeds 
of such sale or other means of realisation; or 

(A) 

any Notes becoming due and payable pursuant to an Optional 
Redemption, the Charged Assets Realisation Agent shall, on behalf of 

(B) 
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the Issuer sell or procure the sale or other means of realisation of the 
applicable amount of Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation; or 

(C) redemption of the Notes pursuant to Condition 4 (Events of Default) 
the applicable amount payable in respect of each Note shall be the 
amount available by applying the portion available to the Noteholders 
pursuant to Condition 3.3 (Application) of the Net Proceeds of 
enforcement of the security in accordance with Condition 3 (Security) 
pari passu and rateably between the Notes, 

(such amount being the "Early Redemption Amount" and the term 
"Redemption Amount" includes the Early Redemption Amount). 

Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default. 

5.4.3 

The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.4 

No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 

5.4.5 

Optional Redemption and Purchase 5.5 

5.5.1 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall apply to the 
Notes read with this Special Condition 5.5.1 (Optional Redemption by 
the Issuer). The Issuer subject to compliance with all relevant laws, 
regulations and directives: 

(A) may, on giving not more than 60 nor less than 15 Business 
Days' notice to the Trustee and the Noteholders in accordance 
with Condition 7; or 

(B) shall, at any time after receipt of a notice from the Arranger, 

(such notice an "Optional Redemption Notice") redeem any amount of 
the Notes at their Early Redemption Amount on the date specified in 
such notice (the "Optional Redemption Date") provided that the Early 
Redemption Amount shall be payable on the Optional Redemption 
Payment Date. 

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
Condition may not be withdrawn (save with the prior written consent of 
the Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument. 

In the case of a partial redemption of Notes, when the Notes are 
represented by a Global Note, if a partial redemption is to be effected by 
selection of whole Notes, the Notes to be redeemed will be selected in 
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accordance with the rules of the Clearing System or in accordance with 
the rules and procedures established from time-to-time by such person 
or, if a partial redemption of Notes is to be effected by pro rata payment 
a portion of each Note shall be redeemed in an amount equal to the 
amount of funds or value of Charged Assets for redemption, as 
applicable, then available divided by the number of Notes then 
outstanding which are represented by such Global Note. 

5.5.2 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall apply to 
the Notes read with this Special Condition 5.5.2 (Optional Redemption 
by the Noteholder). 

The Issuer shall, subject to compliance with all relevant laws, regulations 
and directives, at the option of any Noteholder, redeem such Note on the 
date or dates specified below at its Early Redemption Amount together 
with interest accrued to the date fixed for redemption. 

Any optional redemption shall be subject to sufficient liquidity in the 
Charged Assets to fund such redemption, as determined by the 
Calculation Agent. 

To exercise such option the holder must deposit the relevant Note with 
any Paying Agent at their respective specified offices, together with a 
duly completed notice of redemption ("Redemption Notice" which shall 
specify the Optional Redemption Date) in the form obtainable from any 
Principal Paying Agent not more than 30 nor less than 15 days prior to 
the Noteholder Redemption Date and provided that, in the case of any 
Note represented by a Global Note registered in the name of a nominee 
for a Clearing System, the Noteholder must deliver such Redemption 
Notice together with an authority to the Clearing System (in each case, 
as appropriate) to debit such Noteholder's account accordingly. No Note 
(or authority) so deposited may be withdrawn (except as provided in the 
Constituting Instrument) without the prior written consent of the Issuer. 

For the purposes of this Special Condition 5.5.2: 

"Noteholder Redemption Date" means 28 February 2020. 

5.5.3 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with 
this Special Condition 5.5.3 (Optional Purchase). The Issuer at any time 
after receipt of a notice from the Arranger specifying the number of 
Notes to be purchased and details of the Noteholder(s) from whom the 
relevant Notes are to be purchased (such notice an "Optional Purchase 
Notice"), subject to compliance with all relevant laws, regulations and 
directives shall purchase such Notes in accordance with Condition 2.6 
(Purchase). 

In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely 
on advice given to it by the Calculation Agent. The Issuer has absolute 
discretion to designate which Series Assets to select in order to fulfil its 
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obligations pursuant to Condition 2.5.4 (Optional Purchase) as hereby 
amended. 

Mandatory Redemption 5.6 

Condition 2.2. (Mandatory Redemption) shall apply to the Notes read 
with this Special Condition 5.6 (Mandatory Redemption). Each of the 
following shall be Additional Mandatory Redemption Events for the 
purposes of Condition 2.2.2: 

5.6.1 

(A) the Issuer (in its sole discretion) determines that an Arranger 
Default has occurred; or 

(a) the Charged Assets or amounts outstanding thereunder 
become due and repayable, or become capable of being 
declared due and repayable, prior to their stated date of 
maturity or other date or dates for their repayment or payment 
or (b) there is a payment default in respect of the Charged 
Assets, provided that following notice to Noteholders in 
accordance with Condition 2.2, Noteholders may elect by 
Extraordinary Resolution that the Notes shall not be subject to 
mandatory redemption in accordance with Condition 2.2. and 
no mandatory redemption shall occur until the deadline 
specified in the relevant Extraordinary Resolution has passed; 

(B) 

or 

(C) the Borrower or the Portfolio Manager fail to comply in any 
material respect with the obligation to provide when due any 
financial statement, impairment assessment report or 
independent audit confirmation that they are required to 
provide in the Portfolio Management Agreement; or 

(D) the receipt by the Issuer of any scheduled or early principal 
payment under the Loan Transaction Documents, provided 
that in such case each Noteholder's holding of Notes will be 
redeemed in an aggregate principal amount equal to their pro 
rata proportion of the scheduled principal payment under such 
Loan Transaction Documents. Notwithstanding Condition 2.2 
in the case of an Additional Mandatory Redemption Event the 
Issuer shall not be required to give notice to the Trustee and 
the Noteholders that the Notes are due and repayable at the 
amounts specified in Condition 2.4 as soon as reasonably 
practicable after becoming aware of such event or 
circumstance. 

Reports, calculations, determinations and notifications 5.7 

Following receipt by the Arranger and the Issuer of the NAV Report from 
the Calculation Agent on the NAV Report Date, the Arranger will publish 
a summary of the NAV Report on Bloomberg and will disseminate the 
NAV to SIX Financial Information USA Inc. and to the Vienna Stock 
Exchange. 

5.7.1 

The NAV Report and the summary thereof will be an estimated valuation 
of the Series Assets and shall not be interpreted as an indication of 

5.7.2 
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expected Redemption Amount of the Notes. In particular, the calculation 
for the Net Asset Value of the Portfolio will be comprised of an 
estimated pro rata valuation, as at the NAV Calculation Date, of the (i) 
Portfolio Interest Promissory Note (including the principal amount of the 
Loan advanced and outstanding plus any accrued but unpaid interest as 
of the NAV Calculation Date) and (ii) the Common Stock. The NAV 
Report and the summary thereof shall take account of any fees, 
expenses or charges that apply to the Notes, and is subject to 
amendment and / or corrections at any time without giving notice to any 
person. The Net Asset Value of the Portfolio on the NAV Calculation 
Date will be comprised as follows: 60% of the Net Asset Value of the 
Portfolio will be comprised of the value of the Portfolio Interest 
Promissory Note as detailed in (i) above and 40% of the Net Asset Value 
of the Portfolio will be comprised of the value of the Common Stock. The 
value of the Common Stock will be based on either (a) the valuation 
statement received from the Portfolio Manager and/or any agent of the 
Borrower or the Portfolio Manager, or (b) the audited financial 
statements of the Series Assets comprising the Common Stock 
(whichever of (a) and (b) is most recently available on the relevant NAV 
Calculation Date). The valuation of the Common Stock used to calculate 
the Net Asset Value of the Portfolio on the NAV Calculation Date may 
not be current as of such date, therefore the valuation of the Common 
Stock used to calculate the Net Asset Value of the Portfolio on the NAV 
Calculation Date may differ from the actual value of the Common Stock 
on such NAV Calculation Date. Whenever any matter falls to be 
determined, considered or otherwise decided upon by the Calculation 
Agent or any other person (including where a matter is to be decided by 
reference to the Calculation Agent's or such other person's opinion), 
unless otherwise stated, that matter shall be determined, considered or 
otherwise decided upon by the Calculation Agent or such other person, 
as the case may be, in its sole and absolute discretion. The Calculation 
Agent has agreed in the Constituting Instrument to comply with its 
obligations set out in these Conditions. 

Each Transaction Participant (other than the Calculation Agent) shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.3 

The Calculation Agent shall consider the value of Series Assets which 
do not have a valuation provided to remain either (i) at cost or (ii) at zero, 
in its sole discretion and shall not be required to modify the recorded 
value of such Series Assets until provided with supported valuation by 
Portfolio Manager and / or any agent of the Borrower or the Portfolio 
Manager. The Calculation Agent is entitled to rely on any certification, 
notification, calculation, determination or announcement made by or on 
behalf of the Portfolio Manager and / or any agent of the Borrower or the 
Portfolio Manager in connection with the Series Assets and shall not be 
obliged to make any investigation or enquiry into, and shall incur no 
liability to any person for relying on, any such certification, notification, 
calculation, determination or announcement reasonably believed by it to 

5.7.4 
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be genuine and made by or on behalf of the Portfolio Manager, the 
Borrower and/or any agent of the Borrower. 

Fees 5.8 

In addition to the fees due to the Trustee and any Agents, and any other 
transaction related fees incurred by the Issuer in respect of the issuance of the 
Notes, as determined by the Calculation Agent, the Issuer has agreed to pay 
certain fees to the Arranger. In the event that the Borrower fails to make such 
payments the fees will be deducted from the Portfolio when determining the 
Redemption Amount. It is intended that payment of the Arranger Fee shall be 
satisfied by the Issuer using the Loan Arranger Fee payable to it by the Borrower 
pursuant to the Portfolio Interest Promissory Note. To the extent that the Issuer 
does not receive payment in full of the Loan Arranger Fee from the Borrower under 
the Portfolio Interest Promissory Note, the Arranger Fee shall be deducted from 
either (i) the Interest Payment to Noteholders and therefore will result in a 
decrease of the Interest Amount or (ii) the Net Asset Value of the Portfolio and 
therefore will result in a decrease of the value of the Notes or both (i) and (ii), as 
the Calculation Agent may decide in its sole discretion. 

The following fees shall be determined by the Calculation Agent as at the NAV 
Calculation Date and as at the date expected to be two Business Days 
immediately prior to the following: (i) the Final Maturity Payment Date, (ii) any 
Optional Redemption Payment Date or Early Redemption Payment Date or (iii) 
any other date on which Notes are to be redeemed (any such date, a "Fees 
Determination Date"): 

a. fees payable to the Arranger in the amount of 0.45% per annum of the first 
USD 30,000,000 of the Net Asset Value of the Portfolio, 0.35% of any further 
amount up to USD 100,000,000, 0.30% of any further amount up to USD 
200,000,000 and 0.20% of any sum thereafter, as at the most recent NAV 
Report Date, payable within ten Business Days of the end of each calendar 
quarter (the "Arranger Fee"). 

The Arranger Fee shall accrue daily and be payable on the last Business Day of 
each month and is subject to a minimum payment of EUR 2,000 per month. The 
Borrower shall advance a sum of EUR 24,000 to the Issuer within 30 calendar 
days from the Issue Date towards satisfaction of the total minimum Arranger Fee 
due during the first year of the Notes. 

The Issuer will incur fees in relation to the issuance of the Notes, which shall be 
met by the Portfolio Manager or the Borrower. In the event that the Portfolio 
Manager or the Borrower fails to make such payments the fees will be deducted 
from the Portfolio when determining the Redemption Amount. Such fees will 
include, but shall not be limited to: 

any fees, costs and expenses payable by the Issuer which are directly 
attributable to the Notes, including: 
(A) 

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 

(bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Constituting Instrument and the Series 
Documents as defined therein; 
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(cc) any fees, costs and expenses of the administrator of the Issuer 
payable by the Issuer or the Arranger in respect of the Notes; and 

any legal fees and disbursements payable by the Issuer, the 
Arranger or the Trustee to Mason Hayes and Curran, A&L Goodbody or 
any other legal advisers to the Issuer, the Arranger or the Trustee in 
respect of the issuance of the Notes; and 

(dd) 

a total of EUR 1,000 per annum shall be retained by the Issuer (the 
"Annual Retained Amount") in respect of all Series in issuance. A portion of the 
Annual Retained Amount will be attributed to this Series of Notes in an amount to 

(B) 

be determined by the Calculation Agent acting in its sole and absolute discretion; 
and 

in relation to any realisation of the Charged Assets, all commissions, 
fees, charges and expenses (including, without limitation, any stamp duty, 
documentary or transfer or other taxes or duties payable in respect of the sale or 
other realisation of any such Charged Assets) incurred or payable by the Sale 
Agent in respect of such sale or other realisation, as certified by the Sale Agent to 
the Issuer and the Trustee. 

(C) 

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees described above. The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in value 
of the Notes. 

Estimated fees include a set-up fee of €20,000 (euro). 

(c) Fees payable in respect of the underlying investment 

Investors in the Notes should take note of the fees payable to Portfolio Manager 
(or its designee) and any other fees payable in respect of the underlying 
investment. Details of the fees payable to the Portfolio Manager are set out in the 
Private Placement Memorandum and / or the Supplement (a copy (or copies) of 
which is appended to the Series Memorandum hereto). 

On the Interest Determination Date, the Calculation Agent shall calculate the 
amount of Interest owing on the Notes and shall inform the Trustee, Principal 
Paying Agent and Issuer of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement. 

Further Issues 5.9 

Pursuant to Master Condition 15 (Further Issues) as amended and supplemented 
by this Special Condition (Further Issues), the Issuer shall be at liberty to issue 
Further Notes with the express intention that such Further Notes be consolidated 
and form a single series with the Notes (and with any subsequent Further Notes so 
issued) provided that the net proceeds of issue of such Further Notes shall be 
invested in the Series Assets as the Portfolio Manager may in its sole discretion 
determine, and such proceeds shall form part of the Portfolio the subject of 
management by the Portfolio Manager on or about the same date as the date on 
which the Further Notes are issued. 
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Extended Maturity Date 5.10 

The term of the Notes may be extended for further periods of up to two (2) years, 
provided that, at the request of the Portfolio Manager, the Calculation Agent, on 
behalf of the Issuer, has given a notice (the "Extension Notice") to the Trustee, 
the Principal Paying Agent and the Noteholders one (1) calendar month prior to 
the Maturity Date or any Extended Maturity Date, if applicable, stating that such 
extension shall take place in respect of the Notes. If no Extension Notice, or no 
further Extension Notices (if applicable) are delivered by the Calculation Agent, the 
Notes shall be redeemed on the Maturity Date or on the date stated in the final 
Extension Notice (such date being the "Extended Maturity Date"). 

Events of Default 5.11 

An Event of Default under Condition 4.1.1 shall occur if (i) the Early Redemption 
Payment Date does not occur within 90 days of the relevant Early Redemption 
Date or (ii) the Final Maturity Payment Date does not occur within 90 days of the 
Maturity Date or Extended Maturity Date, as applicable. 

Noteholder Direction 5.12 

The Arranger may, in its absolute discretion, request direction to the Issuer and 
Trustee from the Noteholders by way of Noteholder Direction. 

Redemption of Charged Assets 5.13 

The Arranger may, at any time, give the Issuer written notice requiring it to redeem 
a specified number of Common Stock in order to fund a redemption of Notes or to 
cover any fees and expenses of the Issuer. Following such written notice the 
Issuer shall promptly within 5 Business Days exercise the rights of an investor to 
redeem the specified number of Common Stock, subject to the redemption 
provisions in the Private Placement Memorandum and / or the Supplement. Any 
redemption proceeds of the Common Stock shall be used for the purpose 
specified by the Arranger in the written notice and not for any other purpose. 

Note as Debt Securities 5.14 

Each Note is a debt security and at all times prior to its redemption in accordance 
with the Conditions represents an obligation of the Issuer to repay the outstanding 
principal amount of that Note together with, to the extent payable in accordance 
with the Conditions, any interest. The obligation of the Issuer to pay the 
Redemption Amount (including, where relevant, the Early Redemption Amount) on 
the redemption of each Note in accordance with the Conditions represents the 
repayment of the outstanding principal amount and to the extent that the 
Redemption Amount: 

exceeds the outstanding principal amount, any such excess shall 
constitute interest in respect of such Note; and 
(A) 

is less than the outstanding principal amount, the Issuer shall have no 
further available funds to pay the deficit and any claim in respect of such deficit 
shall be extinguished. 

(B) 

The payment by the Issuer of any amount of interest which is comprised in the 
Redemption Amount in accordance with paragraph (A) above shall be in addition 
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to and without prejudice to any other payments of interest which the Issuer is 
otherwise required to make in accordance with the Conditions. The failure of the 
Issuer to repay any outstanding principal amount in the circumstances described in 
paragraph (B) above shall not constitute an Event of Default. 

USE OF PROCEEDS 6 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Charged Assets, on or as soon as practical following 
the date on which Notes or Further Notes are subscribed for. 

60% of the net proceeds from the issue of the Notes, or as the case may be, 
Further Notes will be used to make the Loan to the Borrower pursuant to the Loan 
Transaction Documents and 40% of the net proceeds from the issue of the Notes 
will be used to purchase the Common Stock. 

INFORMATION RELATING TO THE CHARGED ASSETS 7 

7.1.1 Loan 

The Issuer intends to enter into a loan agreement between the Issuer and BSC 
Income VIII, Inc. (the "Borrower") pursuant to which on the Issue Date, or as soon 
as practicable thereafter, the Issuer shall advance as a loan 60% of the net 
proceeds of the issue of the Notes to the Borrower. 

7.1.2 The Common Stock 

For a detailed description of the Common Stock see the Private Placement 
Memorandum and / or the Supplement. The Issuer intends to use 40% of the net 
proceeds of the issuance of the Notes to purchase the Common Stock on the 
Issue Date, or as soon as possible thereafter. 

On the Issue Date, the Original Charged Assets will consist of the interests of the 
Series Assets, and the Related Rights. 

The Issuer may invest in new loans and common stock from time to time from the 
proceeds of the Notes. 

DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8 

8.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer. 
The purpose of this section is to provide further information in respect of 
these important features of the Notes, which are included in the 
Conditions. However, the following description is a summary only of 
certain aspects of the security arrangements and is subject in all 
respects to the terms of the Trust Deed and the Conditions of the Notes, 
of which Noteholders are deemed to have notice and by which they are 
bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the 
security described below to the Trustee as continuing security for the 
payment of all sums due under the Trust Deed and the Notes. The 
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Trustee shall hold such Security on behalf of itself, the Agents and the 
Noteholders. 

8.1.2 Security arrangements 

The Notes will be secured by a charge over the Series Assets and the 
Related Rights obtained with the entire net proceeds of the issue of the 
Notes in favour of the Trustee for itself and as trustee for the Secured 
Parties (which includes the Noteholders). 

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee 
for the Secured Parties, and as continuing Security, will: 

(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, 
and in respect of the Charged Assets all debts represented 
thereby, all rights and thereof and the right to payment of all 
interest and other moneys in respect thereof and all rights to 
the delivery thereof or to an equal number or nominal amount 
thereof as against any clearing system or its operator or any 
depository thereof; 

(B) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Charged Assets; 

(C) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Account Bank Agreement and the Unwind Account 
Custody Agreement, any accounts held pursuant thereto and 
all sums derived therefrom to the extent that the same relate to 
the Notes (and no other Series); 

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys; 

(E) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom; 

(F) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties (other 
than the Portfolio Manager, if any) all of the Issuer's rights, 
title, benefit and interest in, to and under the Portfolio 
Management Agreement and all sums derived therefrom; and 
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in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties. 

As continuing security for the due payment, performance and discharge 
of the Secured Obligations the Issuer as legal and beneficial owner will 
charge by way of floating charge in favour of the Trustee for itself and on 
trust for the Secured Parties all of the Mortgaged Property which are not 
effectually charged or assigned pursuant to sub-clauses 8.1.2(A) to (F) 
above. 

Charging Instrument and Programme Accounts Security 
Agreement 

8.1.3 

Pursuant to the supplemental security agreement the Issuer will grant a 
Florida State law security assignment over the Series Assets as security 
in favour of the Trustee for itself and as trustee for the Secured Parties 
(the "Charging Instrument"). 

The Issuer has granted security over the Account Bank Agreement, 
Unwind Account Custody Agreement and any accounts held pursuant 
thereto in favour of the Trustee, as security for itself and the Secured 
Parties, pursuant to the Programme Accounts Security Agreement in 
respect of the Issuer's obligations to the Trustee in respect of all Series 
under the HFMX Programme. Pursuant to a deed of confirmation, the 
Issuer will confirm to the Trustee that the Programme Accounts Security 
Agreement charges the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer's obligations under the Series 396 
BSC Income VIII. 

8.1.4 Enforcement 

The Mortgaged Property may become enforceable if the Notes or any of 
them have become due and repayable (for example, due to acceleration 
following the occurrence of an Event of Default) and have not been 
repaid. 

In such circumstances the Trustee at its discretion may, and if so 
directed by the relevant parties shall, upon being indemnified, secured 
and/or prefunded to its satisfaction, realise the Charged Assets. In 
realising the Charged Assets the Trustee may, but shall not be obliged 
to, procure the sale of the Charged Assets or may request the 
redemption of the Charged Assets if the Charged Assets allow for such 
request. 

8.1.5 Priority of claims and potential for insufficient security on sale of 
Charged Assets and / or on enforcement 

In the event that any Charged Assets are required to be sold pursuant to 
the Conditions or the security constituted by the Trust Deed, the 
Constituting Instrument and / or the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised 
could be insufficient to pay all the amounts due to the Noteholders under 
the Notes. The sums realised from any such sale of the Charged Assets 
will be subject to deduction of the costs and expenses associated with 
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such sale. In addition, all costs and expenses incurred by the Trustee in 
enforcing the Security (including any costs of a receiver or similar 
official) and amounts due to the Agents, the Arranger and any fees and 
expenses will be deducted from the proceeds of such enforcement 
before such proceeds are paid to the Noteholders. After taking action to 
enforce the security as provided in the Conditions, the Trustee shall not 
be entitled to take any further steps against the Issuer to recover any 
sum still unpaid and no debt shall be owed by the Issuer in respect of 
such sum. In particular, no Agent, Noteholder or other Transaction 
Participant may petition or take any other step for the winding-up of the 
Issuer nor shall any of them have any claim in respect of any sum over 
or in respect of any assets of the Issuer which are security for any other 
liability of the Issuer. 

8.1.6 Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent 
that their claims are secured) shall have recourse only to the Charged 
Assets. If, the Trustee having realised the Charged Assets, the proceeds 
thereof are insufficient for the Issuer to make all payments then due to all 
such parties, the obligations of the Issuer will be limited to such 
proceeds of realisation of the Charged Assets and no other assets of the 
Issuer will be available to meet such shortfall; the Trustee, the Agents, 
the Arranger, the Noteholders or anyone acting on behalf of any of them 
shall not be entitled to take any further steps against the Issuer to 
recover any further sum and no debt shall be owed to any such persons 
by the Issuer. The Trustee (including any costs of a receiver or similar 
official), the Arranger and the Agents shall rank prior to the Noteholders 
in the application of all moneys received in connection with the 
realisation or enforcement of the security. In particular, none of the 
Trustee, the Arranger and the Agents or any holder of the Notes may 
petition or take any other step for the winding-up of the Issuer, and none 
of them shall have any claim in respect of any sum arising in respect of 
the Charged Assets for any other Series. 

INFORMATION RELATING TO THE PORTFOLIO MANAGEMENT 
AGREEMENT 

9 

The below, summary is qualified in its entirety by the terms of the Portfolio 
Management Agreement, which will be available during business hours on any day 
(excluding Saturdays, Sundays and public holidays) for inspection at, and 
collection of copies from, the registered office of the Issuer for as long as the 
Notes are outstanding. 

9.1.1 Portfolio Management Agreement 

The Portfolio Management Agreement sets out the terms and conditions 
of the appointment of the Portfolio Manager. 

The Portfolio Manager shall be obliged to perform its obligations under 
the Portfolio Management Agreement in accordance with the terms of 
the Portfolio Management Agreement and shall be obliged to use all 
reasonable endeavours, in the course of carrying out such obligations, to 
pursue any strategy that it deems fit to maximise the total returns 
achieved by the Portfolio. 
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The Portfolio Manager shall be obliged to manage the buying and / or 
selling of assets comprising the Portfolio pursuant to the Portfolio 
Management Agreement. 

9.1.2 Portfolio Manager 

The Issuer has appointed Black Salmon Capital LLC ("Black Salmon"), a 
Florida limited liability company with registered office at 4100 N Miami 
Ave., as the Portfolio Manager in respect of the Notes pursuant to the 
Portfolio Management Agreement. The role of the Portfolio Manager is 
to direct the Issuer to acquire the Series Assets pursuant to the Portfolio 
Management Agreement. 

Black Salmon is a commercial real estate investment firm that 
specializes in the acquisition and management of assets in the main 
markets of the United States. 

Black Salmon is mainly focused on commercial real estate, analyzing 
opportunities within the office, industrial, hospitality and healthcare 
sectors. The firm's goal is to transform real estate assets into profitable, 
risk-adjusted returns for a select group of investors. 

Technology, as an agent of change in real estate and an engine of 
growth for the US economy, is the megatrend that steers Black Salmon's 
business strategy. 

Black Salmon identifies which markets and submarkets are fueled by 
leading trends. The group seeks and studies opportunities in cities 
where population and economic growth are strongly supported by the 
proximity to major metropolitan areas and the presence of pristine 
educational institutions. 

Black Salmon connects institutional and private individuals with world 
class real estate investments that are managed with the highest 
standards of transparency and professionalism. 

The holder of the Notes will have claims against the Issuer only, and 
shall not have any rights directly against the Portfolio Manager. 

9.1.3 Fees 

The fees payable to the Arranger are described in Special Condition 5.8 
(Fees) of the Notes. Details of the fees payable to the Portfolio Manager 
are set out in the Private Placement Memorandum and / or the 
Supplement (a copy (or copies) of which is appended to the Series 
Memorandum hereto). 

INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

10 

FlexFunds Ltd is the Arranger in respect of the Notes, and as such is responsible 
for certain management and administrative functions in relation to the Notes. 
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FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes, and as such 
is responsible for certain management and administrative functions in relation to 
the Notes. 

As Charged Assets Realisation Agent, FlexFunds Ltd is responsible to the Issuer 
for taking any steps in order to realise the Charged Assets as required for the 
purposes of the Notes. The Charged Assets Realisation Agent shall, on behalf of 
the Issuer, sell or procure the sale or other means of realisation of the Charged 
Assets and shall be entitled to deduct any costs, expenses, taxes and duties 
incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

The Charged Assets Realisation Agent may sell or procure the sale or other 
means of realisation of the Charged Assets in such manner and to and / or 
involving such person as it thinks fit and shall be entitled to sell and procure the 
sale or other means of realisation of the Charged Assets at such price in its sole 
discretion. The Charged Assets Realisation Agent shall not be responsible or liable 
for any failure to sell or realise the Charged Assets or any delay in doing so nor for 
any loss suffered or incurred by any person as a result of their sale or other means 
of realisation. 

FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX Programme with all 
participants and prepares the notes for issuance. FlexFunds Ltd. has a presence 
in the Cayman Islands. 

FlexFunds ETP LLC is a Miami based investment services company, coordinating 
the relations and activities between the HFMX Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami. 

The Calculation Agent may at any time resign and the Issuer may at any time 
terminate its appointment, subject to giving 60 days' prior written notice subject to 
and in accordance with the terms of the Agency Agreement. In such case the 
Issuer would, with the prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Arranger or any Agent of the Issuer. 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special 
Condition 5.8 (Fees) of the Notes. 

INFORMATION RELATING TO THE PLACING AGENT 11 

GWM LTD has been appointed as Placing Agent, and as such is responsible for 
certain management and administrative functions in relation to the Notes. GWM 
LTD as Placing Agent has an administrative role and its main function is to 
coordinate the subscription and redemption trades between the Issuer and 
purchasers of the Notes. 

GWM LTD will not be able to confirm any buys or sales on behalf of the Issuer if 
the Calculation Agent cannot provide them with a Net Asset Value. 

GWM LTD as Placing Agent has no control over the Net Asset Value calculations 
and does not verify the Net Asset Value calculations received from the Calculation 
Agent. 
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GWM LTD has not independently verified the information contained herein. 
Accordingly, no representation, warranty or undertaking is made, whether express 
or implied, and no responsibility or liability is accepted by GWM LTD as to the 
accuracy, completeness or nature of the information contained in this Series 
Memorandum, the Private Placement Memorandum, any other document in 
relation to the HFMX Programme, or with respect to the legality of investment in 
the Notes by any prospective investor or purchaser under applicable laws or 
regulations. 

GWM LTD shall not, under any circumstances, be responsible for, or obliged to 
monitor or verify or investigate the performance or operation of any party 
appointed in relation to the HFMX Programme. 

GWM LTD as Placing Agent will not be allowed to confirm any transactions on 
behalf of the Issuer without the Issuer's approval. 

GWM LTD, as Placing Agent shall not, under any circumstances, be responsible 
for, or obliged to monitor or verify the performance or operation of the Issuer. 
Furthermore, GWM LTD, as Placing Agent shall not be liable (whether directly or 
indirectly, in contract, in tort or otherwise) to the Issuer, any Noteholder or any 
other party to the HFMX Programme or any person for any loss incurred by such 
person that arises out of or in connection with the performance by GWM LTD, as 
Placing Agent, provided that nothing shall relieve GWM LTD, as Placing Agent 
from any loss arising by reason of acts or omissions constituting bad faith, fraud or 
gross negligence of the Placing Agent. 

GWM LTD's role with respect to the HFMX Programme is limited to its function as 
Placing Agent only with respect to the Notes. GWM LTD, as Placing Agent is not, 
under any circumstances whatsoever, obliged to make a market for the Notes or to 
provide liquidity in the secondary market with respect to the Notes. 

GWM LTD as Placing Agent has the right to refuse to process orders for any 
counterparty at its own discretion, 

GWM LTD as Placing Agent will limit their interaction to regulated financial 
institutions. GWM LTD cannot interact with retail clients. 

GWM LTD as Placing Agent does not provide investment or tax advice. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to 
conduct investment business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license 
under section 16 of the Investment Business Act 2003. As Placing Agent, GWM 
LTD has not verified any of the Series documentation content. 

As Placing Agent, GWM LTD has agreed to comply with all duties and 
responsibilities set out in the Conditions of the Notes, and to strictly adhere to the 
Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Placing Agent. 

40 

MHC-21797406-3 



INFORMATION RELATING TO THE ISSUER 12 

12.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 10 July 2018, with registration number 630060 under the name 
HFMX Designated Activity Company, under the Companies Acts 2014 
as amended. 

The registered office of the Issuer is at 1-2 Victoria Buildings, 
Haddington Road, Dublin 4. The e-mail address of the Issuer is crm-
ie@intertrustgroup.com / lreland.Directors@intertrustgroup.com . The 
authorised share capital of the Issuer is EUR 1,000 divided into 1,000 
Ordinary Shares of EUR 1 (the "Shares"). The Issuer has issued 1 
Share, which is fully paid. The issued Share is held by Intertrust 
Corporate Services 2 (Ireland) Limited (the "Share Trustee"). The Share 
Trustee owns the Issued Share under the terms of a declaration of trust 
(the "Declaration of Trust") dated 10 July 2018, under which the Share 
Trustee holds the issued Share respectively of the Issuer on trust for 
charitable purposes. 

The Issuer has been established as a special purpose vehicle, 
principal objects of the Issuer are to raise finance through the issuance 
of debt securities or loan facilities and use the proceeds to enter into 
financial transactions including, without limitation, acquiring, holdings, 
selling and disposing of personal property and all related activities. 

The 

The Issuer is not, and will not be, regulated by the Central Bank of 
Ireland (the "Central Bank") by virtue of the issue of the Notes. Any 
investment in the Notes does not have the status of a bank deposit and 
is not subject to the deposit protection scheme operated by the Central 
Bank. 

The Issuer has not underwritten and will not underwrite the issue of, 
place, offer, or otherwise act in respect of the Notes, otherwise than in 
conformity with the provisions of all laws applicable in the jurisdiction in 
which the Notes are offered. 

12.1.2 Directors and company secretary 

The Directors of the Issuer are as follows: 

Gustavo Nicolosi 

Robert Browne 

The Company Secretary is Intertrust Finance Management (Ireland) 
Limited. 

Intertrust Finance Management (Ireland) Limited is the administrator of 
the Issuer. Its duties include the provision of certain administrative, 
accounting and related services. The appointment of the administrator 
may be terminated forthwith if the administrator commits any material 
breach of the corporate service agreement between the Issuer and the 
administrator, or if the administrator is unable to pay its debts as they fall 
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due or if the administrator becomes subject to insolvency or other related 
proceedings. The administrator may retire upon 90 days' written notice 
subject to the appointment of an alternative administrator on similar 
terms to the existing administrator. The business address of the 
administrator is 1-2 Victoria Buildings, Haddington Road, Dublin 4. 

The auditors of the Issuer are Deloitte Ireland LLP who are chartered 
accountants qualified to practice in Ireland. 

Financial statements 12.1.3 

At the date of this Series Memorandum, the Issuer has not published 
any financial statements. The Issuer's financial year-end is June 30th. 
Annual financial statements of the Issuer will be prepared within 28 days 
of the annual return date of the Issuer and will be filed with the Irish 
Companies Registration Office. 

Authorisation 12.1.4 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 

Litigation 12.1.5 

There are no legal, governmental or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the 
Issuer is aware) which may have or have had a significant effect on the 
Issuer's financial position. 

INFORMATION RELATING TO THE TRUSTEE 13 

The Trustee shall not be responsible for, or be obliged to monitor or verify or 
investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of the 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof 
by the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the terms of 
the Charged Assets or the calculation of amounts payable in respect thereof; 

(C) the performance by the Issuer of any agreement relating to, or in connection with, 
the Portfolio and shall be entitled to assume that each of them is in compliance 
with the terms thereof unless and until expressly notified to the contrary in writing 
by the Issuer or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or any Event of 
Default has occurred and shall be entitled to assume that no such event has 
occurred unless and until expressly notified to the contrary in writing by the Issuer 
or the Calculation Agent; or 

(E) save to the extent caused by its own negligence or wilful default the Trustee shall 
not be responsible or liable for any failure to sell, realise or redeem the Charged 
Assets or any delay in doing so nor for any loss suffered or incurred by any person 
as a result of the Net Proceeds, the Realisable Value or any other proceeds of 
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sale, realisation or redemption of the Charged Assets being insufficient to 
discharge any Redemption Amount or Early Redemption Amount in full. 

SELLING RESTRICTIONS 14 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as 
amended, and may not be directly or indirectly offered or sold in the United States or to or for 
the benefit of any U.S person (as defined in Regulation S) unless the securities are 
registered under the Securities Act of 1933, or an exemption from the registration 
requirements of the Securities Act of 1933 is available. 

Where: 

"U.S person" means a "US person", as the term is defined in Regulation S under the 
Securities Act of 1933 (as amended from time to time) and more particularly are references 
to: (i) any natural person that resides in the U.S; (ii) any entity organised or incorporated 
under the laws of the U.S; (iii) any entity organised or incorporated outside the U.S that was 
formed by a U.S. person principally for the purpose of investing in securities not registered 
under the Securities Act of 1933, unless it is organised or incorporated, and owned, by 
accredited investors (as defined in Section 501 of Regulation D promulgated under the 
Securities Act of 1933) who are not natural persons, estates or trusts; (iv) any estate of 
which any executor or administrator is a US person ; (v) any trust of which any trustee is a 
U.S person; (vi) any agency or branch of a foreign entity located in the U.S; or (vii) any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or 
other fiduciary for the benefit or account of a U.S. person; and (viii) any discretionary 
account or similar account (other than an estate or trust) held by a dealer or other fiduciary 
organised, incorporated, or resident in the U.S.. For the purposes hereof, the term "U.S 
person" shall not include any discretionary or non-discretionary account (other than an 
estate or trust) held for the benefit or account of a non-U.S person by a dealer or other 
professional fiduciary organised or incorporated in the US. The term "U.S person" includes 
entities that are subject to the U.S Employee Retirement Income Securities Act of 1974, as 
amended, or other tax-exempt investors or entities in which substantially all of the ownership 
is held by U.S persons. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limiting the foregoing, if 
Notes are offered in any Relevant Member State, any such offer will only be addressed to 
investors who acquire Notes for a total consideration of at least €100,000 per investor, for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

No action has been taken in any jurisdiction that would permit a public offering of any of the 
Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required. 

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR 
PUBLICATION OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE 
MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL 
RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS. ANY 
OFFER OR SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS 
AS SET OUT IN THE ISSUER'S OFFERING DOCUMENTS AND ALL APPLICABLE LAWS 
AND REGULATIONS. 
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GENERAL INFORMATION 15 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the issuer 
and the specified office of the Principal Paying Agent in London: 

(a) the Master Documents which are incorporated by reference by the 
Constituting Instrument so as to constitute the Trust Deed, Agency 
Agreement, Arrangement Agreement, Placing Agreement and the Portfolio 
Management Agreement with respect to the Notes (to the extent not 
otherwise amended, modified and / or supplemented by the Constituting 
Instrument); 

(b) any deed or agreement supplemental to the Master Documents; 

(c) the Programme Memorandum; 

the Certificate of Incorporation and the Memorandum and Articles of 
Association of the Issuer; 

(d) 

the Constituting Instrument; and (e) 

the Charging Instrument. (f) 
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APPENDIX 1 

PRIVATE PLACEMENT MEMORANDUM AND / OR THE SUPPLEMENT 
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Final Form 

OVERVIEW 

BSC Income VIII Inc., a Delaware corporation, was formed on September 5, 2019 
("BSC"). 

In exchange for an investment by HFMX Designated Activity Company, an Irish 
designated activity company ("HFMX"). of up to USD 50 million, BSC will issue to HFMX 
(i) Class A non-voting common stock and (ii) a non-negotiable portfolio interest promissory note, 
(the "Distribution Note"). Of the amounts contributed, forty percent (40%) will be allocated to the 
Class A non-voting common stock and sixty percent (60%) will be allocated to the Distribution 
Note, with a maximum of ninety-eight percent (98%)) of the authorized and issued common stock 
of BSC and USD 30 million in the Distribution Note to be issued. 

The Distribution Note will mature on January 30, 2027 (the "Maturity Date"), and interest 
on the Distribution Note will accrue at a rate of fourteen percent (14%) per annum. Interest on the 
Distribution Note will be due and payable on the Maturity Date. The Distribution Note will allow 
BSC to extend the maturity date for up to two (2) one (l)-year periods so long as there is no event 
of default under the Distribution Note. 

On each December 31, the Fund Administrator will calculate the valuation of the assets of 
BSC (the "NAVY The NAV will be determined by the Fund Administrator in accordance with 
International Financial Reporting Standards (IFRS) by reference to the International Private Equity 
and Venture Capital Valuation Guidelines. 

In the event that BSC accepts additional investments after the initial closing of this offering, 
the number of shares and the principal balance of the Distribution Note issued will be determined 
by multiplying the amount invested by a fraction, the numerator of which is the current NAV and 
the denominator is the NAV as of the date hereof, with the result allocated forty percent (40%) to 
shares and sixty percent (60%) to the Distribution Note. 

BSC will also pay HFMX an arranger fee in an amount equal to: (i) forty-five basis points 
per annum on the first USD 30,000,000 of the Net Asset Value of the Portfolio (as such term is 
defined in the conditions of the BSC Income VIII (Series 396) Notes due 2027 issued by HFMX 
in connection to this offering); (ii) thirty-five basis points per annum on any amounts of the Net 
Asset Value of the Portfolio in excess of USD 30,000,000 up to USD 100,000,000; (iii) thirty basis 
points per annum on any amounts of the Net Asset Value of the Portfolio in excess of USD 
100,000,000 up to USD 200,000,000; and (iv) twenty basis points per annum on any amounts of 
the Net Asset Value of the Portfolio in excess of USD 200,000,000 (the "Loan Arranger Fee"). 
The Loan Arranger Fee will accrue daily and be payable quarterly in arrears on the last business 
day of March, June, September and December in each year and on the date of repayment of the 
Distribution Note subject to a minimum payment of EUR €2,000 per month. 

Black Salmon Capital, LLC, a Florida limited liability company ("Black Salmon"), will 
purchase all of the Class B voting common stock of BSC, which will represent two percent (2%) 
of the common stock of BSC for USD 400,000. The Class A non-voting common stock and the 
Class B voting common stock will have the same rights and preferences, except that the holders 
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of the Class A non-voting common stock will not be entitled to vote in respect of such shares on 
any matter, except as otherwise required by law. 

BSC intends to contribute such funds from HFMX and Black Salmon, net of the payment 
of structuring costs and other expenses, into Income VIII LLC, a Delaware limited liability 
company formed on October 15, 2019 ("Income LLC"). Income LLC will be owned by BSC and 
CD Member Holding Corp., a Delaware limited liability company ("CD"). In exchange for their 
contributions to Income LLC, BSC will initially receive fifty-five percent (55%) of the limited 
liability company membership interests of Income LLC and CD will initially receive forty-five 
percent (45%) of the limited liability company membership interests subject to adjustment. 
Income LLC will be governed by a Limited Liability Company Agreement (the "LLC 
Agreement"). Income LLC will be manager-managed with Black Salmon serving as the sole 
initial manager. Any profits of Income LLC will be distributed to BSC and CD pari passu in 
accordance with their percentage interests. CD's owner is a principal of Black Salmon. 

Income LLC intends to use the proceeds from the contributions, as well as debt, to acquire 
indirectly through certain to be formed subsidiaries (each, an "SPY"), commercial real estate assets 
(each, an "Asset" and collectively, the "Assets") in major markets in the United States (the 
"Facility"). In accordance with Black Salmon's investment thesis and guidelines, the Assets will 
be stabilized, investment-grade and cash flow positive. Each SPY will enter into a management 
agreement with different property managers (each, a "PM"), pursuant to which PM will manage 
the Facility in exchange for a management fee. In addition, BSC may offer a PM or its affiliate the 
opportunity to provide capital to and manage an SPY, in which case a PM may also receive a 
profits interest in connection for managing the applicable SPY. 

Exhibit A shows the organizational structure and the proposed capitalization for the 
Facility. 

Black Salmon will enter into an Advisory Agreement with Income LLC pursuant to which 
BSC will pay Black Salmon a one-time structure fee for each SPY equal to one percent (1%) of 
the amount invested by BSC, directly or indirectly, in such SPY plus seventy basis points (0.7%) 
multiplied by (A) the aggregate of the direct and indirect investments made by Income LLC and 
any third party equity partners and the total debt assumed by such SPY to acquire its assets 
(collectively, the "Asset Value") and (B) by the direct or indirect percentage ownership of BSC in 
such SPY. Additionally, BSC will pay Black Salmon an annual fee for each SPY equal to the 
greater of (x) USD 12,000 or (y) six-tenths percent (0.6%) multiplied by (A) the Asset Value for 
such SPV and (B) the percentage ownership of Income LLC. Black Salmon will also receive an 
annual fee equal to seventy basis points (0.1%) of the amount invested directly or indirectly by 
BSC in each SPV. 

The organizational documents of BSC do not contain any restrictions on transfer of the 
Class A non-voting common stock. Applicable U.S. federal and securities laws do contain certain 
provisions with respect to offering the Class A non-voting common stock which will prohibit 
offering such securities other than in compliance with such laws (e.g. general soliciting and 
advertisements are not permitted). 
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HFMX shall have the right to require BSC to redeem all or a portion of HFMX's Class A 
shares in connection with the selection of each Asset in the Facility at a per-share price, payable 
in cash, equal to the NAY per Class A share on the date of redemption, subject to the limitations 
described herein. If HFMX seeks to exercise its redemption rights, HFMX shall deliver written 
notice thereof (a "Redemption Election Notice") prior to February 28, 2020. BSC shall then 
redeem all or a portion of HFMX's Class A shares within thirty (30) days following a receipt of a 
Redemption Election Notice. BSC intends to redeem HFMX's shares upon request by HFMX and 
subject to the ability of BSC to do so under applicable Delaware law relating to, among other 
things, adequate capitalization. 

Although there is neither an absolute right on the part of HFMX to demand redemption of 
the Class A Stock except as set forth above nor a right on the part of BSC to repurchase such 
shares, BSC intends to redeem such shares upon request by HFMX and subject to the ability of 
BSC to do so under applicable Delaware law relating to among other things, adequate 
capitalization. If at any time the Distribution Note has been repaid in full, subject to applicable 
law, BSC will be obligated to redeem the shares of Class A Stock held by HFMX as of the end of 
the next calendar month. Shares will be redeemed at the NAY per Class A share on the date of 
redemption. 

This offering memorandum does not purport to describe any agreement not expressly 
referred to herein, including, without limitation, any documents in connection with the issuance of 
securities by HFMX. 
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EXHIBIT A 

BSC INCOME VIII ORG CHART AND PROPOSED CAPITALIZATION 

BSC Income VIII (S396) 
Xon-L'.S. Mote Buyers 

Black Salmon Capital, LLC 
(FL) HFMX Designated 

Activity Company Mgr: Jorge. Escobar & 
Camilo Lopez (Ireland) 

Class A — 0 Shares 
Class B — 50 Voting shares 

Class A — 25.000 Non voting shares 
9SPo 2% Class B — 0 Shares 

BSC Income V I I I Inc. CD Member Holding Corp. 
(DE) (DE) 

Mgr: Jorge Escobar c& 
Camilo Lopez Mgr: Jorge Escobar 

55% 45% 

Income VIU LLC "TBD1" LLC 
(TED) 

Mgr: TBD 
(DE) 

Mgr: Black Salmon Capital LLC 

9°® 91% 

"TBD2" LLC 
(DE) 

Mgr: TBD 

100% 

"TBD3" LLC 
(DE) 

Mgr: TBD 
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS 

These materials contain certain forward-looking statements, which are not historical facts, 
but rather predictions. These statements involve known and unknown risks, uncertainties and other 
factors which may cause actual results, performance or achievements to be materially different 
from any future results, performances or achievements express or implied by the forward-looking 
statements. Forward-looking statements relate to matters which include, but are not limited to: 

the ability of BSC and its management to implement and operate their business 
strategies; 

the capabilities of each PM to manage the respective Assets; and 

the impact of competitors, the current circumstances in the industry in which BSC 
operates and general economic factors. 

All statements other than statements of historical fact are "forward-looking statements," 
including any projections of earnings, revenues or other financial items, any statements of the plans 
and objectives of management for future operations, any statements regarding future economic 
conditions or performance and any statement of assumptions underlying any of the foregoing. 
Some forward-looking statements may be identified by the use of such terms as "expects," "will," 
"anticipates," "estimates," "believes," "plans" and words of similar meaning. These forward-
looking statements relate to business plans, programs, trends, results of future operations, 
satisfaction of future cash requirements, funding of future growth, acquisition plans and other 
matters. In light of the risks and uncertainties inherent in all such projected matters, the inclusion 
of forward-looking statements in these materials should not be regarded as a representation by 
BSC or any other person including Black Salmon that BSC's objectives or plans will be achieved 
or that BSC's operating expectations will be realized. Actual results could differ from those 
projected in any forward-looking statements. 

These forward-looking statements reflect BSC's and Black Salmon's current views with 
respect to future events and are based on assumptions and subject to risks and uncertainties, not 
all of which may be specifically delineated or recognized. Although management believes that the 
expectations reflected in any forward-looking statements are reasonable, BSC and Black Salmon 
do not guarantee future results, events, levels of activity, results of operations, or achievements. 
Given these uncertainties, you should not place undue reliance on these forward-looking 
statements. For a discussion of these factors and others, please see "Risk Factors" below. All 
forward-looking statements attributable to BSC or Black Salmon are expressly qualified in their 
entirety by such language, and BSC or Black Salmon are not obligated, and do not intend, to update 
any forward-looking statements at any time unless an update is required by applicable securities 
laws. Also, these forward-looking statements represent BSC and Black Salmon's estimates and 
assumptions only as of the date of these materials and should not be relied upon in making an 
investment in BSC. 

The projections included in any investment opportunity with respect to an Asset will be 
prepared by Black Salmon based upon its knowledge and analysis of such Asset. The projected 
financial information will reflect numerous assumptions with respect to general business and 
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economic conditions and other matters, some of which will be set forth in these materials, and 
many of which will be inherently uncertain or beyond the control of BSC, Black Salmon or any 
other party and may not prove to be correct. It is not possible to predict whether the assumptions 
made in preparing the projected financial information will prove to be valid, and actual results may 
be materially higher or lower than those contained in the projections. These statements, estimates 
and projections will not be individually verified. The inclusion of this information should not be 
regarded as an indication that BSC, Black Salmon or any other party who prepared this information 
considered it a reliable predictor of future events, and such information should not be relied on as 
such. The projections are subject to considerable risks and uncertainties that can cause future 
results to vary from expectations. Projections will be based on current information and 
assumptions, and are subject to change as conditions develop. None of BSC, Black Salmon or any 
other party or any of their representatives make any representations regarding any projections nor 
do they undertake any duty or obligation to update or otherwise revise any forward-looking 
statements, estimates, projections or other materials as implied, including to consider any changes 
in law, facts or other developments of which any such party may become aware, or to inform the 
recipient or any other person if anything contained in any presentation, including, without 
limitation, the statements, projections, estimates and conclusions contained therein, should 
subsequently be modified or corrected. 

REPORTS \ 

HFMX will receive, on a quarterly basis, asset management update reports of BSC. In 
addition, annual audited financial statements for BSC will be provided to HFMX. 

RISKS AND OTHER IMPORTANT FACTORS 

AN INVESTMENT IN THE SECURITIES IS SPECULATIVE AND INVOLVES A 
HIGH DEGREE OF RISK. THEREFORE, IN EVALUATING AN INVESTMENT, IN 
ADDITION TO THE RISK FACTORS BELOW, PROSPECTIVE INVESTORS SHOULD 
CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS IN ADDITION TO THE 
OTHER INFORMATION SET FORTH ELSEWHERE IN THESE MATERIALS, AS 
WELL AS THE RISKS INHERENT WITH AN INVESTMENT IN REAL PROPERTY OR 
A HEALTHCARE FACILITY. 

THE RISK FACTORS REFLECTED BELOW ARE NOT INTENDED TO BE AN 
EXHAUSTIVE LIST OF ALL RISKS INVOLVED, BUT MERELY A 
REPRESENTATIVE LISTING OF CERTAIN OF THOSE RISKS CURRENTLY 
CONTEMPLATED BY BSC. 

SINCE PROSPECTIVE INVESTORS WILL NOT BE MAKING DIRECT 
INVESTMENTS IN THE FACILITY OR ANY REAL ESTATE, POTENTIAL 
INVESTORS SHOULD RECOGNIZE THAT MANY OF THE RISKS AND OTHER 
FACTORS DESCRIBED APPLY, OR POTENTIALLY APPLY, AT SEVERAL 
DISTINCT LEVELS OF OWNERSHIP IN RELATION TO THE UNDERLYING 
INVESTMENT IN THE FACILITY. 
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If any of the possibilities described below were to occur, either individually or in some 
combination, you could lose all or part of your investment. The order of these risk factors 
does not reflect their relative importance or likelihood of occurrence. 

RISKS RELATED TO THE FACILITY AND STRATEGY 

Lack of Operating History: BSC is a recently formed entity and has a very limited 
operating history upon which an investor may evaluate its performance or base a prediction of 
future success or failure. You will have no basis upon which to evaluate BSC's ability to achieve 
its business objective, which is to acquire the Assets which will comprise the Facility. BSC will 
not generate any revenues until, at the earliest, after the acquisition of an Asset. Furthermore, in 
the event one or more Assets is acquired, the proposed operation and ownership of the Facility 
may be unsuccessful or none of the objectives of BSC may be realized. There is also a risk that 
no benefits or advantages to investors suggested or implied in any agreement or other document 
will be available or accomplished, or that any historical successes of any person identified in any 
agreement or other document will be repeated with respect to BSC or will confer any benefits on 
investors. 

Investment Strategy: At the time of your investment in BSC, you will not be provided 
with an opportunity to evaluate the specific merits or risks of any target Assets, and you will not 
have the right or opportunity to decide on whether to pursue the acquisition of any target Asset. 
Accordingly, your only opportunity to affect the investment decision regarding the potential 
acquisition of a target Asset will be limited to exercising your redemption rights within the thirty 
(30)-day period following receipt of an Asset Selection Notice. In addition, BSC could seek to 
deviate from the acquisition criteria or guidelines disclosed herein although BSC has no current 
intention to do so. Accordingly, investors may be making an investment in BSC without any basis 
on which to evaluate the potential target Assets BSC may acquire. 

