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CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical fact included in this Quarterly Report on Form 10-Q for Clipper Realty Inc. (the "Company”), including, without limitation,
statements under "Management’s Discussion and Analysis of Financial Condition and Results of Operations,” regarding the Company’s financial position, business strategy and
the plans, objectives, expectations, or assumptions of management for future operations, are forward-looking statements. When used in this Quarterly Report on Form 10-Q, words
such as "may,” "will,” "should,” "could,” "expect,” "anticipate,” "believe,” "estimate,” "project,” "predict,” "believe,” "expect,” "intend,” "continue,” "potential,” "plan,” "goal” or
other words that convey the uncertainty of future events or outcomes are intended to identify forward-looking statements, which are generally not historical in nature. These
statements involve risks and uncertainties that could cause actual results to differ materially fromthose described in such statements. These risks, contingencies and uncertainties
include, but are not limited to, the following:

»n »n »n »n »n »n

e ourdependency on two commercial leases with certain agencies of the City of New York, as a single government tenant in our office buildings, could cause a
material adverse effect on us, including our financial condition, results of operations and cash flow, with one lease terminating effective August 23, 2025 and the
other lease expiring on December 27, 2025;

e the impact of the recent increase in inflation in the United States which could increase the cost of acquiring, replacing and operating our properties;

e market and economic conditions affecting occupancy levels, rental rates, the overall market value of our properties, our access to capital and the cost of capital and
our ability to refinance indebtedness;

e cconomic or regulatory developments in New York City;

e changes in rent stabilization regulations or claims by tenants in rent-stabilized units that their rents exceed specified maximum amounts under current regulations;
e  our ability to control operating costs to the degree anticipated;

e therisk of damage to our properties, including from severe weather, natural disasters, climate change, and terrorist attacks;

e risks related to financing, cost overruns, and fluctuations in occupancy rates and rents resulting from development or redevelopment activities and the risk that we
may not be able to pursue or complete development or redevelopment activities or that such development or redevelopment activities may not be profitable;

e concessions or significant capital expenditures that may be required to attract and retain tenants;

e the relative illiquidity of real estate investments;

e competition affecting our ability to engage in investment and development opportunities or attract or retain tenants;
e unknown or contingent liabilities in properties acquired in formative and future transactions;

e the possible effects of departure of key personnel in our management team on our investment opportunities and relationships with lenders and prospective
business partners;

e conflicts of interest faced by members of management relating to the acquisition of assets and the development of properties, which may not be resolved in our
favor;

e atransfer ofa controlling interest in any of our properties that may obligate us to pay transfer taxbased on the fair market value of the real property transferred;
e the need to establish litigation reserves, costs to defend litigation and unfavorable litigation settlements or judgments; and
e otherrisks and risk factors or uncertainties identified fromtime to time in our filings with the SEC.

These forward-looking statements speak only as of the date of this report, and the Company undertakes no obligation to revise or update these statements to reflect subsequent
events or circumstances.




PART I- FINANCIAL INFORMATION

ITEM 1. CONDENSED FINANCIAL STATEMENTS

Consolidated Balance Sheets
(In thous ands, except for share and per share data)

ASSETS

Investment in real estate
Land and improvements
Building and improvements
Tenant improvements
Fumiture, fixtures and equipment
Real estate under development

Total investment in real estate
Accumulated depreciation

Investment in real estate, net

Cash and cash equivalents

Restricted cash

Clipper Realty Inc.

Tenant and other receivables, net of allowance for doubtful accounts of $321 and $258, respectively

Deferred rent

Deferred costs and intangible assets, net
Prepaid expenses and other assets
TOTAL ASSETS

LIABILITIES AND EQUITY (DEFICIT)

Liabilities:

Notes payable, net of unamortized loan costs of $9,152 and $9,019, respectively
Accounts payable and accrued liabilities

Security deposits

Other liabilities

TOTAL LIABILITIES

Equity (Deficit):

Preferred stock, $0.01 par value; 100,000 shares authorized (including 140 shares of 12.5% Series A cunulative non-voting

preferred stock), zero shares issued and outstanding

Common stock, $0.01 par value; 500,000,000 shares authorized, 16,146,546 and 16,146,546 shares issued and outstanding, at

June 30, 2025, and December 31, 2024, respectively
Additional paid-in-capital
Accumulated deficit
Total stockholders’ equity
Non-controlling interests
TOTAL EQUITY (DEFICIT)
TOTAL LIABILITIES AND EQUITY (DEFICIT)