Lack of Diversity: BSC will indirectly own a single target business - the Facility - and 
will not be able to spread its risk across a diverse portfolio. The economic success of an investment 
in BSC depends directly upon the successful operation of the Facility and each Asset. BSC cannot 
assure that certain assumptions as to the rental revenue paid by tenants of offices in the Facility, 
the reimbursement rates of services provided by the Facility, the cost of positioning the Facility in 
the marketplace or future costs associated with the maintenance of the Facility and the marketing 
and leasing of vacant units will be accurate since such matters will depend on events and factors 
beyond the control of BSC. Such factors include: adverse changes in local job market trends, 
market conditions, neighborhood values, local economic and social conditions; supply and demand 
for commercial office space; competition from similar properties; interest rates; real estate tax 
rates, governmental rules, regulations and fiscal policies; the enactment of unfavorable real estate, 
environmental or zoning laws and hazardous material laws; and uninsured losses and effects of 
inflation. 

Leverage: Each SPY intends to obtain a loan in order to finance a portion of the purchase 
price of each Asset (each, an "Acquisition Loan"). Such leverage could have negative 
consequences, including the following: (i) each SPV's ability to obtain additional financing for 
working capital, capital expenditures, or other purposes may be impaired in the future; (ii) a 
substantial portion of each SPV's cash flow from operations must be dedicated to debt service, 
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thereby reducing the funds available for other purposes; (iii) each SPY's borrowings may be at 
variable rates of interest, which will expose such SPY to the risk of increased interest rates; and 
(iv) each SPY's leverage may limit its flexibility to adjust to changing economic or market 
conditions, reduce its ability to withstand competitive pressures and make it more vulnerable to a 
downturn in general economic conditions. In addition, each Acquisition Loan may contain 
financial and other restrictive covenants that will limit its ability to, among other things, borrow 
additional funds. 

Loan Default Risk: Each Acquisition Loan will be secured by a mortgage on the 
applicable Asset which will have priority over your investment. If an SPY is unable to make its 
debt service payments as required by an Acquisition Loan, the lender could foreclose on the 
applicable Asset. This could cause an SPY to lose part or all of its investment which would 
adversely impact any return to investors. 

Inability to Raise Capital: It may be necessary to raise additional funds. Additional 
financing may not be available on favorable terms, if at all. If needed funds cannot be raised on 
acceptable terms, the ability to operate the Facility, take advantage of future opportunities or 
respond to competitive pressures or unanticipated requirements may adversely affect the value of 
the investment. 

Redemption Risk: The ability of HFMX to require BSC to redeem all or a portion of 
HFMX's Class A shares in connection with the selection of each Asset may not allow BSC to 
effectuate the most desirable Asset acquisitions or optimize its capital structure. If a potential 
Asset acquisition requires BSC to use substantially all of its cash to pay the purchase price, because 
BSC will not know if HFMX will seek to have BSC redeem all or a portion of its Class A shares, 
BSC may need to arrange for additional third party financing to help fund an Asset acquisition. 
Raising additional funds to cover any shortfall may involve dilutive equity financing or incurring 
indebtedness at higher than desirable levels. Furthermore, BSC may have to abandon a potential 
Asset acquisition as a result of HFMX exercising its redemption rights. This may limit BSC's 
ability to effectuate the most attractive Asset acquisitions available to BSC. 

Failure to Perform as Expected: The acquisition of each Asset and the execution of its 
business plan include the following risks, any of which could adversely affect BSC's investment 
returns: 

The pre-acquisition evaluation of the physical condition of each Asset may not 
detect certain defects or identify necessary repairs until after such Asset is acquired, 
which could significantly increase the total acquisition costs or decrease cash flow 
from the Facility; 

The Facility may fail to achieve the projected returns, either temporarily or for 
extended periods; 

The Facility may fail to achieve the projected occupancy or rental rates, which may 
result in the failure of this investment to achieve the returns projected; and 
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The pre-acquisition investigation of the Facility, and any representations received 
from the seller of the Facility, may fail to reveal various liabilities, which could 
reduce the cash flow from the Facility or increase the acquisition cost. 

Security Breaches and other Cvbersecuritv Incidents: The Facility is dependent on the 
proper functioning and availability of its computer systems and networks. While we have taken 
steps to protect the safety and security of the Facility's information systems and data maintained 
within those systems, our safety and security measures and disaster recovery plan may not prevent 
damage, interruption or breach of the Facility's information systems and operations. Because the 
techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems 
change frequently and may be difficult to detect, we may be unable to anticipate these techniques 
or implement adequate preventive measures. In addition, hardware, software or applications 
developed by the Facility or procured from third parties may contain defects in design or 
manufacture or other problems that could unexpectedly compromise the security of the Facility's 
information systems. Unauthorized parties may attempt to gain access to the Facility's systems or 
facilities, or those of third parties with whom the Facility does business, through fraud or other 
forms of deceiving the Facility's employees or contractors. 

A cyber security attack or other incident that bypasses the Facility's information systems 
security could cause a security breach which may lead to a material disruption to its information 
systems infrastructure or business and may involve a significant loss of business. If a cyber 
security attack or other unauthorized attempt to access the Facility's systems or facilities were to 
be successful, it could result in the theft, destructions, loss, misappropriation or release of 
confidential information or intellectual property, and could cause operational or business delays 
that may materially impact the Facility's ability to provide various services. Any successful cyber 
security attack or other unauthorized attempt to access the Facility' s systems or facilities also could 
result in negative publicity which could damage the Facility's reputation or brand with referral 
sources, payors or other third parties and could subject the Facility to substantial penalties under 
federal and state privacy laws, in addition to private litigation with those affected. 

Failure to maintain the security and functionality of the Facility's information systems and 
related software, or a failure to defend a cyber security attack or other attempt to gain unauthorized 
access to the Facility's systems, facilities or tenant information could expose the Facility to a 
number of adverse consequences, the vast majority of which are not insurable, including but not 
limited to disruptions in the Facility's operations, regulatory and other civil and criminal penalties, 
fines, investigations and enforcement actions (including, but not limited to, those arising from the 
U.S. Securities and Exchange Commission, Federal Trade Commission, the Office of the Inspector 
General or state attorneys general), fines and private litigation. 

GENERAL REAL ESTATE RISKS 

General Economic and Market Conditions: The success of BSC's activities will be 
affected by general economic and market conditions. Real estate investments historically have 
been subject to price volatility and a substantial number of other risks, many of which are outside 
the control of BSC. For example, revenues relating to or derived from BSC's investments may be 
adversely affected by, among other things: national or international economic conditions; 
economic conditions in the region in which BSC intends to invest or other local markets due to 
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fluctuations in general or local economic conditions; the economic stability or financial condition 
of tenants; the number and sophistication of participants in national and local real estate markets; 
competition from buyers for, and sellers of, other properties similar to those in which BSC intends 
to invest; interest rates and in the availability, cost and terms of financing; the impact of present 
or future environmental legislation and compliance with environmental laws; changes in tax rates 
and other operating expenses; adverse changes in governmental rules and fiscal policies; civil 
unrest; acts of God, including earthquakes, hurricanes and other natural disasters; acts of war; acts 
of terrorism (any of which may result in uninsured losses); and adverse changes in zoning laws. 
In the event that any of BSC's investments experience, or become subject to, any of the foregoing 
factors, the value of and return on such investments could be negatively impacted. 

Effects of Climate Change on the Facility: The Facility is subject to the risks and 
uncertainties associated with greenhouse gases and global climate change. While there is 
significant controversy and uncertainty over this issue, climate change creates physical and 
financial risks and uncertainties. Physical risks from climate change could include intense changes 
in weather conditions, such as increased frequency and intensity of storms and other weather 
events. The occurrence of other natural disasters and climate conditions in the geographic area 
where the Facility is located, such as tornadoes, floods, fires, unusually heavy or prolonged rain, 
sinkholes, droughts and heat waves, could have material adverse effects on the Facility and the 
ability to realize income from the Facility. 

Environmental Liabilities: Under various federal and state environmental laws and 
regulations, a current or previous owner or operator of real estate may be required to investigate 
and clean-up certain hazardous or toxic substances, asbestos-containing materials, or petroleum 
product releases at a property, and may be held liable to a governmental entity or to third parties 
for property damage and for investigation and cleanup costs incurred by such parties in connection 
with the contamination. In addition, some environmental laws create a lien on the contaminated 
site in favor of the government for damages and costs it incurs in connection with the 
contamination. The Facility may be liable under common law to third parties for damages and 
injuries resulting from environmental contamination emanating from the site. 

Tenant Defaults: The success of BSC's activities are subject to the credit risk of the 
tenants of each Asset. There can be no assurance that an Asset's tenants will not default on their 
leases or cease making rental payments to the applicable SPY. In particular, periodic disruptions 
in the financial and credit markets, local economic conditions and other factors affecting the 
regions in which an Asset's tenants operate may affect an Asset's tenants' abilities to meet their 
obligations, including making rental payments to the applicable SPY, which may result in their 
bankruptcy or insolvency and/or such SPY's need to evict tenants at such SPY's expense. A tenant 
in bankruptcy may be able to restrict an SPV's ability to collect unpaid rent and interest during the 
bankruptcy proceeding and may reject its lease. In the event of a tenant's breach of its obligations 
to an SPY or its rejection of its lease in bankruptcy proceedings, the applicable PM may be unable 
to locate a replacement tenant in a timely manner or on comparable or better terms. 

Tenant Renewal and Termination: Current tenants of each Asset may not renew their 
leases upon the expiration of their terms. Alternatively, current tenants of each Asset may attempt 
to terminate their leases prior to the expiration of their current terms. No assurances can be made 
that stabilization of the Facility can be maintained or, if the Facility is no longer stabilized for any 
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reason, that stabilization of the Facility may be regained. If non-renewals or terminations occur, 
the applicable PM may not be able to locate qualified replacement tenants and, as a result, BSC 
could lose a significant source of revenue while remaining responsible for the payment of its 
obligations. Moreover, the terms of a renewal or new lease may be less favorable than the current 
lease terms. Any of these factors could cause a decline in lease revenue, and, consequently hinder 
the prospects for sale of an Asset which would have a negative impact on an SPV's ability to meet 
its financial obligations and BSC's ability to make distributions to its equity holders. 

Losses Not Covered by Insurance: Each SPY will endeavor to obtain coverage of the 
type and in the amount customarily obtained by owners of similar properties as the Assets in 
amounts sufficient to permit replacement in the event of a total loss, subject to applicable 
deductibles. There are certain types of losses, however, generally of a catastrophic nature, 
resulting from, for example, floods, hurricanes, or terrorist acts, that could be uninsurable or that 
may not be economically insurable. Inflation, changes in building codes and ordinances, 
environmental considerations, provisions in loan documents and other factors also might make it 
economically impractical to use insurance proceeds to replace improvements on an Asset if it is 
damaged or destroyed. Under such circumstances, the insurance proceeds received, if any, might 
be inadequate to restore an SPV's investment in an Asset. 

Additionally, the availability of insurance coverage may decrease and the prices for 
insurance may increase as a consequence of significant losses incurred by the insurance industry 
due to market turmoil. As a result, an SPY may be unable to renew or duplicate its insurance 
coverage in adequate amounts or at reasonable prices. In addition, insurance companies may no 
longer offer, or could cease to offer, coverage against certain types of losses, including those due 
to terrorist acts or toxic mold, or, if such insurance is offered, the expense of obtaining it may not 
be justified. An SPY, therefore, may be unable, or could cease, to have insurance coverage against 
certain types of losses and/or there may be decreases in the limits of insurance available. If an 
uninsured loss or a loss in excess of insured limits occurs, an SPY could lose all or a portion of the 
capital it has invested in an Asset, as well as the anticipated future revenue from an Asset, but still 
remain obligated for any construction and/or mortgage debt or other financial obligations related 
to such Asset. 

MANAGEMENT RISKS 

Reliance on the Property Manager: In general, a PM, as the manager of each Asset, will 
be solely responsible for the management and control of such Asset's operations. The investors 
will not have any voting or other rights with respect to the operations of an Asset or to participate 
in management decisions of the Facility or to appoint, remove or replace the manager of any Asset. 
BSC's future profitability will depend upon the business and investment acumen of each PM. The 
PM or other persons employed or engaged by an SPY may not continue to be associated with or 
available to such SPY, either of which could impair the ability of such SPY to operate successfully. 
Additionally, an SPY may not be able to make arrangements with a management company with 
sufficient prior office management experience to manage an Asset in the event that a PM ceases 
to do so. 

Fiduciary Responsibility of the Manager: A manager of a limited liability company is 
accountable to such company's members as a fiduciary and consequently must exercise good faith 
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and integrity in handling its affairs. 
agreements of BSC provides for indemnification of the manager by BSC from liability resulting 
from errors in judgment or certain acts or omissions, whether or not disclosed. Therefore, investors 
may have a more limited right of action against the managers than they would have had absent 
these provisions. 

In addition, the limited liability company operating 

Dependence Upon Key Personnel: The success of BSC will be largely dependent on the 
efforts of BSC and each PM. The loss of the services of certain individuals who are employees of 
PM or BSC could materially and adversely affect the performance of the Facility. 

Potential Conflicts of Interest: Black Salmon and/or one or more of its respective 
affiliates (each, a "Manager Party" and, collectively, the "Manager Parties") will manage one or 
more other investment vehicles that will invest in private equity funds and direct investments. In 
the ordinary course of business, the Manager Parties engage in activities in which their interests or 
the interests of their clients may conflict with or be adverse to the interests of BSC. In addition, 
such clients utilize the services of a Manager Party, for which they will pay customary fees and 
expenses, which will not be shared with BSC or its equity holders. 

Legal Counsel: Greenberg Traurig, P. A. serves as counsel to Black Salmon and BSC and 
will serve as counsel to each SPY. Greenberg Traurig, P. A. has not been engaged by Black Salmon 
to represent the interests of any investor vis-a-vis BSC or any SPY, or the preparation of the 
formation documents of BSC or any SPY, and no other legal counsel has been engaged by Black 
Salmon or BSC to act in such capacity. 

Individual Advisors: Each prospective investor should make his/her/its own inquiries and 
consult his/her/its own independent advisors as to BSC, an SPY, the Facility, and this offering and 
as to the legal, tax, financial, accounting, investment and related matters concerning any and all 
potential risks associated with an investment in BSC. 

THIS LIST OF RISK FACTORS DOES NOT PURPORT TO BE COMPLETE. 

In addition to the above risks, businesses are often subject to risks not foreseen or fully appreciated 
by Black Salmon. In reviewing these Risk Factors, potential investors should keep in mind other 
possible risks that could be important. 

MANAGEMENT 

BLACK SALMON 

Black Salmon, which will indirectly control BSC, was founded in April 2017. Black 
Salmon's principal office is located at 4100 N. Miami Ave, Miami, Florida 33127. Black Salmon 
is a member of the TSG Group. Black Salmon is a boutique commercial real estate investment 
firm, focusing on stabilizing and creating cash flow for assets in major U.S. cities through active 
management. Black Salmon's team of professionals manages each asset to maximize the 
operational efficiency and profitability of the investment. 

JORGE ESCOBAR is the Chief Executive Officer of Black Salmon. Prior to joining Black 
Salmon in June 2017, Mr. Escobar joined the TSG Group in May 2016 as Managing Partner 
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following 20 years of experience in the international banking industry, including HSBC 
Bank N.A. from May 2007 to May 2016, where he last served as Global Head of HSBC 
Private Bank for the Chile Market (based in the US). Mr. Escobar began his career at Citi 
Group as an investment advisor; later served as vice-president of BankBoston Private Bank 
and then moved to ABN AMRO Bank in Chile as the Head of Private Bank. 

DIEGO MADOTTA is the Commercial Director of Black Salmon. Prior to joining Black 
Salmon in May 2017, he served as Commercial Director and VP Asset Management at 
Capital Markets Argentina from 1992 to March 2017. During the last 10 years, Mr. 
Madotta has specialized in real estate investment and investment funds. Since 2012, he 
has been responsible for 15 investment vehicles that participated in the acquisition of office 
buildings, in cities such as Miami, New Jersey, San Francisco, Boston, Denver, North 
Carolina, Kansas, Oregon, Detroit and Baltimore. Mr. Madotta received his Bachelor's 
Degree from the Universidad Austral, Buenos Aires. 

CAMILO LOPEZ is the Director of Real Estate Strategy of Black Salmon. Prior to 
joining Black Salmon, Mr. Lopez founded TSG Group in 2008. Mr. Lopez started his 
career working at a family-owned and managed international real estate office. He 
relocated to Miami in 1999 and worked at Fortune International Realty from 1999 to 2008. 

EDUARDO ESCAYOL is the Director of Finance of Black Salmon. Mr. Escayol has 
over 20 years of international experience in wealth management and real estate private 
equity. Mr. Escayol also serves as a Senior Partner at Capital Markets Argentina Group. 
He is also a member of the Board of Directors of AYCO Grupo Inmobiliario of Spain, 
listed on the Madrid Stock Exchange. He started his career at Banco Galicia and HSBC 
Bank; later actively participating in the purchase of property and the development of 
residential and office buildings in Argentina and USA. Since 2012, he has been responsible 
for 15 investment vehicles that participated in the acquisition of office buildings, in 
Baltimore, Boston, Denver, Detroit, Kansas, Miami, New Jersey, North Carolina, Oregon 
and San Francisco. 

Jorge Escobar: jescobar@blacksalmon.com 
4100 N Miami Ave, Miami, FL 33127 
T. 305-438-1259 

AUDITOR 

PLANTS MORAN 

Plante Moran is the 11th largest certified public accounting, professional services, and 
business advisory firm in the United States offering audit, accounting, tax, investment banking, 
wealth management, and business advisory consulting services. Plante Moran, headquartered in 
Southfield, Michigan, employs more than 3,000 people and has 27 offices through Michigan, Ohio, 
Illinois, Colorado, and in Mexico, India, Japan and China. 

Plante Moran is a member of Praxity, an international association of independent 
accounting firms. This alliance is an association of independent firms in the major markets of 
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North America, South America, Europe, and Asia. Other firms associated with Praxity include 
BKD LLP, Moss Adams LLP and Dixon Hughes Goodman LLP. 

The board of directors of BSC may replace Plante Moran at any time with an equally 
qualified accounting firm. 

FUND ADMINISTRATOR 

BRAIN LTD A. 

BRAIN Ltda. is a professional services firm in Uruguay engaged in corporate, fund, private 
wealth and business process services through its digital platform. The board of directors of BSC 
may replace BRAIN Ltda. at any time with an equally qualified fund administrator. i 

LEGAL COUNSEL FOR BSC 

GREENBERG TRAURIG 

Greenberg Traurig, P.A. has acted as legal counsel to BSC. The board of directors of BSC 
may replace Greenberg Traurig, P. A. at any time with an equally qualified law firm. 

1 GT Note: If possible, we would recommend including more information regarding Brain's years of experience and 
services provided 
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SUPPLEMENT TO OVERVIEW 

This is a supplement to that certain Overview (together with all exhibits and schedules 
thereto, collectively, the "Overview") previously delivered to HFMX Designated Activity 
Company, an Irish designated activity company ("HFMX"). pursuant to which BSC Income VIII 
Inc., a Delaware corporation ("BSC"), offered to issue to HFMX, in exchange for an investment 
by HFMX of up to USD 50,000,000, (a) shares of Class A non-voting common stock, and (b) a 
non-negotiable portfolio interest promissory note. This is a supplement to the Overview (this 
"Supplement"). Capitalized terms used in this Supplement but not defined herein shall have the 
meanings ascribed to such terms in the Overview. Except as expressly amended by this 
Supplement, all of the provisions of the Overview shall remain unmodified. This Supplement shall 
constitute an Asset Selection Notice as provided in the Overview. 

Use of Proceeds from HFMX Investment 

On December 18, 2019, Black Salmon borrowed USD 21,491,000 at a fixed interest rate 
of seven-and-a-half percent (7.5%) per annum and, with such funds, made a loan in the principal 
amount of USD 21,491,000 to BSC (the "Black Salmon Bridge Loan"). Simple interest also 
accrues at a fixed rate of seven-and-a-half percent (7.5%) per annum on the outstanding principal 
balance of the Black Salmon Bridge Loan. BSC will use the funds from HFMX to repay all of the 
outstanding principal amount of the Black Salmon Bridge Loan and any and all accrued interest 
thereon. 

Asset Selection 

BSC entered into a purchase and sale agreement for the acquisition of 111 North Orange 
at 111 N Orange Avenue, Orlando, Florida, a twenty-one (21)-story Class A office tower with five 
(5) floors of parking (the "Property"). The Property was built in 1986, and last renovated in 2017. 
The Property contains 245,201 rentable square feet. The Property is currently 94% leased. Major 
tenants include UBS, Geico, Regions, Regus, FS Investments, Foley & Lardner LLP, Hoar 
Construction, and GWDS. An investment overview of the Property, including a "stacking plan", 
is attached as Exhibit A. 

Structure of Acquisition 

In order to acquire the Property, Income LLC formed BSC-TRP Orlando I LLC, a 
Delaware limited liability company (the "Joint Venture"), which formed 111 N Orange Owner 
LLC, a Delaware limited liability company (the "Property Owner"), which is a wholly-owned 
subsidiary of the Joint Venture and acquired fee title to the Property. The Joint Venture and the 
Property Owner each shall constitute an SPV. 

The Property Owner entered into a management agreement with TRP PM 1 LLC, a 
Delaware limited liability company and an affiliate of one of the sellers of the Property (the 
"Property Manager"), pursuant to which the Property Manager will manage the Property in 

ACTIVE 47628051 v5 



exchange for receiving 3% of the gross revenues actually collected from the Property. The 
Property Manager shall constitute a PM. 

The Property Manager will provide capital to and manage the Joint Venture through its 
affiliate, 111 N Orange Avenue LLC, a Florida limited liability company ("TRP", and together 
with Income LLC, each, a "Member", and collectively, the "Members"). In exchange for its 
contribution to the Joint Venture, Income LLC will receive 98% of the equity interests of the Joint 
Venture. TRP intends to contribute funds to the Joint Venture in exchange for the remaining 2% 
of the equity interests of the Joint Venture. 

Exhibit B shows the organizational structure and the proposed capitalization with respect 
to the Property. 

Joint Venture Agreement 

The Joint Venture will be governed by an Amended and Restated Limited Liability 
Company Agreement (the "JV Agreement") entered into by and between Income LLC and TRP, 
substantially in the form attached hereto as Exhibit C. 

The Joint Venture is a manager-managed limited liability company, with TRP serving as 
the sole initial manager (the "Manager"), subject to certain customary major decisions requiring 
Income LLC's approval, including, without limitation: (i) the sale, transfer, exchange, pledge, 
assignment or other encumbrance of all or any part of the assets or the Joint Venture or any of its 
subsidiaries; (ii) incurring any indebtedness; (iii) incurring any expenditure in excess of a 
permitted variance of the approved budget; (iv) appointing or hiring any directors, officers or 
employees; (v) any amendment or modification of any formation documents of the Joint Venture 
or any of its subsidiaries; (vi) any merger, consolidation, reorganization or restructuring 
transaction of the Joint Venture or any of its subsidiaries other than with a subsidiary; (vii) filing 
bankruptcy; and (viii) entering into an agreement with a Member or any affiliate of a Member. 

Any profits of the Joint Venture and the Property Owner will be distributed as follows: 

First, to repay interest on a pro rata basis to Members who have made loans to the 
Joint Venture; 

Thereafter, to repay principal on a pro rata basis to Members who have made loans 
to the Joint Venture; 

Thereafter, until Income LLC has achieved a 10% internal rate of return, to BSC 
and TRP pari passu in accordance with their percentage interests; 

Thereafter, until Income LLC has achieved a 15% internal rate of return, (i) 95% 
to Income LLC, and (ii) 5% to TRP; and 

4 

Thereafter, (i) 93% to Income LLC, and (ii) 7% to TRP. 
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Acquisition Loan 

The Property Owner entered into an acquisition loan of up to USD 47,000,000 (the 
"Acquisition Loan") from City National Bank of Florida (the "Lender"). The term of the 
Acquisition Loan is 72 months at 3.99%. The Acquisition Loan is interest only for the first 36 
months. Commencing in month 37 monthly payments of principal and interest pursuant to a 25-
year amortization schedule are required. Prepayment of the Acquisition Loan on or before the 36th 

payment date will incur a penalty. There is a loan commitment fee of 0.6% of the aggregate 
principal amount of the Acquisition Loan. The Joint Venture provided the Lender with a "bad 
boy" carve-out guarantee and environmental indemnity. 

Advisory Agreement Fees 

As set forth in the Overview, Black Salmon will enter into an Advisory Agreement with 
Income LLC (the "Advisory Agreement"), pursuant to which Income LLC will pay Black Salmon 
(a) a one-time structure fee equal to 1% of the amount invested in Income LLC plus 0.7% 
multiplied by (i) the aggregate of the direct and indirect investments made by the Joint Venture in 
the Property Owner, any amounts invested in Income LLC but not into the Joint Venture, and the 
total debt assumed by the Property Owner to acquire its assets, multiplied by the percentage share 
of the Joint Venture in the Property Owner (the "Asset Value") and (ii) by the percentage 
ownership of Income LLC in the Joint Venture, (b) an annual fee equal to the greater of (x) USD 
12,000 or (y) 0.6% multiplied by (i) the Asset Value and (ii) the percentage ownership of Income 
LLC in the Joint Venture, and (c) an annual fee equal to 0.7% of the amount invested directly or 
indirectly in Income LLC. The Advisory Agreement will also provide for an additional fee of up 
to USD 400,000 for Black Salmon upon receipt of funds from HFMX, which will be used by Black 
Salmon to purchase the Class B voting common stock of BSC. 

Valuation Controlling Agent Appointment 

In order to increase control and protect BSC's resources from operational risks, BSC has 
appointed Brain Ltda. (the "Valuation Controlling Agent") to install a Dual Approval control for 
certain banking transactions. BSC has entered into a services agreement with the Valuation 
Controlling Agent, pursuant to which the Valuation Controlling Agent will provide fee payment 
calculation, processing and approval services to BSC in exchange for receiving an annual fee of 
USD 2,250 and a transaction fee equal to USD 100 per transaction, on a quarterly basis. 
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS 

These materials contain certain forward-looking statements, which are not historical facts, 
but rather predictions. These statements involve known and unknown risks, uncertainties and other 
factors which may cause actual results, performance or achievements to be materially different 
from any future results, performances or achievements express or implied by the forward-looking 
statements. Forward-looking statements relate to matters which include, but are not limited to: 

the ability of BSC and its management to implement and operate their business 
strategies; 

the capabilities of the Property Manager to manage the Property; and 

the impact of competitors, the current circumstances in the industry in which BSC 
operates and general economic factors. 

All statements other than statements of historical fact are "forward-looking statements," 
including any projections of earnings, revenues or other financial items, any statements of the plans 
and objectives of management for future operations, any statements regarding future economic 
conditions or performance and any statement of assumptions underlying any of the foregoing. 
Some forward-looking statements may be identified by the use of such terms as "expects," "will," 
"anticipates," "estimates," "believes," "plans" and words of similar meaning. These forward-
looking statements relate to business plans, programs, trends, results of future operations, 
satisfaction of future cash requirements, funding of future growth, acquisition plans and other 
matters. In light of the risks and uncertainties inherent in all such projected matters, the inclusion 
of forward-looking statements in these materials should not be regarded as a representation by 
BSC or any other person including Black Salmon that BSC's objectives or plans will be achieved 
or that BSC's operating expectations will be realized. Actual results could differ from those 
projected in any forward-looking statements. 

These forward-looking statements reflect BSC's and Black Salmon's current views with 
respect to future events and are based on assumptions and subject to risks and uncertainties, not 
all of which may be specifically delineated or recognized. Although management believes that the 
expectations reflected in any forward-looking statements are reasonable, BSC and Black Salmon 
do not guarantee future results, events, levels of activity, results of operations, or achievements. 
Given these uncertainties, you should not place undue reliance on these forward-looking 
statements. For a discussion of these factors and others, please see "Risks and Other Important 
Factors" in the Overview. All forward-looking statements attributable to BSC or Black Salmon 
are expressly qualified in their entirety by such language, and BSC or Black Salmon are not 
obligated, and do not intend, to update any forward-looking statements at any time unless an update 
is required by applicable securities laws. Also, these forward-looking statements represent BSC 
and Black Salmon's estimates and assumptions only as of the date of these materials and should 
not be relied upon in making an investment in BSC. 

The projections included in the Investment Opportunity have been prepared by Black 
Salmon based upon its knowledge and analysis of the Property. The projected financial 
information reflects numerous assumptions with respect to general business and economic 
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conditions and other matters, some of which are set forth in the Overview, and many of which are 
inherently uncertain or beyond the control of BSC, Black Salmon or any other party and may not 
prove to be correct. It is not possible to predict whether the assumptions made in preparing the 
projected financial information will prove to be valid, and actual results may be materially higher 
or lower than those contained in the projections. These statements, estimates and projections are 
individually verified. The inclusion of this information should not be regarded as an indication 
that BSC, Black Salmon or any other party who prepared this information considered it a reliable 
predictor of future events, and such information should not be relied on as such. The projections 
are subject to considerable risks and uncertainties that can cause future results to vary from 
expectations. Projections are based on current information and assumptions, and are subject to 
change as conditions develop. None of BSC, Black Salmon or any other party or any of their 
representatives make any representations regarding any projections nor do they undertake any duty 
or obligation to update or otherwise revise any forward-looking statements, estimates, projections 
or other materials as implied, including to consider any changes in law, facts or other developments 
of which any such party may become aware, or to inform the recipient or any other person if 
anything contained in any presentation, including, without limitation, the statements, projections, 
estimates and conclusions contained therein, should subsequently be modified or corrected. 
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EXHIBIT A 

INVESTMENT OPPORTUNITY 

[please see attached] 
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EXECUTIVE SUMMARY >» 

Kl > 
Black Salmon Is pleased to present the oppor tun i t y to acquire 111 North Orange 
(the "Property"), a Class A office building in Orlando's Central Business 
District (CBD). The asset is sur rounded by street level retail and new mult i- family 
deve lopment -a true "live, work, play" envi ronment highly sought-af ter by tenants 
in today's t ighten ing off ice market. M 
Current ly 94% leased, the Property consists of a 21-story tower and 694 parking 
spaces on Orange Avenue, downtown Orlando's main arterial. Over 500,000 sq. 
f t . of walkable retail surrounds the Property. I l l Nor th Orange offers a diversif ied 
and noteworthy tenant roster inc luding the largest branch by deposi ts of Regions 
Bank in Central Florida, strategic regional locations for UBS and Geico, and a 
premier co-work ing locat ion by Regus. 

Orlando is one of the fastest-growing major metropolitan areas in the United 
States. Or lando has the fastest j ob g rowth rate among U.S. metro areas, leading 
the way in STEM (science, technology, engineer ing and math) j ob creation as 
well Or lando's central locat ion wi th in Florida allows for superior access and has 
prec ip i ta ted st rong investment in t ranspor tat ion and infrastructure. 

s 
. , 

ill [gfifflirEmaM] s 
PROPERTY HIGHLIGHTS : -

•4, 
DIB <1 TYPE OF ASSET: Class A off ice 

ADDRESS: 111 N Orange Ave, Or lando, FL 32801 

YEAR BUILT (RENOVATED): 1986 (2002 and 2017) 

LEASED: 94% 

SIZE: 245,201 RSF 

PARKING SPACES: 694 

•rf 
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MARKET OUTLOOK 
A B O U T O R L A N D O 

E C O N O M I C OVERVIEW EDUCATION & TECH 

In add i t i on to be ing a g loba l leader in tour ism, Or l ando ' s e c o n o m y inc ludes 
a robus t t e c h n o l o g y sector . Now the area's second largest industry, w i th an 
annual economic impac t of approx imate ly $14 bi l l ion, approx imate ly 5,000 tech 
compan ies e m p l o y more than 70,000 peop le . 

The O r l a n d o Me t ropo l i t an Statist ical Area (MSA) leads the coun t ry in j o b g row th . 
Year-over-year e m p l o y m e n t g r o w t h of 4.4% meant O r l a n d o c losed 2018 as t h e 
f a s t e s t - g r o w i n g large reg iona l e c o n o m y in t h e coun t r y fo r t h e f o u r t h consecut ive 
year. A c c o r d i n g to Forbes, O r l a n d o is the city w i th the fastest g r o w t h in STEM jobs, 
at 8%, th ree t imes the nat ional average. The c i ty was ranked 6th on the list of best 
cit ies fo r j obs in 2018 by the same pub l ica t ion , f lour ish ing across a b road range 
of industr ies thanks in par t to its business f r iend ly env i ronment and favorab le tax 
c l imate. 

The Univers i ty o f Cent ra l F lor ida (UCF), l oca ted 11 mi les east o f d o w n t o w n 
Or l ando , is t h e largest un ivers i ty in t h e na t i on at over 68,000 s tudents . W i th an 
ope ra t i ng b u d g e t of $1.7 Bi l l ion, UCF's 224 d e g r e e p rog rams matr icu la te more 
than 16,000 s tudents per year. 

Acco rd ing to the Census Bureau, the O r l ando MSA had the f i f th h ighes t popu la t i on 
g r o w t h rate in the nat ion, g r o w i n g by more than 60,000 res idents for a tota l of 2.57 
mi l l ion. 

O r l a n d o is h o m e t o t h e 4 t h largest research pa rk in t h e coun t ry . Cent ra l F lor ida 
Research Park (CFRP), at over 1,025 acres. CFRP is h o m e to over 120 companies , 
emp loys more than 10,000 peop le , and is the p r imary hub of the nation's mi l i tary 
s imula t ion and t ra in ing p rograms. In 2018 O r l a n d o In te rna t iona l A i r p o r t (MCO) was ranked as t h e 10 th busiest 

in t h e Un i ted States. Add i t iona l l y , a major expans ion of the region's h igh speed 
rail line. V i rg in Trains, is underway wh ich wil l connec t O r l a n d o to Miami and is 
expec ted to be c o m p l e t e d in 2020. 
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$10 BN in 
INFRASTRUCTURE 

#1 In the U.S. for 
JOB GROWTH in 

4th LARGEST 
UNIVERSITY in 

• • • 
B. -B 
PBC 

the last 4 years the country PROJECTS currently 
underway 

Sources: US Census Bureau Release, Apri l 2019; Bureau of Labor Statistics Release, Apr i l 2019; "Cities 
With Fastest Growth In STEM Jobs Are Far From Silicon Valley", Forbes 2018; Orlando International 
Ai rpor t (MCO) Press Release, January 2019. 
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THE OFFICE MARKET 

Met ro Or lando is the 25 th largest o f f ice market in the US accord ing to g loba l 
real estate services f i rm CBRE. When compared to the five other major markets 
in Florida (Miami-Dade County, Broward County, Palm Beach County, Tampa and 
Jacksonville), Or lando possesses the lowest vacancy rate, the second highest 
average asking lease rates, and the highest levels of absorpt ion year to date. 

2019 ORLANDO COMMERCIAL REAL ESTATE CYCLE, OFFICE 

Columbia > 

Southeast > 

Birmingham 

B ro wa rd Co u nty > 

Miami > 

Or lando > 

Palm Beach > 

Over the last five years Orlando's total employment has grown at an average 
annual rate of 3.9%. Of f ice landlords have benef i ted f rom steady gains in off ice 
using sectors, which has had a posit ive impact on demand. Grow th in Professional 
& Business Services was especial ly s t rong and accounted for 20,800 new jobs, 
the highest annual j o b g r o w t h in all o f Flor ida. 

Charleston > 
Jackson > 

Atlanta > 

U . H- H t—*-HT • — • 
The overall vacancy rate for 0 3 2019 s tood at 9.0%, down 10 basis points (bps) f rom 
Q3 2018. Or lando 's of f ice market f in ished Q3 2019 w i t h posi t ive net absorp t ion 
of 104,882 sq. f t . , ex tend ing an incredib le run that has cont inued un in te r rup ted 
for the last 24 years. The di rect average asking lease rate s tood at $24.12 per sq 
ft., a year-over-year gain of 6.4%. 

Greensboro / Winston-Salem > 
Charlotte > Savannah > 
Nashville > 

Jacksonville > 

Memphis > 

Tampa > Greenvil le-Spartanburg > 

Raleigh-Durham > • The vacancy rate amongst compet i t ive Class A. bui ld ings in downtown is 7.3%. 

• Only one Class A bui ld ing is under construct ion in the Downtown submarket 
tota l ing 221,900 sq. f t . It is expected to open in Q4 2019 and is nearly 100% 
pre-leased. Stabi l izat ion Contract ion Expansion Mature 

• University of Central Florida's Downtown campus has recently opened to br ing 
over 7,600 students to the area each day. 

• Electronic Arts has announced a p lanned move for its headquarters to a 
p roposed 180,000 square foot, five story bu i ld ing in downtown Orlando's 
Creative Vil lage. 

S o u r c e s : CBRE R e s e a r c h 2 0 1 9 ; C u s h m a n & W a k e f i e l d O r l a n d o M a r k e t B e a t Q 3 2019 . 
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THE SUBMARKET: ORLANDO CBD 
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Downtown Or lando is the hub of Central Florida. More than $4 bi l l ion in publ ic and pr ivate 
sector investments are revital iz ing the down town economy, with new development currently 
underway driven predominant ly by mult i family and entertainment. 
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The Orlando CBD is home to 200 restaurants and bars, five music venues, 1,893 hotel rooms 
and 13,054 apartments. Since 2000 there has been a nearly 70% increase in the residential 
popula t ion in downtown, and an addit ional 4,315 units are planned or under construction. 
Over 500,000 sq. ft. of walkable retail surrounds the Property. 

• ' : Js. 
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A VILLAGE EMERGES IN THE HEART OF DOWNTOWN ORLANDO 

V ^ f 
'V The old Amway Arena was demolished in 2012, leaving 68 acres on the northeast side of 

downtown where city planners could dream big about what would come next. They settled on 
a "v i l lage" concept built around an educational hub that would eventually attract high-wage 
technology and media jobs downtown, with the prospect of spurring a large amount of new 
development as it grows. 

Only a 15 minute walk away f rom 111 Nor th Orange, the $625 mi l l ion first phase of Creative 
Vi l lage is already rising. The vision of a vibrant, mixed-use, transit oriented, urban infill 
neighborhood in the heart of Downtown Orlando is becoming a reality. Creative Vil lage is 
centered around education and transit, including downtown campuses for UCF and Valencia 
College as wel l as stops for LYNX and SunRail. With a total value in excess of $1.5 Billion, it is the 
largest transit-oriented development project in Central Florida and will significantly expand the 
educational opportunit ies in Downtown Orlando. 
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CBDSNAPSHOT ASKING RATE SQ FT VACANCY 
$28.72 Class A 7.33% 4,261,686 
$27.04 Class B 12.67% 2,159,514 
$22.33 Class C 10.49% 1,565,728 
$27.46 Total 9.40% 7,986,928 II !i ffiS Sources: CBRE Research 2019; O r l ando Sentinel, "Creat ive Vi l lage: UCF-Valencia Campus Expec ted To Be Hot test Area 

For Down town Or lando Growth" ; 2019 Creat ive Vi l lage Deve lopment , LLC. 
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DOWNTOWN ORLANDO 

8 MILLION 149,298 1,893 131,300+ 500 ,000 SF 13,054 200 4,315 
TOTAL OFFICE RSF DAYTIME 

EMPLOYEES 
JOBS NUMBER OF 

HOTEL ROOMS 
OF WALKABLE RETAIL RESTAURANTS & BARS NUMBER OF 

APARTMENT UNITS 
RESIDENTIAL UNITS UNDER 

CONSTRUCTION / PLANNED 
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THE OPPORTUNITY 
111 North Orange has been a highly recognized landmark of the downtown skyline 
since its completion. Wi th a total of 245,201 rentable square feet, the p roper ty is a true 
Class "A" mult i - tenant off ice complex featur ing a 21-story tower atop an integrated 
5-level, 500-space parking garage (plus 19 surface spaces on-site and 175 addi t ional 
garage spaces off-site). 

s 

The Property's stable rent roll features a diverse mixture of tenants and industries. 
Currently 94% leased with approximately four years of average remaining term. 111 
Nor th Orange is home to a variety of tenants inc lud ing the largest Regions Bank 
branch in Central Florida, strategic regional locations for UBS and Geico, and a 
premier co-work ing locat ion by Regus. As a testament to its desirability, several 
tenants have a long history at the Property including anchor tenants Regions and 
Foley & Lardner with occupancy dating back to 1988 and 1996, respectively. 

v.;:: 
J 1 

m 

^nunz K 

v\ m # STRATEGIC HIGHLIGHTS 
K 
X MARKET WITH STRONG BARRIERS TO ENTRY 

This is a rare oppor tun i t y to purchase a CBD off ice tower for signif icantly be low 
replacement cost. The remaining available pr ime land sites in downtown Or lando 
are very l imited and current market rents s t ruggle to suppor t large-scale off ice 
construct ion. This results in p roduc t scarcity and promotes strong, sustainable 
rent g rowth and above-average tenant retent ion. Current average market rents are 
approximately 25-30% below the level needed to suppor t the construct ion of new 
off ice product . 
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j 
P K W r—V VALUE CREATION 

Near-term rollover provides an excellent oppor tun i ty to increase rents with average 
contract rent more than 10% below pro jected market rent at expiration. Accord ing to 
CBRE, Downtown asking rents have risen 28% in the last three years. The f irm projects 
further growth averaging 4.6% for the next six years. 
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& HISTORICAL OCCUPANCY I 
Pf f l i 

• I ' 

The property 's occupancy has averaged 93% over the last three years. More than 92,000 
sq. f t . of the tenancy has been at the proper ty for longer than 10 years. Anchor tenants 
Regions and Foley Lardner have been tenants since 1988 and 1986, respectively. 
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H MAJOR TENANTS 1 1 • 
iij 

ni n 
i im %!• FOLEY Regus Jk R E G I O N S 

40 ,682 SF (17%) 

j| • M feJl FOLEY & LARDNER LLP 

i 34,989 SF (14%) 15,323 SF (6%) 

UBS HOAR 
CONSTRUCTION 

15,085 SF (6%) 15,085 SF (6%) 12,987 SF (5%) 

G E I C O 
INVESTMENTS' 

12,042 SF (5%) 10,909 SF (4%) 

LEASE EXPIRATIONS 

100% 

75% 

m\ ¥ 50% 

25% 
18% 1 4 % 

8% 5% 5% 

I 0% 
2020 2021 2022 2023 2024 

III 
I * 

N 

f The companies and businesses listed above are tenants at 111 North Orange. They have no affi l iation 
with Black Salmon Capital LLC. The names and logos above are owned and control led by the respective 
companies and businesses and not by Black Salmon Capital LLC. 
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COMPETITIVE SET 
YEAR BUILT SF OCCUPANCY RENTAL RATE OWNER ADDRESS 

$31 .00 -$33 .00 SUNTRUST 8 7 % 2 0 0 S. O r a n g e A v e 645 ,145 1988 P I E D M O N T 

$29 .50 -$31 .50 CITRUS CENTER 9 4 % 2 5 5 S. O r a n g e A v e 260 ,751 1971 SW PARTNERS 

$31 .00 -$33 .00 LINCOLN CENTER 100% 3 0 0 S. O r a n g e Ave 246 ,100 2 0 0 0 H I G H W O O D S 

$32 .00 -$34 .00 CNL CENTER I & II 9 4 % 4 2 0 & 4 5 0 S. O r a n g e A v e 623 ,000 1 9 9 9 / 2 0 0 6 P I E D M O N T 

$29 .00 -$31 .00 CAPITAL PLAZA 1J 9 9 % 201 E- Pine St. 243 ,289 1975 H I G H W O O D S 

$29 .00 -$31 .00 CAPITAL PLAZA II 9 6 % 301 E, Pine St. 301 ,603 1999 H I G H W O O D S 

$28 .50 -330 .50 ONE ELEVEN 111 N. M a g n o l i a Ave. 9 1 % 167,440 2008 L INCOLN 

$ 2 7 . 5 0 - $ 2 8 . 5 0 20 N ORANGE 20 Nor th O r a n g e A v e 8 7 % 276 ,868 1983 A P O L L O 



0 B L A C K S A L M O N 

FINANCIAL ANALYSIS 

R E P L A C E M E N T C O S T A N A L Y S I S (PER S O FT) I N V E S T M E N T S U M M A R Y 

$ 6 7 , 7 5 0 , 0 0 0 $ 2 5 0 P U R C H A S E PRICE B U I L D I N G H A R D C O S T S 

$ 6 5 6 . 7 5 % G O I N G IN C A P RATE P A R K I N G G A R A G E H A R D C O S T S 

$ 2 7 6 $ 5 5 PRICE PER U N I T S O F T C O S T S & SITE W O R K 

$ 2 5 4 8 % P R I C E / R E P L A C E M E N T C O S T D E V E L O P E R P R O F I T 

$ 1 0 0 H O L D P E R I O D 4 Y E A R S L A N D V A L U E 

$ 7 5 L E A S I N G C O S T S 

$ 1 , 9 4 0 , 0 0 0 $ 5 7 0 T O T A L D I L I G E N C E , C L O S I N G & F I N A N C I N G C O S T S T O T A L 

$ 2 , 8 7 0 , 0 0 0 T O T A L I N I T I A L RESERVES & H O L D B A C K S 

$ 3 , 0 5 0 , 0 0 0 T O T A L E S T I M A T E D L E A S I N G & C A P I T A L C O S T S 
D I S P O S I T I O N A S S U M P T I O N S 

$ 7 8 , 8 0 0 , 0 0 0 S A L E PRICE 
F I N A N C I N G A S S U M P T I O N S 

6 . 7 5 % EX IT C A P RATE 
$ 4 4 , 0 0 0 , 0 0 0 I N I T I A L P R O C E E D S 

$ 3 2 1 PRICE PER U N I T 
L I B O R + 2 . 2 0 % I N T E R E S T RATE 

I N T E R E S T O N L Y P E R I O D ( M O N T H S ) 3 6 
E S T I M A T E D R E T U R N S 

A M O R T I Z A T I O N 3 0 y e a r s 
7 .81% A V E R A G E A N N U A L C O U P O N 

1 0 . 0 4 % IRR 
$ 2 8 , 9 0 0 , 0 0 0 E Q U I T Y T O R A I S E 

M U L T I P L E 1.42 

E S T I M A T E D C A S H F L O W S Y E A R 1 Y E A R 2 Y E A R 3 Y E A R 4 

$ 2 , 2 3 7 , 6 5 9 $ 2 , 1 8 6 , 8 8 6 $ 2 , 5 8 1 , 6 7 8 $ 2 , 0 2 2 , 6 2 5 E s t i m a t e d D i s t r i b u t i o n s 

E s t i m a t e d A n n u a l C o u p o n 7 .74% 7 . 5 7 % 8 . 9 3 % 7 . 0 0 % 



0 B L A C K S A L M O N 

FINANCIAL ANALYSIS 
G E N E R A L A S S U M P T I O N S G E N E R A L D E A L T E R M S 

B l a c k S a l m o n 3 % G E N E R A L I N F L A T I O N A S S E T M A N A G E R 

T o w e r R e a l t y P a r t n e r s w i l l c o - i n v e s t 5 % o f t h e e q u i t y a n d 

m a n a g e t h e p r o p e r t y . 

Pa id at c l o s i n g . 70 b p s o v e r 9 5 % o f t h e i n v e s t e d a m o u n t 

at J V l eve l 

5 % G E N E R A L V A C A N C Y O P E R A T O R 

S T R U C T U R E FEE M A R K E T L E A S I N G A S S U M P T I O N S 

O F F I C E R E T A I L 
Pa id q u a r t e r l y . 6 0 b p s o v e r 9 5 % o f t h e i n v e s t e d a m o u n t 

at J V l e v e l . 
A D M I N I S T R A T I O N FEE $ 3 0 / s f FSG $ 1 6 / s f N N N A S K I N G RATE 

L E A S E T E R M 5 y e a r s 5 y e a r s 
2 0 % o v e r an 8 % v e r i f i e d IRR w i t h c a t c h u p . C A R R I E D I N T E R E S T 

7 5 % 7 5 % R E N E W A L P R O B A B I L I T Y 

6 m o n t h s 6 m o n t h s D O W N T I M E 

R E N T A B A T E M E N T 

5 m o n t h s 5 m o n t h s N E W 

4 m o n t h s 0 m o n t h s R E N E W A L 

T E N A N T I M P R O V E M E N T A L L O W A N C E 

$ 3 0 / s f $ 5 / s f N E W 

$ 2 0 / s f SO/sf R E N E W A L 

L E A S I N G C O M M I S S I O N S 

6 . 0 0 % 6 . 0 0 % N E W 

4 . 0 0 % 4 . 0 0 % R E N E W A L 

% N R A I n d u s t r y M A J O R T E N A N T S U M M A R Y S O . FT. E x p . D a t e C o n t r a c t R e n t 

B a n k i n g 17% 1 R E G I O N S 4 0 , 6 8 2 1 2 / 3 1 / 2 3 3 0 . 8 4 

14% 2 F O L E Y & L A R D N E R 3 4 , 9 8 9 1 0 / 3 1 / 2 0 2 5 * 2 8 . 5 5 L a w F i r m 

C o - W o r k i n g 6 % 3 REGUS 1 5 , 3 2 3 1 1 / 3 0 / 2 7 27 .32 

B a n k i n g 6 % 4 UBS 1 5 , 0 8 5 4 / 3 0 / 2 1 3 2 . 6 2 

6 % 5 G A R G A N E S E , W E I S S & D ' A G R E S T A 1 5 , 0 8 5 4 / 3 0 / 2 7 3 0 . 8 5 L a w F i r m 

5 % 6 H O A R C O N S T R U C T I O N 12 ,987 7 / 3 1 / 2 4 2 7 . 8 9 C o n s t r u c t i o n 

5 % F i n a n c i a l S e r v i c e s 7 FS I N V E S T M E N T S 1 2 , 0 4 2 3 / 3 1 / 2 1 2 5 . 7 9 

4 % 8 G E I C O 1 0 , 9 0 9 5 / 3 1 / 2 5 2 7 . 5 0 I n s u r a n c e 

*Tenant has a termination option effective 10/21 with 12 months notice. 
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Black Salmon is a world-class commercial real estate investment f i rm focused on analyzing oppor tun i t ies wi th in 

the off ice, senior housing, industrial and hospital i ty markets. The firm's goal is to t ransform real estate assets into 

prof i table, r isk-adjusted returns for a select g roup of investors with the highest standards of transparency and 

professionalism. Technology, as an agent of change in real estate and an engine of g rowth for the U.S. economy, 

is the megat rend that steers Black Salmon's business strategy. Black Salmon identif ies which markets and 

submarkets are fue led by leading trends. The group seeks and studies oppor tun i t ies in cities where popula t ion 

and economic g rowth are strongly suppor ted by the proximi ty to major metropol i tan areas and the presence of 

top- t ier educat ional institutions. 



ADDENDUM A: 
STACKING PLAN 
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2 1 

2 1 0 0 | STATIC VACANT 

3 , 1 0 0 SF 

2 0 

2 0 0 0 | Garganese, Weiss & D'Agresta 

15 ,085 SF | Apr-2027 
19 

1 9 0 0 | Foley & Lard tier 

1 5 , 0 8 5 SF | 0 c t - 2 0 2 5 1 8 

1 8 0 0 | Foley & Lard tier 

1 5 , 0 8 5 SF | Oct-2025 17 
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I 0 0 . 2 0 5 5 
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16 • 
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12 ,400 SF | Dec-2023 I I 2 0 2 3 
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2 0 2 2 

o f f P A I 1 Ma 13 
1445 | Johnson & Williams 

1,410 SF | Jun-2022 
1440 | M2E 

1 , 3 2 0 SF | Jun-2021 
I I 2021 

2 0 2 0 

12 
2 0 1 9 

1300 | UBS Financial Services 
1 5 , 0 8 5 SF | Apr-2021 Building Use HI 

• " ' 1 11 Vacant 

CAN' 1 2 8 5 | GellarRagans 

4 , 1 0 3 SF | 0 d - 2 0 2 0 
VA 

1/5 I 1 Si 
1,872 10 

1150 | Hoar Construction, LLC 
10 ,470 SF | Jul-2024 
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UuSS 800 | RGN - Oriando 

1 5 , 3 2 3 SF | Nov-2027 5 2o2D 6 
>10 

Besdo tph Reporting Group 

2 7 9 9 SF Ju11-2023 

725 | The Ruggieri Law Firm 

1,270 SF | Mar-2022 

750 Rebecca po' 4 

3 6 0 0 | Regions Bank 

14,751 SF | Dec-2023 

s 
2 

1 

Parking 

Levels 2 - 5 

Mezzanine | Regions Bank 
3 , 9 7 0 SF | Dec-2023 

110 | Fitness Center 
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+1 3 0 5 438 1259 
4 1 0 0 N M i a m i A v e . Miami , FL 3 3 1 2 7 
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http://www.blacksalmon.com


EXHIBIT B 

STRUCTURE CHART 

BSC I n c o m e VIII 
NUD-I .S. N o t e B u y e r s 

BlafkSalliiiiii (. apilal, L L C 
(FL) D f s i j i U i U e i l A r l t v B ) 

C'Dmpiny 
( I r r l a id ) 

Mir. Jorge Eicabar it 
Camilo Lope: 

Clasi A - 0 Shwcs 
Claii B - 400 Vclma slurft 

Claw A - 20.000 Non voting *brc* 
Cbii B - C Shana 

BSC I n c o u e VIII Inc. 
CD M e m b n Holding Corp. (DE) 

IDE) Mgr Jorge Escobar i(-
\ler Jorge Escobar Camilo I.ope: 

55*. 45' . 

I l l .N Orangr 
Aveouf LLC llcotoe VIU LLC 

(DE) (FL) 

2% 

BSC-TRP ORLANDO I 
LLC 
(DE) 

ICO'. 

I l l >"Oiniigc Oimer 
LLC 
(DE) 

A C T I V E 4 7 6 2 8 0 5 1 v 5 
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SECOND AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

BSC-TRP ORLANDO I LLC, 

a Delaware limited liability company 

JANUARY 2020 
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SECOND AMENDED AND RESTATED 
LIMITED LIABILITY COMPANY AGREEMENT 

OF 
BSC-TRP ORLANDO I LLC 

This SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT (this "Agreement") of BSC-TRP ORLANDO I LLC (the "Company") is 
entered into as of January , 2020 (the "Effective Date"), by and among INCOME VIII LLC, 
a Delaware limited liability company, as a member (the "BSC Member"), and 111 N ORANGE 
AVENUE LLC, a Florida limited liability company, as a member (the "TRP Member"), and 
REID BERMAN, an individual, and CLIFFORD STEIN, an individual, collectively, as the 
Managers of the Company. 

WHEREAS, the BSC Member formed the Company on October 24, 2019, as a limited 
liability company in accordance with the Act for the purposes set forth herein; 

WHEREAS, the Members entered into that certain Amended and Restated Limited 
Liability Company Agreement of the Company, dated effective as of December 18, 2019 (the 
"Existing Agreement"); and 

WHEREAS, the Members and the Managers desire to amend and restate, and supersede 
in its entirety, the Existing Agreement in order to define and establish the respective economic 
and other rights of the Members and the Managers and the procedures for the governance of the 
Company from and after the Effective Date. 

NOW, THEREFORE, in consideration of the agreements and obligations set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto hereby amend and restate the Existing Agreement in its 
entirety and agree as follows: 

ARTICLE 1. 
CERTAIN DEFINITIONS 

Definitions. As used in this Agreement, the following terms shall have the Section 1.1 
following meanings. Capitalized terms defined and used, but not listed in this Section 1.1, have 
the meanings ascribed to them in the body of this Agreement. 

"1933 Act" means the Securities Act of 1933, as amended. 

"2015 Act" means Title XI of the Bipartisan Budget Act of 2015, including the 
corresponding provisions of the Code impacted thereby, and any corresponding provisions of 
state or local income tax law, as the same may be amended from time to time. 

"Acceptance Notice" has the meaning for such term set forth in Section 4.20(a). 

"Act" means the Delaware Limited Liability Company Act (6 Del C. §§18-101 et seq.), 
as it may be amended from time to time. 

1 
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"Additional Capital Contributions" has the meaning for such term set forth in 
Section 6.2(a). 

"Adjusted Capital Account" means, with respect to a Member, such Member's Capital 
Account as of the end of each fiscal year, as the same is specially computed to reflect the 
adjustments required or permitted to be taken into account in applying Regulations 
Section 1.704-l(b)(2)(ii)(d) (including adjustments for Partnership Minimum Gain and Partner 
Nonrecourse Debt Minimum Gain) and taking into account any amounts such Member is 
obligated or deemed obligated to restore pursuant to any provision of this Agreement and the 
Regulations. 

"Adjusted Capital Account Deficit" means, for each Member, the deficit balance, if any, 
in that Member's Adjusted Capital Account. 

"Affiliate" means, with respect to a Person, another Person, directly or indirectly, through 
one or more intermediaries, Controlling, Controlled by, or under common Control with the 
Person in question; provided, however, in no event shall the Company or any Subsidiary be 
deemed an Affiliate of any Member for purposes of this Agreement. For the purposes of this 
Agreement, each Person who is within the BSC Control Group shall be deemed to be an Affiliate 
of the BSC Member and each Person who is in the TRP Control Group shall be deemed to be an 
Affiliate of the TRP Member. 

"Agreement" has the meaning given thereto in the introductory paragraph of this 
Agreement, but includes any subsequent supplement, amendment or other modification of this 
Second Amended and Restated Limited Liability Company Agreement entered into in 
accordance with the terms hereof and the Act. 

"Amount Owed" has the meaning for such term set forth in Section 6.3(f). 

"Anti-Terrorism Laws" means any laws related to terrorism or money laundering, 
including Executive Order 13224 and the USA Patriot Act, and any regulations promulgated 
under either of them. 

"Appointment Notice" has the meaning for such term set forth in Section 4.7(d)(iii). 

"Assets" means, collectively, (i) the Equity Interests, (ii) the Property and (iii) any 
personal property of the Company, including any cash. 

"Asset Value" means the cash price which a Sophisticated Purchaser would pay for the 
Property and all other assets of the Company and its Subsidiaries. 

"Authorized Representative" has the meaning for such term set forth in Section 4.17. 

"Available Cash Flow" means all Capital Proceeds and Net Cash Flow that are available 
for distribution to the Members as determined by the Members. 

"Bankruptcy" means, with respect to a Person, the occurrence of: (i) an assignment by 
the Person for the benefit of creditors; (ii) the filing by the Person of a voluntary petition in 
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bankruptcy; (iii) the entry of a judgment by any court that the Person is bankrupt or insolvent, or 
the entry against the Person of an order for relief in any bankruptcy or insolvency proceeding; 
(iv) the filing of a petition or answer by the Person seeking for itself any reorganization, 
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any 
statute, law or regulation; (v) the filing by the Person of an answer or other pleading admitting or 
failing to contest the material allegations of a petition filed against it in any proceeding for 
reorganization or of a similar nature; (vi) the consent or acquiescence of the Person to the 
appointment of a trustee, receiver or liquidator of the Person or of all or any substantial part of its 
properties; or (vii) any other event that would cause the Person to cease to be a member of a 
limited liability company under Section 18-304 of the Act. 

"BSC Control Group" has the meaning for such term set forth in Section 2.9(b)(iv). 

"BSC Member" means the entity defined as such in the first paragraph of this Agreement 
and any permitted assignee or successor to any of the Membership Interests held by such defined 
entity, for so long as such Person is a Member. 

"Business Day" means any day other than Saturday, Sunday, or a public or banking 
holiday in the State of Florida. 

"Business Plan" means the strategic plan adopted by the Company in accordance with the 
terms of Section 4.6 covering the operation, improvement, marketing, financing, leasing, sale 
and/or other disposition of all or a portion of the Assets and the management and operations of 
the Company's Subsidiaries, as such plan may be modified from time to time in accordance with 
the terms of Section 4.6, which plan includes, as a part thereof, each of the budgets prepared and 
implemented in accordance with such plan and the terms of this Agreement, including the 
Operating Budget. 

"Buy/Sell Deposit" has the meaning for such term set forth in Section 4.15(b). 

"Buy/Sell Escrow Agent" has the meaning for such term set forth in Section 4.15(b). 

"Buy/Sell Membership Interest Purchase Price" has the meaning for such term set forth 
in Section 4.15(a). 

"Buy/Sell Notice" has the meaning for such term set forth in Section 4.15(a). 

"Buy/Sell Response" has the meaning for such term set forth in Section 4.15(b). 

"Buy/Sell Response Period" has the meaning for such term set forth in Section 4.15(b). 

"Capital Account" has the meaning for such term set forth in Section 9.1(a). 

"Capital Contribution" means, with respect to each Member, the amount of cash and the 
initial Gross Asset Value of any property (net of liabilities assumed by the Company resulting 
from such contribution and liabilities to which the property is subject) contributed to the 
Company by that Member as an Initial Capital Contribution or an Additional Capital 
Contribution, in accordance with the terms and conditions of this Agreement. 
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"Capital Proceeds" means funds of the Company arising from a Capital Transaction, less 
any cash which is applied to (i) the payment of reasonable transaction costs and out-of-pocket 
third-party expenses relating to such Capital Transaction, (ii) the repayment of debt of the 
Company which is required under the terms of any indebtedness of the Company, (iii) the repair, 
restoration or other improvement of assets of the Company which is required under any 
contractual obligation of the Company, and (iv) the establishment of reserves as set forth in the 
Operating Budget or as otherwise determined by the Members. "Capital Proceeds" shall also 
mean funds arising from a Capital Transaction (less any of the foregoing items described in 
clauses (i) through (iv) of this definition, to the extent applicable) which are received by a 
Subsidiary or other Person in which the Company is a member, partner or investor or in which 
the Company otherwise has an interest. 

"Capital Sharing Ratio" means two percent (2%) for the TRP Member and ninety-eight 
percent (98%) for the BSC Member. 

"Capital Transaction" means the sale, financing, refinancing or similar transaction of or 
involving the Property, and the payment of any condemnation awards, title insurance proceeds or 
casualty loss insurance proceeds (other than business interruption or rental loss insurance 
proceeds) received by the Company or a Subsidiary or other Person in which the Company is a 
member, partner or investor or in which the Company otherwise has an interest, to the extent not 
used for reconstruction of all or any portion of the Property. 

"Certificate" has the meaning for such term set forth in Section 2.1. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and 
any corresponding provisions of succeeding law. 

"Company" has the meaning for such term as set forth in the first paragraph of this 
Agreement. 

"Company Information" has meaning for such term set forth in Section 11.9(a). 

"Company IRR" means the discount rate at which the net present value of all of the 
Members' Capital Contributions to and Distributions from (including all cash and other property 
of the Company which is available for distribution to the Members, but is part of a pending 
Distribution, which shall be deemed received for purposes hereof as of the date of intended 
Distribution thereof) the Company equals zero, calculated for each such Capital Contribution 
from the date such Capital Contribution was made and with respect to each Distribution from the 
date such Distribution is received or deemed received under the terms of this Agreement. The 
Company IRR shall be calculated on the basis of the actual number of days elapsed over a 365 or 
366-day year, as the case may be. Each Company IRR calculation shall be determined using a 
Microsoft Excel XIRR (Microsoft Office Excel 2003 edition or later) calculation and the 
compounding methodology used by such software and shall include a return of, as well as a 
return on, the relevant capital. 

"Control" means, the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of the controlled Person and, in the case of a Person 
that is a corporation, partnership or a limited liability company, also includes the right to 
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exercise, directly or indirectly, more than twenty-five percent (25%) of the outstanding voting 
rights (or equivalent rights) attributable to the shares of the controlled corporation, partnership 
interests of the partnership and/or membership interests of the limited liability company, as 
applicable. 

"Credit Support" means (i) an environmental indemnity or (ii) a guaranty for standard 
non-recourse carve-outs, in each case required by the Lender, each on such terms as are 
customarily required by the applicable Lender with respect to the applicable Financing and 
which are acceptable to the Members. 

"Credit Support Claim" has the meaning for such term set forth in Section 7.2(b). 

"Decision Dispute Notice" has the meaning for such term set forth in Section 4.15. 

"Decision Party" has the meaning for such term set forth in Section 4.15. 

"Default Loan" has the meaning for such term set forth in Section 6.3(b). 

"Default Loan Interest Rate" has the meaning for such term set forth in Section 6.3(c). 

"Depreciation" means, for each taxable year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for 
the year or other period, except that if the Gross Asset Value of an asset differs from its adjusted 
basis for federal income tax purposes at the beginning of the year or other period, Depreciation 
will be an amount which bears the same ratio to the beginning Gross Asset Value as the federal 
income tax depreciation, amortization or other cost recovery deduction for the year or other 
period bears to the beginning adjusted tax basis; provided that if the federal income tax 
depreciation, amortization, or other cost recovery deduction for the year or other period is zero, 
Depreciation will be determined with reference to the beginning Gross Asset Value using any 
reasonable method. 

"Disputed Decision" has the meaning for such term set forth in Section 4.15. 

"Distributions" means, with respect to a Member, all distributions of cash or other 
property or assets of the Company (based on the fair market value thereof as of the date of such 
distribution) made by the Company to or for the benefit of such Member pursuant to Article 8 or 
Section 10.2(c)(ii), without double counting. 

"Distribution Value" means the Net Cash Flow pursuant to Section 8.1 that would be 
distributed (after payment of all liabilities and expenses) to the TRP Member pursuant to this 
Agreement following a sale of all of the Property and the other assets of the Company and the 
Subsidiaries, on the date of the giving of the Purchase Notice, for an amount equal to the Asset 
Value, subject to the reductions set forth below. For the avoidance of doubt, the Distribution 
Value shall be determined taking into account that as a result of the removal of the TRP Member, 
all distributions to be made pursuant to Section 8.2 are to be made pro rata based on the Equity 
Percentage Interests of the Members. In addition, the Distribution Value shall be reduced, dollar 
for dollar, for (i) any unsatisfied damages sustained by the Company as a result of the 
circumstances constituting Cause that has given rise to the right of the BSC Member to remove 
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the TRP Managers as the Managers of the Company and (ii) any Credit Support Claims against 
the TRP Member in accordance with Section 7.2(b) that are unfunded or underfunded as of the 
date on which the BSC Member acquires the TRP Member's Membership Interest to the extent 
such amounts would not otherwise be subject to reimbursement by the BSC Member, are not 
subject to a Default Loan, and to the extent not duplicative of reductions taken pursuant to the 
foregoing clause (i) of this definition. 

"Effective Date" has the meaning given thereto in the introductory paragraph of this 
Agreement. 

"Emergency or Necessary Expenditures" means (i) any expenditure by the Company or 
any Subsidiary of the Company relating to an emergency situation, to eliminate or mitigate a 
condition that poses a threat to life or an immediate risk of material injury to individuals, or is 
necessary to protect the Property against damage associated with such emergency situation, (ii) 
any expenditure by the Company or any Subsidiary of the Company to comply with applicable 
law if the failure to comply reasonably would be expected to result in the imposition of material 
penalties or (iii) amounts due to pay real estate taxes, utility costs, ordinary course debt service, 
or insurance costs in connection with the Property. 

"Encumbrance" has the meaning for such term set forth in Section 3.2(a). 

"Equity Interests" means all of the equity interests in all of the Subsidiaries owned by the 
Company. 

"Equity Percentage Interest" means, with respect to each Member, the percentage equal 
to the aggregate Capital Contributions made by such Member divided by the aggregate Capital 
Contributions made by all of the Members. 

"Escrow Agent" has the meaning for such term set forth in Section 4.20(a). 

"Existing Agreement" has the meaning set forth in the recitals hereto. 

"FCPA" has meaning for such term set forth in Section 2.7(a). 

"Financing" means debt financing secured by all or any portion of the Property or any 
other Assets and/or the ownership interests in any Subsidiary, together with any refinancing, 
renewal, extension or modification thereof in each case that has been approved as a Major 
Decision in accordance with the terms of this Agreement. 

"Financing Costs" means any and all third-party costs, expenses and fees approved by the 
Members, and actually incurred by any Member, any Affiliates thereof, the Company or any 
Subsidiary in connection with the Financing, including (i) the preparation, review, negotiation, 
and entering into of an application or commitment for the Financing, (ii) the Lender's due 
diligence for the Financing, including the cost of all third-party reports, lien searches, title 
commitments, surveys, appraisals, audits, statements, opinions and certifications required to be 
obtained as part of such due diligence or as a condition to obtaining the Financing, (iii) the 
formation of any special purpose entities, the engagement of any independent directors, and the 
preparation, review, negotiation, and entering into of any amendments to this Agreement and the 

6 
ACTIVE 48360100v2 



other organizational and authorization documents for the Company that are required to obtain the 
Financing, (iv) the preparation, review, negotiation, and entering into of Financing Documents, 
(v) the payment of all origination fees and closing costs (including reasonable attorneys' fees) 
required to obtain the Financing, and (vi) the establishment of any reserves required under the 
terms of the Financing. 

"Financing Documents" means any and all loan agreements, promissory notes, 
mortgages, deeds of trust, assignments, security agreements, cash management agreements, 
indemnities, guarantees, certifications, affidavits and other documents evidencing or securing 
any Financing, as such document may be executed and delivered or modified or amended in 
accordance with the terms of this Agreement. 

"Fiscal Year" has the meaning for such term set forth in Section 5.1(a). 

"Forced Sale Deposit" has the meaning for such term set forth in Section 4.20(a). 

"Funding Members" has the meaning for such term set forth in Section 6.3(b). 

"GAAP" means generally accepted accounting principles for real estate properties similar 
in character to the Property and located in the United States of America, applied on a consistent 
basis. 

"Governmental Entity" means (i) any national, federal, state, county, municipal, local, or 
foreign government or any entity exercising executive, legislative, judicial, regulatory, taxing, or 
administrative functions of or pertaining to government, (ii) any public international 
organization, (iii) any agency, division, bureau, department, or other political subdivision of any 
government, entity, or organization described in the foregoing clauses (i) or (ii) of this definition, 
or (iv) any company, business, enterprise, or other entity owned, in whole or in part, or 
controlled by any government, entity, organization, or other Person described in the foregoing 
clause (i), (ii) or (iii) of this definition. 

"Government Official" means (i) any official, officer, employee, or representative of, or 
any person acting in an official capacity for or on behalf of, any Governmental Entity, or (ii) any 
company, business, enterprise, or other entity owned, in whole or in part, or controlled by any 
person described in the foregoing clause (i) of this definition. 

"Gross Asset Value" has the meaning for such term set forth to it in Section 9.2. 

"Initial Capital Contributions" has the meaning for such term set forth in Section 6.1(a). 

"Initiating Member" has the meaning for such term set forth in Section 4.20(a). 

"Internal Rate of Return" means the discount rate at which the net present value of a 
designated Member's or group of Members' Capital Contributions to and Distributions from the 
Company equals zero, calculated for each such Capital Contribution from the date such Capital 
Contribution was made by such Member or group of Members and with respect to each 
Distribution from the date such Distribution is received by such Member or group of Members 
under the terms of this Agreement. For example, the BSC Member shall have received a fifteen 
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percent (15%) annual Internal Rate of Return upon its receipt of a cumulative amount of 
Distributions that cause (i) the net present value of the aggregate of all Distributions to the BSC 
Member, discounted at an annual rate of fifteen percent (15%) from the date each such 
Distribution was received by the BSC Member compounding back to the date of the Capital 
Contribution(s) by the BSC Member for which such Distribution is made, reduced by (ii) the net 
present value of such Capital Contribution(s) discounted at an annual rate of fifteen percent 
(15%) using compounding from the date such Capital Contribution was made under the terms of 
this Agreement, to equal zero. The Internal Rate of Return shall be calculated on the basis of the 
actual number of days elapsed over a 365 or 366-day year, as the case may be. Each Internal 
Rate of Return calculation shall be determined using a Microsoft Excel XIRR (Microsoft Office 
Excel 2003 edition or later) calculation and the compounding methodology used by such 
software and shall include a return of, as well as a return on, the relevant capital. 

"Lease" means any lease, tenancy, license or other right of occupancy, possession or use 
for all or any portion of the Property. 

"Lender" means any one or more of the lenders providing a Financing. 

"Major Decisions" has the meaning for such term set forth in Section 4.5. 

"Managers" has the meaning set forth in Section 4.1. 

"Material Business Agreement" means, individually and collectively, (i) any of the 
Financing Documents, (ii) the Property Management Agreement and (iii) each other contract, 
agreement, understanding or obligation of the Company or any Subsidiary or binding upon any 
of the Property which has an aggregate project or contract cost of $50,000 or greater or is 
material to the use, operation, maintenance, repair, redevelopment, construction, leasing or sale 
of the Property or the breach of which by the Company or any Subsidiary or the Property would 
or is reasonably likely to have a material adverse effect on the business, operations or financial 
condition of the Company or any Subsidiary or the Property. 

"Member Loan" has the meaning for such term set forth in Section 6.3. 

"Member(s)" means each of the BSC Member and the TRP Member, and each Person 
hereafter admitted as a Member in accordance with this Agreement, until such Person ceases to 
be a Member of the Company. 

"Membership Interests" means all of the rights and interests of whatsoever nature of the 
Members in the Company, including the right to participate in management to the extent herein 
expressly provided, to receive Distributions of funds, and to receive allocations of income, gain, 
loss, deduction, and credit. 

"Net Cash Flow" means, for any period, Net Operating Income, less debt service on any 
Financings. 

"Net Operating Income" means, for any period, the amount by which Operating 
Revenues exceed Operating Expenses for such period. 
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"Non-Funding Member" has the meaning for such term set forth in Section 6.3(a). 

"Non-Proposing Member" has the meaning for such term set forth in Section 4.15(a). 

"Non-Proposing Member's Deposit" has the meaning for such term set forth in Section 
4.15(b). 

"OFAC" means the Office of Foreign Assets Control in the United States Department of 
the Treasury. 

"Offered Price" has the meaning for such term set forth in Section 4.20(a). 

"Offer Invitation" has the meaning for such term set forth in Section 4.20(a). 

"Offer Expiration Date" has the meaning for such term set forth in Section 4.20(a). 

"Operating Budget" means the Operating Budget which forms part of the Business Plan, 
setting forth all anticipated costs and expenses of the Company, the Subsidiaries and the Property 
and the sources and uses of funds therefor (including Capital Contributions, Financing proceeds, 
Net Cash Flow, Capital Proceeds and other anticipated revenues and expenses of the Company), 
as such budget (including individual line items) may be updated from time to time in accordance 
with the terms of Section 4.6. 

"Operating Expenses" means, for any period, the current obligations of the Company for 
such period, determined in accordance with sound accounting principles approved by the 
Members and applicable to commercial or retail real estate, consistently applied, for operating 
expenses of the Property, for capital expenditures not paid from the Members' Capital 
Contributions, and for reserves actually funded. Operating Expenses shall not include debt 
service on any Company or Subsidiary borrowings nor any non-cash expenses such as 
depreciation or amortization. 

"Operating Revenues" means, for any period, the aggregate gross revenues of the 
Company (including its share of all such revenues of any Subsidiary) arising from the ownership 
and operation of the Property during such period, including rents from Leases, parking receipts, 
and proceeds of any business interruption or rental loss insurance maintained by the Company 
(directly or through any Subsidiary) from time to time and amounts released from reserves as 
determined by the Members, but specifically excluding Capital Proceeds, Capital Contributions 
and proceeds of Default Loans, Member Loans and any Financing. 

"Partner Nonrecourse Debt" has the meaning assigned to it in Regulations 
Sections 1.704-2(b)(4) and 1.752-2. 

"Partner Nonrecourse Debt Minimum Gain" has the meaning assigned to it in 
Regulations Section 1.704-2(i)(3). 

"Partner Nonrecourse Deductions" has the meaning assigned to it in Regulations 
Section 1.704-2(i)(2). 
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"Partnership Minimum Gain" has the meaning assigned to it in Regulations 
Section 1.704-2(d). 

"Partnership Representative" has the meaning set forth in Section 9.6(a). 

"Pass-Through Partner" has the meaning set forth in Section 9.6(d). 

"Permits" means all permits, licenses, approvals, authorizations and variances currently 
existing or required to be obtained by the owner or operator of the Property from the appropriate 
governmental authorities and agencies in order to fully use, operate and lease the Property, 
including any subdivision plat, site plan, proffers, conditional approvals, construction permits, 
liquor licenses, food and beverage licenses, certificates of occupancy, operating permits, pool 
permits, elevator permits, boiler permits and all other development, use, occupancy and 
operating permits. 

"Person" means an individual or entity. 

"Pre-formation Costs" has the meaning for such term set forth in Section 6.1(b). 

"Proceeding" has the meaning for such term set forth in Section 4.12. 

"Profits" and "Losses" mean, for each taxable year or other period, an amount equal to 
the Company's taxable income or loss for the year or other period, determined in accordance 
with Code Section 703(a) (including all items of income, gain, loss or deduction required to be 
stated separately under Code Section 703(a)(1)), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Profits or Losses will be added to taxable 
income or loss; 

Any expenditures of the Company described in Code Section 705(a)(2)(B) 
or treated as Section 705(a)(2)(B) expenditures under Regulations Section 1.704-
(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses, will be 
subtracted from taxable income or loss; 

(ii) 

Gain or loss resulting from any disposition of Company property with (iii) 
respect to which gain or loss is recognized for federal income tax purposes will be 
computed by reference to the Gross Asset Value of the property, notwithstanding that the 
adjusted tax basis of the property differs from its Gross Asset Value; 

(iv) In lieu of depreciation, amortization and other cost recovery deductions 
taken into account in computing taxable income or loss, there will be taken into account 
Depreciation for the taxable year or other period; 

(v) Any items which are specially allocated under Section 9.3(b) or 9.3(c) 
shall be excluded from the calculations of Profits or Losses; and 
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(vi) If the Gross Asset Value of any Company asset is adjusted under Section 
9.2(b), 9.2(c) or 9.2(d), the adjustment will be taken into account as gain or loss from 
disposition of the asset for purposes of computing Profits or Losses. 

"Prohibited Person" means: 
13224; (ii) a Person acting for or on behalf of, a Person subject to the provisions of Executive 
Order 13224; (iii) a Person with whom any Member is prohibited from dealing by any of the 
Anti-Terrorism Laws; (iv) a Person that is named as a "specially designated national and blocked 
person" on the most current list published by OFAC; or (v) a Person that is owned or controlled 
by a person or entity described in clauses (i) through (iv) of this definition. 

(i) a Person subject to the provisions of Executive Order 

"Property" means the real property located in Orlando, Florida, which includes a twenty-
one (21)-story Class A office tower with five (5) floors of parking, as more particularly described 
on Exhibit A attached hereto. 

"Property Management Agreement" has the meaning for such term set forth in 
Section 4.11(a). 

"Property Manager" means the property management company hired by the Company 
and approved by the Lender to manage the operations of the Property on behalf of the Property 
Owner. The initial Property Manager shall be Tower Realty Asset Management, Inc., a Florida 
corporation. 

"Property Owner" means 111 N Orange Owner LLC, a Delaware limited liability 
company. 

"Proposing Member" has the meaning for such term set forth in Section 4.15(a). 

"Proposing Member's Deposit" has the meaning for such term set forth in Section 
4.15(a). 

"Purchase Agreement" means that certain Contract of Sale, dated as of November 15, 
2019, by and between G&I VIII 111 N Orange Ave LLC, a Delaware limited liability company, 
as seller, and Black Salmon Capital, LLC, a Florida limited liability company, as purchaser, as 
assigned to the Property Owner pursuant to that certain Assignment and Assumption of Contract 
of Sale, dated effective as of December 16, 2019. 

"Purchase Notice" has the meaning for such term set forth in Section 4.7(d)(i). 

"Purchasing Member" has the meaning for such term set forth in Section 4.15(d). 

"Qualifying Agreement" has the meaning for such term set forth in Section 4.21(b). 

"Regulations" means the regulations promulgated by the United States Department of the 
Treasury pursuant to and in respect of provisions of the Code. All references herein to sections 
of the Regulations shall include any corresponding provisions of succeeding, similar or substitute 
temporary or final Regulations. 
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"Regulatory Allocations" has the meaning for such term set forth in Section 9.3(c). 

"Removal Notice" has the meaning for such term set forth in Section 4.7(b). 

"Responding Member" has the meaning for such term set forth in Section 4.20(a). 

"Restrictive Covenants" means all covenants, conditions, restrictions on use, easements, 
equitable servitudes and other similar nongovernmental encumbrances in existence and binding 
on or benefiting any of the Property and which impose a burden or otherwise have an impact on 
the development, use or operation of the Property. 

"Sales Period" has the meaning for such term set forth in Section 4.21(a). 

"Secretary of State" has the meaning for such term set forth in Section 2.1. 

"Selling Member" has the meaning for such term set forth in Section 4.15(d). 

"TRP Control Group" has the meaning for such term set forth in Section 2.9(a)(iv). 

"TRP Key Person" means Reid Berman or Clifford Stein or any other Person in addition 
to, or in replacement of, the foregoing, approved by the BSC Member in accordance with the 
terms and conditions of this Agreement. 

"TRP Managers" means Reid Berman, an individual, and Clifford Stein, an individual, 
each in his capacity as a Manager of the Company, together with any additional Manager and 
any replacement Manager in each case appointed by the TRP Member and approved by the BSC 
Member in accordance with Section 4.1. 

"TRP Member" means the entity defined as such in the first paragraph of this Agreement 
and any permitted assignee or successor to any of the Membership Interests held by such defined 
entity, for so long as such Person is a Member. 

"TRP Member Initial Reimbursement Amount" has the meaning for such term set forth 
in Section 6.1(b). 

"Sophisticated Purchaser" means a Person who would, in considering a purchase of all of 
the assets of the Company and its Subsidiaries, take into account the entire nature, scope and 
value of the Property and any other assets and businesses of the Company and the Subsidiaries, 
and the nature, extent, maturity date, and other terms of the liabilities of the Company and the 
Subsidiaries, whether fixed or contingent, including the favorable or unfavorable nature of any 
financing to which the Company or the Subsidiaries or their assets are subject. 

"Subsidiary" means any Person (other than an individual) which is controlled by the 
Company and in which the Company beneficially owns economic ownership interests, including 
the Property Owner. 

"Transfer" has the meaning for such term set forth in Section 3.2(a). 
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"Valuation Period" has the meaning for such term set forth in Section 4.7(d)(iii). 

Captions, References. Pronouns, wherever used herein, and of whatever 
gender, shall include natural persons and corporations and associations of every kind and 
character, and the singular shall include the plural wherever and as often as may be appropriate. 
Article and section headings are for convenience of reference and shall not affect the 
construction or interpretation of this Agreement. Whenever the terms "hereof, "hereby", 
"herein", or words of similar import are used in this Agreement they shall be construed as 
referring to this Agreement in its entirety rather than to a particular section or provision, unless 
the context specifically indicates to the contrary. Whenever the word "including" is used herein, 
it shall be construed to mean "including, without limitation". Any reference to a particular 
"Article" or a "Section" shall be construed as referring to the indicated article or section of this 
Agreement unless the context indicates to the contrary. 

Section 1.2 

ARTICLE 2. 
ORGANIZATIONAL MATTERS: PURPOSE: TERM 

Formation and Continuation of Company. The Company was organized 
as a Delaware limited liability company on October 24, 2019, by the filing of a certificate of 
formation for the Company under the Act (as may be modified from time to time as herein 
provided, the "Certificate"). The appointment of Noemi Romero as an "authorized person" 
within the meaning of the Act is hereby approved, confirmed and ratified. As an "authorized 
person", Noemi Romero executed, delivered and filed the Certificate with the Secretary of State 
of the State of Delaware (the "Secretary of State"), and each action taken by said "authorized 
person" prior to the date of the Existing Agreement in furtherance of the execution, delivery and 
filing of the Certificate is hereby approved, confirmed and ratified by the Managers and the 
Members. Upon the filing of the Certificate with the Secretary of State, the powers of Noemi 
Romero as an "authorized person" ceased and, upon the Members' execution and delivery of the 
Existing Agreement, each Manager became a designated "authorized person" of the Company. 
The Members hereby continue the Company as a Delaware limited liability company pursuant to 
the Act. 

Section 2.1 

Name. The name of the Company is "BSC-TRP Orlando I LLC", and all Section 2.2 
Company business must be conducted in that name or such other name as the Members shall 
approve; provided, however, that the words "Limited Liability Company" or the initials "LLC" 
shall be included in the name where necessary. 

Registered Office; Registered Agent; Principal Office. The registered Section 2.3 
office and the registered agent of the Company in the State of Delaware shall be as specified in 
the Certificate or as hereafter designated by the Members and reflected in an amendment to the 
Certificate. The principal office of the Company and principal place of business shall be at 135 
W. Central Blvd., Suite 900, Orlando, FL 32801, or at such other location as the Members shall 
approve. All Members shall be promptly notified in writing of any change in the registered 
office and registered agent of the Company. 

Foreign Qualification. Before the Company conducts business in any Section 2.4 
jurisdiction other than Delaware in a manner that requires foreign qualification in that 
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jurisdiction, the Managers shall cause the Company to comply with all requirements necessary to 
qualify the Company as a foreign limited liability company in that jurisdiction. At the request of 
the Managers, each Member shall execute, acknowledge, swear to, and deliver all certificates 
and other instruments conforming with this Agreement that are necessary or appropriate to 
qualify, continue, or terminate the Company as a foreign limited liability company in all 
jurisdictions in which the Company may conduct business. 

Section 2.5 Purpose and Scope. The nature of the business and of the purpose to be 
conducted and promoted by the Company is to engage solely in the following activities: 

(a) To acquire, directly or through one or more Subsidiaries, the Assets; 

To own, manage, operate, improve, develop, maintain, lease, sell, and 
otherwise deal with, as applicable, its Subsidiaries and the Assets or any portion thereof; 

(b) 

(c) To form, manage, maintain, operate, dissolve, liquidate and terminate one 
or more Subsidiaries for the purpose of facilitating the foregoing activities; 

To finance or refinance any of the foregoing activities, including to 
mortgage, pledge and otherwise hypothecate all or any part of the Assets and/or any interest in 
any one or more Subsidiaries; and 

(d) 

To exercise all powers enumerated in the Act and perform all other 
activities reasonably necessary, incidental or convenient to the conduct, promotion or attainment 
of the foregoing purposes. 

(e) 

Section 2.6 Term. The Company commenced on the effective date of the Certificate 
and shall have perpetual existence, unless sooner dissolved as herein provided. 

Section 2.7 Compliance with Anti-Corruption Laws. 

Each Member hereby represents, warrants, covenants and agrees that 
neither it nor any of its respective members, officers, directors, employees, agents or 
representatives acting on its behalf in relation to the Company or its interest in the Company, has 
or will, directly or indirectly, made or make any offer, payment, authorization or promise to pay 
any money or to give any gift or anything else of value to any Government Official for the 
purpose of (w) influencing an official act or decision of that person, (x) inducing that person to 
omit to do any act in violation of his or her lawful duty, (y) securing any improper advantage, or 
(z) inducing that person to use his influence with a government, instrumentality or public 
international organization to affect or influence any government act or decision, or in order to 
assist the Company or any of its Subsidiaries in obtaining or retaining business, nor have any of 
them taken nor will any of them take any such action if it would cause the Company or any of its 
Subsidiaries to be in violation of the Foreign Corrupt Practices Act of 1977, as amended (the 
"FCPA") or any applicable law of similar effect. 

(a) 

Each Member hereby represents, warrants, covenants and agrees that 
neither it nor any of its Affiliates have conducted or initiated any internal investigation or made a 
voluntary, directed or involuntary disclosure to any Government Official with respect to any 

(b) 
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alleged noncompliance with the FCPA or any applicable law of similar effect in relation to the 
Company or its interest in the Company that, if a Government Official were to conclude after 
review of the evidence provided by such investigation or disclosure that such Member or such 
Affiliates failed to comply with the FCPA or any applicable law of similar effect, could 
reasonably be expected to have an adverse effect on the Company or any of the other Members. 
Each Member agrees to notify the other Members promptly upon becoming aware of any written 
notice or citation for any actual or potential noncompliance by such Member or any of its 
Affiliates, or any officer, director, employee, agent or representative acting on behalf of such 
Member or such Affiliates, in each case in relation to the Company or such Member's interest in 
the Company and that reasonably would be expected to have a material adverse effect on the 
Company or any of the other Members if a Government Official were to conclude, after review 
of the applicable evidence, that such Member or such Affiliates failed to comply with the FCPA 
or any applicable law of similar effect. 

Subsidiaries. The Members acknowledge and agree that the Assets may 
be directly wholly owned by one or more Subsidiaries rather than directly by the Company. 
However, it is not the intention of the Members to vary the operation or approval requirements of 
the Company and its Subsidiaries by virtue of the creation of the Subsidiaries, but rather it is the 
intention of the Members that the Subsidiaries shall be operated in the same manner, and subject 
to the same restrictions and requirements, as the Company is to be operated pursuant to this 
Agreement. Accordingly, the Members acknowledge and agree that, notwithstanding anything 
to the contrary herein: (a) the Subsidiaries shall be operated in the same manner, and subject to 
the same restrictions and requirements, as the Company is to be operated pursuant to this 
Agreement, including the formation, terms of ownership and disposition of such Subsidiary; 
provided that no ownership interest in any Subsidiary shall be held by any Person other than the 
Company unless such holding has been approved in advance in writing by all of the Members; 
(b) in no event may any act be taken or omission be made by any Subsidiary if the Company 
would not have been permitted hereunder to take such act or make such omission; (c) to the 
extent that any matter would require the consent of any Member if such matter pertained to the 
Company, such matter shall also require the consent of such Member if it pertains to any 
Subsidiary; and (d) in determining budgets, the needs for additional funds, distributions and 
other similar matters, and in making other decisions hereunder, the needs and operations of the 
Subsidiaries shall be taken into consideration as if they were the direct needs and operations of 
the Company. Notwithstanding the foregoing or any other terms of this Agreement, each of the 
Subsidiaries shall be permitted to have independent managers acceptable to and approved by the 
Members, who also may be springing members in the event there is no other member of such 
Subsidiary, to the extent required by any Lender. 

Section 2.8 

Section 2.9 Representations, Warranties and Covenants of the Members. 

In order to induce the BSC Member to enter into this Agreement and to 
perform hereunder, and without limiting any other representation, covenant or warranty 
contained herein or in any other agreement, the TRP Member makes the following 
representations, warranties and covenants to the BSC Member: 

(a) 

Authority of the TRP Member. The TRP Member has been duly 
formed, is validly existing and has the proper authority to enter into this 

(i) 
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The Person(s) executing this Agreement on behalf of the TRP Agreement. 
Member have the power and authority to execute and deliver this Agreement on 
behalf of the TRP Member. This Agreement has been duly authorized, executed 
and delivered by the TRP Member and shall constitute legal, valid and binding 
obligations of the TRP Member, enforceable against the TRP Member in 
accordance with its terms. 

FIRPTA and OFAC Compliance. The TRP Member is neither a 
"foreign person" within the meaning of Code Section 1445(f) nor a "foreign 
partner" within the meaning of Code Section 1446(e). Neither the TRP Member 
or any Persons having a direct or indirect beneficial interest in the TRP Member is 
a Prohibited Person. The monies used to fund the TRP Member's investment in 
the Company are not invested for the benefit of, or related in any way to, the 
government of, or persons within, any country under a United States embargo 
enforced by OFAC. The monies used to fund the TRP Member's investment in 
the Company are not derived from or related to any illegal activities, including 
money laundering activities, and the TRP Member shall not use any proceeds 
from its investment in the Company to finance any illegal activities. 

(ii) 

(iii) No Conflicts. Neither the execution, delivery and performance of 
this Agreement nor the consummation of the transactions contemplated hereby, 
violate or conflict with, result in the breach or termination of or constitute a 
default under any provisions of any agreement, organizational or charter 
document, or judicial order to which the TRP Member is a party or is subject. 
Without limiting the generality of the foregoing, there is no action, suit or 
proceeding under the Bankruptcy Code pending or threatened against the TRP 
Member. 

(iv) TRP Control Group. The Persons identified on Schedule 2.9(a) 
(the "TRP Control Group") currently have title and total ownership interest (direct 
and indirect) in the TRP Member as set forth on Schedule 2.9(a). 

In order to induce the TRP Member to enter into this Agreement and to 
perform hereunder, and without limiting any other representation, covenant or warranty 
contained herein or in any other agreement, the BSC Member makes the following 
representations, warranties and covenants to the TRP Member: 

(b) 

Authority of the BSC Member. The BSC Member has been duly 
formed, is validly existing and has the proper authority to enter into this 
Agreement. The Person(s) executing this Agreement on behalf of the BSC 
Member have the power and authority to execute and deliver this Agreement on 
behalf of the BSC Member. This Agreement has been duly authorized, executed 
and delivered by the BSC Member and shall constitute legal, valid and binding 
obligations of the BSC Member, enforceable against the BSC Member in 
accordance with its terms. 

(i) 
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FIRPTA and OFAC Compliance. The BSC Member is neither a 
"foreign person" within the meaning of Code Section 1445(f) nor a "foreign 
partner" within the meaning of Code Section 1446(e). Neither the BSC Member 
nor any Persons having a direct or indirect beneficial interest in the BSC Member 
is a Prohibited Person. The monies used to fund the BSC Member's investment 
in the Company are not invested for the benefit of, or related in any way to, the 
government of, or persons within, any country under a United States embargo 
enforced by OFAC. The monies used to fund the BSC Member's investment in 
the Company are not derived from or related to any illegal activities, including 
money laundering activities, and the BSC Member shall not use any proceeds 
from its investment in the Company to finance any illegal activities. 

(ii) 

No Conflicts. Neither the execution, delivery and performance of (iii) 
this Agreement nor the consummation of the transactions contemplated hereby, 
violate or conflict with, result in the breach or termination of or constitute a 
default under any provisions of any agreement, organizational or charter 
document, or judicial order to which the BSC Member or any of its Affiliates is a 
party or is subject. Without limiting the generality of the foregoing, there is no 
action, suit or proceeding under the Bankruptcy Code pending or threatened 
against the BSC Member or any of its Affiliates. 

(iv) BSC Control Group. The Persons identified on Schedule 2.9(b) 
(the "BSC Control Group") currently have the company title and total ownership 
interest (direct and indirect) in the BSC Member as set forth on Schedule 2.9(b). 

Section 2.10 Investment Intent. Each of the Members represents and warrants to the 
Company and to each of the other Members that such Member has acquired its interest in the 
Company for investment, solely for its own account, with the intention of holding the interest for 
investment, and without any intention of participating directly or indirectly in any redistribution 
or resale of any portion of the interest in violation of the 1933 Act or any applicable state 
securities law; provided, however, that indirect redistribution or resale of any portion of such 
interest in compliance with the 1933 Act and all applicable state securities laws and with Section 
3.2 shall be permitted. 

Unregistered Membership Interests. Each of the Members acknowledges Section 2.11 
that such Member is aware that its interest in the Company has not been registered under the 
1933 Act in reliance upon exemptions contained in the 1933 Act and that its interest in the 
Company has not been registered under the securities law of any state in reliance upon the 
exemptions contained in such state securities law. Each of the Members further understands and 
acknowledges that its representations and warranties contained in this Section 2.11 are being 
relied upon by the Company and by the other Members as the basis for exemption of the 
issuance of such Member's interest in the Company from registration requirements of the 1933 
Act and all applicable state securities laws. Each of the Members further acknowledges that the 
Company will not and has no obligation to register such Member's interest in the Company 
under the 1933 Act or any state securities law and that the Company shall have no obligation to 
recognize any sale, transfer or assignment of such Member's interest in the Company to any 
Person unless the sale, transfer or assignment is otherwise permitted under this Agreement. 
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Section 2.12 No State Law Partnership. The Company shall not be a partnership or 
joint venture under any state or federal law, and no Member shall be a partner or joint venturer of 
any other Member for any purposes, other than under the Code and other applicable tax laws, 
and this Agreement may not be construed otherwise. 

ARTICLE 3. 
MEMBERS: DISPOSITIONS OF INTERESTS 

Section 3.1 Members. The current Members of the Company are the BSC Member 
and the TRP Member, and such Members were admitted as Members of the Company upon their 
execution and delivery of the Existing Agreement. 

Section 3.2 Dispositions of Membership Interests-

General Restriction. Except as otherwise permitted in this Agreement, any 
direct or indirect transfer, assignment or other disposition (voluntarily, involuntarily or by 
operation of law), or any pledge, mortgage, hypothecation, grant of a security interest in, or other 
encumbrance (an "Encumbrance"), of all or any portion of any direct or indirect Membership 
Interest (each of the foregoing, a "Transfer") is prohibited. Any attempted Transfer of all or any 
portion of a Membership Interest, other than in strict accordance with this Section 3.2, shall be 
void. A Person to whom a Membership Interest is Transferred may be admitted to the Company 
as a Member only (i) with the consent of all the other Members, which may be given or withheld 
in any of such Member's sole and absolute discretion or (ii) pursuant to a Transfer otherwise 
permitted by the terms of this Agreement. In connection with any Transfer of a Membership 
Interest or any portion thereof, and any admission of an assignee as a Member, the Member 
making such Transfer and the assignee shall furnish the other Members with such documents 
regarding the Transfer as the other Members may reasonably request (in form and substance 
reasonably satisfactory to the other Members), including a copy of the Transfer instrument, a 
ratification by the assignee of this Agreement (if the assignee is to be admitted as a Member), 
and a legal opinion that the Transfer complies with applicable federal and state securities laws. 
For the avoidance of doubt, a "Transfer" with respect to a Membership Interest shall include any 
direct or indirect transfer, assignment, or other disposition (voluntary, involuntary, or by 
operation of law) of any interest in a Member. 

(a) 

Permitted TRP Transfers. The TRP Member may at any time and from 
time to time, without the consent or approval of any other Member, permit Transfers of direct or 
indirect ownership interests in the TRP Member so long as (x) at least one (1) TRP Key Person 
retains direct or indirect Control over the TRP Member and (y) at least one (1) TRP Key Person 
remains actively involved in the day to day management and operation of the Company, in each 
case notwithstanding such Transfer (provided, however, that the TRP Member shall provide 
notice to the Members prior to a Transfer of a direct ownership interest in the TRP Member), 
and, concurrently with such Transfer, the TRP Member shall provide the BSC Member with (x) 
a written certificate, executed by the TRP Member, confirming that the representations set out in 
Section 2.7 and Section 2.9(a)(ii) remain true and correct immediately following such Transfer 

(b) 

and (y) an updated Schedule 2.9(a). 
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Permitted BSC Transfers. The BSC Member may at any time and from 
time to time, without the consent or approval of any other Member, (x) Transfer all, but not less 
than all, of its Membership Interest to an Affiliate of the BSC Member or (y) permit Transfers of 
direct or indirect ownership interests in the BSC Member to any Person so long as an Affiliate of 
the BSC Member retains direct or indirect Control over the BSC Member (provided, however, 
that the BSC Member shall provide notice to the Members prior to any such Transfer), and, 
concurrently with such Transfer, the BSC Member shall provide the TRP Member with (x) a 
written certificate, executed by the BSC Member, confirming that the representations set out in 
Section 2.7 and Section 2.9(bXii) remain true and correct immediately following such Transfer 

(c) 

and (y) an updated Schedule 2.9(b). 

Notwithstanding 
anything in this Section 3.2 to the contrary, no Member shall Transfer or grant an Encumbrance 
against any of its Membership Interest to the extent that such Transfer or Encumbrance would 
cause the Company to be in violation of the Financing Documents. If any Member Transfers a 
portion of its direct ownership interest to one or more parties, such Member shall, as a condition 
of such Transfer, designate only one Member to act for such transferring Member (and bind all 
of the holders of direct Membership Interests in the Company which were originally held by the 
transferring Member) for all purposes of this Agreement, including pursuant to Section 4.15 and 
Section 4.20. 

(d) Transfers and Certain Material Business Agreements. 

Creation of Additional Membership Interests. Additional Membership 
Interests may be created and issued to existing Members or to other Persons, and such other 
Persons may be admitted to the Company as Members with the unanimous approval of the 
Members, on such terms and conditions as the Members may jointly determine at the time of 
admission. The admission of any new Member or the creation of any new class or group of 
Membership Interests shall be reflected in an amendment to this Agreement in form and content 
approved by and executed by all the Members. 

Section 3.3 

Section 3.4 Resignation. A Member may not resign or withdraw from the Company 
without the consent of all of the other Members. 

Section 3.5 Information. 

(a) On a monthly basis, the Managers shall provide to the BSC Member an 
update regarding the Company's drawdowns under the Financing and the anticipated drawdowns 
under the Financing for the coming month. In addition, the Managers shall provide to the BSC 
Member copies of all default notices received by the Managers, the TRP Member, the Company 
and the Property Owner with respect to any Financing within ten (10) Business Days of receipt 
thereof. 

In addition to the other rights specifically set forth in this Agreement, each 
Member is entitled to the following information: (i) true and full information regarding the 
status of the business and financial condition of the Company and its Subsidiaries; (ii) promptly 
after becoming available, a copy of the Company's and Company's Subsidiaries federal, state 
and local income tax returns for each year; (iii) a current list of the name and last known 
business, residence or mailing address of each Member; (iv) a copy of this Agreement, the 

(b) 
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Certificate, and all amendments to such documents, and all analogous organizational documents 
of the Company's Subsidiaries and all amendments of such documents; (v) true and full 
information regarding the amount of cash and a description and statement of the agreed value of 
any other property or services contributed by each Member and which each Member has agreed 
to contribute in the future, and the date on which each became a Member; and (vi) other 
information regarding the affairs of the Company and each of its Subsidiaries to which that 
Member is entitled pursuant to Section 18-305 of the Act (including all Company books and 
records). Under no circumstances shall any information regarding the Company, its Subsidiaries 
and their respective businesses and assets be kept confidential from any Member. Upon the 
request of any Member, the Managers shall promptly facilitate the collection of and delivery to 
the Member of the information and other items requested by such Member described in this 
Section 3.5(b). 

Liability to Third Parties. No Member shall be liable for the debts, Section 3.6 
obligations or liabilities of the Company or any of its Subsidiaries. Notwithstanding anything in 
this Agreement to the contrary, upon the Bankruptcy of the Company or the TRP Member and 
for so long as such Person shall remain in Bankruptcy, then only the affirmative vote of all of the 
Members can require any Member to make any Capital Contribution to the Company, and the 
bankrupt Person shall have no authority to require any such Capital Contribution to be made by 
any of the Members. Each Member acknowledges and agrees that the terms of Article 6 are a 
part of this Agreement solely for the individual benefit of the Members, are not an asset of the 
Company and may not be relied on by any creditor of the Company. Subject to the terms and 
conditions of this Agreement, no Member has an obligation to guaranty the return of any other 
Member's Capital Contribution, a certain Internal Rate of Return or the repayment of any 
Member Loan. 

ARTICLE 4. 
MANAGEMENT OF THE COMPANY 

Section 4.1 Management of the Company. 

The Company shall be a manager-managed limited liability company 
under the Act and shall at all times be managed by at least one (1) manager (each, a "Manager"). 
Subject in each case to Section 4.2, Section 4.5 and Section 4.7, Reid Berman, an individual, and 
Clifford Stein, an individual, shall serve as the initial Managers of the Company and, as the 
Managers, shall (i) act as required by this Agreement and have the authority to bind and act on 
behalf of the Company and make all decisions on behalf of the Company, strictly in accordance 
with the Business Plan and any Major Decisions approved by the Members, and (ii) have such 
other authority as may be expressly provided to the TRP Member in this Agreement. At all 
times at least one (1) TRP Key Person shall retain direct or indirect Control over the TRP 
Member. The death, bankruptcy, or determination of legal incapacity of a Manager shall cause 
such Manager to cease being a Manager, and the other Manager shall be the sole Manager. 
Upon the death, bankruptcy, or determination of legal incapacity of each Manager, if the BSC 
Member has not delivered a Removal Notice pursuant to Section 4.7(b), then the TRP Member 
shall appoint one or more replacement Managers, subject to the prior written consent of the BSC 
Member, not to be unreasonably withheld, conditioned or delayed, and if the BSC Member has 
delivered a Removal Notice pursuant to Section 4.7(b), then the BSC Member shall appoint one 

(a) 
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or more replacement Managers in accordance with Section 4.7(c)(i). All acts of the Company 
shall require the unanimous written consent of the Managers. The Managers shall act (a) at a 
meeting of the Managers, by resolution duly adopted by all Managers, or (b) without a meeting 
of the Managers, by written consent signed by all Managers. All contracts, agreements, 
documents, or instruments purporting to bind the Company which are signed by all Managers 
shall be conclusively deemed approved by the Managers without the need for any separate 
written consent, resolution, or meeting of the Managers. Other than as set forth in Section 4.7, 
the removal or replacement of any Manager or appointment of any additional Manager shall 
require the unanimous written consent of the Members. 