See accompanying notes to these consolidated financial statements.
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June 30, December 31,
2025 2024
(unaudited)

508311 § 571,988
720,622 736,420

3,386 3,366

13,514 13,897

162,281 146,249
1,408,114 1,471,920
(250,650) (243,392)

1,157,464 1,228,528

32,029 19,896

28,809 18,156

7,843 6,365

2,049 2,108

5,465 5,676

7,664 6,236

1,241,323  § 1,286,965

1,268,171  $ 1,266,340

15,436 18,731

9,095 9,067

6,317 7,057

1,299,019 1,301,195

160 160

90,342 89,938
(112,438) (95,507)
(21,936) (5,409)
(35,760) (8,821)
(57,696) (14,230)

1,241,323  § 1,286,965




REVENUE
Residential rental income
Commercial rental income
TOTAL REVENUES

OPERATING EXPENSES

Property operating expenses

Real estate taxes and insurance

General and administrative

Transaction pursuit costs

Depreciation and amortization

Loss on impairment of long-lived assets
TOTAL OPERATING EXPENSES

Litigation settlement and other
INCOME (LOSS) FROM OPERATIONS

Loss on disposal of long-lived assets
Interest expense, net

Netloss

Net loss attributable to non-controlling interests
Net loss attributable to common stockholders

Basic and diluted net loss per share

Clipper Realty Inc.

Consolidated Statements of Operations
(In thous ands, except per share data)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2025 2024 2025 2024

$ 29,054 $ 277748  $ 58244 $ 53,854
9,982 9,598 20,190 19,252

39,036 37,346 78,434 73,106

9,561 8,996 19,672 17,618

7,518 7,438 15,145 14,574

3,819 3,459 7,644 7,010

(10) - (10) -

7,314 7,455 14,950 14,834

- - 33,780 -

28,202 27,348 91,181 54,036

(26) - (26) -

10,808 9,998 (12,773) 19,070

(685) - (685) -
(11,479) (11,741) (23,001) (23,480)
(1,356) (1,743) (36,459) (4,410

840 1,083 22,596 2,737

$ (516) $ 660) $ (13,863) $ 1,673)
$ ©.07) $ 0.06) $ 093) $ (0.15)

See accompanying notes to these consolidated financial statements.
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Balance December 31,2024
Amortization of LTIP grants

Dividends and distributions

Net loss

Reallocation of noncontrolling interests
Balance March 31,2025

Amortization of LTIP grants
Conversion of LTIP units

Dividends and distributions

Net loss

Reallocation of noncontrolling interests
Balance June 30, 2025

Balance December 31,2023
Amortization of LTIP grants

Dividends and distributions

Net loss

Reallocation of noncontrolling interests

Balance March 31,2024

Amortization of LTIP grants
Conversion of LTIP units

Dividends of LTIP grants

Net loss

Reallocation of noncontrolling interests

Balance June 30, 2024

Clipper Realty Inc.

Consolidated Statements of Changes in Equity
(In thous ands, except for share data)

(Unaudited)
Number of Additional Total Non-
common Common paid-in- Accumulated  stockholders’ controlling Total
shares stock capital deficit equity interests equity
16,146,546  $ 160 $ 89,938 § (95,507) $ (5,409 $ (8,821) (14,230)
— — — — — 1,143 1,143
— — — (1,534) (1,534) (3,080) (4,614)
— — — (13,347) (13,347) (21,756) (35,103)
— — 214 — 214 (214) —
16,146,546  § 160 § 90,152 § (110,388) $ (20,076)  $ (32,728) (52,804)
— — — — — 1,078 1,078
— — — (1,534) (1,534) (3,080) (4,614)
— — — (516) (516) (840) (1,356)
— — 190 — 190 (190) —
16,146,546  § 160 § 90342 § (112,438) § (21,936) § (35,760) (57,696
Number of Additional Total Non-
common Common paid-in- Accumulated  stockholders’ controlling Total
shares stock capital deficit equity interests equity
16,063,228  § 160 $ 80483 § (86,899) $ 2,744 $ 4,491 7,235
— — — — — 561 561
— — — (1,526) (1,526) (2,870) (4,396)
— — — (1,011) (1,011) (1,655) (2,666)
— — 72 — 72 (72) —
16,063,228  § 160 § 89,555 § (89,436) $ 219§ 455 734
— — — — — 713 713
14,062 — — — — — —
— — — (1,527) (1,527) (2,869) (4,396)
— — — (660) (660) (1,083) (1,743)
— — 130 — 130 (130) —
16,077,290 $ 160 $ 89,685 § (91,623) § (1,778) § (2,914) (4,692)

See accompanying notes to these consolidated financial statements.
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Clipper Realty Inc.