Subject in each case to Section 4.2, Section 4.5 and Section 4.7 (and the 
limitations stated below), the Managers (i) shall have the power and authority to, and the 
Managers and the TRP Member shall, in a manner that maximizes the cumulative income from, 
and market value of, the Assets while minimizing the risks associated therewith, implement the 
Business Plan then in effect, implement the operation of the Property in accordance with the 
Business Plan (including the Operating Budget), implement the Major Decisions approved by the 
Members and otherwise seek to ensure the Property is properly managed and operated in 
accordance with this Agreement and the standard of care of a professional asset manager of 
institutional grade real estate assets, (ii) shall conduct or cause the conduct of the business and 
affairs of the Company and each of its Subsidiaries in accordance with all applicable laws and 
regulations and the terms and provisions of any Financing Documents to which the Company or 
any of its Subsidiaries may be subject to or bound, (iii) shall have the power and authority to, and 
the TRP Member shall, manage the day-to-day affairs of the Company and its Subsidiaries and 
make all decisions with regard thereto strictly in accordance with the Business Plan, except 
where (A) the approval or action of the BSC Member is expressly required under this 
Agreement, such as in the case of a Major Decision, (B) the approval of any Member is 
expressly required by non-waivable provision of applicable law, or (C) otherwise provided under 
this Agreement, (iv) shall devote sufficient time and allocate sufficient staffing and other 
resources necessary to perform its functions hereunder, and (v) shall have such other authority as 
may be expressly provided to the TRP Member in this Agreement. 

(b) 

The Managers shall not delegate any of their rights or powers to manage 
and control the business and affairs of the Company or any Subsidiary of the Company without 
the prior written consent of the BSC Member, in its discretion; provided that the Members 
hereby authorize and approve the Company's or its Subsidiary's entry into the Property 
Management Agreement with Property Manager. 

(c) 

Neither any Manager nor the TRP Member shall be liable, responsible or 
accountable in damages or otherwise to the Company or to any other Member for (i) any act 
performed within the scope of the authority conferred on such Manager or the TRP Member by 
this Agreement except for the fraud, material breach of this Agreement, gross negligence or 
willful misconduct of any Manager or the TRP Member (or any Affiliate of any Manager or the 
TRP Member) in carrying out its obligations hereunder, (ii) such Manager's or the TRP 
Member's failure or refusal to perform any act, except those expressly required by this 
Agreement, or where the failure or refusal to perform such act constitutes fraud, material breach 
of this Agreement, gross negligence or willful misconduct of any Manager or the TRP Member 
(or any Affiliate of any Manager or the TRP Member) in carrying out its obligations hereunder, 

(d) 
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(iii) such Manager's or the TRP Member's performance of, or failure to perform, any act in 
reasonable reliance on advice of legal counsel to the Company, unless such reliance constitutes 
fraud, material breach of this Agreement, gross negligence or willful misconduct of such 
Manager or the TRP Member (or any Affiliate of any Manager or the TRP Member), or (iv) the 
negligence, dishonesty or bad faith of any agent, consultant or broker of the Company or any 
Subsidiary of the Company (which is not an Affiliate of any Manager or the TRP Member) 
selected, engaged or retained in good faith without knowledge of the occurrence of such or any 
similar acts of negligence, dishonesty or bad faith, except to the extent such Manager's or the 
TRP Member's failure to adequately supervise or monitor such agent, consultant or broker of the 
Company constitutes the gross negligence or willful misconduct of such Manager or the TRP 
Member. 

Promptly following any request therefor by any Member, the Managers 
shall deliver to the Members a counterpart copy of any agreement, certificate or other document 
executed and delivered by any Manager or the TRP Member in the name of or on behalf of the 
Company or any of its Subsidiaries pursuant to a right to do so granted in this Agreement, and 
shall otherwise make available to the Members for copying and inspection all of the books and 
records of the Company and each of its Subsidiaries that are in the possession or control of any 
Manager or the TRP Member. 

(e) 

Consultation. The Managers and the TRP Member shall, from time to Section 4.2 
time, consult with the BSC Member and keep the BSC Member and its agents and 
representatives well-informed as to the business and affairs of the Company and each of its 
Subsidiaries. In particular, the Managers and the TRP Member shall provide the BSC Member 
with prior written notice of any matter described in Sections 3.3, 4.11 and 7J_ and shall give the 
BSC Member a meaningful opportunity to discuss any such matter with the Managers or the 
TRP Member in advance. 

Section 4.3 Meeting of Members. 

Regular Meetings. The Members shall hold quarterly meetings (or such 
more frequent meetings as either Member may reasonably require) to discuss the Assets, the 
business and affairs of the Company and its Subsidiaries and such other matters regarding 
Company business as any Member may request. 

(a) 

Special Meetings. Special meetings of the Members may be called by any 
Member or Manager at any time, by delivering at least two (2) Business Days' prior notice 
thereof to the other Members, to discuss such matters regarding Company business as such 
Member or Manager may decide. 

(b) 

Procedure. Each Company meeting shall be held at the principal place of 
business of the Company, unless the Members otherwise mutually decide. Attendance of a 
Person at a meeting shall constitute a waiver of notice of such meeting, unless such Person 
attends the meeting for the purpose of objecting to the transaction of any business on the ground 
that the meeting is not lawfully called or convened. Any meeting may take place by means of 
telephone conference, video conference, or similar communication equipment by means of 
which all Persons participating therein can hear each other. 

(c) 
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Section 4.4 [Reservedl. 

Major Decisions. Notwithstanding anything to the contrary contained in Section 4.5 
the Agreement or in the formation or organizational documents of any Subsidiary of the 
Company, the following actions (each, a "Major Decision", and collectively, the "Major 
Decisions") shall constitute decisions that shall require the approval of the BSC Member. No 
action shall be taken, sum expended, or obligation incurred by any Manager or any Member on 
behalf of the Company or any of its Subsidiaries regarding the matters described below without 
the express written approval of the BSC Member: 

(a) any transaction or series of transactions which result in the sale, transfer, 
exchange, pledge, assignment or other encumbrance of all or any part of the Assets or any of the 
Subsidiaries, other than in accordance with Section 4.20: 

(b) any Financing, Member Loan or other loan to the Company or any of its 
Subsidiaries, including entering into, amending or modifying any Financing Document relating 
thereto; 

extending any Financing or other loan by the Company or by any 
Subsidiary of the Company to any Person, or the Company or any Subsidiary of the Company 
guaranteeing the debt or obligations of any Person or otherwise making available its credit or 
assets available to secure the debt or obligations of any other Person, including providing any 
indemnification undertakings; 

(c) 

taking any action to cause intentionally a default to occur under the terms 
of any Financing Documents, unless such default is due to the Company or a Subsidiary of the 
Company, as applicable, not having sufficient funds to comply with the terms of such Financing 
Documents; 

(d) 

entering into, amending or modifying any agreement between the 
Company or any of its Subsidiaries on the one hand, and any Member or Manager or any 
Affiliate of a Member or Manager, on the other hand, or the payment of any fee or other payment 
by the Company or any Subsidiary to any Member or Manager (or any Affiliate of a Member or 
Manager); 

(e) 

any amendment, modification, replacement or renewal to or of this 
Agreement or the Certificate or the adoption, amendment, modification, replacement or renewal 
to the analogous organizational documents of any Subsidiary of the Company, unless such 
amendment is expressly permitted to be made without the consent of such Member by another 
provision of this Agreement; 

(f) 

(g) the appointment or the removal of any directors, officers or employees of 
the Company or any Subsidiary of the Company; 

(h) any business activity of the Company or any of its Subsidiaries that is not 
within the purposes of the Company set forth in Section 2.5 or the purposes of a Subsidiary as 
expressly set forth in the organizational documents of such Subsidiary; 
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any merger, consolidation, reorganization or restructuring transaction with 
respect to the Company or any of its Subsidiaries with any other Person other than a Subsidiary, 
or otherwise cause the Company or any Subsidiary of the Company to dissolve, terminate or 
liquidate; 

(i) 

filing of any petition or consenting to the filing of any petition or taking or 
causing the Company or any Subsidiary to take any other action that would constitute, with 
respect to the Company or any Subsidiary or any of the Property, or would subject the Company, 
any Subsidiary or all or any part of the Assets to, a Bankruptcy; 

0) 

(k) the selection and appointment of a liquidator with respect to the Company 
or any Subsidiary of the Company; 

the formation or acquisition of any Subsidiaries of the Company, or any 
action (including any acquisition, exchange or investment) by which the Company or any 
Subsidiary would become the owner of equity interests in or other securities of any Person; 

(1) 

(m) any action that would cause the Company to cease being taxed as a 
partnership for income tax purposes or that would cause any Subsidiary of the Company to be 
taxed as a corporation or as any other form of entity that owes income taxes under the Code 
based on its own income; 

the adoption of the Business Plan and any amendment, supplement, 
change or modification to the Business Plan, including the Operating Budget contained therein; 

(n) 

the making of any expenditure or incurrence of any obligation by or for 
the Company, any Subsidiary or any or all of the Property that is not in accordance with the 
Business Plan or the Operating Budget; 

(o) 

(p) approval of any Operating Budget; 

undertaking any capital improvements and incurring any expenditures in 
connection therewith, except to the extent provided in the Business Plan, including in the 
Operating Budget contained therein; 

(q) 

the selection of any Property Manager, other than Tower Realty Asset 
Management, Inc., a Florida corporation, which has been approved by the Members and the 
Managers to serve as the initial Property Manager; 

(r) 

the execution of or any material amendment or modification to any (s) 
Property Management Agreement; 

any acquisition by the Company or any of its Subsidiaries of any real (t) 
property in addition to the Property; 

the acquisition by the Company or any of its Subsidiaries of any property 
or assets other than (x) as provided for in the Business Plan, or (y) to the extent not inconsistent 
with the foregoing, the acquisition of personal property used in the Company's or any of its 

(u) 
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Subsidiary's business in the ordinary course of the business of the Company or Subsidiary, as 
applicable; 

(v) the determination and approval of each Additional Capital Contribution 
that is not contemplated by the Business Plan (including the Operating Budget); 

(w) except as expressly permitted in this Agreement, admission of any new 
Person as a Member or manager of the Company or any Subsidiary of the Company; 

(x) unless otherwise expressly provided for in the Business Plan, the entering 
into of any Material Business Agreement or the waiver or modification to any Material Business 
Agreement; 

(y) approving, executing, modifying or terminating any lease, unless 
contemplated in or in accordance with the leasing guidelines contained in the Business Plan; 

(z) determining or materially modifying the insurance coverages maintained 
by the Company and its Subsidiaries and the underwriters thereof; 

(aa) the commencement or resolution of any insurance claims and settlements 
thereof, any other third-party claim relating to casualties affecting any Property, and any series of 
two or more substantially similar claims, in each case where the claim or casualty amount at 
issue is $100,000 or greater; 

(bb) all matters relating to any condemnation or eminent domain proceeding 
affecting the Property; 

(cc) taking of any legal action and any determination or act to settle any such 
legal action where the amount at issue is $50,000 or greater, except initiating action to collect 
rentals under leases or occupancy agreements affecting the Property or to dispossess any 
occupant who is in default in its obligations, and defending against any tenant claims and 
liability claims for which the Company or its Subsidiary maintains insurance; 

zoning or entitlement changes, amendments or changes to Permits or the 
execution or modification of any ground lease or master lease, easement, restrictive covenants, 
reciprocal operating agreement, cross-easement agreement, similar agreements (including all of 
the Restrictive Covenants) or any amendments or material modifications thereto; 

(dd) 

(ee) any condominium plans, declarations or other documents for the Property 
and any amendment or modifications to such documents, and any and all other documentation 
relating thereto and amendments or modifications thereof; 

(ff) regarding any environmental matter relating to the Property, including 
selection of environmental consultants and adoption of any operation and maintenance program 
or any other program to resolve or otherwise remediate hazardous materials or substances; 

(gg) the selection, engagement and termination of the independent auditors of 
the Company and its Subsidiaries; 
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(hh) selection and replacement of attorneys for the Company or its Subsidiaries 
providing legal services in the ordinary course of business; 

(ii) the selection and terms of engagement for any sales or listing broker; 

(jj) the selection of banks for deposit of Company or any Subsidiary funds 
(with any bank designated by the Lender being deemed approved by the BSC Member); 

subject to the terms of this Agreement, determination of material 
accounting policies, including selection of depreciation schedules, accounting methods and 
making various decisions regarding treatment and allocation of transactions for federal and state 
income, franchise or other tax purposes; 

(kk) 

Any business or other casualty decision that either the Managers or TRP 
Member, in their or its commercially reasonable judgment, has determined will result in a 
knowing and intentional breach of any of the terms of the Financing Documents or any Material 
Business Agreement, the breach of which would or is reasonably likely to have a material 
adverse effect on the business, operations or financial condition of the Company or any 
Subsidiary or the Property; provided that the Managers or the TRP Member, as applicable, has 
fully informed the BSC Member that such a decision will be a breach of any such agreement in 
advance of any request for approval; 

(11) 

(mm) the establishment, terms of use, or release of any capital or operating 
reserves necessary or advisable for the Company; and 

(nn) any other action or decision that expressly requires the approval of the 
BSC Member under the terms of this Agreement. 

Section 4.6 Business Plan and Budgets-

Business Plan; Operating Budget. The Members have approved the initial 
Business Plan for the Company, which Business Plan is attached as Exhibit B and made a part 
hereof, and which Business Plan shall remain in effect until the Business Plan has been updated 
in accordance with the terms set forth in Section 4.6(b). The Business Plan shall incorporate 
such components as the Members shall from time to time require, including an Operating 
Budget, other capital improvement plans, proposed Capital Contribution call schedules and 
amounts including specified purpose, leasing guidelines, marketing plans, and goals and details 
or proposals relating to any Material Business Agreements. The Business Plan shall also include 
a description of the Company's activities with respect to the construction of any tenant 
improvements or any other construction or development at the Property, and shall include each 
of the contracts for any related design and construction. 

(a) 

Updates to Business Plan. At least once per calendar year, the Managers 
shall prepare and provide to the BSC Member a proposed update to the Business Plan (including 
any proposed annual Operating Budget), based on the information known or made available to 
the Managers since the adoption of, or last approved update to, the Business Plan, as applicable. 
In addition, and for avoidance of doubt, the BSC Member shall have the right, but not the 
obligation to propose updates to the Business Plan. Each update to the Business Plan requires 

(b) 
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the consent of the BSC Member. In any event, the Operating Budget shall not include 
Additional Capital Contribution requirements unless approved by both the Members. In the 
event that an updated Business Plan (and Operating Budget) is not approved by the BSC 
Member by January 1 of any calendar year, then the approved Business Plan (and Operating 
Budget) for the prior calendar year shall remain in place; provided that such Operating Budget 
shall be automatically increased as reasonably necessary to reflect increases, if any, in: (i) 
amounts due under Financings; (ii) as reasonably necessary to provide for Emergency or 
Necessary Expenditures (if and to the extent not already addressed in the prior Business Plan); 
and (iii) the year-over-year percentage increase in the Consumer Price Index applicable to the 
region in which the Property is located with respect to items not covered by the preceding 
clauses (i) and (ii). 

Budgets. The Company shall (or, if applicable, shall cause its Subsidiaries 
to) acquire the Assets, operate and lease the Property, and otherwise act with regard to the 
Property and the business activities of the Company and its Subsidiaries under and in compliance 
with the Operating Budget then in effect. 

(c) 

Section 4.7 Removal of the Managers for Cause; Effect of Removal. 

Removal Rights. The BSC Member may remove all of the TRP Managers 
as the Managers, and appoint one or more individuals or entities as the new Managers, for Cause 
upon written notice to the TRP Member and the Managers of the occurrence of any such Cause 
event and in accordance with this Section 4.7. For purposes hereof, "Cause" means conduct 
involving one or more of the following: 

(a) 

The TRP Member's, any Manager's or any of the TRP Member's 
or any Manager's Affiliates' or any of their respective directors', officers', 
agents' or representatives' material breach of this Agreement or any Affiliate 
Agreement which is not cured within thirty (30) days after BSC Member 
providing written notice to the TRP Member and the Managers of the occurrence 
of such material breach (provided, however, if the TRP Member or any Manager, 
acting reasonably in accordance with this Agreement, or any Affiliate of any of 
the foregoing or any of their respective directors, officers, agents or 
representatives has or acquires actual knowledge of such material breach within 
thirty (30) days after its occurrence but the BSC Member does not have actual 
knowledge (acting reasonably in accordance with this Agreement but without due 
investigation or inquiry) of such material breach within thirty (30) days after its 
occurrence, then the applicable thirty (30)-day cure period hereunder shall be the 
period ending thirty (30) days after the occurrence of such material breach 
without any requirement that the BSC Member provide written notice to the TRP 
Member and the Managers of such occurrence); provided, however, in the event 
such breach is susceptible of cure and is not cured within either such applicable 
thirty (30)-day period, then such thirty (30)-day period shall be extended for so 
long as it shall require the Managers or the TRP Member in the exercise of 
commercially reasonable efforts to cure such breach, such extension not to exceed 
sixty (60) days in the aggregate; provided that the Managers or the TRP Member 
commences to cure such breach or default within the applicable initial thirty (30)-

(i) 
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day period and continues to cure such breach with commercially reasonable 
efforts; 

The TRP Member's, any Manager's or any of the TRP Member's 
or any Manager's Affiliates' or any of their respective directors', officers', 
agents' or representatives' commission of fraud, willful misconduct or gross 
negligence in the performance of its or their duties under this Agreement, any 
Affiliate Agreement, under any Financing Documents or otherwise in connection 
with or related to any of the Assets, the Company or any of its Subsidiaries; 

(ii) 

(iii) either (A) at least one (1) TRP Key Person fails to Control, directly 
or indirectly, the TRP Member, or (B) no TRP Key Person is actively involved in 
the day-to-day management and affairs of the Company and its Subsidiaries; and 

(iv) the TRP Member's material breach of its obligations expressly set 
forth in Section 7.2 and such material breach is not cured within thirty (30) days 
after the occurrence of such breach; provided, however, in the event such breach 
is susceptible of cure and is not cured within such thirty (30)-day period, then 
such thirty (30)-day period shall be extended for so long as it shall require the 
TRP Member in the exercise of commercially reasonable efforts to cure such 
breach, such extension not to exceed sixty (60) days in the aggregate; provided 
that the TRP Member commences to cure such breach or default within the initial 
thirty (30)-day period and continues to cure such breach with commercially 
reasonable efforts. 

Process for Removal. If the BSC Member has a reasonable, good-faith 
claim that it has Cause to remove the TRP Managers as the Managers, then the BSC Member 
shall have the right to remove all of the TRP Managers as the Managers by delivering a written 
notice to the Managers and the TRP Member setting forth its basis for removal (a "Removal 
Notice"). 

(b) 

(c) Effect of Removal. 

Following delivery of a Removal Notice, the BSC Member shall 
appoint one or more replacement Managers and all such newly appointed 
Managers shall undertake the duties of the Managers as previously performed by 
the TRP Managers, and any existing contracts with Affiliates of the TRP Member, 
at the sole discretion of the BSC Member, shall terminate without any obligation 
to any penalty or termination fee. 

(i) 

From and after the date of such removal for Cause, any 
distributions of Available Cash Flow pursuant to Sections 8.2(b) and (c) shall 
cease, and all future distributions of Available Cash Flow shall be made in 
accordance with Section 8.2(a), disregarding the ten percent (10%) Internal Rate 
of Return limitation in the final clause thereof. In addition, the Company shall 
have the right to set off against any distribution to which the TRP Member would 
otherwise be entitled hereunder any unsatisfied damages sustained by the 

(ii) 
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Company as a result of the circumstances constituting Cause that has given rise to 
the right of the BSC Member to remove the TRP Managers as the Managers of 
the Company. 

(d) Purchase Rights as to the TRP Member's Membership Interests. 

In the event that the TRP Managers are removed for Cause as the 
Managers of the Company pursuant to Section 4.7(a), the BSC Member shall have 
the one-time option by delivery of written notice to the TRP Member (the 
"Purchase Notice") to purchase, itself or through a designee, all, but not less than 
all, of the Membership Interests owned by the TRP Member for a purchase price 
equal to the Distribution Value of the Membership Interests owned by the TRP 
Member. 

(i) 

The closing for the purchase of a Membership Interest pursuant to 
this Section 4.7(d) shall be held at the principal office of the Company, no later 
than thirty (30) days after the determination of the Asset Value. At closing, the 
BSC Member pays to the TRP Member an amount equal to the Distribution Value 
by wire transfer of immediately available funds to an account designated by the 
TRP Member. The BSC Member, the TRP Member and the Company shall 
execute and deliver all documents and instruments which may be reasonably 
requested by the Company to evidence the Transfer of the Membership Interest 
contemplated pursuant to this Section 4.7(d). The TRP Member shall Transfer its 
Membership Interest to the BSC Member or its designee pursuant to this Section 
4.7(d) free and clear of any claims, encumbrances or adverse interests of any kind 
whatsoever, other than those claims, encumbrances or adverse interests imposed 
under this Agreement. 

(ii) 

(iii) The determination of the Asset Value shall (A) be based on the 
assumptions that the assets of the Company and its Subsidiaries are subject to any 
agreements (other than this Agreement) then in effect, but recognizing that the 
transaction is not deemed to be on a forced liquidation basis and (B) be without 
regard to the identity of the Sophisticated Purchaser or any value that could be 
attributable to a specific purchaser or its related interests. The Asset Value shall 
be an amount mutually agreed to by the Members within thirty (30) days of the 
date on which the Purchase Notice is issued (the end of such thirty (30) day 
period, the "Valuation Period"). In the event the Members are not able to reach 
an agreement on the Asset Value on or before the end of the Valuation Period, 
then the Asset Value shall be determined as follows: within ten (10) days after 
the end of the Valuation Period, the Members shall each choose a qualified M.A.I, 
appraiser to furnish a written appraisal setting forth the gross fair market value of 
the Property and other assets as of the date of the Purchase Notice. The appraisers 
selected by the parties shall have at least ten (10) years' experience appraising 
properties similar to the Property in Florida and shall be selected by written notice 
to the other party (the "Appointment Notice"). The determination of the 
appraisers so selected shall be in writing and shall be final and binding on the 
parties. If (I) either Member shall fail to appoint a qualified appraiser within the 
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later of such ten (10) day period or five (5) days from receipt of the Appointment 
Notice or (II) a qualified appraiser fails to deliver its written opinion of the Asset 
Value within forty-five (45) days of the Appointment Notice, the other qualified 
appraiser shall unilaterally establish the Asset Value in a written opinion. In the 
event both appraisers are timely appointed and timely deliver a written opinion 
and the above two (2) appraisals of the Property vary by less than five percent 
(5%), the Asset Value of the Property shall be the average of the two (2) 
appraisals. If the first two (2) appraisals vary by more than five percent (5%), a 
third appraisal shall be performed by a M.A.I. appraiser selected by the first two 
(2) appraisers possessing the qualifications described above, and the Asset Value 
of the Property shall be the average of the closest two (2) appraisals. If the 
qualified appraisers shall fail to mutually appoint a third qualified appraiser 
within ten (10) days following the delivery of the last written appraisal of the two 
(2) of them, then the American Arbitration Association shall appoint the third 
qualified appraiser. Each Member shall pay the fees and expenses of the M.A.I. 
appraiser that it selected. The fees and expenses of the third M.A.I. appraiser, if 
any, shall be paid equally by the BSC Member and the TRP Member. 

Section 4.8 Reimbursement of Member Expenses. The TRP Member and the 
Managers shall be reimbursed by the Company for all reasonable out-of-pocket expenses 
actually incurred by it directly in conjunction with the business and affairs of the Company 
(including travel, hotel and entertainment expenses, telephone costs, and the like, but not 
overhead expenses) only to the extent provided for in the Operating Budget then in effect or as 
otherwise approved in writing by the BSC Member. The BSC Member shall be reimbursed by 
the Company for all reasonable out-of-pocket expenses actually incurred by it directly in 
conjunction with the business and affairs of the Company (including travel, hotel and 
entertainment expenses, telephone costs, and the like, but not overhead expenses) only to the 
extent provided for in the Operating Budget then in effect or as otherwise approved in writing by 
the TRP Member. Upon request by either Member, the Member being reimbursed shall provide 
reasonable supporting verification to the other Member for all expenditures for which any 
reimbursement is requested. 

Section 4.9 Compensation of Members. Except as herein otherwise specifically 
provided, no compensatory payment shall be made by the Company or any Subsidiary to any 
Member or any Affiliate, or any agent or employee of any of them, for the services to the 
Company or any Subsidiary by such Member or any Affiliate thereof, or any agent or employee 
of such Member or any Affiliate thereof. 

When any service or activity to be 
performed on behalf of the Company or any of its Subsidiaries is performed by a Member or an 
Affiliate of a Member, the fee payable for such service or activity shall not exceed the fee which 
would be payable by the Company or such Subsidiary to an unaffiliated third party of 
comparable standing providing the same services; provided, however, that this Section 4.10 shall 
not limit or otherwise affect any fees to a Member or any of its Affiliates that are expressly 
provided for elsewhere in this Agreement. 

Section 4.10 Transactions with Affiliates. 

Section 4.11 Affiliate Agreements. 
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Property Management. There shall at all times be a property management 
agreement between the Company (or its Subsidiary) and the Property Manager under which the 
Property Manager shall manage the operation and maintenance of the Property in substantially 
the form attached hereto as Exhibit C (the "Property Management Agreement"). In the event 
that either (i) the TRP Member is no longer a Member of the Company, or (ii) the TRP Managers 
have been removed as the Managers of the Company for Cause by the BSC Member, then the 
BSC Member shall have the right, but not the obligation, to cause the Company to select and 
appoint a replacement Property Manager as the BSC Member may select in its sole discretion. 

(a) 

Project Management Fee. The Company shall pay to the TRP Member 
and (or a designated Affiliate thereof) a project management fee (the "Project Management Fee") 
in return for providing services in connection with the oversight of construction of significant 
capital projects to be developed on the Property, in such amount and payable at such times as set 
forth in the Property Management Agreement. 

(b) 

Affiliate Agreements. Notwithstanding anything to the contrary contained 
herein, with respect to any separate agreement between the Company and a Subsidiary, on the 
one hand, and any Member and/or Affiliate of such Member, on the other (an "Affiliate 
Agreement"), including the Property Management Agreement, any and all decisions to be made 
and/or enforcement rights taken by the Company or its Subsidiary under any Affiliate Agreement 
(in accordance with the terms of such agreement), shall be vested solely and exclusively with the 
BSC Member and no prior approval of the TRP Member will be necessary prior to making such 
decisions and/or taking any such actions. 

(c) 

Section 4.12 Indemnification by the Company. To the fullest extent permitted by the 
Act: (a) the Company shall indemnify each Member, and any Affiliate, manager, officer, 
member, partner, employee or agent of such Member (each of whom is an intended third-party 
beneficiary), who was, is or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding (a "Proceeding"), any appeal therein, or any inquiry or 
investigation preliminary thereto, solely by reason of the fact that he, she or it is or was a 
Member or an Affiliate, manager, officer, member, partner, employee or agent of a Member and 
was acting within scope of duties or under the authority of such Member or the Company or any 
Subsidiary under the terms of this Agreement; and (b) the Company shall pay or reimburse any 
such Member, Affiliate, manager, officer, member, partner, employee or agent of a Member for 
expenses incurred by him, her or it (i) in advance of the final disposition of a Proceeding to 
which any such Member, Affiliate, manager, officer, member, partner, employee or agent was, is 
or is threatened to be made a party, and (ii) in connection with his, her or its appearance as a 
witness or other participation in any Proceeding. The provisions of this Section 4.12 shall not be 
exclusive of any other right under any law, provision of the Certificate or this Agreement, or 
otherwise. Notwithstanding the foregoing, this indemnity shall not apply to actions constituting 
gross negligence, recklessness, bad faith or willful misconduct, fraud, or involving a material 
breach of this Agreement, or any Affiliate Agreement, but shall apply to actions constituting 
simple negligence. The Company may purchase and maintain insurance to protect itself and the 
Members and their Affiliates, and any manager, officer, member, partner, officer, employee or 
agent of the Company or any of its Subsidiaries, whether or not the Company would have the 
power to indemnify such Person under this Section 4.12. This indemnification obligation shall 
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be limited to the Assets, and no Member shall be required to make a Capital Contribution in 
respect thereof. 

Section 4.13 Indemnification by Each Member. Except as otherwise specifically 
provided herein, each Member shall be solely responsible for any loss, claim, damage or liability 
incurred by the Company or any Subsidiary due to such Member's or any of its Affiliates', 
managers', officers', members', partners', employees' or agents' own gross negligence, 
recklessness, fraud, bad faith or willful misconduct (including any affirmative act taken with the 
knowledge that it was beyond the authority of such Member to take under the terms of this 
Agreement), or involving a breach by any of the foregoing of this Agreement, or any Affiliate 
Agreement, and each Member shall indemnify, defend and hold harmless the Company from and 
against any loss, claim, damage or liability incurred by the Company or any Subsidiary due to 
such Member's or any of its Affiliates', managers', officers', members', partners', employees' or 
agents' own gross negligence, recklessness, fraud, bad faith or willful misconduct, or involving a 
breach by any of the foregoing of this Agreement, or any Affiliate Agreement. 

Section 4.14 [Intentionally Deleted]. 

Section 4.15 Buy/Sell in Event of Deadlock. If the BSC Member and the TRP Member 
(each, a "Decision Party", and collectively, the "Decision Parties") are unable to agree on any 
Major Decision (any such disputed Major Decision, a "Disputed Decision"), then either Decision 
Party shall have the right to deliver notice to the other Decision Party (any such notice, a 
"Decision Dispute Notice") stating that the parties are in dispute (it being acknowledged that a 
party shall not have the right to dispute whether or not there is a Disputed Decision). From and 
after receipt of a Decision Dispute Notice, the Decision Parties shall attempt to agree in good 
faith on such Disputed Decision (it being acknowledged that each Decision Party shall have the 
right to make such election as is determined by such Decision Party in its sole and absolute 
discretion). If the Decision Parties are unable to reach agreement with respect to such Disputed 
Decision after ninety (90) days or a mutually agreed upon extension thereof, then the following 
shall apply: 

So long as the Disputed Decision remains in dispute, either Member (as 
the case may be, the "Proposing Member") shall have the right (but not the obligation) to deliver 
a written notice (the "Buy/Sell Notice") to the other Member (as applicable) (as the case may be, 
the "Non-Proposing Member"), which Buy/Sell Notice (in order to be effective) shall (i) state 
that the Proposing Member or its Affiliate offers to purchase all of the Membership Interest in 
the Company of the Non-Proposing Member for the Buy/Sell Membership Interest Purchase 
Price, (ii) set forth an all-cash purchase price for all of the Assets of the Company (as finally 
adjusted and agreed to as set forth in Schedule 4.15, the "Stipulated Price"), (iii) set forth the 
name and address of a qualified escrow agent selected by the Proposing Member (the "Buy/Sell 
Escrow Agent") in connection with the transactions contemplated under this Section 4.15, and 
(iv) be accompanied by a certified or bank check payable to the order of the Buy/Sell Escrow 
Agent or evidence of a wire transfer of immediately available federal funds to the Buy/Sell 
Escrow Agent (such check or wire transfer, the "Proposing Member's Deposit") in an amount 
equal to the greater of (i) $500,000 or (ii) five percent (5%) of the Buy/Sell Membership Interest 
Purchase Price. For the avoidance of doubt, the parties acknowledge and agree that in the event 
the Proposing Member elects to send a Buy/Sell Notice, the Proposing Member must offer to 

(a) 
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purchase all of the Membership Interests of the Non-Proposing Member (i.e., the Proposing 
Member may not offer to purchase less than one hundred percent (100%) of all of the Non-
Proposing Members' Membership Interest in the Company). Any Buy/Sell Notice that does not 
comply with the foregoing provisions of this Section 4.15(a) shall be void and of no force or 
effect. Notwithstanding the foregoing or anything to the contrary contained herein, in no event 
may a Member deliver a Buy/Sell Notice on or before December 18, 2020. For purposes of this 
Agreement, the "Buy/Sell Membership Interest Purchase Price" applicable to a Selling Member 
shall mean the amount such Member would receive if the Company sold all of its Assets for an 
amount equal to the Stipulated Price, paid off all liabilities and Financings of the Company, 
including all Member Loans, and then distributed the proceeds thereof under Section 8.2 as a 
distribution in liquidation of the Company (without reserves for contingent liabilities), taking 
into account all outstanding Default Loans. If any Member has exercised its rights under Section 
4.20, then no Member shall have the right to exercise the provisions of this Section 4.15 until the 
expiration of the sales process under Section 4.20 and Section 4.21, as applicable. 

Within thirty (30) days of receipt of a Buy/Sell Notice (such 30-day 
period, the "Buy/Sell Response Period"), the Non-Proposing Member shall respond to the 
Buy/Sell Notice by delivering a notice (a "Buy/Sell Response") to the Proposing Member. The 
Buy/Sell Response, in order to be effective for any purpose, shall (i) state either that (x) the Non-
Proposing Member elects to sell its Membership Interest in the Company to the Proposing 
Member at the Buy/Sell Membership Interest Purchase Price or (y) that the Non-Proposing 
Member or any of its Affiliates elects to purchase the Membership Interest of the Proposing 
Member in the Company for the Buy/Sell Membership Interest Purchase Price and (ii) if an 
election is made by the Non-Proposing Member or any of its Affiliates under clause (i)(y) be 
accompanied by (x) a certified or bank check payable to the order of the Buy/Sell Escrow Agent 
or evidence of a wire transfer of immediately available federal funds to the Buy/Sell Escrow 
Agent (such check or wire transfer, the "Non-Proposing Member's Deposit", and together with 
the Proposing Member's Deposit, the "Buy/Sell Deposit") in an amount equal to the greater of (i) 
$500,000 or (ii) five percent (5%) of the Buy/Sell Membership Interest Purchase Price and (y) an 
instruction to the Buy/Sell Escrow Agent (or its financial institution) to refund to the Proposing 
Member the amounts deposited in escrow by the Proposing Member, together with any accrued 
interest earned thereon. 

(b) 

The failure of the Non-Proposing Member to respond during the Buy/Sell 
Response Period, or the failure of any Buy/Sell Response purportedly delivered under Section 
4.15(b) to comply with the provisions of Section 4.15(b) shall be deemed to be an election by the 
Non-Proposing Member to sell its Membership Interest in the Company to the Proposing 
Member at the Buy/Sell Membership Interest Purchase Price. 

(c) 

In the event the closing occurs with respect to the purchase by one 
Member (the "Purchasing Member") of another's Membership Interests (the "Selling Member"), 
such closing shall be on the terms set forth on Schedule 4.15. 

(d) 

(e) In connection with the Buy/Sell Closing, (i) if the consent of any Lender 
shall be required to the consummation of the transactions contemplated by such Buy/Sell Closing 
(to the extent such consent is required by the terms of the applicable loan documents) and/or (ii) 
if the Selling Member (or any Affiliate or principal of the Selling Member) has any liability 
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under such Financing (including liability under any guaranty), then the Purchasing Member shall 
be required to deliver to the Selling Member as a condition precedent to the Buy/Sell Closing 
evidence of such consent and a full and unconditional release from such Lender of all such 
liability owed by all such parties under any such Financing. If the Lender refuses to grant its 
consent at or before the Buy/Sell Closing, then as a condition precedent to the obligation of the 
Selling Member to consummate the sale of its Membership Interest at the Buy/Sell Closing (i) 
the Purchasing Member shall be required to prepay such indebtedness in full or defease the 
obligations under the Financing at the Buy/Sell Closing in accordance with the provisions of the 
applicable loan documents (including the payment by the Purchasing Member of any prepayment 
penalty, prepayment premium, costs of defeasance and/or breakage costs) and (ii) if the 
Purchasing Member does not take the actions required in the preceding clause (i), the Selling 
Member shall not be obligated to consummate such sale. If the Lender refuses to release the 
Selling Member and any Affiliate of the Selling Member from all liability under the Financing 
(including under any guaranty), then the Purchasing Member shall be required to prepay such 
indebtedness in full or defease the obligations under the Financing at the Buy/Sell Closing in 
accordance with the provisions of the applicable loan documents (including the payment by the 
Purchasing Member of any prepayment penalty, prepayment premium, costs of defeasance 
and/or breakage costs) and if the Purchasing Member fails to do so, the Selling Member shall not 
be obligated to consummate such sale. 

Section 4.16 Insurance Coverage. The Company shall obtain and maintain, at all times 
during the term of this Agreement, the insurance required to be maintained under the terms of the 
Financing or as may otherwise be required as set forth in the Business Plan. All such insurance 
policies and coverages shall be fully paid for and contain such provisions and expiration dates 
and be in such form and issued by insurance companies as shall satisfy the requirements imposed 
by the terms of the Financing. 

Section 4.17 Authorized Representatives. Whenever under the provisions of this 
Agreement the approval of any Member is required or any Member is required to take some 
action at the request of another Member, such approval or such request shall be given by each 
Member by its designated authorized representative ("Authorized Representative"), and any 
party to this Agreement shall be authorized to act on any such approval or request. The 
"Authorized Representative" of the TRP Member shall mean the individual or individuals at the 
time designated to act on behalf of the TRP Member, which initially shall be Reid Berman and 
Clifford Stein, each in his capacity as an officer or manager of the TRP Member, in all respects 
and may hereafter be changed at the sole and absolute discretion of the TRP Member (subject to 
any other limitations set forth in this Agreement) to any other individual or individuals 
designated by a written notice from the TRP Member to BSC Member specifying such individual 
or individuals who will thereafter constitute the Authorized Representative of the TRP Member. 
The "Authorized Representative" of the BSC Member shall mean the individual or individuals at 
the time designated to act on behalf of the BSC Member, which initially shall be Jorge Escobar 
and Camilo Lopez, each in his capacity as an officer of the BSC Member, in all respects and may 
hereafter be changed at the sole and absolute discretion of the BSC Member (subject to any other 
limitations set forth in this Agreement) to any other individual or individuals designated by a 
written notice from the BSC Member to the TRP Member and the Company specifying such 
individual or individuals who will thereafter constitute the Authorized Representative of the BSC 
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Member. None of the Authorized Representatives shall have any personal liability under the 
terms of this Agreement. 

Section 4.18 Legal Counsel. Each of the Members acknowledges that the BSC 
Member has been represented by, and will continue to be represented by Greenberg Traurig, P.A. 
with respect to the Company, that the TRP Member has been represented by, and will continue to 
be represented by Lowndes, Drosdick, Doster, Kantor & Reed, P.A. with respect to the 
Company, that any of such firms also may be engaged now or hereafter by the Company or any 
Subsidiary and that such firm's representation of the Company or any of its Subsidiaries in any 
capacity shall not preclude such firm from representing its respective Member client in any 
capacity adverse to any other Member or the Company or any Subsidiary. All attorney/client 
conflicts related to the aforementioned representations are hereby waived by each of the 
Members. 

Section 4.19 Brokerage Indemnification and Commission. Each Member each hereby 
represents to the other Members that it is not aware of any brokerage commission, finder's fee or 
similar fee payable by the Company, any Subsidiary or any Member in connection with the 
formation of the Company or any Subsidiary or the Company's or its Subsidiaries' acquisition of 
the Property (including in connection with any acquisition Financing). To the fullest extent 
permitted by law, (a) the TRP Member hereby agrees to indemnify, defend and hold harmless the 
BSC Member from any loss, claim, damage or liability against the Company, any Subsidiary, the 
BSC Member and/or any of the BSC Member's Affiliates for any brokerage commissions or 
finder's fees claimed by any broker or other party in connection with the formation of the 
Company and each Subsidiary or the Company's or its Subsidiaries' acquisition of the Property 
(including in connection with any acquisition Financing), which arises from any action of the 
TRP Member or any of its Affiliates, and (b) the BSC Member hereby agrees to indemnify, 
defend and hold harmless the TRP Member from any loss, claim, damage or liability against the 
Company, or the Members and Affiliates of the TRP Member for any brokerage commissions or 
finder's fees claimed by any broker or other party in connection with the formation of the 
Company or the Company's or its Subsidiaries' acquisition of the Property (including in 
connection with any acquisition Financing) which arises from any action of the BSC Member or 
any of its Affiliates. 

Section 4.20 Right to Sell. 

The BSC Member (the "Initiating Member") may at any time initiate the 
procedures specified in this Section 4.20 by delivering a written notice (an "Offer Invitation") to 
the TRP Member (the "Responding Member") stating that the Initiating Member intends to cause 
the Company to cause the Property Owner to sell all of its interests in the Property and setting 
forth a gross purchase price (an "Offered Price") the Initiating Member is willing to accept for 
the Property held by the Property Owner. Until the date which is ten (10) Business Days after 
receipt of an Offer Invitation (the "Offer Expiration Date"), the Responding Member may deliver 
a written notice (an "Acceptance Notice") agreeing to purchase (or to cause its designee to 
purchase) the applicable Property from the Property Owner at the Offered Price and upon the 
terms and conditions set forth in this Section 4.20. In connection with its evaluation of the Offer 
Invitation, the Responding Member may engage a third-party appraiser selected by it, the cost of 
which will be paid by the Responding Member (with the understanding that the Company and 

(a) 
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the Initiating Member shall cooperate in good faith with all reasonable requests in connection 
with such appraisal), to provide such Member with a report as to the then current fair market 
value of the Property; provided that the receipt of such appraisal shall not serve to extend any 
time for any action or delivery of any notice hereunder. If the Responding Member notifies the 
Initiating Member that it will not issue an Acceptance Notice or, for any reason, fails to deliver 
an Acceptance Notice within ten (10) Business Days after receipt of the Offer Invitation, the 
Initiating Member shall be entitled to cause the Company to proceed with a sale of the Property 
and/or the Assets, as applicable, in accordance with Section 4.21. Within forty-five (45) days 
after the Offer Expiration Date, the Responding Member shall deposit with a third-party escrow 
agent acceptable to the Initiating Member (the "Escrow Agent") an amount equal to five percent 
(5%) of the Offered Price for the Assets (the "Forced Sale Deposit"). If the Responding Member 
gives an Acceptance Notice, the Responding Member may elect to cause the purchase of the 
Property to be structured as a purchase of the Company's interests in the Subsidiary in lieu of a 
conveyance of the Property and, in such case, the parties will cooperate to structure the sale in a 
manner that enables the Responding Member to avoid recognition of gain on the sale of the 
portion of the Property owned by the Responding Member prior to such sale; provided that any 
such structuring shall expressly not delay in any manner the closing of the sale hereunder beyond 
the end of the period specified in the first sentence of Section 4.20(e), and such structuring shall 
not create any additional cost, expense, liability or loss to the Company or the other Members (or 
their Affiliates). 

Unless waived by the Responding Member in whole or in part in its 
discretion, each of the following shall be a condition precedent to the Responding Member's 
obligation to proceed with a purchase under this Section 4.20: 

(b) 

As of the closing date, the Company shall have received no notice 
of any eminent domain proceeding or other governmental taking of all or any 
portion of the Property and there shall have occurred no material casualty to the 
Property, whether insured or uninsured, which has not been restored, in either 
case, of which the Responding Member was unaware as of the date of the Offer 
Invitation; and 

(i) 

There shall be no suit, action or other proceeding pending on the 
date of sale before or by any court or governmental body seeking to restrain or 
prohibit, or seeking material damages or other relief in connection with, the sale. 

(ii) 

In the event that the conditions to the Responding Member's obligation to 
purchase are satisfied and the Responding Member fails to proceed with the closing, then (i) the 
Escrow Agent shall release the Forced Sale Deposit to the Initiating Member, and (ii) the 
Initiating Member shall be entitled to cause a sale of the Property without the further consent of 
the Responding Member and free and clear of the restrictions set forth in Section 4.20 and 
Section 4.21, which shall be the sole remedies at law or in equity of the Company or the 
Initiating Member, as applicable. If any condition to the closing set forth in this Section 4.20 is 
not met or waived, the Responding Member shall be entitled to return of the Forced Sale 
Deposit. 

(c) 
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The following adjustments and prorations shall be made on any sale of the 
Assets to a Member pursuant to Section 4.20. The Company, as the seller, shall pay the cost of 
documentary stamps and the "grantor tax" payable upon such sale, and the Responding Member 
shall pay all other transfer taxes payable upon such sale. The Responding Member shall pay all 
fees and costs customarily paid by purchasers of real property in the jurisdiction where the 
Property is located. The Company, as the seller, shall pay all fees and costs customarily paid by 
sellers of real property in the jurisdiction in which the Property is located. The Responding 
Member and the Company, as the seller, shall each pay its own legal fees. Taxes on the Assets 
shall be prorated between the Company, as the seller, and the Responding Member on the basis 
of the taxes paid for the most recent fiscal year that has been assessed and billed. If the actual 
taxes for the year of closing are not determinable at the closing date, taxes shall be re-prorated 
promptly after issuance of the tax bill for the year of closing. Special assessment liens certified 
as of the closing shall be paid by the Company, as the seller. Collected rents and utility charges 
and other items of income and expense customarily apportioned between a buyer and seller of 
commercial real estate shall be adjusted to the date of closing in a customary manner. The 
Company shall be responsible for paying management fees, insurance, debt service and other 
operating costs through the date of closing, and the Responding Member will take the Property 
free of the management agreement (unless it elects to assume the obligations under that 
agreement accruing from and after closing). The Company, as the seller, shall either deliver to 
the Responding Member, or give the Responding Member a credit against the purchase price for 
the amount of any tenant security deposits and other prepaid rent. If any rent attributable to the 
period prior to the closing is collected after the closing, the Responding Member shall apply such 
amounts first to rents owing for the month in which closing occurred, then to all rents owing in 
respect of any months that have elapsed since the closing and thereafter shall remit the amounts 
collected to the Company, as the seller, to the extent of any rents that were due and unpaid as of 
closing. 

(d) 

The closing on any sale of the Assets to the Responding Member pursuant 
to Section 4.20(a) shall be held on the date which is thirty (30) days following the date on which 
the Responding Member funded the Forced Sale Deposit. The closing shall be held as an escrow 
closing through a title company approved by the Initiating Member and the Responding Member 
in such transaction. At the closing, the purchase price to be payable to the Company or the 
Initiating Member, as applicable, and shall be paid by wire transfer of immediately available 
federal funds. The Assets including related personal property shall be conveyed to the 
Responding Member, subject to the then existing mortgages and other title encumbrances 
(provided that they were not created by or with the consent of the Responding Member in 
violation of this Agreement) including those securing obligations to pay liquidated amounts, and 
the purchase price payable to the seller shall be reduced by the principal and interest (but not any 
prepayment premiums or assumption fees) owing with respect to such liquidated amounts. 

(e) 

(f) No brokerage fees or commissions shall be payable by the Company in 
connection with any purchase pursuant to this Section 4.20 and each Member shall indemnify 
and hold harmless the Company and the other Member from and against any such claims made 
based upon the actions of such Member, including any fees and expenses in defending any such 
claims. 

Section 4.21 Sale of the Assets. 
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The Initiating Member may, without further consent of any other Member, 
after (i) failure by the Responding Member to deliver an Acceptance Notice prior to the 
expiration of the time during which the Responding Member is entitled to give an Acceptance 
Notice pursuant to Section 4.20(a), (ii) failure by the Responding Member to provide the Forced 
Sale Deposit when required pursuant to Section 4.20(a), or (iii) the Responding Member notifies 
the Initiating Member that it will not issue an Acceptance Notice, cause the Company to sell the 
Assets subject to the limitations provided in this Section 4.21. If the Initiating Member proceeds 
in accordance with Section 4.21, it shall cause the Company to keep all Members apprised of the 
status of the third-party sale process on regular intervals and at such other times and with such 
information as any Member may reasonably request. Any such sale shall be documented 
pursuant to a Qualifying Agreement executed by the Company and the purchaser prior to expiry 
of the six (6)-month period (the "Sales Period") beginning on the day following the last day on 
which the Responding Member is entitled to give an Acceptance Notice pursuant to Section 
4.20(a). In no event shall the Initiating Member be entitled to cause the Company to sell the 
Assets pursuant to this Section 4.21 except pursuant to a Qualifying Agreement, unless the 
Assets are sold pursuant to an agreement which would qualify as a Qualifying Agreement except 
with respect to purchase price and the Initiating Member pays to Company, for distribution to the 
other Members, such additional amount as is required so that the other Members receives as a 
result of such sale, the amounts they would have received if the Assets had been sold pursuant to 
a Qualifying Agreement. Neither Member having rights of sale under this Section 4.21, without 
the consent of the other Member, shall be entitled to require the Company to enter into any 
option agreement or other agreement to sell the Assets that does not satisfy the requirements of 
the preceding sentence. If the Company fails to enter into a Qualifying Agreement prior to the 
end of the Sales Period, neither Member shall be entitled to require the Company to sell the 
Assets without again complying with the provisions of Section 4.20. 

(a) 

(b) A "Qualifying Agreement" means a purchase and sale agreement to sell 
the Property which satisfies the following requirements: 

Price. The gross purchase price in such transaction (which may be 
subject to customary adjustments), without reduction for any brokerage 
commissions payable in connection with such sale, must equal or exceed at least 
ninety-five percent (95%) of the Offered Price specified for the Assets in such 
Offer Invitation; 

(i) 

Buyer's Financial Capability. It is with a buyer which has a 
reasonably demonstrable financial capability to make the deposits required under 
the agreement and to provide the equity which, together with generally available 
conventional mortgage financing, will be sufficient to pay the purchase price; 

(ii) 

Ninety Day Closing. It provides for a closing within ninety (90) (iii) 
days of the date of execution of the agreement with no rights of extension beyond 
that ninety (90) days other than (A) one (1) thirty (30) day extension period 
beyond such ninety (90) days upon payment by the buyer of an additional deposit 
(to be held on the same terms as the other deposits) of at least one-half of one 
percent (0.5%) of the gross purchase price, and (B) in the event that such purchase 
includes the assumption of existing Financing on the Assets, one additional thirty 
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(30) day extension period to the extent necessary to obtain lender consent for such 
assumption; 

(iv) Forty-Five Day Diligence. Any diligence or walk-away period 
provided for in the agreement expires not later than forty-five (45) days after the 
date of execution of the agreement; 

One Percent (1%) Deposit. It requires that, as of the end of the 
diligence or investigation period, the buyer must have made aggregate deposits of 
at least one percent (1%) of the gross purchase price, and provides that such 
deposits become nonrefundable as of the end of the diligence or walk-away period 
unless the agreement is terminated as a result of a default by the seller or the 
seller's failure to satisfy a customary closing condition; 

(v) 

(vi) Not with an Affiliate. Without the written consent of the other 
Member, the purchaser shall not be a Member or an affiliate of any Member; and 

(vii) Recourse Obligation Condition. The agreement shall provide that 
on or before the closing either (A) the outstanding balance due to any lender to 
which a recourse obligation is owed is paid in full, or (B) the lender shall have 
released all such recourse obligations with respect to principal and interest unless 
waived by such Member with regard to such recourse obligation. 

During the Sales Period, the Initiating Member shall cause the Company 
to retain a broker to market and sell the Property. The broker shall be paid a market rate fee, 
shall be associated with a nationally recognized institutional real property marketing or 
brokerage agency, and shall have at least ten (10) years' experience in marketing properties 
similar to the Property and in the general geographic area in which the Property is located. Each 
Member shall provide to the other, upon request, copies of all proposals received from any 
brokers or prospective buyers and shall keep the other informed of all developments relating to 
the potential sale of the Property. 

(c) 

(d) The Members shall, when directed by either Member, at the Company's 
expense, exercise reasonable efforts to enter into any arrangement and take any action that the 
directing Member is entitled to require pursuant to this Section 4.21. 

(e) In connection with any arrangement to sell the Assets, the Company shall 
provide such customary representations and warranties and other certificates and instruments as 
may be reasonably requested. Each Member agrees to cooperate with the other Member in such 
manner as the other Member may reasonably request to facilitate the sale of the Assets. 

ARTICLE 5. 
ACCOUNTING AND REPORTING 

Section 5.1 Fiscal Year, Accounts, Reports. 

(a) The fiscal year of the Company and its Subsidiaries shall be the calendar 
year (the "Fiscal Year"). 
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The books of account of the Company, its Subsidiaries and the Property, at 
Company expense, shall be kept and maintained on an accrual basis in accordance with GAAP 
applied on a consistent basis and any other accounting standards as the BSC Member may 
require, which may change from time to time. Annual audited statements must also be prepared 
in accordance with GAAP and any other accounting standards as the BSC Member may 
reasonably require. 

(b) 

The Managers, at the Company expense, shall provide, or cause to be 
provided, in Excel format using a layout reasonably determined by the Managers and acceptable 
to the Members, the following to each Member with respect to the Company and with respect to 
the Assets and each Subsidiary: 

(c) 

at the earliest practicable time, but in any event not later than 
twenty (20) days after the end of each calendar month (commencing not later than 
twenty (20) days after the first full month after the effective date of the Existing 
Agreement) the following: 

(i) 

(A) a balance sheet containing ending balances as of the current 
period and the prior year-end; 

an income statement containing (I) actual operating 
performance vs. budgeted operating performance, (II) prior year actual 
operating results, for the current period and the year-to-date, (III) a 
narrative discussing major variances between actual vs. budgeted 
performance, and (IV) occupancy percentage with respect to the Property; 

(B) 

a cash flow statement in Microsoft Excel for the current 
year (actuals to date and budget/forecast thereafter) that details net cash 
flow for the current period and the year-to-date and that reconciles Net 
Operating Income with net cash flow; 

(C) 

(D) a detail of actual capital expenditures vs. budgeted capital 
expenditures for the current period and the year-to-date, with a narrative 
discussing variances between actual vs. budgeted capital expenditures for 
the current period and year-to-date; 

any material governmental notices or other correspondence 
sent or received with respect to the Company, any Subsidiary or the 
Property and any reports, default notices, insurance or litigation claims, or 
other material communications sent or received during the prior month 
relating to a Material Business Agreement if not previously delivered; and 

(E) 

(F) a detailed rent roll and leasing activity report; 

at the earliest practicable time but in no event later than ninety (90) 
days after the end of each Company fiscal year, annual audited financial 
statements and tax returns for the Company and any Subsidiary, including a duly 

(ii) 
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completed K-l for each Member. Each Member must respond to all audit and tax 
requests in a timely manner; 

(iii) at the earliest practicable time but in no event later than three (3) 
Business Days prior to the execution thereof by the Company, a copy of each 
proposed modification of any Material Business Agreement; and 

(iv) any such other written reports, records, statements or information 
provided to the Lender (or agent or servicer therefor) or as may be reasonably 
requested by a Member. 

(d) The books and records of the Company and its Subsidiaries shall be kept 
at the principal place of business of the Manager (and, where appropriate, the place of business 
of the Property Manager). Each Member, or its designated agents or employees, at Company 
expense, may at all reasonable times during usual business hours audit, examine and make copies 
of or extracts from the books of account records, files and bank statements of the Company. 

The Managers shall use their reasonable efforts to cause the Property 
Manager to deliver to the Company and the Members, simultaneously, all reports, records, 
statements and other information required to be delivered by the Property Manager pursuant to 
the Property Management Agreement. In any event, each Manager shall deliver any such 
reports, records, statements and other information to the Members promptly upon the Manager's 
receipt of the same. 

(e) 

Section 5.2 Bank Accounts. The Company and its Subsidiaries shall open and 
maintain a special segregated bank account in a bank or savings and loan association, the 
deposits of which are insured, up to the applicable limits, by an agency of the United States 
government, in which shall be deposited all funds of the Company or its Subsidiaries, as 
applicable. Withdrawals therefrom (including checks drawn thereon) shall be made upon the 
signatures of such individuals as the BSC Member shall designate. In no event shall the funds of 
any Persons be comingled in the account in the name of the Company or any of its Subsidiaries. 

ARTICLE 6. 
CAPITAL CONTRIBUTIONS 

Section 6.1 Initial Capital Contributions. 

The Members and the Managers hereby acknowledge and agree that each 
Member has funded (or is deemed to have funded) one or more Capital Contributions to the 
Company prior to the Effective Date as more fully described in this Section 6.1 and as set forth 
on Schedule 6.1(a) (the "Initial Capital Contributions"). 

(a) 

Upon the execution and delivery of the Existing Agreement, the TRP 
Member (i) transferred (or caused its Affiliates to transfer) to the Property Owner the Property 
and the contracts and property referred to in Schedule 6.1(b), including the Purchase Agreement 
(having an agreed value of zero), and (ii) received credit for all costs previously expended by the 
TRP Member and/or its Affiliates in connection with the Property and approved by the BSC 
Member prior to the effective date of the Existing Agreement, including all deposits funded in 

(b) 
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connection with the Purchase Agreement, all as more particularly specified on Schedule 6.1(b) 
(the "Pre-formation Costs"). The Company reimbursed the TRP Member for ninety-eight 
percent (98%) of such Pre-formation Costs (the "TRP Member Initial Reimbursement Amount") 
out of the Initial Capital Contributions funded by the BSC Member pursuant to Section 6.1(c). 

On or before the date of the acquisition of the Property, the BSC Member 
funded to the Company an amount equal to the TRP Member Initial Reimbursement Amount, 
which was subsequently disbursed to the TRP Member. The BSC Member has received credit 
for such funding as an Initial Capital Contribution of the BSC Member. The BSC Member has 
also received credit, as an Initial Capital Contribution of the BSC Member, for all costs 
previously expended by the BSC Member and/or its Affiliates in connection with the Property 
prior to the effective date of the Existing Agreement. 

(c) 

On or before the date of the acquisition of the Property, each of the BSC 
Member and the TRP Member also funded, pro rata in proportion to their respective Capital 
Sharing Ratios: (i) all amounts as were necessary to close the acquisition of the Property 
pursuant to the Purchase Agreement; and (ii) all costs as were necessary to obtain and close the 
acquisition Financing and/or to the extent required by, or as a condition to any funding under, the 
acquisition Financing, including any Financing Costs. Each of the BSC Member and the TRP 
Member has received credit for such fundings as Initial Capital Contributions. 

(d) 

The Members acknowledge and agree that, in each case in accordance 
with Section 6.1 of the Existing Agreement, (i) all amounts payable pursuant to Section 6.1 of 
the Existing Agreement were funded to the Company no later than ten (10) Business Days after 
written notice from the TRP Member requesting such funds, and (ii) in no event was either 
Member required to make Capital Contributions pursuant to Section 6.1 of the Existing 
Agreement in excess of the amounts set forth with respect to such Member on Schedule 6.1(a) 
hereof. 

(e) 

The Members acknowledge and agree that each Member had the remedies 
set forth in Section 6.1(f) of the Existing Agreement in connection with either Member's failure 
to fund its respective Initial Capital Contribution (in the amount set forth on Schedule 6.1(a) 
hereof) and due pursuant to Section 6.1 of the Existing Agreement. 

(f) 

Section 6.2 Additional Capital Contributions. 

The Members shall make such additional cash contributions to the 
Company as are requested by any Member from time to time in order for the Company to 
discharge its liabilities, to protect its assets or to otherwise conduct its business (the "Additional 
Capital Contributions"); provided that such Additional Capital Contributions are (i) approved by 
all Members as a Major Decision or (ii) are required to fund expenses set forth in an approved 
Operating Budget. Once a Member determines that an Additional Capital Contribution is 
required and should be made by the Members, the Member shall send all of the other Members a 
written request for such Additional Capital Contributions, which shall include a reasonably 
detailed description of the proposed use and purpose of such Additional Capital Contributions, 
the reason why such funds are not expected to be available from Net Cash Flow or from 
Financing proceeds, and the date on which such Additional Capital Contributions need to be 

(a) 
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made by the Members to the Company (which date shall be no earlier than five (5) Business 
Days after such written request except as otherwise jointly agreed by the Members). If such 
request is approved by all other Members, all Additional Capital Contributions shall be made, on 
or before the date therefor specified in such request by the Member, pro rata in accordance with 
the respective Capital Sharing Ratios of the Members. 

Notwithstanding the provisions of Section 6.2(a) to the contrary but 
subject to Section 6.2(c), in the event any one Member determines that the Company or any 
Subsidiary requires additional cash contributions to fund Emergency or Necessary Expenditures, 
the Member shall provide all other Members with written notice of such determination; together 
with a written description of the particular Emergency or Necessary Expenditures that are 
required, and the date on which such Additional Capital Contributions need to be made by the 
Members to the Company (which date shall be no earlier than five (5) Business Days after such 
written request except as otherwise jointly agreed by the Members). Each of the Members shall 
be bound and obligated to contribute the Additional Capital Contributions, which obligations 
shall not be subject to a further vote and approval of the Members as a Major Decision. All such 
Additional Capital Contributions shall be made on or before the date therefor specified in such 
request of the requesting Member, pro rata in accordance with each Member's respective Capital 
Sharing Ratio. 

(b) 

Notwithstanding any of the foregoing, the TRP Member shall expressly 
not be authorized to request Additional Capital Contributions in connection with (i) amounts 
necessary to pay costs or expenses owing by the Company or a Subsidiary of the Company if the 
TRP Member caused the Company or such Subsidiary to incur those costs or expenses outside of 
the scope of the Operating Budget or otherwise in breach of the provisions of this Agreement or 
(ii) amounts necessary to pay expenditures incurred by the TRP Member on behalf of the 
Company or a Subsidiary to the extent that such amounts are outside of the then approved 
Operating Budget and were not otherwise approved by the BSC Member. 

(c) 

Section 6.3 Failure to Make Contributions. 

Any Member which fails to timely contribute all or any portion of any 
Capital Contributions pursuant to Section 6.2 shall be considered a "Non-Funding Member". If 
the Non-Funding Member's failure relates to the failure to fund an Additional Capital 
Contribution, such failure shall not be a breach of or default under this Agreement and the sole 
remedy for such failure shall be as specified in this Section 6.3. 

(a) 

Subject to the provisions of Section 6.3(d), the Company shall, upon 
notice to a Non-Funding Member by the Company or by the Member which timely contributed 
its pro rata portion of Capital Contributions, permit such other Member (a "Funding Member"), 
to advance that portion of the Capital Contribution that the Non-Funding Member has failed to 
timely contribute, as a loan (a "Default Loan") in accordance with the provisions of this Article 
6. Any amounts funded by a Funding Member on behalf of a Non-Funding Member shall be 
made directly to the Company, but shall be treated as a non-recourse demand loan (except to the 
extent of the Non-Funding Member's Membership Interest) made by the Funding Member to the 
Non-Funding Member, bearing interest at the Default Loan Interest Rate. Any such non-
recourse loan shall be repaid (i) directly by the Company on behalf of the Non-Funding Member 
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to the Funding Member only from Available Cash Flow otherwise distributable to the Non-
Funding Member, or (ii) by the Non-Funding Member at any time by payment in full to the 
Funding Member of all amounts due under such non-recourse loan (including interest at the 
Default Loan Interest Rate accruing in accordance with the terms of this Section 6.3). Amounts 
paid directly by the Company to the Funding Member on account of the Default Loan under 
clause (i) above shall be deemed Distributions to the Non-Funding Member. Any Available 
Cash Flow used to repay such loan shall be applied first to interest on and then to principal on 
the Default Loan. Any Default Loan shall be repaid in full before the Company makes any 
Distributions or other payments to the Non-Funding Member under this Agreement or otherwise 
or to any Affiliate of the Non-Funding Member under any Affiliate Agreement. 

The "Default Loan Interest Rate" shall mean an annual rate of twenty-five 
percent (25%), subject to adjustment as provided below. Notwithstanding the foregoing, in the 
event that, at any time, the Company IRR exceeds twenty-five percent (25%), the Default Loan 
Interest Rate shall be deemed to have been an amount equal to the Company IRR from and after 
the date the applicable Default Loan was made, and interest payments shall be adjusted 
accordingly to reflect such higher interest rate for the entire term of the Default Loan. The 
Company IRR shall be calculated on the date of each Distribution under this Agreement, and if 
the Company IRR is higher than Default Loan Interest Rate then in effect, (i) the interest 
payment due on such date shall be recalculated using the Company IRR for such date as the 
Default Loan Interest Rate, and (ii) all prior interest payments paid on any Default Loan shall be 
recalculated using the Company IRR for such date as the Default Loan Interest Rate, and any 
excess interest based on such recalculation shall become due and payable in accordance with the 
provisions of this Section 6.3. 

(c) 

Notwithstanding the provisions of Sections 6.3(a) and 6.3(b) to the 
contrary, in the event that the TRP Member issues a written notice for Additional Capital 
Contributions to prepay a Financing prior to maturity, or to repay a Financing upon an 
acceleration thereof that is due to a material breach by the TRP Member or any of its Affiliates 
of their obligations or responsibilities pursuant to the terms of this Agreement, then, if the BSC 
Member does not fund its share of such Additional Capital Contributions in accordance with 
Section 6.2, the BSC Member will not be subject to any penalty for failing to fund or be deemed 
in breach hereunder and the sole remedy of the TRP Member hereunder shall be to fund all of the 
Additional Capital Contributions required to prepay or repay such Financing. 

(d) 

Notwithstanding anything in this Agreement to the contrary, the sole 
remedy against a Non-Funding Member for failing to make an Additional Capital Contribution 
shall be the remedy of the Default Loan set forth in this Section 6.3. 

(e) 

Within sixty (60) days following a Funding Member making a Default 
Loan, such Funding Member may convert the outstanding balance on such Funding Member's 
Default Loan and all interest accrued thereon (the "Amount Owed") by reducing the Equity 
Percentage Interest of the Non-Funding Members and increasing the Equity Percentage Interest 
of such Funding Member for such Fiscal Year and all subsequent Fiscal Years by providing 
written notice to the Managers and the Non-Funding Member of his, her or its intention to 
convert. Upon giving such notice, the Equity Percentage Interest of the Non-Funding Member 
shall be reduced and the Equity Percentage Interest of the converting Funding Member shall be 
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increased by a percentage equal to a ratio, the numerator of which is the product of (x) the 
Amount Owed and (y) 125%, and the denominator of which is the sum of all of the Capital 
Contributions by all of the Members from inception, including any contributions made by any 
Member to cover a Non-Funding Member's required Capital Contribution. A Non-Funding 
Member's Equity Percentage Interest shall not be reduced below zero percent (0%) pursuant to 
this Section 6.3(f). 

Return of Contributions. Except as expressly provided in this Agreement, 
no Member shall be entitled to (a) the return of any part of its Capital Contributions, (b) any 
interest in respect of any Capital Contribution, or (c) the fair market value of its Membership 
Interest in connection with a withdrawal from the Company or otherwise. Capital Contributions 
which are not repaid shall not be a liability of the Company or of any Member. No Member 
shall be required to contribute or lend any cash or property to the Company to enable the 
Company to return any Member's Capital Contributions to the Company. 

Section 6.4 

Member Loans. If the Company shall have insufficient cash to discharge Section 6.5 
its liabilities, to protect its assets or to otherwise conduct its business in accordance with its 
approved Business Plan, any one or more of the Members, with the approval of each Member 
(which approval may be granted or denied in the sole discretion of each Member), may advance 
such funds for the Company on such terms and conditions as the lending Member and the other 
Members may agree upon; provided that such terms shall be commercially reasonable arm's-
length terms but subject to Section 4.5; and if more than one Member is willing to participate the 
Members who elect to participate will fund pro rata based upon their respective Capital Sharing 
Ratios. Each such advance shall constitute a loan from such Member to the Company on such 
agreed upon terms (a "Member Loan") and shall not constitute a Capital Contribution. 

The Company's books and records shall contain entries Balances. 
indicating the type and amount of Capital Contributions and loans made to the Company 
(including Default Loans and Member Loans) and the Distributions and other payments made by 
the Company thereon. 

Section 6.6 

ARTICLE 7. 
THIRD PARTY FINANCING 

The Company shall seek commercially reasonable and Financing. 
available acquisition Financing in the original principal amount of $45,100,000, with a potential 
increase to $47,000,000, on such terms as are acceptable to and approved by the Members as a 
Major Decision. The Financing will be secured by a first-priority mortgage lien on such 
Property, and it is currently anticipated that such Financing will be non-recourse to the Company 
and its Subsidiaries and their respective members, subject to the Credit Support required thereby. 

Section 7.1 

Section 7.2 Recourse Liability. 

To the extent that any Credit Support is required in order to obtain or 
enhance any debt, liability or obligation of the Company or any one or more of its Subsidiaries 
that has been approved by the Company in accordance with the terms of this Agreement, the 
Members agree that, absence their mutual agreement otherwise, the Company shall be solely 
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responsible for providing such Credit Support as required in order to obtain or enhance such 
Financing or other debt, liability or obligation of the Company or any one or more of its 
Subsidiaries; provided that such Credit Support shall be on terms and conditions that are 
approved and accepted by the Members. 

All liabilities, costs and expenses incurred by the Company in connection 
with a claim by a Lender under any Credit Support provided under the terms of this Section 7.2 
(a "Credit Support Claim") shall be borne one hundred percent (100%) by the Company; 
provided, however, that each Member shall be responsible for any liabilities that arise under any 
Credit Support to the extent due to such Member's own gross negligence, recklessness, bad faith 
or willful misconduct (including any affirmative act taken with the knowledge that it would 
cause liability under any outstanding Credit Support), and such Member shall indemnify, defend 
and hold harmless the other Member and the Company from any such liabilities. 

(b) 

In no event is either Member or any of its Affiliates required to provide 
any Credit Support or other indemnity or guaranty, or incur any personal liability, for the benefit 
of the Company and/or any Subsidiary in connection with the Company's business and/or any 
Financing. 

(c) 

ARTICLE 8. 
DISTRIBUTIONS 

Distributions in General. The Managers shall cause the Company to Section 8.1 
distribute to its Members, in accordance with Section 8.2, all Net Cash Flow quarterly and all 
Capital Proceeds within five (5) Business Days after the Company (or its Subsidiary, as 
applicable) receives such Capital Proceeds. Notwithstanding any provision to the contrary 
contained in this Agreement, the Company shall not be required to make a Distribution to any 
Member on account of its Membership Interests in the Company if such Distribution would 
violate the Act or any other applicable law. 

Section 8.2 Distribution of Available Cash Flow. Available Cash Flow for any 
particular period shall, subject to Section 4.7(c)(ii), Section 10.2 and the remainder of this Article 
8, be distributed to the Members as follows: 

First, one hundred percent (100%) to each of the Members on a pro rata 
basis based on their respective Equity Percentage Interests until the BSC Member has received 
aggregate Distributions from the inception of the Company equal to a return of the BSC 
Member's Capital Contributions, plus a ten percent (10%) Internal Rate of Return on the BSC 
Member's Capital Contributions; then 

(a) 

(b) Second, ninety-five percent (95%) to the BSC Member and five percent 
(5%) to the TRP Member until the BSC Member has received aggregate Distributions from the 
inception of the Company (taking into account all distributions made in prior periods) equal to 
the greater of (i) a fifteen percent (15%) Internal Rate of Return on the BSC Member's Capital 
Contributions and (ii) one hundred fifty percent (150%) of the BSC Member's aggregate Capital 
Contributions funded to the Company; then 
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Thereafter, ninety-three percent (93%) to the BSC Member and seven (c) 
percent (7%) to the TRP Member. 

Incorrect Distributions. Notwithstanding any provision to the contrary Section 8.3 
contained in this Agreement, the Company shall not be required to make a Distribution to a 
Member on account of its Membership Interests in the Company if such Distribution would 
violate the Act or any other applicable law. Any Distribution or other payment of money by or 
on behalf of the Company to any Member which is excess of the amount required or permitted 
under the terms of this Agreement shall be held by the recipient of such funds as trust funds for 
the benefit of the Person who would have been entitled to such funds if all Distributions or other 
payments of money by or on behalf of the Company to each of the Members had been made 
strictly in accordance with the terms of this Agreement. No claim can be made under this 
Section 8.3 after three (3) years from the date of the final liquidation and termination of the 
Company. The terms of this Section 8.3 are solely for the benefit of any Member of the 
Company and not for any other Person, including any creditor of the Company. 

ARTICLE 9. 
CAPITAL ACCOUNTS. ALLOCATIONS. AND TAX MATTERS 

Section 9.1 Capital Accounts. 

(a) Establishment and Maintenance. A separate capital account ("Capital 
Account") will be maintained for each Member. The Capital Account of each Member will be 
determined and adjusted as follows: 

Each Member's Capital Account will be credited with any 
Additional Capital Contributions made by such Member after the Effective Date, 
the Member's allocable share of Profits, any items in the nature of income or gain 
that are specially allocated to the Member under Sections 9.3(b) or 9.3(c), and the 
amount of any Company liabilities that are assumed by the Member or secured by 
any Company property distributed to the Member. 

(i) 

Each Member's Capital Account will be debited with the amount 
of cash and the Gross Asset Value of any Company property distributed to such 
Member under any provision of this Agreement, such Member's allocable share 
of Losses, any items in the nature of deduction or loss that are specially allocated 
to such Member under Section 9.3(b) or 9.3(c), and the amount of any liabilities 
of such Member assumed by the Company or which are secured by any property 
contributed by such Member to the Company. 

(ii) 

(iii) If any interest in the Company is transferred in accordance with the 
terms of this Agreement, the transferee will succeed to the Capital Account of the 
transferor to the extent it relates to the transferred interest. 

Modifications by the Managers. The provisions of this Section 9.1 and the 
other provisions of this Agreement relating to the maintenance of Capital Accounts have been 
included in this Agreement to comply with Code Section 704(b) and the Regulations 
promulgated thereunder and will be interpreted and applied in a manner consistent with those 
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The Managers may modify the manner in which the Capital Accounts are provisions. 
maintained under this Section 9.1 to comply with those provisions, as well as upon the 
occurrence of events that might otherwise cause this Agreement not to comply with those 
provisions; provided, however, no such modification shall be made without the prior consent of 
the BSC Member. 

Section 9.2 Adjustment of Gross Asset Value. With respect to any asset, "Gross Asset 
Value" is the adjusted basis of that asset for federal income tax purposes, except as follows: 

The initial Gross Asset Value of any asset contributed (or deemed 
contributed under Code Sections 704(b) and 752 and the Regulations promulgated thereunder) 
by a Member to the Company will be the fair market value of the asset on the date of the 
contribution, as reasonably determined by the Managers in consultation with the Members. 

(a) 

The Gross Asset Values of all Company assets will be adjusted to equal 
the respective fair market values of the assets, as reasonably determined by the Managers in 
consultation with the Members, as of (i) the acquisition of an additional interest in the Company 
by any new or existing Member in exchange for more than a de minimis capital contribution, (ii) 
the distribution by the Company to a Member of more than a de minimis amount of Company 
property as consideration for an interest in the Company if an adjustment is necessary or 
appropriate to reflect the relative economic interests of the Members in the Company, and (iii) 
the liquidation of the Company within the meaning of Regulations Section 1.704-l(b)(2)(ii)(g); 
provided that adjustments pursuant to clauses (i) or (ii) shall be made only if (x) the Managers 
reasonably determine that such adjustments are necessary or appropriate to reflect the relative 
economic interests of the Members and the BSC Member has consented to such adjustment. 

(b) 

(c) The Gross Asset Value of any Company asset distributed to any Member 
shall be adjusted to be the gross fair market value of the asset on the date of distribution, as 
reasonably determined by the Managers. 

The Gross Asset Value of Company assets will be increased or decreased 
to reflect any adjustment to the adjusted basis of the assets under Code Section 734(b) or 743(b), 
but only to the extent that the adjustment is taken into account in determining Capital Accounts 
under Regulations Section 1.704-l(b)(2)(iv)(m); provided that Gross Asset Values will not be 
adjusted under this Section 9.2(d) to the extent that the Managers determine that an adjustment 
under Section 9.2(b) is necessary or appropriate in connection with a transaction that would 
otherwise result in an adjustment under this Section 9.2(d). 

(d) 

(e) After the Gross Asset Value of any asset has been determined or adjusted 
under Section 9.2(a), 9.2(b) or 9.2(d), Gross Asset Value will be adjusted by the Depreciation 
taken into account with respect to the asset for purposes of computing Profits or Losses. 

Section 9.3 Profits, Losses and Distributive Shares of Tax Items. 

Profits and Losses. Except as otherwise provided in Sections 9.3(b) and 
9.3(c), Profits and Losses for any taxable year or other period shall be allocated among the 
Members to the extent necessary to cause the Capital Account balance of each Member 
(determined after reflection therein of allocations for such period under Section 9.3(b) or 
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Section 93(c)) to equal the amounts distributed to such Member for such year under Section 8.2, 
and the additional amount that would be distributable to such Member under Article 8 if, at the 
time of the allocation pursuant to this Section 9.3(a), all payments then due and payable to the 
Company from each Member were made, and the Company sold all of its remaining assets for an 
amount equal to their respective Gross Asset Values (i.e., for an amount such that no additional 
Profits or Losses are generated under clause (iii) of the definition of "Profits" and "Losses"), 
repaid all Company liabilities (limited, in the case of non-recourse liabilities to the Gross Asset 
Value of the property securing such liability) and distributed all remaining proceeds, together 
with amounts held in any reserve account, among the Members in accordance with Article 8 on 
the last day of such taxable year. 

(b) Special Allocations. The following special allocations will be made in the 
following order and priority before allocations of Profits and Losses: 

Partnership Minimum Gain Chargeback. If there is a net decrease 
in Partnership Minimum Gain during any taxable year or other period for which 
allocations are made, before any other allocation under this Agreement, each 
Member will be specially allocated items of Company income and gain for that 
period (and, if necessary, subsequent periods) in proportion to, and to the extent 
of, an amount equal to such Member's share of the net decrease in Partnership 
Minimum Gain during such year determined in accordance with Regulations 
Section 1.704-2(g)(2). The items to be allocated will be determined in accordance 
with Regulations Section 1.704-2(g). This Section 9.3(b)(i) is intended to comply 
with the Partnership Minimum Gain chargeback requirements of the Regulations, 
will be interpreted consistently with the Regulations and will be subject to all 
exceptions provided therein. 

(i) 

Partner Nonrecourse Debt Minimum Gain Chargeback. 
Notwithstanding any other provision of this Section 9.3 (other than 
Section 9.3(c)(i) which shall be applied first), if there is a net decrease in Partner 
Nonrecourse Debt Minimum Gain with respect to a Partner Nonrecourse Debt 
during any taxable year or other period for which allocations are made, any 
Member with a share of such Partner Nonrecourse Debt Minimum Gain 
(determined under Regulations Sections 1.704-2(i)(4) and 1.704-2(g)(2)) as of the 
beginning of the year will be specially allocated items of Company income and 
gain for that period (and, if necessary, subsequent periods) in an amount equal to 
such Member's share of the net decrease in the Partner Nonrecourse Debt 
Minimum Gain during such year determined in accordance with Regulations 
Section 1.704-2(g)(2). The items to be so allocated will be determined in 
accordance with Regulations Section 1.704-2(g). This Section 9.3(b)(ii) is 
intended to comply with the Partner Nonrecourse Debt Minimum Gain 
chargeback requirements of the Regulations, will be interpreted consistently with 
the Regulations and will be subject to all exceptions provided therein. 

(ii) 

Qualified Income Offset. A Member who unexpectedly receives (iii) 
any adjustment, allocation or distribution described in Regulations Sections 
1.704-l(b)(2)(ii)(d)(4), (5) or (6) will be specially allocated items of Company 
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income and gain in an amount and manner sufficient to eliminate, to the extent 
required by the Regulations, the Adjusted Capital Account Deficit of the Member 
as quickly as possible provided, that an allocation pursuant to this 
Section 9.3(bXiii) shall be made only to the extent that a Member would have a 
deficit balance in its Adjusted Capital Account in excess of such sum after all 
other allocations provided for in this Article 9 have been tentatively made as if 
this Section 9.3(bXiii) were not in this Agreement. This Section 9.3(bXiii) is 
intended to qualify with the "qualified income offset" requirement of the 
Regulations. 

(iv) Nonrecourse Deductions. Nonrecourse deductions for any taxable 
year or other period for which allocations are made will be allocated among the 
Members in proportion to their respective Equity Percentage Interest in the 
Company. 

Partner Nonrecourse Deductions. Notwithstanding anything to the 
contrary in this Agreement, any Partner Nonrecourse Deductions for any taxable 
year or other period for which allocations are made will be allocated to the 
Member who bears the economic risk of loss with respect to the Partner 
Nonrecourse Debt to which the Partner Nonrecourse Deductions are attributable 
in accordance with Regulations Section 1.704-2(i). 

(v) 

(vi) Code Section 754 Adjustments. To the extent an adjustment to the 
adjusted tax basis of any Company asset under Code Sections 734(b) or 743(b) is 
required to be taken into account in determining Capital Accounts under 
Regulations Section 1.704-l(b)(2)(iv)(m), the amount of the adjustment to the 
Capital Accounts will be treated as an item of gain (if the adjustment increases the 
basis of the asset) or loss (if the adjustment decreases the basis), and the gain or 
loss will be specially allocated to the Members in a manner consistent with the 
manner in which their Capital Accounts are required to be adjusted under 
Regulations Section 1.704-l(b)(2)(iv)(m). 

Curative Allocations. The allocations set forth in Section 9.3(b) (the 
"Regulatory Allocations") are intended to comply with certain requirements of Regulations 
Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations may affect results which would be 
inconsistent with the manner in which the Members intend to divide Distributions. Accordingly, 
the Managers are authorized to divide other allocations of Profits, Losses (other than amounts 
attributable to an adjustment under Code Section 743 allocable under Section 9.3(b)(vi) of this 
Agreement), and other items among the Members, to the extent that they exist, so that the net 
amount of the Regulatory Allocations (other than amounts attributable to an adjustment under 
Code Section 743 allocable under Section 9.3(b)(vi)) and the special allocations to each Member 
is zero. The Managers will have discretion to accomplish this result in any reasonable manner 
that is (i) consistent with Code Section 704 and the related Regulations, and (ii) has been 
approved by the other Members, which approval shall not be unreasonably withheld and shall be 
deemed conclusively given if (A) the other Member(s) fail to respond in writing to any request 
for such consent within ten (10) Business Days of its receipt of such request or (B) such result 

(c) 

50 
ACTIVE 48360100v2 



was requested and approved by the Company's accountants as consistent with Code Section 704 
and the related Regulations. 

(d) Tax Allocations—Code Section 704(c). For federal, state and local 
income tax purposes only, Company income, gain, loss, deduction or expense (or any item 
thereof) for each fiscal year shall be allocated to and among the Members to reflect the 
allocations of Profits and Losses made pursuant to the provisions of this Section 9.3 for such 
fiscal year. In accordance with Code Section 704(c) and the related Regulations, income, gain, 
loss and deduction with respect to any property contributed to the capital of the Company shall, 
solely for tax purposes, be allocated among the Members so as to take account of any variation 
between the adjusted basis to the Company of the property for federal income tax purposes and 
the initial Gross Asset Value of the property (computed in accordance with Section 9.2). The 
Members hereby agree that the Company shall elect to use the "traditional method" under 
Regulations Section 1.704-3(b) with respect to any "section 704(c) property" of the Company 
(and its Subsidiaries) as of the Effective Date. If the Gross Asset Value of any Company asset is 
adjusted under Section 9.2(b), subsequent allocations of income, gain, loss and deduction with 
respect to that asset will take account of any variation between the adjusted basis of the asset for 
federal income tax purposes and its Gross Asset Value in the same manner as under Code 
Section 704(c) and the related Regulations (and in accordance with the provisions of the 
preceding sentence). Any elections or other decisions relating to allocations under this Section 
9.3(d) (other than to the extent approved above or consistent with the previous sentences of this 
Section 9.3(d)) will be made in any manner that the Managers, after consulting with the 
Company's accountants, determine reasonably reflects the purpose and intention of this 
Agreement; however no such election or decision shall be made without the prior consent of the 
other Members, which consent shall not be unreasonably withheld and shall be deemed 
conclusively given if the other Member(s) fail to respond in writing to any request for such 
consent within ten (10) Business Days of its receipt of such request. Allocations under this 
Section 9.3(d) are solely for purposes of federal, state and local taxes and will not affect, or in 
any way be taken into account in computing, any Member's Capital Account. 

Tax Returns. The Managers shall cause to be prepared and filed, at 
Company expense, all necessary federal and state income tax returns for the Company and its 
Subsidiaries, including making the elections described in Section 9.5; provided, however, that the 
Managers shall give the Members a reasonable period of time to review and comment on any tax 
return for the Company and its Subsidiaries before it is filed or delinquent. Each Member shall 
furnish to the Managers all pertinent information in its possession relating to Company and the 
Subsidiaries' operations that is necessary to enable such income tax returns to be prepared and 
filed. In addition, the Managers shall cause Schedule K- l ' s to be delivered to each Member 
within the period specified by Section 5.1(c)(ii). 

Section 9.4 

Section 9.5 Tax Elections. The following elections shall be made on the appropriate 
returns of the Company and each of its Subsidiaries: 

to adopt the calendar year as the Company's and its Subsidiaries' fiscal (a) 
year; 
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(b) to adopt the accrual method of accounting and to keep the Company's and 
its Subsidiaries' books and records (other than Capital Accounts, which shall be maintained in 
accordance with Section 9.2) on the income-tax method; and 

(c) to elect to amortize the organizational expenses of the Company and its 
Subsidiaries ratably over a period of one hundred eighty (180) months as permitted by Code 
Section 709(b). 

No election shall be made by the Company or any Member to exclude the Company from 
the application of the provisions of Subchapter K of Chapter 1 of Subtitle A of the Code or any 
similar provisions of applicable state laws. 

Section 9.6 Tax Matters. 

The TRP Member shall act as the partnership representative of the 
Company (the "Partnership Representative") pursuant to Code Section 6223(a) (as amended by 
the 2015 Act). The TRP Member and the Managers are authorized to take (or cause the 
Company to take) such other actions as may be necessary pursuant to Regulations or other 
guidance to cause the TRP Member to be designated as the "Partnership Representative" and 
each Member agrees to consent to such designation to the extent requested by the Managers and 
the TRP Member. 

(a) 

In the event the Company shall be the subject of an income tax audit by 
any federal, state or local authority, to the extent the Company is treated as an entity for purposes 
of such audit, including administrative settlement and judicial review, the Partnership 
Representative shall be authorized to act for, and its decision shall be final and binding upon, the 
Company and each Member thereof; provided, however, the Partnership Representative shall not 
make any decision or take any action that both (i) affects or may affect BSC Member differently 
than it affects or may affect the Partnership Representative (other than as a result of having 
different Equity Percentage Interests) and (ii) has or may have a material adverse effect on the 
BSC Member without the consent of the BSC Member. All expenses incurred in connection 
with any such audit, investigation, settlement or review shall be borne by the Company. 

(b) 

The Partnership Representative shall have the right to make on behalf of 
the Company any and all elections and take any and all actions that are available to be made or 
taken by the Partnership Representative under the Code (including an election under Code 
Section 6226, as amended by the 2015 Act and as the same may subsequently be amended), and 
the Members shall take such actions requested by the Partnership Representative consistent with 
any such elections made and actions taken by the Partnership Representative, including filing 
amended tax returns and paying any tax due in accordance with Code Section 6225(c)(2), as 
amended by the 2015 Act, it being understood that no such amended tax return shall be filed in 
accordance with such section with respect to the Company without the advance written consent 
of the Partnership Representative in its sole discretion. The Partnership Representative shall 
have the authority to amend this Agreement to make any changes in good faith consultation with 
the Company's tax accountants and tax counsel as are necessary or appropriate: (i) to reduce any 
Company level assessment under Code Section 6226, as set forth in the 2015 Act; (ii) to 
determine any apportionment of any tax; or (iii) to comply with the 2015 Act and administrative, 
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judicial or legislative interpretations thereof or changes thereto. All of the provisions of this 
Section 9.6(c) are subject to the proviso that the Partnership Representative shall not make any 
decision or take any action that both (i) affects or may affect the BSC Member differently than it 
affects or may affect the TRP Member (other than as a result of having different Equity 
Percentage Interests) and (ii) has or may have a material adverse effect on the BSC Member 
without the consent of the BSC Member. 

Each Member shall provide to the Partnership Representative such 
information (or, if applicable, certify as to filing of initial or amended tax returns), as is 
reasonably requested by the Partnership Representative (including for any Person (for purposes 
of this Section 9.6(d) called a "Pass-Through Partner") that holds or controls an interest as a 
Member on behalf of or for the benefit of another person or persons, or through which a Pass-
Through Partner is beneficially owned (directly or indirectly)) to enable the Partnership 
Representative (i) to reduce any Company level assessment under Code Section 6226, as 
amended by the 2015 Act and as the same may subsequently be amended, (ii) to determine the 
allocation of any item of income, gain, loss, deduction, or credit of any such Company level 
assessment among the Members, in good faith consultation with the Company's tax accountants 
and tax counsel, (iii) to elect out of the 2015 Act or (iv) to comply with or be eligible to invoke 
any aspect of the 2015 Act in any other respect. 

(d) 

In the event the Company incurs any liability for taxes, interest or (e) 
penalties pursuant to the 2015 Act: 

The Partnership Representative may, or if such amounts are 
material, shall, cause the Members (including any former Member) to whom such 
liability relates, as determined by the Partnership Representative, in its sole good 
faith discretion and after consulting with the Company's and the affected 
Member's tax advisors, to pay, and each such Member hereby agrees to pay, such 
amount to the Company, and such amount shall not be treated as a Capital 
Contribution; 

(i) 

Any amount not paid by a Member (or former Member) within ten 
(10) days following the receipt of the request to pay delivered by the Partnership 
Representative shall accrue interest at the rate of eight percent (8%) per annum, 
compounded annually, until such Member's applicable amounts are paid, and 
such Member (or former Member) shall also be liable to the Company for any 
damages resulting from a delay in making such payment beyond the date such 
payment is requested by the Partnership Representative, and for this purpose the 
fact that the Company could have paid this amount with other funds shall not be 
taken into account in determining such damages; 

(ii) 

Without reduction in a Member's (or former Member's) obligation (iii) 
under Section 9.6(e)(i) and (ii), any amount paid by the Company that is 
attributable to a Member (or former Member), as determined by the Partnership 
Representative in its reasonable good faith discretion, and that is not paid by such 
Member pursuant to Section 9.6(e)(i) and (nj shall be treated for purposes of this 
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Agreement as (A) a distribution to such Member (or former Member) and (B) a 
reduction to such Member's Capital Account balance; and 

(iv) The Company may deduct from, and set off against, any 
distribution or other amount otherwise due or payable to a Member (or former 
Member) by the Company pursuant to this Agreement or otherwise, the payment 
obligations of such Member (or former Member) under Section 9.6(e)(i) and (ii). 

To the extent that a portion of the tax liabilities imposed under Code 
Section 6225, as amended by the 2015 Act, relates to a former Member of the Company, the 
Managers may require a former Member to indemnify the Company for its allocable portion of 
such tax. Each Member acknowledges that, notwithstanding the transfer or redemption of all or 
any portion of its Membership Interest, such Member may remain liable for tax liabilities with 
respect to its allocable share of income and gain of the Company for the Company's taxable 
years (or portions thereof) prior to such transfer or redemption. For purposes of clarity, this 
Section 9.6(f) applies to each of the provisions in Section 9.6(e). 

(f) 

No later than ten (10) Business Days after it has knowledge of any tax 
audit or tax proceeding, the Partnership Representative shall notify the Members of the existence 
of any such tax audit or tax examination of the Company. Each Member shall have the right to 
have a tax advisor of its own choosing participate in, but not direct, the prosecution or defense of 
such tax audit or tax examination at such Member's sole expense. The Partnership 
Representative shall make commercially reasonable efforts to facilitate such tax advisor's 
participation. 

(g) 

(h) The obligations of each Member or former Member under this Section 
9.6 shall survive the transfer or redemption by such Member of its Membership Interest and the 
termination of this Agreement or the dissolution of the Company. 

(i) Expense items attributable to any imputed adjustment amount of the 
Company shall be specially allocated to each Member in proportion to which such Member bears 
the cost of such imputed adjustment amount. 

Nothing in this Section 9.6 is intended to modify Articles 8 or 9. 

Section 9.7 
deduction, and credit allocable to any Membership Interests in the Company that may have been 
transferred shall be allocated between the transferor and the transferee based upon that portion of 
the calendar year during which each was recognized as owning such Membership Interests, 
without regard to the results of Company operations during any particular portion of such 
calendar year and without regard to whether cash Distributions were made to the transferor or the 
transferee during such calendar year; provided, however, such allocation shall be made in 
accordance with a method permissible under Code Section 706 and the Regulations thereunder. 

Allocations on Transfer of Interests. All items of income, gain, loss, 
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ARTICLE 10. 
DISSOLUTION. LIQUIDATION. AND TERMINATION 

Section 10.1 Dissolution, Liquidation, and Termination Generally. The Company shall 
be dissolved upon the first to occur of any of the following: 

The sale or disposition of all or substantially all of the Assets and the other 
material sellable non-cash assets of the Company, if any, and the receipt, in cash, of all 
consideration therefor; 

(a) 

(b) The unanimous determination of the Members to dissolve the Company; 
or 

The occurrence of any event which, as a matter of law, requires that the (c) 
Company be dissolved. 

Notwithstanding any other provision of this Agreement, neither the Bankruptcy of any 
Member nor the happening of any other event described in Section 18-304 or 18-801(b) of the 
Act with respect to any Member shall cause such Member to cease to be a Member of the 
Company, and upon the occurrence of such an event the business of the Company shall continue 
without dissolution. 

Section 10.2 Liquidation and Termination. Upon dissolution of the Company, unless it 
is continued as provided above, the Members shall appoint one or more other Persons as 
liquidator, which liquidator may be a Manager. The liquidator shall proceed diligently to wind 
up the affairs of the Company and make final Distributions as provided herein. The documented 
costs of liquidation shall be a Company expense. Until final Distributions are made, the 
liquidator shall continue to operate the Company properties with all of the power and authority 
of the Managers. The steps to be accomplished by the liquidator are as follows: 

as promptly as possible after dissolution and again after final liquidation, 
the liquidator shall cause a proper accounting to be made by a firm of certified public 
accountants acceptable to all of the Members of the Company's assets, liabilities, and operations 
through the last day of the calendar month in which the dissolution shall occur or the final 
liquidation shall be completed, as applicable; 

(a) 

the liquidator shall satisfy all of the debts and liabilities of the Company or 
otherwise make adequate provision therefor (including the establishment of a cash escrow fund 
for contingent liabilities in such amount and for such term as the liquidator may reasonably 
determine in consultation with the Members); and 

(b) 

(c) all remaining assets of the Company shall be distributed to the Members 
as follows: 

the liquidator may sell any or all Company property and the sum of 
(A) any resulting gain or loss from each sale plus (B) the fair market value of such 
property that has not been sold shall be determined and (notwithstanding the 
provisions of Article 9) Profit or Loss so realized or inherent in such property 

(i) 
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(that has not been reflected in the Capital Accounts previously) shall be allocated 
among the Members to the extent possible to cause the Capital Account balance 
of each Member to equal the amount distributable to such Member under Article 
8; and 

(ii) Company property shall be distributed to the Members as provided 
in Article 8. 

Section 10.3 Deficit Capital Accounts. No Member shall be required to pay to the 
Company, to any other Member or to any third party any deficit balance which may exist from 
time to time in the Member's Capital Account. 

On completion of the Distribution of 
Company assets, the Managers (or such other Person as the Act may require or permit) shall file 
a Certificate of Cancellation with the Secretary of State, cancel any other filings made pursuant 
to Section 2.4, and take such other actions as may be necessary to terminate the existence of the 
Company. 

Section 10.4 Cancellation of Certificate. 

ARTICLE 11. 
MISCELLANEOUS PROVISIONS 

Notices. All notices provided for or permitted to be given pursuant to this Section 11.1 
Agreement must be in writing and shall be given or served by (a) depositing the same in the 
United States mail addressed to the party to be notified, postpaid and certified with return receipt 
requested, (b) depositing the same with a national overnight delivery service company which 
tracks deliveries, addressed to the party to be notified, with all charges paid and proof of receipt 
requested, (c) delivering such notice in person to such party, or (d) email with electronically 
generated confirmation receipt; provided that a hard copy is sent within three (3) Business Days 
thereafter by one of the methods set forth in clauses (a), (b) or (c) above. All notices are to be 
sent to or made at the addresses set forth on the signature pages hereto. Any such notice shall be 
deemed given, received, and effective (i) when hand-delivered (either in person by the party 
giving such notice, or by its designated agent, or by commercial courier) or (ii) with respect to 
any notice sent by certified mail, return receipt requested, on the first attempted delivery thereof, 
or (iii) with respect to any notice sent through a national overnight delivery carrier, on the first 
Business Day following the day (as evidenced by proof of receipt by the national carrier) such 
notice is deposited with such national carrier with charges prepaid or billed to the sender. By 
giving written notice thereof, each Member shall have the right from time to time to change its 
address pursuant hereto. 

Section 11.2 Governing Law. This Agreement and the obligations of the Members 
hereunder shall be construed and enforced in accordance with the laws of the State of Delaware, 
excluding any conflicts of law rule or principle which might refer such construction to the laws 
of another state or country. Each Member submits to the jurisdiction of the state and federal 
courts in the State of Delaware. 

Section 11.3 Entireties; Amendments. This Agreement and its exhibits constitute the 
entire agreement between the Members relative to the formation, management and operation of 
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the Company. Except as otherwise provided herein, no amendments to this Agreement shall be 
binding upon any Member unless set forth in a document duly executed by such Member. 

Section 11.4 Waiver; Consents; Determinations, Etc. 

No consent or waiver, express or implied, by any Member of any breach 
or default by any other Member in the performance by the other Member of its obligations 
hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or 
default in the performance by such other Member of the same or any other obligation hereunder. 
Failure on the part of any Member to complain of any act or to declare any other Member in 
default, irrespective of how long such failure continues, shall not constitute a waiver of rights 
hereunder. 

(a) 

Notwithstanding the foregoing or anything to the contrary contained in 
this Agreement, in order to be binding, all notices, waivers, consents and/or determinations must 
be in writing and signed by the party against whom enforcement is sought. Unless another 
standard is expressly set forth in a particular Section of this Agreement (in which case such other 
standard shall control with respect to only the specific matters covered therein), unless otherwise 
expressly provided herein, all consents and/or determinations shall be made by in the sole and 
absolute discretion of the Member having such consent and/or determination right. 

(b) 

Section 11.5 Severability. If any provision of this Agreement or the application thereof 
to any Person or circumstances shall be invalid or unenforceable to any extent, and such 
invalidity or unenforceability does not destroy the basis of the bargain between the parties, then 
the remainder of this Agreement and the application of such provisions to other Persons or 
circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted 
by law. 

Section 11.6 Ownership of Property and Right of Partition. A Member's interest in the 
Company shall be personal property for all purposes. No Member shall have any right to 
partition the property owned by the Company. 

Section 11.7 Involvement of Members in Certain Proceedings. Should any Member 
become involved in legal proceedings unrelated to the Company's business in which the 
Company is required to provide books, records, an accounting, or other information, then such 
Member shall indemnify the Company from all expenses incurred in conjunction therewith. 

Notwithstanding any provision herein that may imply the Section 11.8 Interest. 
contrary, no amount charged as interest on loans hereunder shall exceed the maximum rate from 
time to time allowed by applicable law. 

Section 11.9 Confidentiality. 

Generally. The terms of this Agreement, its subject matter, the identity of 
any Person with whom the Company may be holding discussions with respect to any disposition, 
acquisition, financing or other transaction, and all other business, financial or other information 
relating directly to the Assets, the Property, any or all Subsidiaries, any other assets of the 
Company or any Subsidiary, or the conduct of the business and affairs of the Company or the 

(a) 
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relative or absolute rights or interests of any of the Members that has not been publicly disclosed 
by any authorized Person (collectively, the "Company Information") is confidential and 
proprietary information of the Company the disclosure of which would cause irreparable harm to 
the Company and the Members. Accordingly, each Member represents that it has not and agrees 
that, unless authorized by all Members, it will not and will direct its partners, members, 
shareholders, agents, advisors and affiliates not to, disclose to any Person any Company 
Information or confirm any statement made by third Persons regarding Company Information 
until the Company has publicly disclosed the Company Information. 

Legal Proceedings. Each Member agrees not to disclose any Company 
Information to any Person (other than a Person agreeing to maintain all Company Information in 
strict confidence, a judge or magistrate in any action, suit or proceeding relating to or arising out 
of this Agreement or otherwise), and to keep confidential all documents (including responses to 
discovery requests) containing any Company Information. If a Member receives a request to 
disclose any Company Information under the terms of a valid and effective order issued by a 
court or government agency, the Member may disclose the Company Information to the extent 
required if the Member as promptly as practicable (i) notifies the other Member(s) of the 
existence, terms and conditions of the order, (ii) consults in good faith with the Members on the 
advisability of taking legally available steps to resist or to narrow the order, and (iii) if disclosure 
of the Company Information is required, exercises its best efforts to obtain a protective order or 
other reliable assurance that confidential treatment will be accorded to the portion of the 
disclosed Company Information that the Members collectively agree should be protected. The 
cost (including attorneys' fees and expenses) of obtaining a protective order covering Company 
Information designated by the Members shall be a cost of the Company. Notwithstanding the 
foregoing, this Section 11.9 shall not restrict any Member's ability to respond to any subpoenas 
issued in connection with any landlord/tenant disputes that may occur from time to time. 

(b) 

Exceptions. Notwithstanding any other provision of this Section 11.9, a 
Member may disclose Company Information to its agents, advisors and affiliates to the extent 
necessary to conduct its business and in addition, may disclose Company Information required to 
reflect accurately its interests in the Company to Persons with whom it deals and who have a 
legitimate interest in the matter and to Persons with whom it may be in contact in the ordinary 
course of its business. Each Member may also disclose Company Information to its investors 
and potential investors, including investors and potential investors of affiliated or related 
Persons, by way of written materials, investor conferences, written or oral presentations and the 
like. In the case of any disclosure of Company Information pursuant to this Section 11.9(c), the 
Member disclosing such Company Information shall indicate to the Persons to whom such 
disclosure is being made the confidential nature of such Company Information. 

(c) 

Section 11.10 Legal Fees. If any civil action, arbitration or other legal proceeding is 
brought for the enforcement of this Agreement, or because of an alleged dispute, breach, default 
or misrepresentation in connection with any provision of this Agreement, the successful or 
prevailing party or parties shall be entitled to recover reasonable attorneys' fees, court costs, 
sales and use taxes and all expenses even if not taxable as court costs (including all such fees, 
taxes, costs and expenses incident to arbitration, appellate, bankruptcy and post-judgment 
proceedings), incurred in that proceeding, in addition to any other relief to which such party or 
parties may be entitled. Attorneys' fees shall include paralegal fees, investigative fees, 
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administrative costs, sales and use taxes and all other charges billed by the attorney to the 
prevailing party (including any fees and costs associated with collecting such amounts). 

Section 11.11 Time of the Essence. Time is of the essence in the performance of each 
and every term of this Agreement. 

Section 11.12 Exculpation. No personal liability is intended to be or shall be imposed on 
any Person named herein which is a natural Person, and each Member does hereby acknowledge 
and agree that the terms, conditions, covenants and obligations herein are intended to bind only 
the Members named herein, and no stockholder, member, partner, officer, director, employee or 
agent of any such Member shall be deemed to have incurred any liability hereunder. 

Section 11.13 Jury Waiver. To the maximum extent permitted by law, each Member 
hereby knowingly, voluntarily and intentionally waives the right to a trial by jury in respect of 
any litigation based on this Agreement or the matters and transactions related hereto or in any 
way related to the Company. This waiver is a material inducement to each Member to enter into 
this Agreement. 

Section 11.14 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement, and shall become 
effective when signed by each of the parties hereto and delivered by each of the parties hereto, in 
person or by facsimile or other electronic transmission, to the other parties hereto. 

[SIGNATURES ON FOLLOWING PAGE] 
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Executed effective as of the Effective Date. 

BSC MEMBER: 

INCOME VIII LLC, 
a Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

4100 N. Miami Avenue, Second Floor 
Miami, Florida 33127 
Attention: Grant Peterson 
Telephone: +1 786 907 4635 
Facsimile: 
Email: gpeterson@blacksalmon.com 

with a copy to: 

Greenberg Traurig, P.A. 
333 S.E. 2nd Avenue 
Miami, FL 33131 
Attention: Paul Berkowitz 
Telephone: (305) 579-0685 
Email: berkowitzp@gtlaw.com 

mailto:gpeterson@blacksalmon.com
mailto:berkowitzp@gtlaw.com


TRP MEMBER: 

111 N ORANGE AVENUE LLC, 
a Florida limited liability company 

By: 
Name: 
Title: 

Address: 

135 W. Central Blvd., Suite 900 
Orlando, FL 32801 
Attention: Clifford Stein 
Telephone: (407) 659-0120 
Facsimile: (407) 659-0667 
Email: CStein@Towerrealtypartners.com 

with a copy to: 

Lowndes, Drosdick, Doster, Kantor & Reed, 
P.A. 
215 N. Eola Drive 
Orlando, FL 32801 
Attention: Amanda Wilson 
Telephone: (407) 418-6220 
Facsimile: (407) 843-4444 
Email: amanda.wilson@lowndes-law.com 

mailto:CStein@Towerrealtypartners.com
mailto:amanda.wilson@lowndes-law.com


MANAGERS: 

REID BERMAN 

Address: 

135 W. Central Blvd., Suite 900 
Orlando, FL 32801 
Attention: Reid Berman 
Telephone: (407) 659-0120 
Facsimile: (407) 659-0667 
Email: 

with a copy to: 

Lowndes, Drosdick, Doster, Kantor & Reed, P.A. 
215 N. Eola Drive 
Orlando, FL 32801 
Attention: Amanda Wilson 
Telephone: (407) 418-6220 
Facsimile: (407) 843-4444 
Email: amanda.wilson@lowndes-law.com 

CLIFFORD STEIN 

Address: 

135 W. Central Blvd., Suite 900 
Orlando, FL 32801 
Attention: Clifford Stein 
Telephone: (407) 659-0120 
Facsimile: (407) 659-0667 
Email: CStein@Towerrealtypartners.com 

with a copy to: 

Lowndes, Drosdick, Doster, Kantor & Reed, P.A. 
215 N. Eola Drive 
Orlando, FL 32801 
Attention: Amanda Wilson 
Telephone: (407) 418-6220 
Facsimile: (407) 843-4444 
Email: amanda.wilson@lowndes-law.com 

mailto:amanda.wilson@lowndes-law.com
mailto:CStein@Towerrealtypartners.com
mailto:amanda.wilson@lowndes-law.com


SCHEDULE 2.9(a) 

TRP CONTROL GROUP 

REID BERMAN 

CLIFFORD STEIN 
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SCHEDULE 2.9(b) 

BSC CONTROL GROUP 

JORGE ESCOBAR 

CAMILO LOPEZ 
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SCHEDULE 4.15 

STIPULATED PRICE AND TERMS 

The closing with respect to the purchase pursuant to Section 4.15 shall take place on the 
following terms: 

The closing pursuant to the Buy/Sell Notice or Buy/Sell Response (the "Buy/Sell 
Closing") shall take place on a mutually acceptable date (the "Buy/Sell Closing Date") that 
occurs on or before the ninetieth (90th) day following the expiration of the Buy/Sell Response 
Period and shall be held at the principal offices of the Company or at such other location as the 
Members mutually select, including a closing in escrow via ".pdf 

At the closing, the Selling Member shall convey to the Purchasing Member the 
Selling Member's Membership Interest in the Company, free and clear of liens and 
encumbrances. 