Consolidated Statements of Cash Flows

(In thous ands)
(Unaudited)
Six Months Ended June 30,
2025 2024

CASHFLOWS FROM OPERATING ACTIVITIES
Net loss $ (36,459) $ (4,410)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation 14,900 14,781

Amortization of deferred financing costs 914 1,061

Amortization of deferred costs and intangible assets 291 294

Loss on impairment of long-lived asset 33,780 -

Loss on disposal of long-lived asset 685 -

Deferred rent 59 87

Stock-based compensation 2,221 1,274

Bad debt (recovery) expense 50 16
Changes in operating assets and liabilities:

Tenant and other receivables (1,524) (671)

Prepaid expenses, other assets and deferred costs (1,411) 4511

Accounts payable and accrued liabilities 2,251 (1,777)

Security deposits 24 345

Other liabilities (737) (467)
Net cash provided by operating activities 15,044 15,044
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to land, buildings, and improvements (25,425) (42,051)
Proceeds fromsale of real estate, net 43,489 -
Purchase of interest rate caps 97) -
Net cash provided (used) in investing activities 17,967 (42,051)
CASH FLOWS FROM FINANCING ACTIVITIES
Payments of mortgage notes (163,224) (985)
Proceeds frommortgage notes 165,188 37,303
Dividends and distributions (9,228) (8,792)
Loan issuance and extinguishment costs (2,961) -
Net cash provided (used) by financing activities (10,225) 27,526
Net increase in cash and cash equivalents and restricted cash 22,786 519
Cash and cash equivalents and restricted cash - beginning of period 38,052 36,225
Cash and cash equivalents and restricted cash - end of period 60,838 36,744
Cash and cash equivalents and restricted cash — beginning of period:
Cash and cash equivalents 19,896 22,163
Restricted cash 18,156 14,062
Total cash and cash equivalents and restricted cash — beginning of period 38,052 36,225
Cash and cash equivalents and restricted cash — end of period:
Cash and cash equivalents 32,029 20,254
Restricted cash 28,809 16,490
Total cash and cash equivalents and restricted cash — end of period 60,838 36,744
Supplemental cash flow information:
Cash paid for interest, net of capitalized interest of $5,902 and $4,760 in 2025 and 2024, respectively 23,927 21,232
Non-cash interest capitalized to real estate under development 1,913 1,132
Additions to investment in real estate included in accounts payable and accrued labilities 2,621 10,070

See accompanying notes to these consolidated financial statements.
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Clipper Realty Inc.
Notes to Condensed Consolidated Financial Statements
(In thous ands, except for share and per share data and as noted)
(Unaudited)

INTRODUCTION TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
The unaudited condensed consolidated financial statements of Clipper Realty Inc. and subsidiaries (the "Company” or "we”) and subsidiaries have been prepared pursuant to
the rules and regulations of the Securities and Exchange Commission. Certain information and footnote disclosures normally included in financial statements prepared in
accordance with accounting principles generally accepted in the United States ("GAAP") have been condensed or omitted pursuant to such rules and regulations. We believe that
the disclosures are adequate to make the information presented not misleading when read in conjunction with the financial statements and the notes thereto included in our Annual
Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 14, 2025. Note that any references to square footage and unit count are outside the

scope of our Independent registered public accounting firm’s review.

The financial information presented reflects all adjustments (consisting of normal recurring adjustments) which are, in our opinion, necessary for a fair presentation of the
results of operations, cash flows and financial position for the interim periods presented. These results are not necessarily indicative ofa full year’s results of operations.