The Purchasing Member shall pay to the Selling Member(s) an amount equal to 
the Buy/Sell Membership Interest Purchase Price. All amounts held by the Buy/Sell Escrow 
Agent shall be applied against the Buy/Sell Membership Interest Purchase Price. 

At the Buy/Sell Closing, (a) the Selling Member shall deliver to the Purchasing 
Member evidence reasonably satisfactory to the Purchasing Member of the due corporate, 
partnership, limited liability company or other authority of such Member to convey its interest to 
the Purchasing Member and (b) each Member shall deliver to the other Member a certificate 
containing representations and warranties of such Member regarding (i) the due authorization, 
execution and delivery of the closing documents, (ii) due formation, valid existence and good 
standing in all applicable jurisdictions, (iii) the enforceability of the closing documents being 
signed by such Member, (iv) that all consents and approvals necessary to be obtained with 
respect to the transaction in respect only of such Member have been obtained and (v) that such 
Member has not dealt with any brokers, finders or similar parties in connection with the sale that 
could entitled any such party to claim a commission, fee or other compensation in connection 
therewith (or, if there are any such brokers, finders or similar parties, that same have been paid in 
full concurrently with the Buy/Sell Closing). Additionally, the certificate delivered by the 
Selling Member shall contain a representation and warranty that that there are no liens or 
encumbrances affecting the Membership Interests of the Selling Member (other than liens being 
discharged concurrently with the Buy/Sell Closing). The representations and warranties 
contained in such certificate shall survive the Buy/Sell Closing for a period of one (1) year, other 
than the representations set forth in subsections (i), (ii) and (iii) of this Section 4, which shall 
survive indefinitely. 

4 

Any transfer tax or similar taxes arising out of or in connection with the sale and 
transfer of the Membership Interest of the Selling Member in the Company shall be paid 
pursuant to the custom of the jurisdiction in which the Property is located (e.g., if the Property is 
located in a State which assesses a transfer tax in connection with the Buy/Sell Closing and such 
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tax would be paid by the seller if the Property had been sold, then the Selling Member shall pay 
such transfer tax). 

Subject to Section 11, such sale shall be subject to all liabilities and obligations of 
the Company, as applicable, matured or unmatured, absolute or contingent. 

6. 

7. At the Buy/Sell Closing, the Members shall execute or cause to be executed any 
and all documents reasonably required to fully transfer good and valid title to the Membership 
Interest of the Selling Member in the Company to the Purchasing Member. 

If the Purchasing Member shall fail to consummate the Buy/Sell Closing on the 
Buy/Sell Closing Date for any reason other than the default of the Selling Member, then the 
Selling Member shall be entitled as its sole remedy as liquidated damages to (a) cause the 
Buy/Sell Deposit to be delivered to the Selling Member and (b) purchase the Purchasing 
Member's Membership Interest in the Company for any amount equal to ninety percent (90%) of 
the Buy/Sell Membership Interest Purchase Price calculated as to the Purchasing Member. 

g 

If the Selling Member shall fail (or shall cause the Company to fail) to 
consummate the Buy/Sell Closing on the Buy/Sell Closing Date for any reason other than the 
default of the Purchasing Member, then the Purchasing Member shall be entitled to all of its 
remedies at law or in equity, including (a) the right of specific performance, in which event the 
Purchasing Member shall be entitled to receive all costs, expenses and damages (including 
reasonable attorneys' fees), but excluding special, consequential or punitive damages, incurred 
by the Purchasing Member in obtaining such specific performance and (b) the right to terminate 
the buy/sell transaction, in which event the Selling Member(s) shall cause the Buy/Sell Escrow 
Agent to return the Buy/Sell Deposit to the Purchasing Member, and the Selling Member(s) shall 
reimburse the Purchasing Member for all of its costs, expenses and damages (including 
reasonable attorneys' fees) incurred in connection with the buy/sell transaction. 

g 

Upon request made by the Purchasing Member, the Selling Member will, at no 
cost or expense to the Selling Member, cooperate with the Purchasing Member so that the 
buy/sell transaction is structured as a sale of all of the Property to a third party purchaser that is 
designated by the Purchasing Member; provided that such cooperation does not operate to 
decrease the amounts ultimately payable to the Selling Member or in the Selling Member's 
reasonable judgment expose the Selling Member to any increased risk or liability (including 
income tax liability) in excess of that which it would have had in the event the transaction were 
structured in the manner set forth above. 

10. 

11. The Purchasing Member and the Company shall indemnify and hold harmless the 
Selling Member from any liability, damage, cost or expense (including reasonable attorneys' fees 
and costs incurred in the enforcement of the foregoing indemnity) arising out of the Company, 
the Property, or this Agreement, to the extent that any such liability, damage, cost or expense is 
based on actions or events occurring on or after the Buy/Sell Closing Date. 

12. The parties acknowledge that the Buy/Sell Notice shall not be required to set forth 
the calculation, or the determination of, the Buy/Sell Membership Interest Purchase Price (which 
final amount shall be determined in connection with the consummation of the Buy/Sell Closing). 
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On or before the date that is five (5) Business Days prior to the Buy/Sell Closing Date, the 
Selling Member shall deliver to the Purchasing Member for its review and approval a draft 
closing statement (the "Buy/Sell Closing Statement") in the form customarily used in 
transactions involving the sale of real estate setting forth the Selling Member's calculation of the 
Buy/Sell Membership Interest Purchase Price. The Members shall endeavor to agree to the 
Buy/Sell Closing Statement on or before the Buy/Sell Closing Date and, if the parties are unable 
to agree, then the provisions of Section 13 of this Schedule 4.15 shall apply. 

If at the time of the Buy/Sell Closing, there is a dispute between the parties, 
including a litigation, action or proceeding or an arbitration proceeding or a disagreement in the 
calculation of the Buy/Sell Membership Interest Purchase Price or any related prorations or 
adjustments or any other calculation or computation arising out of the Buy/Sell Closing (any 
such dispute being referred to as an "Existing Dispute"), then the existence of such Existing 
Dispute shall not affect the consummation of the Buy/Sell Closing, and the parties shall 
consummate the Buy/Sell Closing as if Existing Dispute did not exist, however, such Existing 
Dispute shall continue in effect on and after such Buy/Sell Closing with the intent and purpose 
that the parties shall (a) resolve the determination of ownership of the Company through the 
buy/sell process herein contained but (b) not prejudice their respective rights in respect of any 
such Existing Dispute. In furtherance of the foregoing (i) if such Existing Dispute pertains to a 
dispute over money, then if the Purchasing Member is the claimant therefor, an amount equal to 
the sum of money in question shall be withheld from the proceeds to be distributed to the Selling 
Member at the Buy/Sell Closing and shall be maintained in escrow by the Buy/Sell Escrow 
Agent after the Buy/Sell Closing to permit the parties to continue the Existing Dispute and have 
such escrowed funds available to pay for any resolution thereof that requires the Selling Member 
to pay over such funds to the Purchasing Member and (ii) if such Existing Dispute pertains to a 
matter other than a specified sum of money, then if the Existing Dispute is not resolved by the 
Buy/Sell Closing itself (i.e., the conveyance of the Selling Member's Membership Interest in the 
Company to the Purchasing Member may cause the Existing Dispute to be rendered moot) the 
parties shall continue such dispute subsequent to the Buy/Sell Closing Date. 

13. 
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SCHEDULE 6.1(a) 

INITIAL CAPITAL CONTRIBUTIONS 

$24,856,905.84 BSC Member: 

$507,284.05 TRP Member: 
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SCHEDULE 6.1(b) 

PROPERTY AND CONTRACTS TO BE CONTRIBUTED TO THE COMPANY 
AND PRE-FORMATION COSTS 

See attached. 
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COMPANY NAME SERVICE 
American Anchor Anchor Inspection 
Advance Water Technology Corp. Cooling Tower 

A - l Orange Exterior Building Services, Inc. Dusting & Cleaning Lobby Lights 

Elevator Otis 
Advantage Integration Technology LLC Fire Alarm T&l, Monitoring & Extinguishers 

Southern Fire Protection of Orlando, Inc. Fire Sprinklers 

Fountain Doctors LLC Fountain Maintenance 

Alternative Power Solutions Genera tor Service 
Mid America Metals Granite Maintenance 

Irvine Mechanical, Inc. HVAC Maintenance 
Foliage Design Interior Plants 
Building Maintenance Services, Inc. Janitorial 

MetroEarthscapes Inc. Landscaping 
Blown Away Parking Lot Sweeping 

Platinum Parking East Parking - Special Event & Weekend 
R.H. Miller Pest Services Inc. Pest Control 
Allied Universal Security Services Security 
Quick Snack Vending Soda & Snack machine 

Orlando Waste Paper Co. Trash Removal 
Towtruck Company Towing 

Vickery & Co. Domestic Wate r Booster Pump 
A-l Orange Exterior Building Services, Inc. Window Cleaning 



EXHIBIT A 

DESCRIPTION OF PROPERTY 

PARCEL 1: (FEE SIMPLE ESTATE) 

A portion of Lots 2 and 3, Block 30, of Plan of Robert R. Reid's Addition to Orlando, according 
to the plat thereof as recorded in Plat Book C, Page 62, Public Records of Orange County, 
Florida, more particularly described as follows: 

Commencing at an iron post on the North line of Washington Street, situated on the South line of 
said Block 30, and 266.38 feet West of the Southeast comer of said Block 30; thence North 80 
feet to an iron stake; thence East 60 feet; thence South 80 feet to Washington Street; thence West 
to the Point of Beginning, a distance of 60 feet. 

PARCEL 2: (FEE SIMPLE ESTATE) 

The West 60 feet of Lot A, of Map of Samuel A. Robinson's Subdivision, according to the plat 
thereof as recorded in Plat Book F, Page 86, Public Records of Orange County, Florida, more 
particularly described as follows: 

Beginning at the Southwest corner of said Lot A and running thence North with the West line of 
said Lot A a distance of 85 feet to the Northwest comer of Lot A; thence East with the North line 
of said Lot A a distance of 60 feet; thence South and parallel with the West line of said Lot A a 
distance of 85 feet; thence West a distance of 60 feet to the Point of Beginning, said Lot lying 
immediately in the rear of and being contiguous to the Lot first above described. 

PARCEL 3: (FEE SIMPLE ESTATE) 

Begin at the Northeast comer of Lot 4, Block 30, of Plan of Robert R. Reid's Addition to 
Orlando, according to the plat thereof as recorded in Plat Book C, Page 62, Public Records of 
Orange County, Florida, thence run West 50 feet; South 165 feet; East 50 feet; North 165 feet to 
the Point of Beginning. 

PARCEL 4: (FEE SIMPLE ESTATE) 

Lot 3, Block 30, Less and Except the East 43 feet thereof, of Plan of Robert R. Reid's Addition 
to Orlando, according to the plat thereof as recorded in Plat Book C, Page 62, Public Records of 
Orange County, Florida. 

THE ABOVE PARCELS OF LAND (PARCELS 1, 2, 3 and 4), WHEN TAKEN TOGETHER, 
ARE 
ALSO DESCRIBED AS: 
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Beginning at the Southwest comer of Lot 3, Block 30, of Plan of Robert R. Reid's Addition to 
Orlando, according to the plat thereof as recorded in Plat Book C, Page 62, Public Records of 
Orange County, Florida, run North 165.07 feet to the Northwest comer of said Lot 3; run thence 
South 89° 57' 30" East 173.42 feet, along the North boundary of said Lot 3, to a point 50.00 feet 
North 89° 57' 30" West from the Northeast comer of said Lot 3; mn thence North 00° 01' 02" 
West 165.14 feet, parallel with the East boundary of Lot 4, said Block 30, to a point on the North 
boundary of said Lot 4; run thence South 89° 59' East 50.00 feet to the Northeast corner of said 
Lot 4; mn thence South 00° 01' 02" East 165.17 feet to the Southeast corner of said Lot 4, said 
corner being on the North boundary of Lot A, of Map of Samuel A. Robinson's Subdivision, 
according to the plat thereof as recorded in Plat Book F, Page 86, Public Records of Orange 
County, Florida; run thence South 89° 57' 30" East 17.00 feet, along said North boundary, to the 
Northeast corner of the West 60.00 feet of said Lot A; mn thence South 00° 01' 02" East 165.18 
feet, along the East boundary of said West 60.00 feet and the East boundary of the West 17.00 
feet of Lot 2 of aforesaid Block 30, to a point on the South boundary of said Block 30; run 
thence North 89° 56' West 240.47 feet, along said South boundary of Block 30, to the Point of 
Beginning. 

PARCEL 5: (FEE SIMPLE ESTATE) 

The East 26 feet of the West 86 feet of Lot A, and the West 26 feet of Lot D, of Map of Samuel 
A. Robinson's Subdivision, according to the plat thereof as recorded in Plat Book F, Page 86, 
Public Records of Orange County, Florida. 

PARCEL 6: (EASEMENT AND LICENSE IN REAL PROPERTY ESTATE): 

All of the above described land, when taken and considered together, being together with each of 
the following appurtenances thereto: 

(A) An easement for the continued existence, on property adjacent to the above described realty, 
of certain concrete and foundation materials and substances related to improvements located on 
the above described realty, as created by Encroachment Easement Agreement dated September 
14, 1987 by and between The Cathedral Church of St. Luke, a non-profit corporation, and 111 
Orange Associates Limited, an Illinois limited partnership, recorded Febmary 3, 1988 in Official 
Records Book 3954, Page 4468, Public Records of Orange County, Florida. 

(B) A license in Real Property for the continued existence, within the right-of-way for Orange 
Avenue adjacent to the above described realty, of a subsurface concrete foundation lip related to 
improvements located on the above-described realty, as created by unrecorded Utility Permit No. 
75-86-255 approved on May 30, 1986 by the Florida Department of Transportation in favor of 
111 Orange Associates Limited. 

(C) Rights in Real Property permitting the continued existence, within street rights-of-way 
adjacent to the above described realty, of a portion of the building foundation, including the mat 
foundation and grade beam, related to improvements located on the above described realty, of a 
portion of a granite wall located on such realty, and of the marble face (i.e., the second story 
panel) on level IC of the parking structure located on such realty, as created by Agreement dated 
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December 31, 1985 by and between 111 Orange Associates Limited, an Illinois limited 
partnership, and the City of Orlando, a Florida municipal corporation, recorded March 13, 1986 
in Official Records Book 3759, Page 2727, as amended and supplemented by Amendment 
Number One to the Encroachment Agreement dated July 18, 1989 recorded January 27, 1995 in 
Official Records Book 4849, Page 159 and by Amendment Number Two to the Encroachment 
Agreement dated February 27, 1995 recorded March 8, 1995 in Official Records Book 4864, 
Page 425, Public Records of Orange County, Florida. 

(D) A license in Real Property for parking as created by Parking Agreement dated June 30, 1987 
by and between the City of Orlando, Florida, and 111 Orange Associates Limited, an Illinois 
limited partnership, as amended by Amendment Number One to Parking Agreement dated April 
25, 1989, as assigned by unrecorded Assignment of Off-Site Parking Agreement dated March 13, 
1995, as evidenced by and together with Assignment of Off-Site Parking Agreement dated May 
24, 2001 recorded May 31, 2001 in Official Records Book 6269, Page 3699 and Assignment and 
Assumption of Parking Agreement dated July 21, 2005 recorded July 25, 2006 in Official 
Records Book 8088, Page 4147, and Assignment and Assumption of Parking Agreement 
between MTJ Orlando LLC, a Delaware limited liability company to G&I VIII 111 N Orange 
Ave LLC, a Delaware limited liability company, recorded May 14, 2015, in Official Records 
Book 10919, page 2279 and re-recorded May 22, 2015 in Official Records Book 10923, page 
1957. 
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EXHIBIT B 

BUSINESS PLAN 

See attached. 
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2020 Budget Explanation 
111 North Orange 
CASH FLOW SUMMARY 

2020 
TOTAL | PSF 

2019 Fowcart 
TOTAL | PSF | PSF jBn-20 Feb-20 Mar-20 Apr-20 May-2D Jun-20 J u 1-20 Aug-20 Sep-20 0ct-20 Nov-2D Dec-20 TOTAL 

OPERATING INCOME 
SCHEDULE RENT 
ESCALATIONS-CPI 
ABATEMENTS 
ESCALATIONS COST INCREASE 
HVAC 
PROPERTY TAX REIMBURSE 
ACTUAL OPERATING EXPENSE 

6,099,950 $ 626,410 $ 549,869 548,329 550,053 551,258 54G,SS8 547,501 552,287 571,816 573,529 573,529 575,811 575,281 6,726,360 27 2.55 
$ 0 $ 

(211,962) $ (0.86) 
169,146 $ 0.G9 

(61,540) $ (0.25) (39,011) 
27,054 

(39,011) 
27,054 

(25,000) 
27,054 

(25,000) 
27,054 

(25,000) 
25,895 

(10,440) 
25,895 

(21,700) 
25,802 

(21,700) 
25,802 

(21,700) 
25,802 

(25,380) 
25,802 

(18,550) 
25,247 

(273,502) 
322.395 

(1) 
153,249 $ 25,895 1 0.62 

$ 0 $ 
$ o S 

(25,055) $ (0.10) 25.055 $ 0.10 

6,032,079 $ 24.60 743,174 S TOTAL RENTAL INCOME 537,921 536,381 552,127 553,322 548,784 574,396 578,743 576,918 578,730 578,730 576,233 582,968 6,775,253 28 3.03 

855,797 $ 39,944 $ TOTAL OTHER INCOME 74,488 74,413 74,451 74,535 74,205 74,205 74,281 74,035 74,035 74,135 74,050 78,879 895,741 4 3.49 0.16 

6,887,876 $ 783,118 $ TOTAL INCOME 610,870 612,335 626,588 627,858 622,990 648,602 653,024 650,954 652,767 652,866 650,293 661,847 7,670,994 31 28.09 3.19 

REIMBURSABLE OPERATING COSTS 
ELECTRICITY 482,963 $ (17.641) $ (0.07) 41,717 41,717 41,717 41,717 41,717 41,717 41,717 41,717 41,717 41,717 41,717 41,717 500,604 2 1.97 

$ 0 $ GAS 
44,932 $ 
63,133 $ 

429,489 $ 
819,195 $ 

89,675 $ 
984,562 $ 
140,650 $ 

(3.068) $ 
7,245 $ 

(23.892) $ 
(244«1) $ 
(16,623) $ 
35,426 $ 

(12.769) $ 

(0.01) WATER & SEWER 4,000 
4,520 

38,327 
70,315 

8,808 
102,838 

12,217 

4,000 
4,150 

33,327 
70,315 

9,408 
81,529 
12,247 

4,000 
4,290 

35,551 
70,315 

8,808 
70,037 
12,532 

4,000 
4,595 

36,561 
70,315 

8,808 
81,863 
12,557 

4,000 
4,150 

34,993 
70,615 

8,808 
78,909 
12,460 

4,000 
8,283 

36,661 
70,315 

8,808 
69,246 
12,972 

4,000 
4,520 

38,326 
70,315 

8,808 
81,964 
13,060 

4,000 
4,150 

34,993 
70,315 

8,808 
88,710 
13,019 

4,000 
4,150 

36,660 
70,315 

8,808 
68,364 
13,055 

4,000 
4,680 

36,660 
70,315 

8,808 
83,588 
13,057 

4,000 
4,150 

34,993 
70,315 

8,808 
74,192 
13,006 

4,000 
4,150 

55,119 
70,315 

8,808 
67,795 
13,237 

48,000 
55,888 

453,381 
844.076 
106,298 
949,135 
153.419 

0 0.18 
G&A 0 0.26 0.03 

(0.10) 
(0.10) 
(0.07) 

PAYROLi 
TAXES 
INSURANCE 
REPAIR & MAINTENANCE 
MANAGEMENT FEES 

2 1.75 
3 3.34 
0 0.37 
4 4.02 0.14 

(0-05) 1 0.57 

3,054,599 $ 12.46 (56.203) $ (0.23) TOTAL REIMBURSABLE EXPENSES 282,742 256,793 248,360 260,616 255,652 252.002 262,710 265,712 247/169 262,825 251,181 265,141 3,110,802 13 

NON-REIMBURSABLE EXPENSES 
ADVERTISING 20,850 $ 

15,786 $ 
8,090 $ 0.03 

(2^84) $ (0.01) 
(7) $ 

2,560 400 400 400 400 400 2,488 2,652 
9,270 

400 400 1,336 924 12,760 
18.070 

0 0.09 
G&A 250 300 250 250 7,750 0 0.06 

7 $ BAD DEBT 0.00 

36,643 $ 5,799 $ TOTAL NON-REIMBURSABLE EXPENSES 2,560 400 650 400 700 650 2,488 11,922 650 400 1,336 8,674 30,830 0 0.15 0.02 

3,091,242 $ (50.404) $ (0.21) TOTAL OPERATING EXPENSES 285,302 257.193 249,010 261.016 256,352 252,652 265,198 277,634 247,719 263,225 252,517 273,815 3,141,632 13 12.61 

3,796,634 $ 732,728 $ NET CASH FLOW FROM OPERATIONS 325,567 355,142 377,578 366,842 366,638 395,950 387,826 373,320 405,048 389,641 397,777 388,032 4,529,362 18 15.48 2.99 

CAPITAL EXPENDITURES 
LEASING COMMISSIONS 
BUILDING IMPROVEMENTS 
FURNITURE, FIXTURES, & EQUIPMENT 
TENANT IMPROVEMENTS 
LEASING ACTIVITY COST 

320,316 $ 
230,991 $ 

185,761 $ 
14,491 S 

2,160 
44,500 

20,203 21,790 22,291 24,042 5,195 2,937 32,474 3,461 134,555 
216,500 

1 1.31 0.76 
125,000 47,000 1 0.94 0.06 

$ 0 $ 
770,681 $ 495,281 $ 104,400 112,600 37,440 20,960 275,400 1 3.14 2.02 

1 0 $ 

1,321,987 $ 695,532 $ TOTAL CAPITAL EXPENDITURES 46,660 125,000 47,000 20,203 21,790 126,691 136,642 5,195 2,937 69,914 24,421 626,455 3 5.39 2.84 

2,474,647 $ 1,428,260 $ NET CASH FLOW BEFORE DEBT SERVICE 278,907 230,142 330,578 366,842 346,435 374,160 261,135 236,678 399,853 386,703 327,863 363,611 3,902,907 16 10.09 5.82 

1,677,117 $ (97.989) $ (0.40) DEBT SERVICE 151,177 136,547 151,177 146,300 151,177 146,300 146,300 151,177 146,300 151,177 146,300 151,177 1,775,107 7 6.84 

797,529 $ 1,330,271 $ CASH FLOW AFTER DEBT SERVICE 127,731 93,596 179,401 220,542 195,258 227,860 114,835 85,501 253,553 235,527 181,563 212,434 2,127,800 9 3.25 5.43 
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2020 Budget Explanation 
111 North Orange 

B U I L D I N G I M P R O V E M E N T S - B U I L D I N G 

Pass Thru 
Expenditure? 

Y/N 

$/SF Feb-20 Jul-20 0 c t - 2 0 Dec-20 PROJECT NAME ACCOUNT# Jan-20 Mar-20 Apr-20 May-20 Jun-20 Aug-20 Sep-20 NOV-20 TOTAL 

G a r a g e Lift G a t e 1635 -0002 13 ,500 13,500 0 .06 No 
C o n d e n s e r Pipe Loop R e p l a c e m e n t 1635 -0002 47 ,000 4 7 , 0 0 0 0 .19 No 
G o v e r n o r R e p l a c e m e n t - 4 t rac t ion e l e v a t o r s Select 1635-0002 4 0 , 0 0 0 4 0 , 0 0 0 0 .16 
Test ing & Nitro Cleanlng-6 t r ac t i on e l ev 
Con t ingency 
D e m o Sui te 1 7 2 5 

Select 1635-0002 35 ,000 35 ,000 0 .14 
Select 50 ,000 50 ,000 0 .20 
Select 1635-0002 21,000 21 ,000 0 .09 
Select D e m o Suite 1 1 7 5 1635 -0002 10,000 10 ,000 0 .04 

TOTAL 44 ,500 125 ,000 47 ,000 216 ,500 

C o m m e n t s 

Garage Lift Gate The g a r a g e is cu r ren t ly no t locked d o w n on o n e s ide d u e t o an un repa i r ab l e old g a t e o p e r a t o r . 

Condenser Pipe Loop Replacement Part of th is loop w a s rep laced in 2018. This is t h e final p h a s e of t h a t r e p l a c e m e n t . 

2 0 2 0 Budget - 1 1 1 Nor th O range - B lack Sa lmon ( 0 0 2 ) 1 12 /18 /2019 



2020 Budget Explanation 
111 North Orange 

LEASE UP ASSUMPTIONS 

COMM 

DATE 

TERM 

MONTHS 

BASE 

RENT 

FREE ANNUAL 

INCREASES 

T.I. T.I. LEGAL 

P.S.F. 

TOTAL 

COMMISSIONS 

EPF 

TYPE* EXTENDED (a) SUfTE# TENANT SQ FT RENT P.S.F. COMM 

S30.00 
$28.50 
$30.00 
$30.00 
$30.00 
$30.00 

$20.00 

$0.00 

$25.00 

$25.00 

$20.00 

$25.00 

$20,960 $0.50 

$0.50 

$0.50 

$0.50 

$0.50 

$0.50 

$5,875 

$26,343 

$24,122 

$19,458 

$10,391 

$40,407 

700 Alphaq Advisors (Expires 7 /31/2020) Vacating - New TBD Tenant 

775 Nouveau Cosmetique (Expires 12 /31/2020) - Current Proposed Terms 

9 2 5 Vacant - Projected New TBD Tenant 

1020 Pan Communications (Expires 4 /30 /2020) -Vacating - New TBD Tenant 

1175 V a c a n t - N e w TBD Tenant 

1625 Vacant - New TBD Tenant 

1,048 

4,320 

2,493 

2,011 

1,872 

4,176 

l-Dec-20 

l - Jan-21 

l-Aug-20 

l-Aug-20 

l-Nov-20 

l-Jul-20 

39 3 3.0% 6.00% 

4.00% 

6.00% 

6.00% 

6.00% 

6.00% 

N 

$0 63 3 3.0% R 

$62,325 

$50,275 

$37,440 

$104,400 

65 3.0% N 5 

65 3.0% N 5 

39 3 3.0% N 

65 3.0% N 5 

$17.30 $275,400 $126,595 T O T A L T . I . & C O M M I S S I O N 15,920 5.49% 

2020 Budget - 1 1 1 North Orange- Black Salmon (002) 12/18/2019 1 



EXHIBIT C 

PROPERTY MANAGEMENT AGREEMENT 

See attached. 
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PROPERTY MANAGEMENT AND LEASING AGREEMENT 

THIS PROPERTY MANAGEMENT AND LEASING AGREEMENT (this 
"Agreement") is made and entered into effective as of December 
Date") by and between (a) 111 N ORANGE OWNER LLC, a Delaware limited liability 
company ("Owner"), (b) Tower Realty Asset Management, Inc., a Florida corporation 
("Property Manager"), (c) Tower Realty Partners, Inc., a Florida corporation ("Leasing Agent", 
and together with Property Manager, each a "Tower Party" and collectively, the "Tower 
Parties"). 

,2019 (the "Effective 

WITNESSETH: 

WHEREAS, Owner is the owner of the Project (as defined herein) and Owner owns and 
operates, and collects rents from and manages, the office property situated at 111 N. Orange 
Avenue, Orlando, Florida 32801, together with the building, parking and all other improvements 
situated or to be situated thereon (collectively, the "Project"); 

WHEREAS, Owner desires to engage Leasing Agent as the exclusive leasing agent for 
the Project as herein specified, and Leasing Agent desires to act as the exclusive leasing agent 
for the Project, as herein specified; 

WHEREAS, Owner desires to engage Property Manager to manage and operate the 
Project as hereinafter specified and Property Manager desires to manage and operate the Project 
as hereinafter specified; and 

WHEREAS, Property Manager represents that it has the resources, experience, expertise, 
licenses and authority to act as the property manager for the Project and conduct the business of 
commercial property management, and Leasing Agent represents that it has the resources, 
experience, expertise and authority to act as the leasing agent for the Project and conduct the 
leasing activities specified herein. 

NOW, THEREFORE, for and in consideration of the premises and of the mutual 
covenants herein contained, Owner, Leasing Agent and Property Manager hereby agree as 
follows: 

ARTICLE 1 

PROJECT 

This Agreement relates to the Project only, and in the absence of an agreement in writing 
between the parties to this Agreement, no other tract or parcel of real property or the 
improvements thereon shall be subject to the terms of this Agreement. 

ARTICLE 2 

COMMENCEMENT DATE; TERM 

Subject to the terms and provisions of this Agreement, Property Manager's and Leasing 
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Agent's duties and responsibilities under this Agreement shall commence upon acquisition by 
Owner of fee title to the Project (the "Commencement Date"), and shall continue until the date 
which is one (1) year after the Effective Date, unless earlier terminated pursuant to the terms 
hereof (the "Management Period"). Following the expiration of the Management Period term, 
upon written approval of the Owner (but still subject to the termination provisions contained 
herein), the property management and the leasing services shall automatically be extended until 
terminated by the Owner, at owner's sole discretion, upon thirty (30) days' prior written notice 
to Tower Parties (the "Extension Period"). The termination by the Owner or otherwise of the 
engagements with either the Property Manager or the Leasing Agent shall result in a termination 
of the parties' rights and obligations hereunder, unless otherwise expressly provided herein. 

ARTICLE 3 

MANAGER'S AND LEASING AGENT'S RESPONSIBILITIES 

Management and Leasing. As herein provided and subject to the terms and 
conditions herein set forth, (a) Property Manager shall diligently and efficiently manage, operate 
and maintain the Project and (b) Leasing Agent shall diligently and efficiently lease the Project 
and manage all leasing activities in connection therewith, in each case, in a timely manner in 
accordance with the highest generally accepted national standards of care, skill, diligence and 
professional competence applicable to a manager or exclusive leasing agent of comparable projects 
similar in age, size, location, condition and use and subject to and in accordance with the standards 
herein set forth, including, without limitation, the Approved Budget and the Operating Plan (as 
such terms are defined below). Each of the Tower Parties shall act in a fiduciary capacity to Owner 
with respect to all matters subject to their control and management under this Agreement. In this 
capacity, each Tower Party shall deal at arm's length with all third parties to further the interests 
of Owner and each shall disclose to and obtain the prior written approval of Owner for any 
proposed contracts or other relationships with affiliates of either Tower Party in connection with 
the Project. 

3.1 

Employees: Independent Contractor. 3.2 

3.2.1 Each Tower Party shall maintain in its employ at its headquarters office or 
regional office all times a sufficient number of capable employees, as employees of Property 
Manager or Leasing Agent and not of Owner, or in the case of the Property Manager, otherwise 
engage such independent contractors as Property Manager deems necessary to enable Property 
Manager to properly and adequately manage, operate and maintain the Project and Leasing Agent 
to properly and adequately lease the Project. Each Tower Party shall be responsible to Owner for 
all of its employees and for the engagement and supervision of any such independent contractors 
to the extent permitted in Section 3.9 below. All matters pertaining to the employment, 
supervision, compensation, promotion and discharge of employees engaged by either Property 
Manager or Leasing Agent for the management, operation, leasing and maintenance of the Project, 
are the responsibility of either Property Manager or Leasing Agent, as the case may be, and each 
shall be liable to such employees for their compensation, benefits and related payroll costs (in 
whatever form or amount such compensation may be). Owner shall never be the employer of such 
employees, nor shall Owner ever be responsible for their direct compensation; provided, however, 
to the extent provided in the Approved Budget or Section 8.3, Owner shall reimburse Property 
Manager for such compensation and all related payroll costs. Property Manager and Leasing 
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Agent shall fully comply with all applicable laws and regulations having to do with workers' 
compensation, social security, unemployment insurance, hours of labor, wages, working 
conditions, and other employer-employee related subjects in connection with the Project. 

3.2.2 This Agreement is entered into solely to provide for the performance of the 
services set forth herein and to define the rights, obligations and liabilities of the parties hereto. 
This Agreement, and any document or understanding entered into in connection herewith, shall 
not be deemed to create any other relationship between either Tower Party and Owner other than 
as expressly provided herein. It is understood that the relationship of Property Manager and 
Leasing Agent to Owner shall be that of an independent contractor. Property Manager and Leasing 
Agent shall each be treated as an independent contractor for purposes of the Internal Revenue Code 
of 1986, as amended, and shall be responsible for the payment of all withholding, self-
employment, unemployment compensation, disability coverage, social security or other taxes 
attributable to all compensation paid hereunder by Owner, and the preparing and filing of all 
returns and reports required in connection therewith, and Leasing Agent and Property Manager 
each agrees to indemnify, protect, defend, and hold harmless Owner from any loss, cost, damage 
or liability arising therefrom. Owner shall not be responsible for any injury sustained by Property 
Manager, Leasing Agent or any of their employees or by third parties arising out of the 
performance of this Agreement by Property Manager or Leasing Agent under Owner's workers' 
compensation policy or otherwise, and the doctrine of "respondeat superior" shall not apply 
between Owner and either Property Manager or Leasing Agent. 

Schedule of Employees. On or before Property Manager's commencement of 
duties and responsibilities under this Agreement, and from time to time thereafter as employees 
join or leave Property Manager's employment, Property Manager shall provide Owner with a 
schedule of all employees to be employed "on-site" or for which Property Manager expects to be 
reimbursed by Owner (including as provided in Section 8.3) in the management, operation and 
maintenance of the Project. The schedule shall include the name, title, responsibility, committed 
time to the Project per week and salary range. 

3.3 

Licenses; Compliance with Laws, etc. 3.4 

3.4.1 Property Manager either currently has in its possession or shall apply for, 
obtain and maintain all federal, state and local licenses and permits required in connection with 
the operation and management of the Project, and Leasing Agent either currently has in its 
possession or shall apply for, obtain and maintain all federal, state and local licenses and permits 
required in connection with the leasing of the Project. Subject to the terms of this Agreement, 
Property Manager shall be responsible for management, operation and maintenance of the Project 
and Leasing Agent shall be responsible for leasing of the Project, in each case, in compliance with 
all applicable federal, state, and municipal laws, ordinances, regulations and orders, rules, and 
regulations and orders of the applicable zoning administrations, agencies and boards and other 
similar bodies. Each of the Property Manager and Leasing Agents shall promptly remedy any 
violation of any such law, ordinance, rule, regulation, or order to the extent such remedy is within 
their control of and scope of services and shall promptly notify Owner of such violations, and shall 
indemnify, protect, defend, and hold harmless Owner from any loss, cost, damage or liability 
arising from such violation. 

3.4.2 Neither Property Manager nor Leasing Agent shall commit any act of 
default under the terms and conditions contained in any mortgage, deed of trust or other security 
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instruments or other easements or encumbrances affecting the Project and shall promptly notify 
Owner of any such default. 

Approved Budgets; Operating Plan. 3.5 

3.5.1 Property Manager shall annually prepare and submit to Owner a proposed 
operating budget and a proposed capital budget for the promotion, management, operation, leasing, 
repair and maintenance of the Project. The parties hereto acknowledge that the budgets for calendar 
year 2020 have been delivered to Owner and have been approved by the parties hereto. The 
proposed budgets for each calendar year thereafter shall be delivered to Owner no later than 
October 15th of each year with respect to the following calendar year, for approval by the Owner 
no later than November 30 with respect to the following calendar year. Property Manager shall 
consult with Leasing Agent with regard to matters to include in any such proposed budget that are 
within the scope of services being performed by Leasing Agent. 

3.5.2 Owner will consider the proposed budgets and then will consult with 
Property Manager and Leasing Agent in connection with such proposed budgets; provided, 
however, approval of any such budgets shall be solely within the discretion of Owner and with 
such changes as determined appropriate by Owner in Owner's sole discretion, with each such 
operating budget as approved in writing by the Owner being herein referred to as the "Approved 
Operating Budget" and each capital budget approved in writing by Owner being herein referred to 
as the "Approved Capital Budget", and collectively, with the Approved Operating Budget, as the 
"Approved Budget". Notwithstanding the existence of an Approved Capital Budget, but subject 
to Section 3.8.1 hereof, neither Tower Party may contract for capital improvements to be done or 
commit any monies to such improvements unless and until Owner consents in writing to the 
specific capital expenditure and the scope of work to be performed. 

3.5.3 Property Manager agrees to use commercially reasonable efforts to ensure 
that the actual costs of maintaining and operating the Project do not exceed the applicable 
Approved Budget either in total or in any one accounting category thereof (e.g., Property 
Management Fees, Property Taxes, Property Insurance, Payroll, Utilities, Janitorial, Contract 
Service, Maintenance, Rental and Administration, or any other major expense category established 
by Owner from time to time). Leasing Agent agrees to use commercially reasonable efforts to 
insure that any costs incurred by Leasing Agent on behalf of Owner or for which Leasing Agent 
expects reimbursement do not exceed the applicable line item in the Approved Budget. All 
expenses shall be charged to the proper account as specified in the applicable Approved Budget 
and no expense may be classified or reclassified for the purpose of avoiding an excess in the annual 
budgeted amount of an accounting category unless there is there is savings in a particular line item 
that can be reasonably reallocated by Property Manager to offset overruns in another category and 
Property Manager obtains Owner's prior written consent to such proposed reallocation. Property 
Manager shall secure Owner's prior written approval for any expenditure that exceeds the lesser 
of Ten Thousand Dollars ($10,000) or five percent (5%) of the annual amount allocated to that 
expenditures' applicable accounting line item or category in the applicable Approved Budget; 
provided, however, the consent of Owner shall not be required in the event that an expenditure in 
excess of the aforementioned thresholds is less than the amounts available in any applicable 
contingency line item of the Approved Budget. 

3.5.4 Notwithstanding the foregoing provisions of Section 3.5.3 to the contrary, 
unless otherwise instructed by Owner, Property Manager shall be entitled to expend funds on 

47118346v7 
-4-



behalf of Owner in respect of (i) debt service on the Projects Financing, if any, (ii) real estate taxes 
and assessments, (iii) utility charges, (iv) emergency repairs, additions or modifications to comply 
with applicable laws or insurance requirements, and (v) insurance premiums for insurance policies 
approved by Owner, in each case, regardless of whether the Approved Budget has been approved 
or whether such expenditures exceed the amounts provided for in the Approved Budget 
(collectively the "Uncontrollable Expenses"). 

3.5.5 Property Manager and Leasing Agent each agrees to promptly inform 
Owner of any increase in costs or expenses reflected in the applicable Approved Budget (Operating 
or Capital, as the case may be) and shall submit to Owner for approval a revised projection based 
upon such increased costs and expenses at the time that such increase occurs. 

Lease Administration: Collection of Rents and Other Income. 3.6 

3.6.1 Property Manager shall monitor the performance of the tenants in the 
Project under all applicable leases, administer the landlord tenant relationship, correspondence and 
communication between Owner, as landlord, and such tenants, collect all rents owing to Owner as 
landlord under leases covering the Project or as parking revenues and shall collect and identify any 
funds or income due to Owner in connection with the operation of the Project and from 
miscellaneous services provided to tenants or to the public, including, but not limited to, parking 
income, tenant storage and coin operated machines of all types (e.g., vending machines and pay 
telephones). All monies so collected shall be deposited in the Operating Account (as defined 
below), and all disbursements from the Operating Account shall be made in accordance with the 
terms of this Agreement. 

3.6.2 Upon the prior written approval of Owner (but only upon such prior written 
approval), in Owner's sole discretion, Property Manager may (a) enforce the terms of all leases 
and to collect all rent and other charges due from or payable by tenants, (b) terminate any lease in 
accordance with its terms, (c) to the extent permitted under applicable law, lock out a tenant, (d) 
institute a suit for rent or for use and occupancy, or (e) institute any proceedings for recovery of 
possession; provided, however, (i) Property Manager shall have the right to designate and direct 
legal counsel in connection with any such litigation (but subject to Owner's right to so designate 
and direct such legal counsel), and (ii) Property Manager agrees to notify Owner immediately if 
any counterclaim is filed against Property Manager or Owner. Property Manager shall promptly 
keep Owner informed of any defaults or expected defaults under any leases and of the status of 
any litigation with respect to the leases. [ 

Maintenance and Repairs. 3.7 

3.7.1 Subject to and in accordance with the Approved Budget, Property Manager 
shall maintain the Project at Owner's expense in accordance with the standards set forth in Section 
3.1 above and the landlord's obligations under all applicable leases and at Owner's expense shall 
attend to the making and supervision of all ordinary and extraordinary repairs, decorations and 
alterations to the Project such that the Project is at all times in compliance with all applicable 
federal, state and municipal laws, regulations and ordinances and such that Owner is in compliance 
with all requirements of all leases covering the Project. Subject to the other terms and conditions 
of this Agreement (including Section 3.5.3 and 3.5.4), no single repair costing more than Ten 
Thousand Dollars ($10,000) may be made or incurred by Property Manager without Owner's prior 
written consent, unless such repair is specifically provided for in the applicable Approved Budget 
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or unless such repair is an emergency as set forth in Section 3.7.2 below. Property Manager is 
authorized to purchase, install, construct or replace carpet/floor coverings, appliances, HVAC 
equipment, major mechanical items, structural components or any other capital improvements for 
the Project as expressly provided for as a line item in the Approved Budget or Operating Plan. 
Disbursements for actual and reasonable expenses for materials and labor for such purposes will 
be made by Owner from the Operating Account. 

3.7.2 In the event of an eminent or present threat (a) to the safety of any material 
portion of the Project, (b) to the safety of tenants or others at the Property, (c) to the necessary 
services to the Property, or (d) that could lead to exposure to criminal liability (collectively, 
"Emergencies"). Property Manager may, in its reasonable discretion, make expenditures for 
repairs which exceed the Approved Budget without prior written approval of Owner if Property 
Manager deems, in Property Manager's professional judgment, such expenditure to be reasonably 
necessary (and Property Manager shall provide Owner notice of such Emergencies immediately 
upon Property Manager's knowledge of same); provided, however, to the extent reasonably 
practical, promptly after taking any action or expending any funds pursuant to the provisions of 
this Section 3.7.2, the Property Manager shall provide the Owner with written notice of such action 
or the expenditure of any funds pursuant to the authorizations and provisions of this Section 3.7.2 
and the reasons why Property Manager believes that it was justified in taking such action or 
expending such funds. 

Capital Expenditures. 3.8 

3.8.1 With respect to the purchase and installation or construction and 
reconstruction of major items of new or replacement facilities or equipment (including, without 
limitation, carpet/floor coverings, appliances, HVAC equipment, major mechanical items and 
structural components), Property Manager shall notify Owner and recommend that Owner 
purchase or reconstruct these items when Property Manager reasonably believes such purchase or 
reconstruction to be necessary or desirable. Owner may authorize Property Manager to do so in 
writing subject to the Approved Budget and with such supervision, specification requirements and 
conditions as Owner may prescribe in any such written approval. 

3.8.2 Owner shall pay for authorized capital expenses from Owner's funds or may 
in writing authorize Property Manager to pay for such expenses out of the Operating Account. 

Service Contracts. Subject to and in accordance with the Approved Budget and 
after obtaining the prior written consent of Owner, Property Manager, acting as Owner's agent, 
may enter into any contract for security, cleaning, maintaining, repairing or servicing the Project 
or any portion thereof; provided, however, each such service contract shall: (a) be in the name of 
the Owner, (b) identify the Project and be freely assignable without restriction of precondition, at 
Owner's option, to Owner or Owner's nominee or assignee, and (c) include a provision for 
cancellation thereof by Owner or Property Manager with or without cause effective upon not more 
than thirty (30) days written notice and without any penalty or termination fee. Property Manager 
shall have the responsibility of supervising all such contracts. The costs incurred by Owner and 
any costs incurred by Property Manager, if any, in connection with such contracts (and in 
accordance with the Approved Budget) shall be deemed expenses incurred with respect to the 
management of the Project, for which Owner shall be responsible as provided in Section 8.3 below. 
Property Manager shall indemnify and hold Owner harmless from any cost or expense under any 
such contracts so entered into by Property Manager if the cost of such contract was not authorized 
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in the Approved Budget, or approved by Owner in writing. If this Agreement is terminated 
pursuant to any provision of Article 12 herein, Property Manager shall, at Owner's option, assign 
to Owner's nominee those service agreements entered into in the name of Property Manager, 
selected by Owner and pertaining to the Proj ect, and Owner's nominee shall assume all of Property 
Manager's obligations thereunder arising from and after the date of such assignment. 

Property Manager shall, using funds in the Operating 3.10 Mortgages; Taxes. 
Account as provided in Section 7.1, be responsible for directly making all payments becoming due 
and payable with respect to any mortgages or deeds of trust that may encumber the Project, 
property insurance payments (only on policies where Owner, or its designee, is the named insured), 
real estate property tax payments and/or property association dues and assessments. Property 
Manager shall promptly forward to Owner copies of all tax notices, lien affidavits or other 
information received by Property Manager that relates to the Project along with evidence that such 
payments have been made. 

3.11 Advertising. The Leasing Agent shall prepare advertising plans and publicity 
and promotional material to be used in connection with the Project. Advertising and promotional 
materials shall be prepared in full compliance with federal, state and municipal laws, ordinances, 
regulations, and orders. Such costs and expenses of such advertising and promotional materials 
shall be at the expense of Owner to the extent contemplated by the Approved Budget. 

Monitoring of Insurance Required of Tenants. 
insurance required to be maintained by each tenant in the Project under its lease, if any, and shall 
use commercially reasonable efforts to obtain appropriate certificates of insurance from each 
tenant in the Project evidencing the appropriate coverages. 

Manager shall monitor the 3.12 

Standard of Performance. Property Manager agrees that during the term of this 
Agreement it shall (a) cooperate with Owner, and (b) use its best efforts, skill, judgment, and 
abilities to supervise and direct the Leasing Agent and supervise and direct the management and 
operation of the Project in accordance with the Approved Budget and Owner's requirements and 
procedures and in accordance with the professional standards set forth in Section 3.1 hereof. In 
that connection, Property Manager agrees to exert commercially reasonable efforts to maintain the 
revenue and income from the Project at the highest level consistent with existing economic 
conditions. 

3.13 

Leasing. Subject to the other terms and conditions set forth herein, Leasing 
Agent shall provide the leasing services set forth on Schedule 1 attached hereto and made a part 
hereof for all purposes; provided, however, the Property Manager shall be responsible for 
supervising and overseeing the activities of Leasing Agent. 

3.14 

Capital Improvements and Tenant Improvements. Property Manager shall 
provide the capital improvement and tenant improvement services set forth on Schedule 2 attached 
hereto and made a part hereof for all purposes 

3.15 
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ARTICLE 4 

INSURANCE AND INDEMNIFICATION 

Owner, Leasing Agent and 
Property Manager, as indicated below, shall secure prior to the Commencement Date and shall 
maintain in effect at all times during the full term of this Agreement insurance coverages with 
limits not less than those set forth below with insurers licensed to do business in the state in which 
the Project is located that are acceptable to Owner, under forms of policies satisfactory to Owner. 
Each of Property Manager, Leasing Agent and Owner shall maintain insurance coverage that is its 
respective responsibilities under this Article 4. 

Property Manager's and Owner's Insurance. 4.1 

Schedule of Insurance Coverages. 4.2 

4.2.1 Workers' Compensation. 

COVERAGE MINIMUM AMOUNTS AND LIMITS 

Workers' Compensation 
Employer's Liability 

Statutory Limits 
$1,000,000 

Property Manager shall each maintain this coverage at Owner's expense for on-site 
employees and employees covered pursuant to Section 8.3. 

4.2.2 Commercial General Liability. 

COVERAGE 

Bodily Injury/ 

Property Damage 

MINIMUM AMOUNTS AND LIMITS 

$1,000,000 each occurrence or equivalent; 

subject to a $2,000,000 aggregate 

Owner and Property Manager shall maintain this coverage at each's expense. Owner's 
policy shall be endorsed to include Property Manager and Leasing Agent as an additional 
insured, and Property Manager's policy shall be endorsed to include Owner as an additional 
insured with respect to the operations under this Agreement, each's policy shall state that the 
insurance is primary insurance with respect to any other insurance carried by Property Manager 
or Owner, as applicable, with respect to the operations under this Agreement, and include the 
following coverages: 

(a) Premises/Operations; 
(b) Independent Contractors; 
(c) Broad Form Contractual Liability; and 
(d) Personal Injury Liability 

4.2.3 Crime Insurance. Property Manager and Leasing Agent shall each obtain 
and maintain crime insurance at their expense in an amount not less than One Million Dollars 
($1,000,000). Such insurance shall cover all employees of Property Manager and/or Leasing Agent 
that have access to space on the Project or to receipts, books, and/or checking accounts connected 
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with the Project, including, but not limited to, the Property Manager personnel and any secretary 
or bookkeeper maintaining, handling, or receiving financial records or receipts in connection with 
the Project. 

4.2.4 Umbrella Excess Liability Insurance. 

COVERAGE MINIMUM AMOUNTS AND LIMITS 

$5,000,000 
$5,000,000 

Each Occurrence 
Annual Aggregate 

Owner shall maintain this coverage at its expense. This policy shall be written on a 
following form umbrella excess basis above the coverages described in Sections 4.2.1 and 4.2.3 
above and shall provide that the Indemnitees are additional insureds. 

4.2.5 Property Manager's and Leasing Agents Errors and Omissions Insurance. 

COVERAGE MINIMUM AMOUNTS AND LIMITS 

$1,000,000 
$2,000,000 

Each Occurrence 
Aggregate 

Property Manager and Leasing Agent will each maintain this insurance at their expense. 
This policy may be written on a claims-made basis, but the retroactive date of such insurance (if 
any) must be on or prior to the Effective Date. Such insurance shall cover Property Manager's 
performance of services with respect to the Project. Property Manager shall furnish Owner, at 
the time of execution of this Agreement, with a copy of this policy, a certificate of insurance, or 
other proof evidencing coverage as required hereunder, together with all exclusions and 
endorsements, and evidence that Owner will be given at least thirty (30) days prior written notice 
of cancellation or material change (by endorsement) in coverage. 

Property Manager's and Leasing Agent's Property Insurance. Any insurance 
policy covering Property Manager's, Leasing Agent's or their contractors' or subcontractors' 
equipment or personal property against loss by physical damage shall waive the insurers right of 
subrogation against the Indemnitees and Owner. Such insurance shall be Property Manager's, 
Leasing Agent's and their contractors' and/or subcontractors' sole and complete means of recovery 
for any such loss. 

4.3 

Tower Parties Property. All property of Tower Parties at any time located 
in the Project shall be at Tower Parties' sole risk of damage, loss or destruction and Tower Parties 
hereby release Owner, its employees and agents from any and all liability for damage, loss or 
destruction of such property, including, but not limited to, damage, loss or destruction caused by 
fire and other casualty or theft. To the extent Tower Parties wishes to protect themselves from 
financial loss resulting from such damage, loss or destruction, it shall, at its sole cost, carry 
appropriate insurance, which insurance shall, however, waive any rights of subrogation against 
Owner, its agents or employees. Any self insurance or deductibles shall be the responsibility of 
the Tower Parties. 