1. Organization
As of June 30, 2025, the properties owned by the Company consisted of the following (collectively, the "Properties™):

*  Tribeca House in Manhattan, comprising two buildings, one with 21 stories and one with 12 stories, containing residential and retail space with an aggregate of
approximately 483,000 square feet of residential rental Gross Leasable Area ("GLA”) and 77,000 square feet of retail rental and parking GLA;

*  Flatbush Gardens in Brooklyn, a 59-building residential housing complex with 2,494 rentable units and approximately 1,749,000 square feet of residential rental GLA;
* 141 Livingston Street in Brooklyn, a 15-story office building with approximately 216,000 square feet of GLA;
* 250 Livingston Street in Brooklyn, a 12-story office and residential building with approximately 370,000 square feet of GLA (fully remeasured);

*  Aspen in Manhattan, a 7-story building containing residential and retail space with approximately 166,000 square feet of residential rental GLA and approximately 21,000
square feet of retail rental GLA;

*  Clover House in Brooklyn, a 11-story residential building with approximately 102,000 square feet of residential rental GLA;
* 1010 Pacific Street in Brooklyn, 9-story residential building with approximately 119,000 square feet of residential rental GLA; and

* the Dean Street property in Brooklyn, which the Company plans to redevelop as a 9-story residential building with approximately 160,000 square feet of residential rental
GLA and approximately 9,000 square feet of retail rental GLA.

On May 30, 2025 the Company completed the sale of 10 West 65th Street in Manhattan, a 6-story residential building with approximately 76,000 square feet of residential rental
GLA .for gross proceeds of $45,500. The Company incurred $1,900 in closing costs and paid $800 in accrued interest at closing. At closing, the Company repaid in full its
$31,200 mortgage note (the "Mortgage”) with Flagstar Bank ("Flagstar”) (see note 4 below). The Company recorded a loss on the disposal of long-lived assets of $685 in the three
and sixmonths ended June 30, 2025 after previously recording a loss on impairment of long-lived assets of $33,780 in the three months ended March 31, 2025 (see note 10 below).

The operations of Clipper Realty Inc. and its consolidated subsidiaries are carried on primarily through Clipper Realty L.P., the Company’s operating partnership subsidiary
(the "Operating Partnership”). The Company has elected to be taxed as a Real Estate Investment Trust ("REIT”) under Sections 856 through 860 of the Internal Revenue Code (the
"Code”). The Company is the sole general partner of the Operating Partnership and the Operating Partnership is the sole managing member of the limited liability companies (the
"LLCs”) that comprised the predecessor of the Company (the "Predecessor”).




At June 30, 2025 and 2024, the Company’s interest, through the Operating Partnership, in the LLCs that own the properties generally entitles it to 38.0% and 37.9%,
respectively, of the aggregate cash distributions from, and the profits and losses of, the LLCs.

The Company determined that the Operating Partnership and the LLCs are variable interest entities (" VIEs”) and that the Company was the primary beneficiary. The assets
and liabilities of these VIEs represented substantially all of the Company’s assets and liabilities.

2. Significant Accounting Policies
Segments

At June 30, 2025 and December 31, 2024, the Company had two reportable operating segments, Residential Rental Properties and Commercial Rental Properties. Our Chief
Operating Decision Maker ("CODM”), represented by our Co-Chairman and Chief Executive Officer, reviews the results in which the revenue and Income from Operations is
divided between the commercial and residential performance.

Basis of Consolidation

The accompanying consolidated financial statements of the Company are prepared in accordance with GAAP. The effect of all intercompany balances has been eliminated.
The consolidated financial statements include the accounts of all entities in which the Company has a controlling interest. The ownership interests of other investors in these
entities are recorded as non-controlling interests.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of commitments and contingencies at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could materially differ from these estimates.

Investment in Real Estate

Real estate assets held for investment are carried at historical cost and consist of land, buildings and improvements, furniture, fixtures and equipment. Expenditures for
ordinary repair and maintenance costs are charged to expense as incurred. Expenditures for improvements, renovations, and replacements of real estate assets are capitalized and
depreciated over their estimated useful lives if the expenditures qualify as betterment or the life of the related asset will be substantially extended beyond the original life
expectancy.




In accordance with ASU 2018-01, "Business Combinations — Clarifying the Definition of a Business,” the Company evaluates each acquisition of real estate or in-substance
real estate to determine if the integrated set of assets and activities acquired meets the definition of a business and needs to be accounted for as a business combination. If either
of'the following criteria is met, the integrated set of assets and activities acquired would not qualify as a business:

*  Substantially all of the fair value of the gross assets acquired is concentrated in either a single identifiable asset or a group of similar identifiable assets; or

* The integrated set of assets and activities is lacking, at a minimum, an input and a substantive process that together significantly contribute to the ability to create
outputs (i.e., revenue generated before and after the transaction).

An acquired process is considered substantive if:

*  The process includes an organized workforce (or includes an acquired contract that provides access to an organized workforce) that is skilled, knowledgeable and
experienced in performing the process:

*  The process cannot be replaced without significant cost, effort or delay; or
»  The process is considered unique or scarce.