4.3.1 
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4.3.2 Tower Parties Insurance Policies. Tower Parties shall furnish or cause to 
be furnished to Owner certificates of insurance evidencing all insurance, limits of policies, name 
of insurance carrier, policy number, the date of expiration, and the specific reference to the name 
and address of the Project, with respect to all insurance which Tower Parties are required to 
maintain pursuant to this Agreement. All insurance policies maintained by Tower Parties shall 
name Owner as an additional insured (except for the Crime and E&O policies), and shall provide 
that in the event of cancellation of any policy in whole or in part, or a reduction as to coverage or 
amount thereunder, whether initiated by the insurer or any insured, the insurer shall give not less 
than thirty (30) days' advance written notice by registered or certified mail to Owner. Upon written 
request from Owner, Tower Parties shall present, or allow Owner to review and copy, a copy of 
Tower Parties' insurance policies as described above. 

4.3.3 All insurance policies required to be maintained by Tower Parties shall be 
issued by insurance carriers which are rated A VII or better by Best Rating. 

Insurance Requirements for Property Manager's Contractors and 4.4 
Subcontractors. 

4.4.1 General Requirements. Insurance with limits similar to that required of 
Property Manager shall be required of all contractors and their subcontractors to cover their 
operations performed at the Project. All contractors and their subcontractors shall also be required 
to carry commercial general liability insurance with coverage of no less than $1,000,000 per 
occurrence, extended to include Completed Operations coverage. The Owner, Indemnitees and 
Property Manager shall be listed as additional insureds on all of the insurance policies required to 
be carried by the contractors and subcontractors pursuant to this Agreement except on the workers' 
compensation policies, and such policies shall state that they are primary and non-contributory 
insurance with respect to any other insurance carried by Owner, Property Manager or Leasing 
Agent. Waivers of subrogation shall be obtained in favor of the Owner, Indemnitees and Property 
Manager on the workers' compensation policies. Property Manager shall maintain certificates of 
insurance from all contractors and their subcontractors enumerating, among other things, the 
waivers in favor of, and insured status of, Owner, the other Indemnitees and Property Manager as 
required by this Agreement, and the status of the insurance coverage as primary with respect to 
any insurance maintained by Owner, the other Indemnitees or Property Manager. Property 
Manager shall provide to Owner a copy of each certificate of insurance from each contractor and 
subcontractor if requested by Owner. 

4.4.2 Subcontractors. The term "subcontractor(s)" for the purposes of this 
Agreement shall include subcontractors, consultants and sub-managers of any tier. 

Owner's Property. Boiler & Machinery and Rental Income Insurance. During 
the term of this Agreement, Owner may, at its sole discretion, maintain policies of insurance 
covering loss of or damage to the Project in such amount or percentage of replacement value as 
Owner or its insurance advisor deems reasonable in relation to the age, location, type of 
construction and physical condition of the Project and the availability of such insurance at 
reasonable rates. Neither Property Manager nor Leasing Agent shall do or permit to be done 
anything which invalidates any such insurance policies. The policies of insurance shall have an 
endorsement waiving the insurer's right of subrogation in favor of Leasing Agent and Property 
Manager. 

4.5 
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4.6 INDEMNIFICATION. 

4.6.1 Owner's Property. Boiler & Machinery and Rental Income Insurance. 
During the term of this Agreement, Owner may, at its sole discretion, maintain policies of 
insurance covering loss of or damage to the Project in such amount or percentage of replacement 
value as Owner or its insurance advisor deems reasonable in relation to the age, location, type of 
construction and physical condition of the Project and the availability of such insurance at 
reasonable rates. Neither Property Manager nor Leasing Agent shall do or permit to be done 
anything which invalidates any such insurance policies. The policies of insurance shall have an 
endorsement waiving the insurer's right of subrogation in favor of Leasing Agent and Property 
Manager. OWNER HEREBY RELEASES AND SHALL CAUSE ITS INSURERS TO 
RELEASE LEASING AGENT AND PROPERTY MANAGER FROM ANY CLAIMS OR 
CAUSES OF ACTION WHATSOEVER THAT IT OR ITS INSURERS MIGHT OTHERWISE 
POSSESS RESULTING FROM OR IN CONNECTION WITH ANY LOSS OR DAMAGE TO 
THE PROJECT THAT IS COVERED BY SUCH INSURANCE, INCLUDING THE 
DEDUCTIBLE PORTION AND/OR ANY RETENTION (EXCEPT WHERE THE LEASING 
AGENT AND PROPERTY MANAGER IS THE CAUSE OF THE INSURED LOSS OR 
DAMAGE), EXCEPT IF SUCH LOSS OR DAMAGE ARISES FROM THE NEGLIGENCE, 
WILLFUL OR INTENTIONAL MISCONDUCT, FRAUD, BAD FAITH OR CRIMINAL 
MISCONDUCT OF A CONTROLLED PERSON OR ARISES FROM AN ACT OF A 
CONTROLLED PERSON WHICH IS OUTSIDE THE SCOPE OF SUCH PERSON'S 
AUTHORITY OR RESPONSIBILITY HEREUNDER. 

4.6.2 OWNER AGREES TO INDEMNIFY, DEFEND AND SAVE PROPERTY 
MANAGER AND LEASING AGENT HARMLESS FROM AND AGAINST ANY CLAIM, 
DEMAND, LIABILITY, LOSS, DAMAGES, EXPENSES (INCLUDING WITHOUT 
LIMITATION COURT COSTS AND ATTORNEYS' FEES), JUDGMENTS AND 
AMOUNTS PAID IN SETTLEMENT INCURRED BY EITHER (COLLECTIVELY, 
"LIABILITIES") IN CONNECTION WITH THE MANAGEMENT, OPERATION OR 
LEASING OF THE PROJECT PROVIDED THAT THE ACTS OR OMISSIONS FROM 
WHICH THE LIABILITY AROSE WERE PERFORMED OR COMMITTED IN THE GOOD 
FAITH BELIEF THAT LEASING AGENT OR PROPERTY MANAGER WAS ACTING 
WITHIN THE SCOPE OF THEIR AUTHORITY UNDER THIS AGREEMENT, EXCEPT 
THAT SUCH OWNER'S OBLIGATIONS IN THIS SECTION SHALL NOT EXTEND TO (I) 
THE NEGLIGENCE, WILLFUL OR INTENTIONAL MISCONDUCT, FRAUD, BAD FAITH 
OR CRIMINAL MISCONDUCT OF PROPERTY MANAGER, LEASING AGENT OR THEIR 
OFFICERS, EMPLOYEES, AGENTS, CONTRACTORS OR SUBCONTRACTORS 
(COLLECTIVELY, "CONTROLLED PERSONS"), (II) ANY ACT OF ANY CONTROLLED 
PERSONS WHICH IS OUTSIDE THE SCOPE OF SUCH PERSON'S AUTHORITY OR 
RESPONSIBILITY AS PROVIDED HEREIN, OR (III) A BREACH OF THIS AGREEMENT 
BY ANY CONTROLLED PERSON. IN ADDITION, OWNER SHALL NOT BE OBLIGATED 
TO SO INDEMNIFY PROPERTY MANAGER OR LEASING AGENT FOR ANY DAMAGES 
WHICH ARE COVERED BY INSURANCE, OR FOR WHICH PROPERTY MANAGER OR 
LEASING AGENT WOULD BE COVERED BY INSURANCE IF IT MAINTAINED THE 
INSURANCE REQUIRED BY THIS AGREEMENT. HOWEVER, NOTWITHSTANDING 
ANYTHING ELSE IN THIS AGREEMENT TO THE CONTRARY, THE OBLIGATIONS 
UNDER THIS SECTION 4.6.1 SHALL NOT EXTEND TO ANY LIABILITIES ARISING OUT 
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OF (A) ANY CLAIMS ARISING OUT OF ACTIONS TAKEN BY OR FAILED TO BE 
TAKEN BY ANY CONTROLLED PERSON RELATIVE TO ANY PENSION, ERISA, 
PROFIT-SHARING OR SIMILAR BENEFIT PLANS IN CONNECTION WITH THE 
OPERATION OF THE PROJECT (COLLECTIVELY "PENSION RELATED LIABILITY"), 
OR (B) EMPLOYMENT RELATED PRACTICES LIABILITY (AS HEREINAFTER 
DEFINED). HEREINAFTER PENSION RELATED LIABILITY AND EMPLOYMENT 
RELATED PRACTICES LIABILITY IS COLLECTIVELY REFERRED TO AS "EXCLUDED 
LIABILITIES" 

"EMPLOYMENT RELATED PRACTICES LIABILITY" AS USED HEREIN SHALL 
MEAN ALL LIABILITY RELATED TO THE OPERATION, MANAGEMENT OR 
LEASING OF ANY PROPERTY ASSOCIATED WITH: 

(1) CLAIMS OF BODILY INJURY, PERSONAL INJURY OR 
MONETARY DAMAGES TO A PERSON ("CLAIMANT") ARISING OUT OF (A) ANY 
REFUSAL BY ANY CONTROLLED PERSON TO EMPLOY CLAIMANT, 
TERMINATION BY ANY CONTROLLED PERSON OF CLAIMANT'S EMPLOYMENT, 
OR (C) EMPLOYMENT-RELATED PRACTICES, POLICIES, ACTS OR OMISSIONS, 
SUCH AS COERCION, DEMOTION, EVALUATION, REASSIGNMENT, DISCIPLINE, 
DEFAMATION, HARASSMENT, HUMILIATION OR DISCRIMINATION, DIRECTED AT 
CLAIMANT BY ANY CONTROLLED PERSON, AND 

(B) 

(2) CLAIMS OF BODILY INJURY, PERSONAL INJURY OR 
MONETARY DAMAGES TO CLAIMANT'S SPOUSE, PARENT, BROTHER OR SISTER 
AS A CONSEQUENCE OF BODILY INJURY, PERSONAL INJURY OR MONETARY 
DAMAGES TO A CLAIMANT AT WHOM ANY OF THE EMPLOYMENT RELATED 
PRACTICES DESCRIBED 
PROVISION HEREOF IS DIRECTED BY ANY CONTROLLED PERSON. 

IN (1) (A)-(C) IN THE IMMEDIATELY PRECEDING 

4.6.3 PROPERTY MANAGER AND LEASING AGENT SHALL JOINTLY 
AND SEVERALLY INDEMNIFY, DEFEND AND SAVE OWNER AND ITS AFFILIATED 
COMPANIES, PARTNERS, MEMBERS, SUCCESSORS, ASSIGNS, HEIRS, LEGAL 
REPRESENTATIVES, DEVISEES, OFFICERS, DIRECTORS, SHAREHOLDERS, 
EMPLOYEES AND AGENTS (COLLECTIVELY, THE "INDEMNITEES") HARMLESS 
FROM ANY AND ALL LIABILITIES, CLAIMS, DAMAGES, DEMANDS, CAUSES OF 
ACTION, LAWSUITS, LOSSES, COSTS, OR EXPENSES, INCLUDING, WITHOUT 
LIMITATION, ATTORNEYS' FEES, ARISING FROM OR RELATED TO: (I) THE 
EXCLUDED LIABILITIES, (II) THE NEGLIGENCE, WILLFUL OR INTENTIONAL 
MISCONDUCT, FRAUD, BAD FAITH OR CRIMINAL MISCONDUCT OF PROPERTY 
MANAGER, LEASING AGENT OR THEIR OFFICERS, EMPLOYEES, AGENTS OR 
CONTRACTORS, (III) ANY ACTS OR OMISSIONS OF PROPERTY MANAGER, LEASING 
AGENT, OR THEIR OFFICERS, EMPLOYEES, AGENTS, OR CONTRACTORS WHICH 
ARE OUTSIDE THE SCOPE OF EACH'S AUTHORITY OR RESPONSIBILITY 
HEREUNDER, AND/OR (IV) A BREACH OF THIS AGREEMENT BY PROPERTY 
MANAGER, LEASING AGENT, OR THEIR OFFICERS, EMPLOYEES, AGENTS, OR 
CONTRACTORS. THE TERMS OF THIS SECTION SHALL SURVIVE THE EXPIRATION 
OR SOONER TERMINATION OF THIS AGREEMENT. 
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It is agreed with respect to any legal limitations now or hereafter in effect and 
affecting the validity or enforceability of the indemnification obligation under Section 4.6, such 
legal limitations are made a part of the indemnification obligation and shall operate to amend the 
indemnification obligation to the minimum extent necessary to bring the provision into conformity 
with the requirements of such limitations, and as so modified, the indemnification obligations shall 
continue in full force and effect. 

4.7 

ARTICLE 5 

REPORTING, RECORDKEEPING, AND ACCOUNTING 

General. All financial reporting, recordkeeping and property-level accounting 
with respect to the Project and the leasing, management, operation, repair and maintenance thereof, 
as well as all collections and expenditures relating thereto, shall be the responsibility of Property 
Manager and shall be adequately maintained in accordance with commercially reasonable 
procedures for similar projects. In the event an outside accounting firm is required by Owner to 
file annual tax returns or prepare audited financial statements, such accountants shall be selected 
and retained by Owner at Owner's expense. Property Manager shall cooperate with and shall 
provide all required information to such accountants in order for them to perform their work. 

5.1 

Books and Records. Property Manager shall keep full and adequate books of 
accounts and such other records as are necessary to reflect the results of the operation of the Project 
in accordance with commercially reasonable procedures for similar projects and United States 
generally accepted accounting principles ("GAAP"), consistently applied. Such books and records 
shall be owned by Owner. Neither Property Manager nor Leasing Agent will disclose to any party 
other than Owner the contents of such books and records, except as may be required by law (and 
then only after first notifying Owner in writing and giving Owner a reasonable opportunity to 
object to such disclosure). All books and records relating to the Project shall be delivered to Owner 
or to Owner's designated representative immediately upon the first to occur of: (a) written demand 
by Owner, or (b) the termination of this Agreement. Upon the termination of this Agreement for 
any reason, Property Manager shall, as requested by Owner, cooperate with Owner and any 
purchasers or ground lessees of the Project and their respective employees) contractors and agents 
to ensure the smooth transition of management and leasing responsibilities for the Project and to 
assist in the final accounting for the Project. 

5.2 

5.3 Property Manger Reports to Owner. Property Manager will deliver or cause to 
be delivered to Owner the following statements in a form acceptable to Owner: 

5.3.1 On or before the sixteenth (16th) day of every month during the 
Management Period (except the first partial month, if any) and any Extension Period, a profit and 
loss financial statement showing the results of operation of the Project for the prior month and the 
year to date, along with (i) a comparison of monthly and year-to-date actual income and expenses 
with the Approved Operating Budget for the Project, (ii) except for overages previously approved 
by Owner in writing, an explanation of any items that are either substantially over and/or under 
the Approved Operating Budget or the Approved Capital Budget, (iii) delinquency reports that 
separately reflect rent that is delinquent and in the eviction process and rent that is delinquent but 
not in the eviction process, (iv) a leasing summary, and (v) a narrative describing major ongoing 
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projects. The first partial month, if any, will be included in the financial statement for the first full 
month of the Management Period. 

5.3.2 Upon request by Owner, Property Manager shall provide separate reports 
and financial statements for each operation of the Project in addition to a consolidated report for 
the Project as a whole. 

5.3.3 If requested by Owner, Property Manager shall make readily available to 
Owner within three (3) business days following a request by Owner, the following items: 

Bank statements, bank deposit slips, and bank 
reconciliations; 

(a) 

(b) Detailed cash receipts and disbursement records; 

Paid invoices; (c) 

(d) Summaries of adjusting journal entries; 

Supporting documentation for payroll, payroll taxes, employee benefits, 
and payment of employee related items, and all other payments to be made 
by Property Manager hereunder; 

(e) 

Monthly rent roll; and (f) 

Such other information as Owner may reasonably request. (g) 

5.3.4 Leasing Agent Reports to Owner. Leasing Agent will deliver or cause to 
be delivered to Owner on a form reasonably acceptable to Owner, on or before the sixteenth 
(16th) day of every month during the Management Period (except the first partial month if any) 
and any Extension Period, a leasing activity report including new lease prospects, lease 
renewals, extensions, expansions and termination, and upon request by Owner, such additional 
reports and statements as are reasonably requested by Owner with regard to leasing activities at 
the Project. 

ARTICLE 6 

OWNER'S RIGHT TO INSPECTION AND REVIEW 

Owner, its accountants, attorneys and agents, may enter upon any part of the Project at 
all reasonable times during the Management Period and any Extension Period for the purpose of 
examining or inspecting the same or examining and making extracts of books and records of the 
Project or for any other purpose which Owner, in its sole discretion, deems necessary or 
advisable, but same shall be done with as little disruption to the business of the Project as 
possible. Books and records of the Project shall be kept at the Project or at such other place as 
Owner may approve in writing and Owner's access rights referenced above apply equally to 
such other place. Owner also reserves the right to perform any and all additional audit tests 
relating to Property Manager's activities that relate to the Project. Notwithstanding anything 
contained herein to the contrary, Owner may enter the Project and perform any tests to the 
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Property at any time or manner, in its sole discretion. 

ARTICLE 7 

BANK ACCOUNTS 

Operating Account. Property Manager shall deposit all rents and other funds 
collected from the operation of the Project and any other funds to which Owner may be entitled 
hereunder in a bank directed by Owner in a special account or accounts ("Operating Account(s )") 
for the Project, separate and apart from Property Manager's own funds. Property Manager 
acknowledges the importance of segregating any funds relating to the Project or this Agreement 
and agrees to refrain from commingling any funds related to the Project or this Agreement and any 
other funds, whatever the source. Except as provided herein, Property Manager and Leasing Agent 
has no right of offset or deduction for funds owing or claimed to be owing to Property Manager. 
Out of the Operating Account and upon receiving Owner's prior written approval, Property 
Manager shall, on a monthly basis, pay the operating expenses of the Project and any other 
payments relative to the Project as required by the terms of this Agreement and subject to the 
Approved Budget, including, without limitation, the Management Fee, leasing commissions and 
constructions fees (as described below), and remit any funds in such Operating Accounts in excess 
of one month's projected operating expenses (or as otherwise directed by Owner), to one or more 
accounts of Owner. 

7.1 

7.2 Change of Banks. Owner may, or may direct the Property Manager to, change a 
depository bank or the depository arrangements at any time in Owner's sole discretion. 

7.3 Access to Account. Through the use of signature cards, in addition to signatories of 
Property Manager, authorized representatives of Owner may at all times be permitted access to 
any and all funds in the Operating Account(s) described in Section 7.1 hereof. 

7.3.1 Intentionally deleted. 

ARTICLE 8 

FEES AND REIMBURSEMENTS TO MANAGER 

Fees. From and after the Commencement Date, Owner shall pay the following 8.1 
fees: 

8.1.1 Property Manager. From and after the Commencement Date and during the 
Management Period and any Extension Period, (a) Property Manager shall receive as consideration 
and remuneration for administering, managing, leasing and operating the Project in accordance 
with the terms and conditions of the Agreement (i) the construction fees as set forth on Schedule 
2 and (ii) a monthly management fee ("Management Fee") equal to two percent (2%) of the Gross 
Rents (as defined below) applicable to the Project for the prior month and (b) Leasing Agent shall 
receive as consideration and remuneration for all leasing activities at the Project in accordance 
with terms and conditions of this Agreement the lease commissions provided for on Schedule 1. 

Gross Rents. For the purposes of Article 8, "Gross Rents" shall mean all sums 
actually collected and received by Owner on account of the Project on a monthly basis pursuant to 

8.2 
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leases or other agreements entered into by Owner relating to the Project, but excluding the 
following items: 

Cash credits, deferments, free rent or other abatements of rent except 
for those that are subsequently collected, net of collection expenses, if 
any; 

a) 

b) An amount equal to the costs incurred for any leasehold improvements 
made by Owner pursuant to any lease agreement or amortization of 
leasehold improvements in excess of building standard finish unless 
such costs are included in the base rent, in which case such amount 
shall be deemed to be part of Gross Rent; 

Cancellation or penalty payments with respect to the termination of any 
lease agreement; 

c) 

d) Security deposits (including any amounts necessary to restore any 
security deposit after application of same pursuant to any lease 
agreement); 

Rent for services or facilities available to tenant at locations other than 
the demised premises covered by the lease agreement; 

e) 

Rent credited to tenant by reason of Owner's assumption or takeover 
of tenant's obligations under any other lease and/or landlord takeback; 

f) 

Insurance proceeds; g) 

h) Condemnation proceeds; 

Rents received through collection efforts (including, but not limited to, 
litigation) shall be included in Gross Rents only to the extent they 
exceed the cost of collection; 

i) 

Proceeds, if any, payable to Owner from the sale, refinancing, or other 
disposition of all or any part of the Project; 

j) 

k) Any reversal of any contingency for tax or insurance reserves; 

Interest on the security deposit or any other account of Owner; 1) 

Refunds of any tax, charge, or other amount paid in connection with 
the ownership, management and/or maintenance of the Project (except 
to the where such refunds are obtained as a result of a challenge 
initiated by Agent and no third party consultant is hired to prosecute 
such refund); 

m) 

Sales, excise, or other taxes payable in respect of the ownership, 
management and /or maintenance of the Project (including without 
limitation, sales tax on rental income); 

n) 
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Prepaid rents, until the month in which they are to be applied to the 
payment of rent; 

o) 

Forfeited security deposits which are applied to damages resulting 
from any tenant's misuse of the Project; 

P) 

Rebates, discounts, or other credits received by incident to purchases, 
contracts or other arrangements entered into pursuant to this agreement 
for the account of Owner; 

q) 

Capital contributions and/or expenditures made by Owner; r) 

Proceeds or interest earned in connection with operating accounts; s) 

Any portion of rent payable by a tenant which constitutes an 
amortization of sums advanced by Owner on behalf of a tenant for any 
purpose; and 

t) 

Proceeds from the sale of equipment, machinery, fixtures, fittings, 
appliances, furniture or other personal property and any replacements 
thereof or additions thereto, used in any way in connection with the 
operation, management or leasing of the Project; (f) proceeds of any 
judgment or settlement received not as compensation for actual or 
potential loss of gross revenue. 

u) 

Property Manager's Costs to be Reimbursed. During the term of this Agreement, 
except as otherwise specifically provided to the contrary in this Agreement, Property Manager will 
be entitled to payments in respect of and reimbursement for reasonable third party (non-affiliate) 
out-of- pocket costs and expenses incurred by Property Manager in rendering services in 
connection with the Project as such expenses are incurred provided that such expenses are incurred 
in accordance with the terms of this Agreement and the Approved Operating Budget. The 
aforesaid payments and reimbursements described in this Section 8.3 shall be paid by Property 
Manager at Owner's expense monthly as the expenses are incurred. The parties hereto 
acknowledge and agree that Property Manager shall be reimbursed for all the direct costs and 
expenses attributable to the following: 

8.3 

In lieu of an on-site bookkeeper, Property Manager shall provide a 
bookkeeper for the Project in Property Managers' home office. The name 
of such home office bookkeeper and the allocated time committed to the 
Project per week, as well as salary and benefits (and the amount thereof 
allocated to the Project), are set forth on Schedule 3, as the same may be 
modified from time to time with the prior approval of the Owner. 

(a) 

(b) Property Manager shall also employ at Owner's expense: 1) a building 
manager, 2) an assistant building manager, and 3) two (2) building 
engineers, whose salary, benefits and other costs and expenses shall be as 
set forth on the Approved Budget, as the same may be modified from time 
to time with the prior approval of the Owner. 
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Property Manager's Costs Not to be Reimbursed. Except to the extent that such 
costs and expenses are approved for payment in advance in the Approved Budget or in writing by 
Owner, the following expenses or costs incurred by or on behalf of Property Manager in connection 
with the Project shall be at the sole cost and expense of Property Manager and shall not be 
reimbursed by Owner: 

8.4 

Costs attributable to losses arising from gross negligence, fraud or 
criminal actions on the part of Property Manager or Property Manager's 
employees; 
Costs (or any portion of the costs) of the gross salary and wages, payroll 
taxes, insurance, and worker's compensation of Property Manager's 
employees who are not situated at the Project and working directly on the 
operation and day-to- day maintenance of the Project, except as provided 
in Section 8.3; 

(a) 

(c) 

(d) All payroll expenses for employees primarily engaged in leasing space in 
the Project, if any; 

Costs attributable to incorrect or excess charges of any kind assessed 
against the tenants at the Project; 

(e) 

(f) Costs attributable to the training, continuing education, licensing or similar 
matters with respect to the Property Manager and Leasing Manager or their 
employees. 

ARTICLE 9 

CONSENTS AND APPROVALS 

Owner's consents or approvals may be given only by Jorge Escobar, Camilo Lopez, and 
Grant Peterson on behalf of the Owner, by notice pursuant to Article 13 below. All such consents 
or approvals shall be in writing (including e- mail), except in the event of a declared emergency. 

ARTICLE 10 

SALE OR FINANCING OF PROJECT 

Sale of Project. Owner shall have the sole discretion in choosing a selling broker 
in connection with all or any portion of the Project. If Owner executes a listing agreement with a 
broker for the sale of the Project, or any portion thereof, Property Manager shall cooperate with 
such broker so that the respective activities of Property Manager and broker may be carried on 
without friction and in a professional manner and without interference with tenants and occupants. 
Property Manager will permit the broker to exhibit the Project during reasonable business hours 
provided the broker has secured Property Manager's permission in advance, and Property Manager 
shall not receive any brokerage fee on the leasing or sale of the Project, or any portion thereof. 

10.1 
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Financing of Project. If Owner decides to finance or refinance the Project, or any 
portion thereof, Property Manager and Leasing Agent shall cooperate with Owner and Owner's 
lender(s), or other party designated by Owner, in obtaining such financing or refinancing, and 
neither Property Manager nor Leasing Agent shall receive any fee in connection therewith. 

10.2 

ARTICLE 11 

COOPERATION 

Delivery of Information. In addition to the requirements set forth in Section 4.7 
hereof, Property Manager and Leasing Agent shall promptly give Owner all pertinent information 
relating to any claims, demands, suits, or other legal proceedings threatened, made, or instituted 
by any person against Owner that arise out of any of the matters relating to this Agreement. 

11.1 

ARTICLE 12 

TERMINATION 

12.1 Termination for Cause. Owner shall have the right to terminate this Agreement 
in the event that any of the following occur by written notice to Property Manager and Leasing 
Agent: 

(i) Either Property Manager or Leasing Agent shall breach any of its 
obligations to Owner herein or shall fail to keep, observe, or perform any covenant, agreement, 
term, or provision of this Agreement to be kept, observed, or performed by either Property 
Manager or Leasing Agent, and such breach or failure shall continue for a period of seven (7) 
days after notice thereof by Owner to Property Manager or Leasing Agent, unless such cure 
period shall require more time to cure, in which case the 7 day cure period shall be automatically 
extended until such time as such breach can be reasonably cured but in no event longer than sixty 
(60) days in the aggregate, provided that Property Manager or Leasing Agent is diligently 
prosecuting such cure to completion; provided, further, if the default is of an immaterial 
covenant, agreement, term or provision of this Agreement, the 7 day cure period shall 
automatically extended until such time as such breach can reasonably be cured (not to exceed 
sixty (60) days in the aggregate) so long as Property Manager or Leasing Agent is diligently 
prosecuting such cure to completion. If the event that Owner notifies Property Manager or 
Leasing Agent of a breach, but due to the nature of such breach, the item cannot be cured with 
the passage of time or through the best efforts of Property Manager or Leasing Agent (an 
"Incurable Breach"), then in that event, Property Manager or Leasing Agent may notify Owner 
that the breach is an Incurable Breach, and in that event, Owner may terminate this Agreement. 

(ii) Property Manager or Leasing Agent shall apply for or consent to the 
appointment of a receiver, trustee, or liquidator of Property Manager, Leasing Agent or of all or 
a substantial part of their assets, file a voluntary petition in bankruptcy, or admit in writing its 
inability to pay its debts as they come due, make a general assignment for the benefit of creditors, 
file a petition or an answer seeking reorganization or arrangement with creditors or take 
advantage of any insolvency law, or file an answer admitting the material allegations of a petition 
filed against Property Manager or Leasing Agent in any bankruptcy, reorganization, or 
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insolvency proceeding, or if an order, judgment, or on the application of a creditor, a decree shall 
be entered by any court of competent jurisdiction adjudicating Property Manager or Leasing 
Agent bankrupt or insolvent or approving a petition, seeking reorganization of Property Manager 
or Leasing Agent or appointing a receiver, trustee, or liquidator of Property Manager or Leasing 
Agent or of all or a substantial part of their assets, and such order, judgment or decree shall 
continue unstayed and in effect for any period of thirty (30) consecutive days; 

(iii) Property Manager or Leasing Agent shall commit fraud, materially 
breach its fiduciary duty under this Agreement, or a felony or is otherwise found to have 
committed an act of willful or intentional misconduct, or been grossly negligent in performing 
its duties under this Agreement; 

(iv) Property Manager or Leasing Agent shall fail to operate or lease the 
Property in accordance with reasonable and customary market standards following notice and 
cure period as provided in Section 12.1(i) above; or 

(a) The parties hereto acknowledge and agree that this Agreement may be 
terminated by Owner in its entirety (including with regard to Property Manager and Leasing 
Agent) as provided above, even in circumstances where the actions that lead to such right to 
termination may have only been the actions of one of Property Manager or Leasing Agent (but 
not the other). 

Termination Without Cause. In addition to other termination rights provided in 12.2 
Section 12.1, the Owner shall: 

(a) have the right to terminate this Agreement immediately in the event all or 
substantially all of the Project is sold or ground leased pursuant to a long-term ground lease by 
Owner to a non-affiliate of Owner. 

(b) have the right to terminate this Agreement immediately in the event all or 
substantially all of the Project is destroyed or substantially damaged by any cause whatsoever, 
or all or substantially all of the Project is subject to a taking by eminent domain, in either case 
making it impossible or impracticable to continue operation of the Project, such determination 
to be made by Owner, in its reasonable discretion. 

Effect of Termination. Upon the termination of this Agreement, (a) Owner's 
obligation hereunder to reimburse expenses shall cease immediately, except for (i) Owner's 
obligation to reimburse any reasonable third party (non-affiliate) out-of-pocket expenses of 
Property Manager incurred prior to the termination date, and (ii) Owner's obligation to pay any 
accrued and unpaid balance of the Management Fee, leasing commissions or construction 
management fees outstanding as of the date of termination of this Agreement (including leasing 
commissions for pending leases pursuant to paragraph 9 of Schedule 1), the parties shall have no 
further rights or obligations to the other except as set forth in Section 12.4 below and indemnity 
obligations that survive the termination of this Agreement, and (b) Owner may choose a successor 
manager or leasing agent without the consent or approval of Property Manager or Leasing Agent. 

12.3 
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Property Manager's Obligations After Termination. Upon expiration or 
termination of this Agreement for any reason, Property Manager shall: 

12.4 

(a) Final Accounting. Deliver to Owner all funds, monies, books, records, 
contracts, plans, specifications, reports, studies, leases, rent rolls, receipts for deposits, unpaid 
bills, and other papers, materials, supplies, documents or properties (including, without 
limitation, advertising materials, keys, combinations to locks, equipment, and supplies) and 
operating and maintenance information (including, without limitation, information stored in a 
computer) which are in Property Manager's possession or control and which relate to the Project. 
In addition to the foregoing deliveries, within thirty (30) days following such termination, 
Property Manager shall update and provide to Owner a budget variance report, along with a 
statement outlining in detail all expenses incurred by Property Manager and submit to Owner an 
estimate of additional funds required to pay all operating obligations incurred by the Project 
through the termination date and other amounts claimed to be payable to Property Manager 
pursuant to this Agreement and cause all funds held by Property Manager relating to the Project 
to be delivered to Owner no later than the termination date. If requested by Owner, Property 
Manager shall cause a senior officer of Property Manager to certify to Property Manager's 
compliance with this paragraph. 

(b) Consult With Owner. For a period of thirty (30) days after expiration or 
termination, make itself available at Property Manager's standard consulting rate per hour 
(which shall not exceed $75.00 per hour) for performing similar consulting services to consult 
with and advise the Owner regarding the performance of the services pursuant to this Agreement 
and the Project in order to insure an orderly transition between management teams. 

(c) deliver to Owner as received any monies due Owner under this Agreement 
but received after such termination. 

The provisions of Sections 12.3 and 12.4 shall survive the expiration of the term of this 
Agreement or other termination of this Agreement. Termination or expiration of this Agreement 
shall not release Property Manager from liability for failure to perform any of the duties or 
obligations of Property Manager under this Agreement that have accrued as of the date of 
termination or expiration. 

ARTICLE 13 

NOTICES 

Delivery. Any notice or request which may or shall be given under the terms of 
this Agreement shall be in writing, addressed as provided herein below to the party to whom the 
notice or request is given, and shall be either (a) delivered personally, (b) sent by United States 
Registered or Certified Mail, postage prepaid, return receipt requested, (c) placed in the custody 
of Federal Express or other nationally recognized carrier to be delivered overnight, or (d) sent via 
telecopy or facsimile (fax) or email transmission. Notice shall be deemed given: (i) when received, 
if delivered personally or sent via telecopy or facsimile or email transmission (provided no 
undelivered message is given to the sender); (ii) forty-eight (48) hours after deposit, if sent by 
mail; or (iii) twenty-four (24) hours after deposit, if sent by Federal Express or other nationally 
recognized carrier. 

13.1 
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13.2 Property Manager's Address. The address of Property Manager for all purposes 
under this Agreement and for all notices hereunder shall be: 

Tower Realty Asset Management, Inc. 
135 W. Central Blvd., Suite 900 
Orlando, FL 32801 
Attn: NiCole Barry 
Phone: 407.659.0120 
Email: NBarry@towerrealtypartners.com 
Fax: 407-659-0667 

13.3 Leasing Agent's Address. The address of Leasing Agent for all purposes under 
this Agreement and for all notices hereunder shall be: 

Tower Realty Partners, Inc. 
135 W. Central Blvd., Suite 900 
Orlando, FL 32801 
Attn: Reid Berman 
Phone: 407.659.0120 
Email: Rberman@towerrealtypartners.com 
Fax: 407-659-0667 

13.4 Owner's Address. The address of Owner for all purposes under this Agreement 
and for all notices hereunder shall be: 

111 N Orange Owner LLC 
c/o Black Salmon Capital, LLC 
4100 N. Miami Avenue 
Miami, FL 33127 
Attn: Asset Manager, Jorge Escobar, Camilo Lopez, and Grant Peterson 
Phone: 786.907.4635 
Email: gpeterson@blacksalmon.com 
Fax: (786) 513-4667 

13.5 Change of Address. From time to time, any party may designate another address 
within the forty-eight (48) contiguous states of the United States of America and in Canada for all 
purposes of this Agreement by giving the other parties not less than ten (10) days' advance written 
notice of such change of address in accordance with the provisions hereof. 

ARTICLE 14 

ASSIGNMENT 

14.1 Assignment. 

(a) Except as provided below, this Agreement is not assignable by Property 
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Manager or the Leasing Agent, nor shall the Property Manager of the Leasing Agent sell, pledge, 
transfer or convey this Agreement, in whole or in part, without the prior written consent of 
Owner, which approval may be withheld by Owner in its sole discretion. This Agreement may 
be freely assigned by Owner to any subsequent owner of the Project, in which event Owner shall 
be released from any and all obligations, duties and liabilities of the "Owner" pursuant to this 
Agreement which arise and/or accrue from and after the date of such assignment, without any 
further act or instrument of the parties hereto. 

(b) Notwithstanding the foregoing, each of the Property Manager and the Leasing 
Agent may, from time-to-time, and in its sole discretion, without the consent of Owner, assign 
this Agreement to any Ninety Percent Owned Affiliate; provided, that, (i) the transferor delivers 
to the Owner a copy, certified by the transferor and the transferee, of the transferee's organic 
documents, and (ii) the assigning or transferring party (the previous Property Manager or Leasing 
Agent) shall remain liable for any and all obligations of its assignee/transferee, as if such 
transferor or assignor or previous Property Manager or Leasing Agent had not assigned its rights 
pursuant to this Section 14.1. 

As used herein, the term "Ninety Percent Owned Affiliate" means, with 
respect to the party referred to, (i) any person directly or indirectly controlling 90% or more of 
the outstanding voting and economic interests of such party (or any person 90% or more owned 
or controlled by such party), or (ii) any other person at least 90%, directly or indirectly, owned 
or controlled by (in terms of voting and economic interest) such party, or (iii) any person at least 
90% owned or controlled, directly or indirectly (in terms of voting and economic interests), by 
the same persons that directly or indirectly own and control at least 90% of such party. For these 
purposes, "person" means any individual, partnership, corporation, limited liability company, 
trust or other business entity. 

(c) 

Successors and Assigns. Subject to the provisions of Section 14.1 above, this 
Agreement shall inure to the benefit of and be binding upon the parties hereto, their respective 
legal representatives, successors, and permitted assigns, and with respect to Owner, the phrase 
"successors and assigns" shall include purchasers, ground lessees and/or ground sub-lessees of 
Owner's interest in the Project. 

14.2 

ARTICLE 15 

GENERAL PROVISIONS 

Records Examination; Confidentiality. In addition, and without limitation, to 
any other provision of this Agreement, Property Manager and Leasing Agent each agrees that 
during the term of this Agreement and for a period of three (3) years following the later of Property 
Manager's or Leasing Agent's receipt of final payment, or the termination of this Agreement, 
whichever is later, Owner shall be permitted access to, and the right to examine and copy, any 
books, documents, papers, records or other recorded information, and to examine any property 
within Property Manager's or Leasing Agent's (as the case may be) possession or control, 
involving the transactions related to this Agreement. Neither Property Manager nor Leasing Agent 
shall at any time, either during or after the term of this Agreement, use for its own benefit and 
account or for the benefit and account of any other person or entity or disclose any tenant lists or 
financial information relating to the Project. Property Manager and Leasing Agent each shall not, 

15.1 
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and shall cause their employees, directors, shareholders, members, managers, consultants and 
agents (collectively, "Related Affiliates") not to, disclose the terms, provisions or conditions of 
this Agreement to any person or entity, other than Property Manager's or Leasing Agent's (as the 
case may be) shareholders, members, partners, lenders, accountants and attorneys or as otherwise 
required by law or court order, without the prior written consent of Owner. Furthermore, Property 
Manager and Leasing Agent each agrees to keep strictly confidential, and shall cause their Related 
Affiliates to keep strictly confidential, all information (except information publicly available) 
regarding Owner and the Project. All drawings and other documents created or produced by 
Property Manager, Leasing Agent, or their Related Affiliates or any third party in connection with 
the services hereunder shall become the property of Owner upon the creation or production of any 
such drawings or other documents. Upon Owner's request, Property Manager or Leasing Agent, 
as applicable, shall provide Owner with reproducible copies of any such drawings and documents 
and a book of all warranties and guaranties issued by any party for the Project, including, without 
limitation, (a) any specifications, knowledge, strategies or technical data, processes, business 
documents or information, marketing research and other data, customer or client lists or sources 
of information that are owned, possessed, or used exclusively by or for the benefit of Owner, and 
(b) all confidential information and materials obtained by Owner from a third party. Property 
Manager and Leasing Agent each agrees to incorporate the terms and conditions of this Section 
15.1 into each subcontract executed by Property Manager or Leasing Agent, as applicable, 
involving the Project. 

Representations and Warranties. Property Manager and Leasing Agent each 
hereby covenants, warrants and represents to Owner that neither is sharing any profits, 
commissions or other payments payable to Property Manager or Leasing Agent hereunder with 
any contractor, vendor, consultant or supplier doing business at the Project. 

15.2 

Licensing. Property Manager and Leasing Agent each hereby covenants, 
warrants, and represents to Owner that each is in compliance with all applicable laws, rules, 
regulations, and ordinances, whether federal, state, or municipal. Property Manager and Leasing 
Agent each covenants, warrants, and represents to Owner that each (and each of their Related 
Affiliates required to be) is licensed as a real estate broker under the laws of the state where the 
Project is located, and such license is now, and at all times throughout the term of this Agreement 
will remain, current and in good standing. In the event of a breach of these covenants by Property 
Manager or Leasing Agent, as applicable, Property Manager and Leasing Agent shall jointly and 
severally indemnify, defend and hold harmless Owner and the other Indemnitees from and against 
all claims, costs, suits, damages, losses and liabilities arising or alleged to arise therefrom. 

15.3 

Attorneys' Fees. Each party hereto shall be responsible for its own attorneys' 
fees incurred in connection with the preparation, negotiation and execution of this Agreement. In 
the event Owner or either of the Tower Parties shall institute any action or proceeding against the 
other relating to this Agreement each party in such action or proceeding shall be responsible for 
its own disbursements incurred in connection therewith and for its reasonable attorneys' fees and 
costs. The prevailing party in any action or proceeding may seek to recover its reasonable 
attorneys' fees and costs from the non-prevailing party, to be fixed by the court in the same action. 

15.4 

Modification and Changes. This Agreement cannot be altered, amended, or 
modified except by another agreement in writing signed by Property Manager, Leasing Agent and 
Owner; provided, however, any change, modification, amendment or alteration that relates solely 
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to the Property Manager or Leasing Agent will only require the signature of Owner and the 
applicable Property Manager or Leasing Agent. 

Understandings and Agreements. This Agreement constitutes all of the 
understandings and agreements of whatsoever nature or kind existing between the parties with 
respect to Property Manager's management and operation of the Project and Leasing Agent's 
leasing of the Project. There are no representations, agreements or understandings, oral or written, 
between the parties which are not fully expressed herein. 

15.6 

Headings. The Article and Section headings contained herein are for 
convenience or reference only and are not intended to define, limit, or describe the scope or intent 
of any provision of this Agreement. 

15.7 

Third Parties. None of the obligations hereunder of Owner shall run to or be 
enforceable by any party other than Property Manager or Leasing Agent, as applicable, or by a 
party deriving rights hereunder as a result of an assignment permitted pursuant to the terms hereof, 
and none of the obligations hereunder of Property Manager or Leasing Agent, as applicable, shall 
run to or be enforceable by any parties other than Owner or by a party deriving rights hereunder 
as a result of an assignment permitted pursuant to the terms hereof. 

15.8 

15.9 Governing Law. This Agreement shall be governed and construed in accordance 
with the laws of the State of Florida, without reference to choice of law principles. 

Severability. If any provision of this Agreement or application to any party or 
circumstances shall be determined by any court of competent jurisdiction to be invalid and 
unenforceable to any extent, the remainder of this Agreement or the application of such provision 
to any person or circumstance, other than those as to which it is so determined invalid or 
unenforceable, shall not be affected thereby and each provision hereof shall be valid and shall be 
enforced to the fullest extent permitted by law. 

15.10 

Time is of the Essence. Time is of the essence with respect to the performance 
of this Agreement and each provisions hereof, except as specifically provided otherwise in this 
Agreement. 

15.11 

Rule of Construction. The parties acknowledge that each party and its counsel 
have reviewed and revised this Agreement and that it has not been written solely by counsel for 
one party. The parties therefore stipulate and agree that the normal rule of construction to the effect 
that any ambiguities are to be resolved against the drafting party shall not be employed in the 
interpretation of this Agreement or any amendments or exhibits hereto to favor one party against 
another. 

15.12 

15.13 Recordation. This Agreement shall not be recorded. 

15.14 Changing of Locks. Upon any changing of locks for any area of the Project, 
Property Manager shall make immediately available to Owner duplicates of the new keys. 

15.15 Appraisers or Counsel. Property Manager shall cooperate and assist appraisers 
or counsel retained by Owner to evaluate the Project or appeal the assessed value thereof. 
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15.16 Remedies. Nothing contained in this Agreement shall limit the rights of the 
parties to seek any and all remedies available at law or in equity for any breaches of this Agreement 
or for their acts or omissions, if any. 

15.17 No Exclusive; No Personal Liability. Notwithstanding anything to the contrary 
contained in this Agreement, Owner shall retain the right, at its option, to employ any other firms 
to perform services relating to the Project deemed necessary or appropriate by Owner in connection 
with Owner's business. The liability of Owner under this Agreement shall be limited to the interest 
of Owner in the Project and Property Manager and Leasing Agent each agrees to look solely to 
Owner's interest in the Project for the recovery of any judgment from Owner, it being intended 
that Owner shall not be personally liable for any judgment or deficiency hereunder. 

15.18 Authority. Each party to this Agreement represents and warrants that it has full 
authority to sign this Agreement and that this Agreement binds such party. 

Counterparts and Facsimile/Electronic Mail Signatures. This Agreement may 
be executed in counterparts, each of which shall be deemed an original, all of which together shall 
continue one and the same Agreement. This Agreement may be executed by facsimile or electronic 
mail signature, such that execution of this Agreement by facsimile or electronic mail signature 
shall be deemed effective for all purposes as though this Agreement was executed as a "blue ink" 
original. 

15.19 

Advertising and Promotion. Consistent with Section 3.11 hereof, Owner is and 
shall remain in exclusive, full and complete control of all advertising, publicity and promotional 
use of any and all materials, information, concepts, and other matters that pertain to the Project, 
and no such use shall be made by Property Manager or Leasing Agent without Owner's reasonable 
consent and approval of form and substance thereof. All plans, renderings, models and other 
matters shall contain or include identification of Owner, Leasing Agent and Property Manager in 
a form and manner as directed by Owner, Leasing Agent and Property Manager, respectively. 

15.20 

Property Manager's and Leasing Agent's Authority. Neither Property Manager 
nor Leasing Agent has any authority to enter into, execute, make or acknowledge any contract, 
covenant, agreement or representation pertaining to the Project without the express prior written 
approval of Owner. It is understood and acknowledged by Property Manager and Leasing Agent 
that Owner maintains final and exclusive authority with respect to all aspects of the business of 
Owner and the Project and shall have final say and authority with respect to all proposals, 
suggestions, recommendations and ideas submitted by Property Manager or Leasing Agent to 
Owner, whether submitted orally or in writing. This Agreement shall not be construed to make 
Owner liable to any person or entity for debts or claims accruing to them against Property Manager 
or Leasing Agent. Owner shall have the right to inspect the records of Property Manager and 
Leasing Agent which pertain to this Project to insure compliance with this Agreement. 

15.21 

WAIVER OF JURY TRIAL. BECAUSE DISPUTES IN CONNECTION WITH 
COMPLEX FINANCIAL TRANSACTIONS ARE MOST QUICKLY AND ECONOMICALLY 
RESOLVED BY AN EXPERIENCED AND EXPERT PERSON AND THE PARTIES WISH 
APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THAN ARBITRATION 
RULES), THE PARTIES DESIRE THAT THEIR DISPUTES BE RESOLVED BY A JUDGE 
APPLYING SUCH APPLICABLE LAWS; THEREFORE, TO ACHIEVE THE BEST 
COMBINATION OF THE BENEFITS OF THE JUDICIAL SYSTEM AND OF ARBITRATION 

15.22 
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(WITHOUT SUBMITTING TO ARBITRATION), THE PARTIES KNOWINGLY, 
INTENTIONALLY AND VOLUNTARILY WAIVE ALL RIGHT TO TRIAL BY JURY IN 
ANY ACTION, SUIT OR PROCEEDING BROUGHT TO ENFORCE OR DEFEND ANY 
RIGHTS OR REMEDIES UNDER THIS AGREEMENT. 

Waiver. Notwithstanding anything to the contrary contained herein, the failure 
of any party to seek a redress for violation, or to insist upon the strict performance, of any covenant, 
agreement, provision, or condition hereof shall not constitute the waiver of the terms of such 
covenant, agreement, provision, or condition at any subsequent time or of the terms of any other 
covenant, agreement, provision or condition, and each party shall have all remedies provided 
herein with respect to any subsequent act which would have originally constituted a violation 
hereunder. 

15.23 

15.24 Signs. Property Manager shall enforce for Owner any sign policies or limitations 
from time to time in effect for the Property. Property Manager shall have the right to post leasing 
and/or management related signage on or about the Proj ect at Owner's expense, subj ect to Owner's 
reasonable approval. 

Force Majeure. The time for performance of any term, provision or covenant of 
this Agreement shall be deemed extended by time lost due to delays resulting from acts of God, 
strikes, unavailability of building materials, civil riots, floods, material or labor restrictions by 
governmental authority, severe stock market declines or financial crisis- or panic, enforcement of 
governmental regulations or requirements, and any other cause not within the control of the parties, 
so long as the party extending the time for performance (a) has complied with all requirements and 
is not in default relating to such performance and has otherwise fully performed all of its duties 
and obligations relating thereto, (b) has used its commercially efforts to achieve such performance, 
and (c) has used reasonable efforts to avoid the economic impact of such delay. 

15.25 

15.26 Venue. The exclusive venue for any litigation arising from or related to this 
Agreement shall be in the state court for Orange County, Florida and the parties consent to the 
jurisdiction of same. 

[Signatures on following page(s)] 
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IN WITNESS WHEREOF, this Agreement is executed as of the Effective Date. 

OWNER: 

111 N ORANGE OWNER LLC, a Delaware limited 
liability company 

By: BSC-TRP ORLANDO I LLC, a Delaware 
limited liability company, its sole member 

By: 111 N ORANGE AVENUE LLC, a 
Florida limited /^ability ̂ ompany, its 
manager 7 

By: 
Clifford L. Stein, manager 

PROPERTY MANAGER: 

TOWER REALTY ASSET MANAGEMENT, INC., 
a Florida cprnoratfoi 

By: 

Name: Clifford L. Stein 

Title: President 

LEASING AGENT: 

LLT\Y PARTNERS, INC., 
oraiio 

TOWER 
a Florida a 

By: : 

Name: Reid Bcrman 

Title: President 



SCHEDULE 1 

Leasing Addendum 

1. Leasing. Tower Realty Partners, Inc. (the "Leasing Agent") as the exclusive leasing 
agent for the Project shall use its best efforts to obtain and keep desirable tenants for the Project. 
Leasing Agent shall, so far as possible, procure and investigate references and credit histories 
from all prospective tenants and use its best judgment in the selection of prospective tenants. 
The Leasing Agent agrees to perform whatever service may be required in connection with the 
negotiation of leases or renewals, extensions, modifications, or cancellations thereof. • 

2. Execution of Leases. All leases are to be prepared for execution by Owner, on a form 
approved by Owner and in accordance with the leasing plan and guidelines ("Leasing Plan") 
approved by Owner for the leasing of the Project. The Leasing Plan shall include minimum 
leasing rates, required levels of insurance to be carried by the tenant, and other material lease 
terms for proposed leases at the Project, and all leases for any space at the Project in accordance 
with the Leasing Plan shall be prepared by Leasing Agent, but shall be executed by Owner. The 
Leasing Plan may be changed only by Owner and may be changed at any time by written notice 
to Leasing Agent. Leasing Agent shall handle all tenant requests and negotiations on behalf of 
Owner and shall use commercially reasonable efforts to assure compliance by tenants with all 
provisions of their leases. Leasing Agent may not propose to extend, renew, or modify a lease 
for a tenant who is not in compliance with its existing lease. Leasing Agent shall sign and serve 
notices to tenants and shall handle all communications with tenants relating to leasing activities. 
In no event may Leasing Agent execute any leases that require approval of Owner's lender 
without first providing Owner with written notice that such approval has been obtained. The 
Leasing Plan shall take into account any requirements of Owner's lender. 

Leasing Commissions. Leasing Agent shall receive as consideration and 
remuneration for leasing office space at the Project a leasing commission according to the 
following commission schedule: 

For new leases or expansions of existing spaces for existing tenants: (i) in 
the event that Leasing Agent is the only broker in connection with such lease or expansion at the 
Project, Leasing Agent will be paid a commission in an amount equal to four percent (4%) of the 
Gross Rents For Commissions (as defined in Section 5 of this Schedule 1) due under the primary 
term of the lease- agreement (not to exceed ten (10) years), or (ii) in the event that Leasing Agent 
and one or more other cooperating brokers are engaged in connection with such lease at the 
Project, Leasing Agent will be paid a commission in an amount equal to two percent (2%) of the 
Gross Rents For Commissions due under the primary term of the lease agreement (not to exceed 
ten (10) years) and the cooperating brokers, collectively, will be paid a commission in an amount 
equal to four percent (4%) of the Gross Rents For Commissions due under the primary term of 
such lease agreement (not to exceed ten (10) years). 

(a) 

For lease renewals, extensions or modifications of existing leases 
(collectively, "Renewals") at the Project entered into after the date of this Agreement: (i) in the 
event that Leasing Agent is the only broker in connection with such Renewal, Leasing Agent will 
be paid a commission in an amount equal to two percent (2%) of the Gross Rents For 
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Commissions due under the Renewal (not to exceed ten (10) years), or (ii) in the event that 
Leasing Agent and one or more other cooperating brokers are engaged in connection with such 
Renewal, Leasing Agent will be paid a commission in an amount equal to two percent (2%) of 
the Gross Rents For Commissions due under the Renewal (not to exceed ten (10) years) and the 
cooperating brokers will be paid a commission in an aggregate amount equal to two percent (2%) 
of the Gross Rents For Commissions due under such Renewal (not to exceed ten (10) years). 
Owner and Leasing Agent agree the Leasing Agent shall be entitled to commission if an existing 
tenant exercises a renewal or extension option granted to it pursuant to the terms and provisions 
of such tenant's existing lease at the Project but shall not be entitled to a commission if any 
renewal or extension option is exercised by a tenant after the expiration of the Management Period 
(or any Extension Period, if applicable) or any termination of this Agreement subject to Leasing 
Agent's right to earn a commission in Section 7 of this Schedule 1. 