Generally, the Company expects that acquisitions of real estate or in-substance real estate will not meet the revised definition of a business because substantially all of the fair
value is concentrated in a single identifiable asset or group of similar identifiable assets (i.e., land, buildings and related intangible assets) or because the acquisition does not
include a substantive process in the formof an acquired workforce or an acquired contract that cannot be replaced without significant cost, effort or delay.

Upon acquisition of real estate, the Company assesses the fair values of acquired tangible and intangible assets including land, buildings, tenant improvements, above-market
and below-market leases, in-place leases and any other identified intangible assets and assumed liabilities. The Company allocates the purchase price to the assets acquired and
liabilities assumed based on their fair values. In estimating fair value of tangible and intangible assets acquired, the Company assesses and considers fair value based on estimated
cash flow projections that utilize appropriate discount and capitalization rates, estimates of replacement costs, net of depreciation, and available market information. The fair value
ofthe tangible assets of an acquired property considers the value of the property as if it were vacant.

The Company records acquired above-market and below-market lease values initially based on the present value, using a discount rate which reflects the risks associated with
the leases acquired based on the difference between (i) the contractual amounts to be paid pursuant to each in-place lease and (ii) management’s estimate of fair market lease rates
for each corresponding in-place lease, measured over a period equal to the remaining term of the lease for above-market leases and the initial term plus the term of any below-market
fixed renewal options for the below-market leases. Other intangible assets acquired include amounts for in-place lease values and tenant relationship values (if any) that are based
on management’s evaluation of the specific characteristics of each tenant’s lease and the Company’s overall relationship with the respective tenant. Factors to be considered by
management in its analysis of in-place lease values include an estimate of carrying costs to execute similar leases. In estimating carrying costs, management includes real estate
taxes, insurance and other operating expenses and estimates of lost rentals at market rates during the expected lease-up periods, depending on local market conditions. In
estimating costs to execute similar leases, management considers leasing commissions, legal and other related expenses.

The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. A
property’s value is impaired if management’s estimate of the aggregate future cash flows (undiscounted and without interest charges) to be generated by the property is less than
the carrying value of the property. To the extent impairment has occurred, a write-down is recorded and measured by the amount of the difference between the carrying value of the
asset and the fair value of the asset. In the event that the Company obtains proceeds through an insurance policy due to impairment, the proceeds are offset against the write-
down in calculating gain/loss on disposal of assets. Management of the Company does not believe that any of'its properties within the portfolio, other than the impairment of 10
West 65th Street described in note 10, are impaired as of June 30, 2025.




For long-lived assets to be disposed of, impairment losses are recognized when the fair value of the assets less estimated cost to sell is less than the carrying value of the
assets. Properties classified as real estate held-for-sale generally represent properties that are actively marketed or contracted for sale with closing expected to occur within the next
twelve months. Real estate held-for-sale is carried at the lower of cost, net of accumulated depreciation, or fair value less cost to sell, determined on an asset-by-asset basis.
Expenditures for ordinary repair and maintenance costs on held-for-sale properties are charged to expense as incurred. Expenditures for improvements, renovations and
replacements related to held-for-sale properties are capitalized at cost. Depreciation is not recorded on real estate held-for-sale.

Ifa tenant vacates its space prior to the contractual termination of the lease and no rental payments are being made on the lease, any unamortized balances of the related
intangibles are written off. The tenant improvements and origination costs are amortized to expense over the remaining life of the lease (or charged against eamings if the lease is

terminated prior to its contractual expiration date).

Depreciation is computed using the straight-line method over the estimated useful lives of the assets as follows:

Building and improvements (in years) 10 - 44
Tenant improvements Shorter of useful life or lease term
3 -15

Fumniture, fixtures and equipment (in years)

The capitalized above-market lease values are amortized as a reduction to base rental revenue over the remaining terms of the respective leases, and the capitalized below-
market lease values are amortized as an increase to base rental revenue over the remaining initial terms plus the terms of any below-market fixed rate renewal options of the
respective leases. The value of in-place leases is amortized to expense over the remaining initial terms of the respective leases.

Cash and Cash Equivalents

Cash and cash equivalents are defined as cash on hand and in banks, plus all short-term investments with a maturity of three months or less when purchased. The Company
maintains some of its cash in bank deposit accounts, which, at times, may exceed the federally insured limit. No losses have been experienced related to such accounts.