(c) In certain circumstances, either because of market conditions or unique 
transactions, certain outside brokers may demand a 5% commission or there may be a need to pay 
more than one outside broker. Leasing Agent shall not enter into any such agreement or make any 
such payment without first obtaining Owner's written approval. 

Payment of Commission. All leasing commissions earned pursuant to the terms 
of this Agreement shall be paid by Owner as follows; provided, however, if any leasing 
commission is paid to Leasing Agent with respect to a lease and the tenant under such lease 
defaults under such lease before such tenant pays rent under such lease, the amount of such 
leasing commission shall be offset against future leasing commissions payable hereunder: 

4 

(a) One-half (1/2) of the total commission will be paid within thirty (30) days 
following the execution of the lease and receipt of a W-9 and invoice from Leasing Agent, and 

(b) The balance of the total commission will be paid within thirty (30) days 
following tenant's occupancy of the premises and acceptance of same as substantially completed. 

(c) Outside brokers may be paid their leasing commission in full at the time of 
full lease execution. 

Gross Rents For Commissions. For the purpose of calculating the amount of 
commission earned by Leasing Agent pursuant to Section 3 of this Schedule 1. "Gross Rents 
For Commissions" shall mean the total amount of rent which is due and payable under the lease 
agreement executed by the tenant but excluding the following items and any other items listed 
in Section 8.2 of the Agreement unless otherwise approved in writing by Owner: 

Cash credits, deferments, or abatements of rent; (a) 

(b) Cancellation or penalty payments with respect to termination of the lease 
agreement. 

Late payment charges; (c) 

Sums designated as "additional rent" under the lease agreement or charges 
for utilities, common area maintenance, taxes, insurance, or other "pass through" expenses in 
excess of base year expenses; 
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Reimbursements to Owner for advances made pursuant to the lease (e) 
agreement; 

Credits for other concession items per the lease agreement; (f) 

Percentage rent (on retail businesses); (g) 

(h) Rent or other charges for parking; 

(i) Security deposits (including any amounts necessary to restore any security 
deposit after application of same pursuant to the lease agreement); 

(j) Rent for services or facilities available to tenant at locations other than the 
demised premises covered by the lease agreement; 

(k) Rent credited to tenant by reason of Owner's assumption or takeover of 
tenant's obligations under any other lease and/or landlord take back; and 

(1) Amounts payable, by reason of rent inclusion or otherwise, for electricity, 
or after hours utilities. 

6. No Commission. Notwithstanding anything herein to the contrary, from and after the 
termination for cause pursuant to Section 12.1, the Leasing Agent hereby acknowledges and 
agrees that it shall not be entitled to any commission hereunder whatsoever under this Schedule 
1 in the event of such termination, other than those earned before such termination. This Section 
6 of this Schedule 1 shall survive the expiration or earlier termination of this Agreement. 

7. Termination. The Leasing Agent acknowledges and agrees that its retention as 
provided in this Schedule 1 may be terminated by Owner, under any of the circumstances 
described in Section 12.1 or 12.2 or other provision which permits termination of the Agreement. 

8. Florida Law. Owner agrees that Leasing Agent has all rights available to Leasing 
Agent under The Florida Commercial Real Estate Leasing Commission Lien Act which provides 
that when a licensed Florida real estate broker has earned a commission by performing brokered 
services under a brokerage or listing agreement, the broker may claim a lien against the Owner's 
interest in the property for any unpaid broker's commission. The broker's lien rights under this 
Act cannot be waived before a commission is earned. (Chapter 475.803(6).F.S.) 

9. Pending Leases. Upon termination pursuant to Section 12.2 or upon expiration of this 
Agreement or this Schedule 1, the Leasing Agent shall be considered the procuring cause and 
commissionable with regard to any active prospects for the Project for which leases are executed 
within ninety (90) days after the expiration or termination date (or extended for a period greater 
than ninety (90) days until such time as negotiations are terminated indefinitely, but in no event 
greater than one hundred twenty (120) days). Active prospects shall be defined as prospects with 
whom Leasing Agent has commenced serious and bona fide negotiations with during the term 
of this Agreement (as evidenced by the exchange of written letter of intent between Leasing 
Agent and the prospect within the three (3) month period prior to the termination of this 
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Agreement), provided Leasing Agent submits a list of such active prospects to Owner no later 
than fifteen (15) days after the termination or expiration of this Agreement or Schedule 1. In the 
event this Agreement or Schedule 1 is terminated pursuant to the sale of the Project, the Leasing 
Agent shall provide Owner with a list of active prospects prior to the closing of the Project and 
Owner shall agree to be responsible for the commissions for such active prospects, unless the 
subsequent owner agrees in writing to a commission agreement with Leasing Agent for such 
active prospects. 
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SCHEDULE 2 

Capital Improvements and Tenant Improvements 

1. Capital Improvements and Tenant Improvements. Property Manager shall, at 
Owner's expense, monitor and supervise the design and construction of capital improvements or 
tenant improvements required to be performed by the tenant pursuant to cash allowance under 
its lease or to be performed by the Owner under leases at the Project, including, but not limited 
to, to the extent reasonably necessary or appropriate under the circumstances: scheduling 
meetings between space planners and tenants (or prospective tenants); obtaining tenants' written 
approval of working drawings; coordinating and directing pre-bid conferences with contractors; 
establishing a project time schedule; administering and coordinating job site construction 
meetings as necessary to ensure the timely flow of information between tenants, space planners 
and contractors; obtaining and reviewing all necessary lien releases; reviewing all payment 
requests pursuant to the contract documents; inspecting the construction of the improvements; 
assisting contractors in obtaining notices of completion, certificates of occupancy, or equivalent 
documents; conducting final walk-through with tenants, space planners and contractors; 
obtaining tenants; written acceptance and acknowledgement of the substantial completion date 
of the improvements; assisting in the preparation of a final punch list itemizing all work needing 
to be completed or requiring repair or adjustment; obtaining from contractors, subcontractors, 
material suppliers or other consultants all such guarantees, instructions, equipment manuals, 
warranties and all other pertinent documents relating to the tenant improvements; and making 
periodic reports to, and otherwise consulting with, Owner concerning any and all tenant 
improvement work. 

2. Construction Management Fee. In connection with the foregoing construction 
supervision services, Property Manager shall be entitled to receive fees in an amount equal to the 
percentage of the Gross Construction Costs of tenant improvements performed by Landlord or 
by the tenant pursuant a cash allowance or turnkey construction scope as provided for in tenant 
leases in accordance with the Table A below. Property Manager shall also be entitled to receive 
fees in an amount equal to the percentage of the Gross Construction Costs performed by Landlord 
in connection with capital improvement projects or major repairs or major upgrades related to 
the Project in accordance with the Table A below (the term major in the immediately preceding 
sentence shall mean repairs or capital improvement projects which in the course of any 12 month 
period exceed $50,000 in the aggregate). "Gross Construction Costs" shall mean the total amount 
of actual and verifiable construction costs for the specific tenant improvement or capital 
improvement project or major repairs/upgrades, but not in excess of the final costs schedule 
approved by the Owner and the general contract, exclusive of (i) all components thereof which 
are reimbursable to Project Manager in accordance with the rates set forth in the most current 
Approved Budget (which exclusion shall cover without limitation, salaries of Property 
Manager's or related parties' employees performing work in connection with improvements, 
projects or repairs, as applicable), and (ii) all architectural and engineering fees. Property 
Manager and Owner expressly agree that the amounts payable to Property Manager pursuant to 
this Section constitute the complete and exclusive compensation to which Property Manager shall 
be entitled in connection with the performance of its obligations under this Schedule 2 with 
respect to such work. 
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Table A 

Fee Schedule 

For Gross Construction Costs of Fee Percentages 

$25,000 
$25,001 to $249,999 
Above $250,000 

1st 0% 
4% 
3% 
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SCHEDULE 3 

Bookkeeper Costs 

TOWERRIALTY ASSET MANAGEMENT. LVC 
-020 - Payroll Bmigft - Adinini-iirative Ailocarion to 111 Nonh Orange 

[ 1 SahiT & 

:o :o Burden Burden Bonus Total Mi Total 

Christiiie Hentzell S94500 S2S.350 $122,530 54,725 S127J75 75% 595,631 

ChadFemandes 563,510 51?:»53 5S2;563 53,17(5 585,739 um* 535,̂ 39 

554,775 516,433 5'U0S 52,739 573,947 Dorthy Pachico 50% 536,973 

5131,2 5 0 539,3 ̂ 5 5170,625 56,563 5177,1SS Victoria Lackey 6a-b 59,790 

5.1,400 521,420 592,820 53,5"0 596,390 Chad Haney 27% 525,698 

554,075 516,223 570,293 52,"04 573,001 Kiinberiy McNamera ©4 54,034 

5 4 ^ ^ 1 1 5140,853 Sgl0^64 S-3.476 

S2;7315 Sulitot:;! A d m i j A l locnr io i i ol C o-̂ r̂ : to I I I N o r t h Lh'nii j ;^ : > > » 

2020 - Pa^Toll Budget-Enauieeriiig Allocation ro 111 North Orange 

Salary & 
Burden 2 0 2 0 Burden Bonus Total 0o Total 

Stacy Can 
ASen Bell 

573,500 522,050 
563,000 518,900 

595,550 
581.900 

53,675 599,225 
53.150 585,050 

laO'c 599,225 
535.050 lOO0^ 

S136.500 S40.950 S177.450 S6.S2? S1S4.275 

100.00% Allocation of Building Engineer to 111 NortU Orange S1S4.275 

TOTAL ALLOCATION OF COSTS TO 111 NORTH ORANGE S442.190 

S1.S1 PSFTOTAL; 
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Final Form 

PORTFOLIO I NT F. REST PRO VUSSORY NOTE 

Up to $30,000,000.00 As oF30 January 2020 

FOR VALUE RECEIVED, BSC INCOME VIU INC., a Delaware corporation with a 
principal place of business at 4100 N. Miami Avenue, Miami, Florida 33127, USA ("Maker"), 
promises to pay to HFMX DESIGNATED ACTIVITY COMPANY, an Irish designated 
activity company with registered office at 1-2 Victoria Buildings, Haddington Road, Dublin 4 
Ireland ("Holder"), the principal sum (the "Principal Amount") of Thirty Mil l ion and 00/100 
United States Dollars ($30,000,000.00) (the "Maximum Principal Amount"), or, such lesser 
amount as shall be equal to the then unpaid balance of the aggregate principal amount advanced 
by Holder in accordance with the terms of this Portfolio Interest Promissory Note (this "Note"), 
with interest on the outstanding principal balance as set forth herein. Holder shall, from time to 
time, make further advances under this Note up to the Maximum Principal Amount as amounts 
are received by it in connection with Holder's sale of BSC Income VI I I (Series 396) Notes due 
2027 (the "HFMX Notes") issued by Holder. A l l principal advances by Holder hereunder, all 
payments of the principal of this Note and interest hereon and the respective dates thereof shall 
be endorsed by Holder on Schedule A attached hereto and made a part hereof, or on a 
continuation thereof which shall be attached hereto and made a part hereof, or shall otherwise 
recorded by Holder in its internal records. 

Payment. 

This Note shall mature and Maker agrees to pay in full all outstanding 
principal evidenced by this Note, together with all accrued and unpaid Interest thereon, on or 
before the date that is seven (7) years from the date hereof (the "Maturity Date"). Principal and 
any interest payable hereunder shall be payable in lawful currency of the United States of 
America to Holder at such place designated by Holder in writing, in immediately available (same 
day) funds without deduction for or on account of any present or future taxes, duties or other 
charges levied or imposed on this Note or the proceeds hereof. Notwithstanding the foregoing, 
Maker shall be permitted to extend the Maturity Date for up to two (2) one (l)-year extensions so 
long as there is no Event of Default (as defined below) at such time by giving written notice to 
Holder of Maker's election to extend the Maturity Date at least sixty (60) days prior to the 
expiration of the Maturity Date or the first one (l)-year extension period, as applicable, and the 
Maturity Date shall automatically be extended without any further action of any party. For the 
avoidance of doubt. Maker's decision to extend the Maturity Date shall be made by Maker's 
board of directors' in its sole and absolute discretion. 

a. 

Simple interest shall accrue at a fixed rate of fourteen percent (14%) per 
annum on the outstanding principal balance commencing on and from the date of the first 
principal advance by Holder hereunder. A l l accrued and unpaid interest shall be due and payable 
on the Maturity Date. In the event a payment is more than fifteen (15) days late, then Maker 
shall incur a late payment penalty of an additional five percent (5%) of the amount of the late 
payment. 

b. 

ACTIVE 46711997v3 
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In connection with the making of the loan hereunder, Maker shall pay to 
Holder an arranger fee (the "Loan Arranger Fee") in the amount equal to; (i) forty-five basis 
points per annum on the first USD 30,000,000 of the Net Asset Value (as defined in that certain 
Series Memorandum, dated as of 30 January 2020, prepared by Holder (the "Memorandum")) 
of the Portfolio (as defined in the Memorandum); (ii) thirty-five basis points per annum on any 
amounts of the Net Asset Value of the Portfolio in excess of USD 30,000,000 up to USD 
100,000,000; (ii i) thirty basis points per annum on any amounts of the Net Asset Value of the 
Portfolio in excess of USD 100,000,000 up to USD 200,000,000; and (iv) twenty basis points per 
annum on any amounts of the Net Asset Value of the Portfolio in excess of USD 200,000,000. 
The Loan Arranger Fee shall accrue daily and be payable quarterly in arrears on the last business 
day of March, June, September and December in each year and on the date of repayment o f the 
Note specified in Section 1(a). The Loan Arranger Fee shall be subject to a minimum payment 
of EUR €2,000 per month. Maker shall advance a non-refundable sum of EUR €24,000 within 
30 calendar days of the date hereof towards satisfaction of the total minimum Loan Arranger Fee 
accrued in the first year of the HFMX Notes. On any repayment or prepayment of part of or the 
whole of the Note all accrued but unpaid Loan Arranger Fee on such repayment or prepayment 
shall be paid. The Loan Arranger Fee is intended to be used by the Holder to satisfy its 
obligation to pay the "Loan Arranger Fee" pursuant to the Memorandum. 

2. Prenavmcnt. Maker, at its option at any time after the date that is one (1) year 
from the date of this Note, may prepay all or any portion of the unpaid portion of the Principal 
Amount along with the unpaid interest on the Principal Amount accrued to the date of such 
prepayment as well as any late payment fees. A l l payments made hereunder shall be applied first 
to the payment of accrued but unpaid interest, and the balance thereof shall be applied to the 
principal balance due under this Note. 

Representations and Warranties. Maker represents and warrants to Holder that as 
of the date of this Note: 

Legal status: Maker is a company duly incorporated, validly existing and 
in good standing under the laws of its jurisdiction of incorporation; 

a. 

b. Solvency. Maker is solvent, has not incurred in any insolvency situation, 
and has not filed for bankruptcy declaration. It does not have knowledge of any facts or 
circumstances that could lead it to an immediate insolvency. 

Assets: Maker has power to own its assets and conduct its business as it is 
now being conducted; 

d. Approvals and non-contravention: Neither the execution and delivery of 
this Note by Maker nor the exercise of its rights and the performance of its obligations under this 
Note: 

are prohibited by law, regulation or order; 

require any approval, filing, registration or exemption, (other than 
any that have already been obtained or filed); and 

ii. 
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are prohibited by, constitute an event of default under, or result in 
an obligation to create security under, any document or 
arrangement to which it is a party; 

Binding obligations: The execution of this Note by Maker has been 
validly authorised and the obligations expressed as being assumed by it under this Note 
constitute valid, legal, binding and enforceable obligations of it enforceable against it in 
accordance with their terms; 

6. 

Corporate powers: Neither the execution nor delivery o f this Note by 
Maker nor the performance or observance of any of its obligations under this Note wil l result in 
it breaching any of its corporate powers; 

No default or breach: Maker is not aware of any default or breach under 
any law, statute, regulation, indenture, mortgage, trust deed, agreement or other instrument, 
arrangement, obligation or duty by which it is bound; 

g-

Security interests: No mortgage, charge, pledge, lien, encumbrance or 
other security interest whatsoever exists over the whole or any part of the undertaking or assets, 
present or future of Maker, except as permitted pursuant to Section 2(b) of the Pledge Agreement 
(as defined below); 

h. 

Disputes: No litigation or administrative or arbitration proceeding before 
or of any court, governmental authority or arbitrator is presently taking place, pending or, to the 
knowledge of Maker, threatened against or against any of the assets of Maker which might have 
a material adverse effect on its business, assets or operations or might adversely affect its ability 
to perform its obligations under this Note; 

j . Authorization: Maker has obtained all licences, permissions and consents 
required for the carry ing on of its business in all relevant jurisdictions and Maker has complied 
with all conditions attaching to such licences, permissions and consents; 

Borrowing limit: The borrowing o f the full amount available under this 
Note wil l not cause any limitation on the powers to borrow of Maker or its directors to be 
exceeded; 

k. 

Information: A l l information supplied by Maker to Holder in connection 
with this Note is true, accurate and complete in all material respects and Maker is not aware of 
any material facts or circumstances which have not been disclosed to Holder which might, i f 
disclosed, adversely affect the decision of a person considering whether or not to lend to Maker; 

No termination event: No actual or potential Event of Default has 
occurred which has not been remedied or waived; 

m. 
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Taxes: No stamp, registration or similar tax is payable, and no filing or 
registration is required, in connection with the execution, performance and/or enforcement of this 
Note; nmvided that this Note is executed and delivered outside of the State of Florida; 

n. 

Compliance: Maker has obtained and wil l comply with all known 
applicable laws and regulations and the terms of all permits, authorisations and licences 
(including, amongst all other matters, all laws, regulations, permits, authorisations and licences 
relating to intellectual property matters) required for carrying on its business in all relevant 
jurisdictions. 

o. 

Covenants. Maker undertakes that it will, until this Note is repaid in full: 4 

Notice of Default: Give Holder notice in writing immediately upon 
becoming aware of the occurrence of any Event of Default or other event which, with the giving 
of notice and/or lapse o f time and/or upon Holder making the relevant determination, would 
constitute an Event of Default; 

a. 

Information'. Keep Holder fully and promptly informed to such extent and 
in such form and detail as Holder may from time to time reasonably require, with particulars of 
any matters concerned with and arising out of the activities of Maker; 

b. 

Settling of Debts: Sett le the debts incu rred by it in the ordinary course of 
the business, including (without limitation) trade creditors, in a timely manner; 

Conduct of Business: Conduct and carry on its business in a proper, 
efficient and professional manner and not make any substantial alteration in the mode of conduct 
of that business and keep or cause to be kept proper books of accounts relating to such business; 

d. 

Audited Financials: Supply to Holder, as soon as they become available, 
but in any event within one hundred eighty (180) days after the end of each of its financial years 
(being December 31), copies of its audited financial statements for that financial year; 

Half-Yearly Financials: Supply to Holder, as soon as they become 
available, but in any event within ninety (90) days after the end of each financial half year (being 
June 30), copies of its financial statements for that financial half year; and 

Impairment Report: Perform, or arrange for the performance of an annual 
impairment assessment required by Holder in respect of this Note and containing such 
information as FlexFunds ETP, LLC, as calculation agent of the HFMX Notes, may reasonably 
request. 

g-

Default. The occurrence of any one of more of the following shall constitute a 
default hereunder ("Event of Default"): (a) failure of Maker to pay to Holder any amounts due 
pursuant to this Note within thirty (30) days of when the same shall become due (which shall 
include any extensions); (b) failure of Maker to timely pay or perform any other agreement of 
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Maker under this Note or the Pledge Agreement; (c) the filing of any petition under the United 
States Bankruptcy Code, or any similar federal or state debtor-creditor statutes by or against 
Maker; (d) an application for the appointment of a receiver for Maker, the making of a general 
assignment for the benefit of creditors by, or the insolvency of, Maker; (e) the entry of a 
judgment or the issuance of a writ of attachment against Maker; (f) the breach of any 
representation hereunder or under the Pledge Agreement; (g) it is or becomes unlawful for Maker 
to perform any of its obligations under this Note or the Pledge Agreement; (h) this Note or the 
Pledge Agreement becomes invalid or unenforceable or ceases to be in full force and effect for 
any other reason; (i) Maker does or causes or permits to be done anything which evidences an 
intention to contest or repudiate this Note or the Pledge Agreement wholly or in part; (j) Maker 
changes or threatens to change the nature or scope of its business, or suspends or threatens to 
suspend all or a substantial part of its business operations, or commences any business other than 
that being carried on by it as of the date of this Note; or (k) any step is taken to enforce any 
security over the undertaking, property, revenue or assets of Maker. At any time upon and after 
the occurrence of an Event of Default, the indebtedness evidenced by this Note and/or any 
note(s) or other obligations which may be taken in renewal, extension, substitution or 
modification of all or any part of the indebtedness evidenced hereby or thereby, shall, at the 
option of Holder, immediately become due and payable without demand upon or notice to 
Maker, and Holder shall be entitled to exercise such remedies as provided herein as well as under 
the Pledge Agreement. Any amount of principal and/or interest evidenced by this Note which is 
not paid when the same is due, whether at stated maturity, by acceleration or otherwise, shall 
bear interest from the date due until such amount is paid in full, payable on demand, at the 
maximum rate permitted by applicable law. 

I f this Note would otherwise constitute an "applicable high yield discount obligation" 
within the meaning of Section 163(i) of the Internal Revenue Code of 1986, as amended (the 
"Code") (or any successor provision), on each payment date ending on or after the fifth 
anniversary of the date hereof. Maker shall make a mandatory prepayment for cash of all or a 
portion of the Note outstanding at such time at plus any accrued interest thereon as shall be 
necessary to ensure that the Note shall not be considered an applicable high yield discount 
obligation, and any failure to make such payment shall constitute an Event of Default. 

Securitv. Al l amounts due hereunder (including, but not limited to, the Principal 
Amount and all accrued and unpaid interest) shall be secured solely by the assets held by Maker 
pursuant to the Pledge and Security Agreement attached hereto as Exhibit A (the "Pledge 
Agreement"). No equity owner, officer, director, manager, employee, consultant, advisor or 
affiliate of Maker or any other person shall be liable to Holder for any amounts of the Principal 
Amount or interest due hereunder. 

6. 

Waiver bv Maker. A l l parties to this Note, including any sureties, endorsers or 
guarantors, hereby waive presentment for payment, demand, protest, notice of dishonor, notice 
of acceleration of maturity, and all defenses on the ground of extension of time for payment 
hereof, and agree to continue and remain bound for the payment of principal, interest and all 
other sums payable hereunder, notwithstanding any change or changes by way of release, 
surrender, exchange or substitution of any security for this Note or by way of any extension or 
extensions of time for payment of principal or interest; and all such parties waive all and every 
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kind of notice of such change or changes and agree that the same may be made without notice to 
or consent of any of them. The rights and remedies of Holder as provided herein shall be 
cumulative and concurrent and may be pursued singularly, successively or together at the sole 
discretion of Holder, and may be exercised as often as occasion therefore shall occur, and the 
failure to exercise any such right or remedy shall in no event be construed as a waiver or release 
of the same. 

Collection Expense. Maker hereby agrees to pay all reasonable and documented 
out-of-pocket costs and expenses, including attorneys' fees, incurred by Holder in connection 
with the collection of the indebtedness evidenced by this Note (including any accrued and unpaid 
interest), any modification hereof, or in enforcing or protecting any of the rights, powers, 
remedies and privileges of Holder hereunder. As used in this Note, the term "attorneys' fees" 
shall include those incurred at any time whether prior to the commencement of judicial 
proceeding and/or thereafter at the trial and/or appellate proceedings and/or in pre- and post-
judgment or insolvency, bankruptcy, administrative, regulatory or investigative proceedings. In 
addition, a bad check fee in the amount of $50.00 wil l be due and payable for any checks 
presented to Holder that are rejected by Holder's bank due to insufficient funds of Maker. 

8. 

No Waiver by Holder. No delay or omission on the part of Holder in exercising 
any right hereunder shall operate as a waiver of such right or o f any right under this Note. No 
waiver shall be bind ing upon Holder, unless in writing signed by an authorized officer of Holder. 

g 

Maximum Interest. Holder does not intend to violate any applicable usury laws. 
Accordingly, all agreements between Maker and Holder are expressly limited so that in no 
contingency or event whatsoever, whether by reason of advancement of the proceeds hereof, 
acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount 
paid or agreed to be paid to Holder for the use, forbearance or detention of the money to be 
advanced hereunder (including all interest on this Note, and the aggregate of all other amounts 
taken, reserved or charged pursuant to this Note which, under applicable laws is or may be 
deemed to be interest) exceed the maximum rate allowed by applicable law. If, from any 
circumstances whatsoever, fulfillment of any obligation hereof at the time performance of such 
obligation shall be due, shall cause the effective rate of interest upon the sums evidenced by this 
Note to exceed the maximum rate of interest allowed by applicable law, then the obligation to be 
fulfilled shall be reduced automatically to the extent necessary to prevent that effective rate of 
interest from exceeding the maximum rate allowable under applicable law and to the extent that 
Holder shall receive any sum which would constitute excessive interest, such sum shall be 
applied to the reduction of the unpaid principal balance due hereunder and not to the payment of 
interest or, i f such excessive interest exceeds the unpaid balance of principal, the excess shall be 
refunded to Maker. 

10. 

I'ransfor Restrictions: Poitt'ulio Intoresi. It is intended that all interest paid 
hereunder shall constitute "portfolio interest" within the meaning of Sections 871(h) and 881(c) 
of the Code. This Note is a registered obligation, as to both principal and interest, on the books 
of Maker, and shall constitute an obligation in "registered form" within the meaning of Sections 
871(h) and 881(c) of the Code. Maker shall maintain a register (the "Register") for the 
registration and registration of transfers of the Note or interests in the Note. The Register shall 

I I . 
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contain the name and address of each person having an ownership interest in the Note or the 
rights thereunder, and the principal amounts (and stated interest) of the Note owing to each such 
person pursuant to the terms hereof. The entries in the Register shall be conclusive, and Maker 
and any Holder shall treat each person in whose name all or any portion of this Note shall be 
registered in the Register as the owner and Holder thereof for all purposes hereof. 

This Note shall be binding upon and inure to the benefit of the parties hereto and their respective 
permitted successors, assigns and legal representatives; provided, however, that, notwithstanding 
any other provisions of this Note to the contrary, a Holder may not transfer or assign all or any 
portion of or any rights in or to this Note except upon (a) the consent o f Maker, (b) the 
registration in the Register of the name and address of the transferee or assignee and the principal 
amounts (and stated interest) owed to such transferee or assignee, and (c) i f the transferee or 
assignee is a foreign person, within the meaning of Section 7701 of the Code, the delivery by 
such assignee or transferee of an appropriate Internal Revenue Service Form W-8, or any such 
replacement or similar form, which is duly executed by the assignee or transferee and which 
certifies the foreign status of such assignee or transferee, and such additional information or 
documentation as Maker may reasonably require establishing Holder's entitlement to the 
portfolio interest exemption under applicable U.S. internal revenue laws, judicial decisions, 
public and private rulings, regulations and the like. Any purported transfer of this Note in whole 
or in part that does not meet all of conditions (a) through (c) of this paragraph shall be null and 
void and of no force and effect. 

Nothing in this Note shall restrict or otherwise prohibit the transfer by Holder of any of its right, 
title and interests into and under this Note to any other party and Maker acknowledges that 
Holder shall assign by way of fixed security assignment, charge and pledge all of its right, title 
and benefit and interest to this Note in favor of Intertrust Trustees Limited. 

Governinu l.aw/Vciuie. The parties hereto hereby irrevocably submit in any suit, 
action or proceeding arising out of or relating to this Agreement or any transactions 
contemplated hereby to the jurisdiction of the courts of the State of Florida and waive any and all 
objections to such jurisdiction or venue that they may have under the laws of any state or 
country, including, without limitation, any argument that jurisdiction, situs and/or venue are 
inconvenient or otherwise improper. Each party further agrees that process may be served upon 
such party in any manner authorized under the laws of the State of Florida, and waives any 
objections that such party may otherwise have to such process. Holder agrees to irrevocably 
designate an agent for the purposes of receiving service of process in Florida and waives all 
objections respecting service of process on such agent. Venue for any action brought in 
connection with this Note shall lie solely in Miami-Dade County, Florida. Holder may employ 
agents and attorneys-in-fact in connection herewith and shall not be responsible for their actions 
except for the gross negligence or wil l ful misconduct of any such agents or attorneys-in-fact 
selected by it in good faith. 

12. 

MAKER HEREBY, AND HOLDER BY ITS ACCEPTANCE OF THIS NOTE, 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED 
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS NOTE OR 
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ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION 
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. 
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER EXTENDING THE CREDIT 
EVIDENCED BY THIS NOTE. 

THIS 

13. General Provisions. Time shall be of the essence with respect to the terms of this 
Note. This Note cannot be changed or modified orally. 

14. DoaimenUirv Stamp Tax. This Note has been executed by Maker and delivered 
by Maker to Holder outside of the State of Florida. Accordingly, this Note is exempt from 
Florida documentary stamp tax pursuant to Rule 12B-4053(33) of the Florida Administrative 
Code. 

[SIGNATURE PAGE FOLLOWS] 
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;o/be i duly executed and IN WITNESS WHEREOF, Maker has caused this Not 
delivered by its duly authorized officer as of the 3C day of 202/). 

MAKER; \ 
a Delaware B S C INCOMF VII 

corporation 

By: 
Nani€: 

7 tee Title; 

M H C - 2 1 7 9 7 3 9 9 - 2 



SCHEDULE A 

ADVANCES, PAYMENTS AND CAPITALIZATION OF INTEREST 

Payments ($): Name of 
Person 

Making Notation 

Date Principal 
advances by 

Unpaid 
Principal 

Balance of Note Holder Principal Interest 
($)_ ($) 

/ / 
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EXHIBIT A 

PLEDGE AND SECURITY AGREEMENT 

[see attached] 



Final Form 

PLEDGE AND SECURITY AGREEMENT 

This PLEDGE AND SECURITY AGREEMENT (this "Agreement") is made and 
entered into as of the 30 day of January 2020, by and between BSC INCOME VIII INC., a 
Delaware corporation with a principal place of business at 4100 N Miami Avenue, Miami, Florida 
33127, United States of America ("Pledgor"), and HFMX DESIGNATED ACTIVITY 
COMPANY, an Irish designated activity company with registered office at 1-2 Victoria 
Buildings, Haddington Road, Dublin 4, Ireland ("Lender"), as secured party. 

RECITALS 

WHEREAS, pursuant to that certain Portfolio Interest Promissory Note by Pledgor in 
favor of Lender of even date hereof (the "Note"). Lender has made to Pledgor a certain loan (the 
"Loan") in the principal amount of up to Thirty Million and 00/100 United States Dollars 
($30,000,000.00), in accordance with the terms and conditions contained therein; and 

WHEREAS, Lender requires, as a condition to its making of the Loan to Pledgor, that, 
among other things, Pledgor agrees to grant to Lender a security interest in the Collateral (as 
such term is defined in Section 2(a)) as collateral security for the payment of the indebtedness 
and the performance by Pledgor of its obligations under the Note, upon the terms, and subject to 
the conditions, contained herein. 

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

Capitalized Terms/Principles of Construction. All capitalized terms used but not 
otherwise defined herein shall have the respective meanings ascribed thereto in the Note. The 
words "hereof , "herein" and "hereunder" and words of similar import, when used in this 
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement, and section, subsection, schedule and exhibit references are to this Agreement, 
unless otherwise specified. The word "including", when used in this Agreement, shall be 
deemed to be followed by the words "but not limited to". 

Pledge; Grant of Security Interest; No Assumption. 
conveys, sets over, transfers, assigns, grants and delivers to Lender, as collateral security for the 
prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Loan and the satisfaction of all of the obligations created pursuant to the Note, 
a continuing security interest (the "Security Interest") in all of Pledgor's right, title and interest 
in, to and under all of the following (collectively, the "Collateral"): 

Pledgor hereby pledges, 

(a) all of Pledgor's limited liability company membership interests of Income 
VIII LLC, a Delaware limited liability company (the "Company"); and 

all proceeds from the Collateral described in Section 2(a). including any 
and all interest payments, principal payments, proceeds from sales or refinancings or from 

(b) 
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insurance thereon, and all "accounts", "general intangibles", "instruments" and "investment 
property" (constituting or relating to the foregoing). 

Representations and Warranties of Pledgor. Pledgor hereby represents and 
warrants to Lender, as of the date hereof, that: 

3. 

(a) (i) Pledgor has all necessary power and authority to execute, deliver and 
perform its obligations under this Agreement; (ii) the execution, delivery and performance by 
Pledgor of this Agreement has been duly authorized by all necessary action on its part; and (iii) 
this Agreement has been duly and validly executed and delivered by Pledgor and constitutes its 
legal, valid and binding obligation, enforceable in accordance with its terms; 

No authorizations, approvals or consents of, and no filings or registrations 
with, any governmental authority are necessary for, and no authorization, consent of or notice to 
any other individual, corporation (including any non-profit corporation), general or limited 
partnership, limited liability company, joint venture, estate, trust, association, organization, labor 
union or any other entity or governmental authority (each, a "Person") that has not been obtained 
on or prior to the date hereof is required in connection with: (i) the execution, delivery or 
performance by Pledgor of this Agreement or for the validity or enforceability thereof; (ii) the 
grant by Pledgor of the assignments and security interests granted hereby, or the pledge by 
Pledgor of the Collateral pursuant hereto; (iii) the perfection or maintenance of the pledges, 
assignments and security interests created hereby (including the first priority nature of such 
pledges, assignments and security interests); or (iv) the exercise by Lender of all rights and 
remedies in respect of the Collateral pursuant to this Agreement; 

(b) 

Pledgor is the record and beneficial owner of, and has good and 
marketable title to, the Collateral, and the Collateral has not previously been assigned, sold, 
transferred, pledged or encumbered, except to Lender or as permitted pursuant to the terms of 
this Agreement and the Note; 

(c) 

the Collateral is duly authorized, validly issued and fully paid and 
constitutes the entire issued membership interests of the Company owned by Pledgor; 

(d) 

there are no agreements in place which provide for the issue or allotment 
of, or grant to any person the right to call for the issue or allotment of, any membership interest 
or loan capital of the Company (including any option or right of pre-emption or conversion); 

(e) 

neither the organizational documents of the Company nor any limited 
liability company agreement in respect of the Company restrict or inhibit or could restrict or 
inhibit any transfer of the Collateral on creation or enforcement of the Security Interest and 
neither the manager of the Company nor any other party may refuse to register any transfer of 
the Collateral to Lender or any nominees, successors or assigns of Lender and all rights of pre-
emption are waived; and 

(f) 

the Security Interest shall be a first priority security interest in the (g) 
Collateral. 
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Covenants. Pledgor covenants and agrees with Lender that, from and after the 
date of this Agreement until the Loan has been paid in full and all of the obligations created 
pursuant to the Note has been satisfied: 

4 

Actions With Respect to Collateral. Without the prior written consent of 
Lender in each instance, Pledgor shall not, directly or indirectly: (i) except as permitted by the 
Note or this Agreement, sell, assign, transfer, exchange or otherwise dispose of, or grant any 
option with respect to, the Collateral; or (ii) create, incur, authorize or permit to exist any lien or 
option in favor of, or any claim of any Person with respect to, any of the Collateral, or any 
interest therein, except for the lien provided for by this Agreement. Pledgor shall defend the 
right, title and interest of Lender in and to the Collateral against the claims and demands of all 
Persons whomsoever. 

(a) 

(b) Additional Assurances. At any time and from time to time, upon the 
written request of Lender, and at the sole expense of Pledgor, Pledgor shall promptly and duly 
give, execute, deliver, file and/or record such further instruments and documents and take such 
further actions as Lender may reasonably request for the purposes of obtaining, creating, 
perfecting, validating or preserving the full benefits of this Agreement and of the rights and 
powers herein granted; provided that the amount of the Loan shall not be increased thereby. 

T.imitation on Liens. Pledgor will not create, incur or permit to exist, will 
defend the Collateral against, and will take all such other action as is necessary to remove, any 
lien or claim on or to the Collateral, other than the lien created hereby, and will defend the right, 
title and interest of Lender in, to and under the Collateral against the claims and demands of all 
Persons whomsoever. 

(c) 

Hold Harmless; Taxes. Pledgor shall pay, and save Lender harmless from, 
any and all liabilities with respect to, or resulting from any delay in paying, any and all stamp, 
excise, sales or other taxes which may be payable or determined to be payable with respect to 
any of the Collateral or in connection with any of the transactions contemplated by this 
Agreement. 

(d) 

(e) Related Agreements. Pledgor shall comply with all of the covenants, 
terms and conditions contained in the agreements relating to the Collateral and the Note. 

Company Actions. Pledgor shall not (i) exercise, renunciate or assign any 
right to subscribe for any membership interests or securities in the Company, (ii) sell or 
otherwise dispose of the Collateral (including the exchange, conversion or reissue of any 
membership interests or securities as a consequence thereof) or (iii) alter the organizational 
documents of the Company or any limited liability company agreement in respect of the 
Company in a manner that would disproportionately impact the economic interests of Lender. 

(f) 

Rights of Lender. 

Upon the occurrence of any Event of Default, Lender shall have the right 
to receive any and all income, interest and principal payments, proceeds or other property 

(a) 
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received or paid in respect of the Collateral and make application thereof to the Loan, in such 
order as Lender, in its sole discretion, may elect, in accordance with the Note. 

The rights of Lender under this Agreement shall not be conditioned or 
contingent upon the pursuit by Lender of any right or remedy against Pledgor or against any 
other Person which may be or become liable in respect of all or any part of the Loan or against 
any other security therefor, guarantee thereof or right of offset with respect thereto. 

Pledgor also authorizes Lender, at any time and from time to time after an 
Event of Default, to execute, in connection with a sale provided for in Section 6, any 
endorsements, assignments or other instruments of conveyance or transfer with respect to the 
Collateral. 

(b) 

(c) 

The powers conferred on Lender hereunder are solely to protect Lender's 
interest in the Collateral and shall not impose any duty upon Lender to exercise any such powers. 
Lender shall be accountable only for amounts that it actually receives as a result of the exercise 
of such powers, and neither it nor any of its owners, officers, directors, employees, consultants or 
agents shall be responsible to Pledgor for any act or failure to act hereunder, except for its or 
their gross negligence or willful misconduct. 

(d) 

If Pledgor fails to perform or comply with any of its agreements contained 
herein and Lender, as provided for by the terms of this Agreement, shall itself perform or 
comply, or otherwise cause performance or compliance, with such agreement, the expenses of 
Lender incurred in connection with such performance or compliance, together with interest at the 
rate of ten percent (10%) per annum if such expenses are not paid on demand, shall be payable 
by Pledgor to Lender on demand and shall constitute obligations secured hereby. 

(e) 

6. Remedies. 

(a) If any Event of Default shall occur: 

Lender may make any reasonable compromise or settlement 
deemed desirable with respect to any of the Collateral and may extend the time of payment, 
arrange for payment in installments or otherwise modify the terms of any of the Collateral; and 

(i) 

(ii) Lender, in its sole discretion may demand receipt of the Collateral, 
but shall be under no obligation to do so. 

Without limiting the generality of the foregoing, Lender, without demand 
of performance or other demand, presentment, protest, advertisement or notice of any kind 
(except any notice required by law referred to below or otherwise required hereby) to or upon 
Pledgor or any other Person (all and each of which demands, presentments, protests, 
advertisements and notices, or other defenses, are hereby waived to the extent permitted under 
applicable law), may in such circumstances forthwith collect, receive, appropriate and realize 
upon the Collateral, or any part thereof, and/or may forthwith require Pledgor to sell, assign, give 
option or options to purchase or otherwise dispose of and deliver the Collateral or any part 
thereof (or contract to do any of the foregoing), at public or private sale or sales, in the over-the-
counter market, at any exchange, broker's board or office of Lender or elsewhere upon such 
terms and conditions as it may deem advisable and at such prices as it may deem best in its sole 

(b) 
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discretion, for cash or on credit or for future delivery without assumption of any credit risk. 
Lender shall have the right, without notice or publication, to adjourn any public or private sale or 
cause the same to be adjourned from time to time by announcement at the time and place fixed 
for such sale, and any such sale may be made at any time or place to which the same may be 
adjourned without further notice. Lender shall have the right upon any such public sale or sales, 
and, to the extent permitted by law, upon any such private sale or sales, to purchase the whole or 
any part of the Collateral so sold, free of any right or equity of redemption of Pledgor, which 
right or equity of redemption is hereby waived or released. Lender shall apply any proceeds 
from time to time held by it and the net proceeds of any such collection, recovery, receipt, 
appropriation, realization or sale, after deducting all reasonable costs and expenses of every kind 
incurred therein or incidental to the care or safekeeping of any of the Collateral or in any way 
relating to the Collateral or the rights of Lender hereunder, including reasonable attorneys' fees 
and disbursements, to the payment in whole or in part of the Loan, in such order as Lender may 
elect, and only after such application and after the payment by Lender of any other amount 
required by any provision of law need Lender account for the surplus, if any, to Pledgor. To the 
extent permitted by applicable law, Pledgor waives all claims, damages and demands it may 
acquire against Lender arising out of the exercise by Lender of any of its rights hereunder, except 
for any claims, damages and demands it may have against Lender arising from the willful 
misconduct or gross negligence of Lender or its affiliates, or any agents or employees of the 
foregoing. If any notice of a proposed sale or other disposition of Collateral shall be required by 
law, such notice shall be deemed reasonable and proper if given at least ten (10) days before such 
sale or other disposition. 

Lender shall not incur any liability as a result of the sale of any Collateral, 
or any part thereof, at any private sale conducted in a commercially reasonable manner; it being 
agreed that some or all of the Collateral is or may be of one or more types that threaten to decline 
speedily in value and that are not customarily sold in a recognized market. Pledgor hereby 
waives any claims against Lender arising by reason of the fact that the price at which any of the 
Collateral may have been sold at such a private sale was less than the price which might have 
been obtained at a public sale or was less than the aggregate amount of the Loan, even if Lender 
accepts the first offer received and does not offer any Collateral to more than one offeree; 
provided that Lender has acted in a commercially reasonable manner in conducting such private 
sale. 

(c) 

Limitation on Duties Regarding Collateral. Lender's sole duty with respect to the 
custody, safekeeping and physical preservation of the Collateral in its possession, shall be to deal 
with it in the same manner as Lender deals with similar securities and property for its own 
account. Neither Lender nor any of its owners, directors, officers, employees, consultants or 
agents shall be liable for any failure to demand, collect or realize upon any of the Collateral or 
for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any 
Collateral upon the request of Pledgor or otherwise. 

8. Other Documents. Pledgor agrees to deliver any documents or instruments which 
Lender may reasonably request with respect to the Collateral for the purposes of obtaining or 
preserving the full benefits of this Agreement and of the rights and powers herein granted. 
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Without limiting any rights or powers granted by this Attorney-in-Fact. 
Agreement to Lender, in the event of an Event of Default, Lender is hereby appointed, which 
appointment as attorney-in-fact is irrevocable and coupled with an interest, the attorney-in-fact 
of Pledgor for the purpose of carrying out the provisions of this Agreement and taking any action 
and executing any instruments which Lender may deem necessary or advisable to accomplish the 
purposes hereof, including: 

9 

to ask, demand, collect, sue for, recover, compromise, receive and give 
acquittance and receipts for moneys due and to become due under or in respect of any of the 
Collateral; 

(a) 

(b) to receive, endorse and collect any drafts or other instruments, documents 
and chattel paper in connection with clause (a) above; 

to file any claims or take any action or institute any proceedings that 
Lender may deem necessary or desirable for the collection of any of the Collateral or otherwise 
to enforce the rights of Lender, with respect to any of the Collateral; and 

(c) 

to execute, in connection with the sale provided for in Section 6. any 
endorsement, assignments, or other instruments of conveyance or transfer with respect to the 
Collateral. 

(d) 

If so requested by Lender, Pledgor shall ratify and confirm any such sale or transfer by executing 
and delivering to Lender, at Pledgor's sole cost and expense, all proper deeds, bills of sale, 
instruments of assignment, conveyance of transfer and releases as may be designated in any such 
request. 

Additional Covenants of Pledgor Relating to Covenants of Pledgor. 
covenants and agrees with Lender that, from and after the date of this Agreement and until the 
Loan (exclusive of any indemnification or other obligations which are expressly stated in the 
Note) is paid in full: (a) Pledgor shall take any and all actions either necessary or reasonably 
requested by Lender to ensure complete compliance with the Note; (b) Pledgor shall take such 
actions as are required by, or to comply with, the terms of the Note, and shall not take any 
actions that violate any such documents; and (c) Pledgor shall not apply amounts disbursed to 
Pledgor, pursuant to the requirements of the Loan, in a manner contrary to the requirements of 
the Note. 

Pledgor 10. 

11. Miscellaneous. 

Severability. 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any 
such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 

Any provision of this Agreement which is prohibited or (a) 
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(b) Headings. The headings used in this Agreement are for convenience of 
reference only and are not to affect the construction hereof or be taken into consideration in the 
interpretation hereof. 

No Waiver; Cumulative Remedies. Lender shall not by any act (except by 
a written instrument pursuant to Section 11(d)), delay, indulgence, omission or otherwise be 
deemed to have waived any right or remedy hereunder or to have acquiesced in any default or in 
any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in 
exercising, on the part of Lender, any right, power or privilege hereunder shall operate as a 
waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. A waiver by Lender of any right or remedy hereunder on any one occasion shall not 
be construed as a bar to any right or remedy which Lender would otherwise have on any future 
occasion. The rights, remedies, powers and privileges herein provided are cumulative, may be 
exercised singly or concurrently and are not exclusive of any rights, remedies, powers or 
privileges provided by law. 

(c) 

Waivers and Amendments; Successors and Assigns. None of the terms or 
provisions of this Agreement may be waived, amended, or otherwise modified except by a 
written instrument executed by the party against which enforcement of such waiver, amendment, 
or modification is sought. This Agreement shall be binding upon and shall inure to the benefit of 
Pledgor and the successors and assigns of Pledgor and shall inure to the benefit of Lender and its 
successors and assigns; provided, that Pledgor shall not have any right to assign its rights 
hereunder. The rights of Lender under this Agreement shall automatically be transferred to any 
permitted transferee to which Lender transfers the Note. 

(d) 

Notices. All notices and other communications required or permitted to be 
given pursuant to this Agreement shall be in writing signed by the sender, and shall be 
considered given by the sender and received by the recipient as follows: (a) on the date 
delivered, if personally delivered; (b) on the date sent email, if sent on a business day by 6:00 
p.m. (ET) with automatic confirmation that the email was read by the recipient; (c) on the next 
business day after being sent by recognized overnight mail service in time for and specifying 
next day or next business day delivery; or (d) five (5) business days after mailing, if mailed by 
United States postage-paid, certified or registered mail, return receipt requested, in each case 
addressed to the parties at their respective addresses as set forth in the introductory paragraph of 
this Agreement. 

(e) 

Governing Law/Venue. The parties hereto hereby irrevocably submit in 
any suit, action or proceeding arising out of or relating to this Agreement or any transactions 
contemplated hereby to the jurisdiction of the courts of the State of Florida and waive any and all 
objections to such jurisdiction or venue that they may have under the laws of any state or 
country, including any argument that jurisdiction, situs and/or venue are inconvenient or 
otherwise improper. Each party further agrees that process may be served upon such party in 
any manner authorized under the laws of the State of Florida, and waives any objections that 
such party may otherwise have to such process. Lender agrees to irrevocably designate an agent 
for the purposes of receiving service of process in Florida and waives all objections respecting 
service of process on such agent. Venue for any action brought in connection with this 

(f) 
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Agreement or the Note shall lie solely in Miami-Dade County, Florida. Lender may employ 
agents and attorneys-in-fact in connection herewith and shall not be responsible for their actions 
except for the gross negligence or willful misconduct of any such agents or attorneys-in-fact 
selected by it in good faith. 

This Agreement may be executed in any number of Counterparts. 
counterparts and all the counterparts taken together shall be deemed to constitute one and the 
same instrument. Each party may rely upon a facsimile counterpart of this Agreement signed by 
the other party with the same effect as if such party had received an original counterpart signed 
by such other party. 

(g) 

Waiver of Jury Trial. 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER 
MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION BASED 
HEREIN OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS FACILITY OR 
ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, 
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
VERBAL OR WRITTEN), OR ACTIONS OF ANY PARTY. THIS PROVISION IS A 
MATERIAL INDUCEMENT TO LENDER ENTERING INTO THIS AGREEMENT OR 
MAKING ANY LOAN, ADVANCE OR OTHER EXTENSION OF CREDIT TO PLEDGOR. 

(h) PLEDGOR AND LENDER HEREBY 

Recitals, Schedules and Exhibits Incorporated. The recitals hereof, and 
the schedules and exhibits annexed hereto, are hereby incorporated by reference into this 
Agreement, with the same force and effect as if the same were fully set forth herein. 

(i) 

Number and Gender. Whenever the context may require, any pronouns 
used herein shall include the corresponding masculine, feminine or neuter forms, and the 
singular form of nouns and pronouns shall include the plural and vice versa. 

0) 

Conflict; Construction of Documents; Reliance. 
conflict between the provisions of this Agreement and those contained in the Note, the 
provisions of the Note shall govern and control. The parties hereto acknowledge that they were 
represented by competent and independent counsel in connection with the negotiation, drafting 
and execution of this Agreement (or they were advised to consult with independent legal counsel 
and have made an independent decision to forego such consultation) and the Note and that such 
documents shall not be subject to the principle of construing their meaning against the party that 
drafted same. 

(k) In the event of any 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly 
executed as of the day and year first above written. 

PLEDGOR 

1 1 / I N C . , a Delaware B S C I N C O H 
corporation 

By: 
Zsd Jzar hijurtif. 

Title: 

LENDER: 

SIGNED for and on behalf of 
HFMX DESIGNATED ACTIVITY 
COIMPANY, an Irish designated activity 
company 
by (Director) 
in the presence of: 

Signature of (Director / Secretaiy) 

Witness signature 

Print name 

Print address 

Witness occupation 
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IN WITNESS W H E R E O F , the undersigned have caused this Agreement to be duly 
executed as of the day and year first above written. 

PLEDGOR: 

BSC INCOME VIII INC., a Delaware 
corporation 

By; 
Name: 
Title: 

LENDER: 

SIGNED for and on behalf of 
HFMX DESIGNATED ACTIVITY 
COMPANY, an Irish designated activity 
company 
by (Director) 
in the presence of; 

Signature of (Director / Soerctcify) 

Witness signature 
Stuart Slevln 
1-2 Victoria-g-j" dirig s 
Haddington Road 
Dublin 4, D04 XN32, Ireland 
Administrator, Capital Markets 

Print name 

Print address 

Witness occupation 
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ISSUER 

HFMX Designated Activity Company 
1-2 Victoria Buildings, 

Haddington Road, 
Dublin 4 

PLACING AGENT PORTFOLIO MANAGER 

GWM LTD 
Cedar House 5th Floor 

41 Cedar Avenue, Hamilton HM 12 
Bermuda 

Black Salmon Capital LLC 
4100 N Miami Ave. 

Miami, FL 33127 

ARRANGER, CHARGED ASSETS 
REALISATION AGENT 

CALCULATION AGENT 

FlexFunds ETP, LLC 
1221 Brickell Ave, Ste 1500 

Miami, FL 33131 
FlexFunds LTD 

4th Floor, Harbour Place, 103 South Church 
Street 

P.O. Box 10240, Grand Cayman 
USA 

TRUSTEE ISSUE AGENT AND PRINCIPAL PAYING 
AGENT 

The Bank of New York Mellon, London Branch 
One Canada Square, London E14 5AL, United 

Kingdom 

Intertrust Trustees Limited 

35 Great St. Helen's 
London EC3A 6AP 

United Kingdom 

AUDITORS OF THE ISSUER 

Deloitte Ireland LLP 
29 Earlsfort Terrace 
Dublin 2 D02 AY27 

Ireland 

LEGAL ADVISERS 

To the Issuer as to Irish law: To the Trustee as to Irish law: 

Mason Hayes & Curran 
South Bank House 

Barrow Street, Dublin 4 
Ireland 

A&L Goodbody 
IFSC 

North Wall Quay, Dublin 1 
Ireland 
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