Restricted Cash

Restricted cash generally consists of escrows for future real estate taxes and insurance expenditures, repairs, capital improvements, loan reserves and security deposits.

Tenant and Other Receivables and Allowance for Doubtfill Accounts

Tenant and other receivables are comprised of amounts due for monthly rents and other charges less allowance for doubtful accounts. In accordance with Accounting
Standards Codification ("ASC”) 842 "Leases,” the Company performed a detailed review of amounts due fromtenants to determine if accounts receivable balances and future lease
payments were probable of collection, wrote off receivables not probable of collection and recorded a general reserve against revenues for receivables probable of collection for
which a loss can be reasonably estimated. If management determines that the tenant receivable is not probable of collection it is written off against revenues. In addition, the

Company records a general reserve under ASC 450.
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Deferred Costs

Deferred lease costs consist of fees incurred to initiate and renew operating leases. Lease costs are being amortized using the straight-line method over the terms ofthe
respective leases.

Deferred financing costs represent commitment fees, legal and other third-party costs associated with obtaining financing. These costs are amortized over the term of the
financing and are recorded in interest expense in the consolidated statements of operations. Unamortized deferred financing costs are expensed when the associated debt is
refinanced or repaid before maturity. Costs incurred in seeking financing transactions which do not close are expensed in the period the financing transaction is terminated.

Comprehensive Income (Loss)

Comprehensive income (loss) is comprised of net income (loss) adjusted for changes in unrealized gains and losses, reported in equity, for financial instruments required to be
reported at fair value under GAAP. For the three and sixmonths ended June 30, 2025 and 2024, the Company did not own any material financial instruments for which the change in
value was not reported in net income (loss); accordingly, its comprehensive income (loss) was its net income (loss) as presented in the consolidated statements of operations.

Revenue Recognition

As mentioned above under Tenant and Other Receivables and Allowance for Doubtful Accounts the Company records lease income under ASC 842," Leases” which replaces
the guidance under ASC 840. ASC 842 applies to the Company principally as lessor; as a lessee, the Company’s leases are immaterial. The Company has determined that all its
leases as lessor are operating leases. The Company has elected to not bifurcate lease and non-lease components under a practical expedient provision. With respect to
collectability, the Company has written off all receivables not probable of collection and related deferred rent and has recorded income for those tenants on a cash basis. When the
probability assessment has changed for these receivables, the Company has recognized lease income to the extent of the difference between the lease income that would have
been recognized if collectability had always been assessed as probable and the lease income recognized to date. For remaining receivables probable of collection, the Company has
recorded a general reserve under ASC 450.

For the three months ended June 30, 2025 and 2024, the Company charged revenue in the amount of $985 and $933, respectively, for residential receivables not deemed
probable of collection and recognized revenue of $23 and $113, respectively, for a reassessment of collectability of residential receivables previously not deemed probable of
collection.

For the sixmonths ended June 30, 2025 and 2024, the Company charged revenue in the amount of $1,892 and $1,719, respectively, for residential receivables not deemed
probable of collection and recognized revenue of $91 and $229, respectively, for a reassessment of collectability of residential receivables previously not deemed probable of
collection.

In accordance with the provisions of ASC 842, rental revenue for commercial leases is recognized on a straight-line basis over the terms of the respective leases. Deferred
rents receivable represents the amount by which straight-line rental revenue exceeds rents currently billed in accordance with lease agreements. Rental income attributable to
residential leases and parking is recognized as eamed, which is not materially different fromthe straight-line basis. Leases entered by residents for apartment units are generally for
one-year terms, renewable upon consent of both parties on an annual or monthly basis.

Reimbursements for operating expenses due fromtenants pursuant to their lease agreements are recognized as revenue in the period the applicable expenses are incurred.
These costs generally include real estate taxes, utilities, insurance, common area maintenance costs and other recoverable costs and are recorded as part of commercial rental

income in the condensed consolidated statements of operations.
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Stock-based Compensation

The Company accounts for stock-based compensation pursuant to Financial Accounting Standards Board ("FASB”) Accounting Standards Codification (" ASC”) Topic 718,
"Compensation — Stock Compensation.” As such, all equity-based awards are reflected as compensation expense in the Company’s consolidated statements of operations over
their vesting period based on the fair value at the date of grant. In the event of a forfeiture, the previously recognized expense would be reversed.

As of June 30, 2025, and December 31, 2024, there were 6,242,095 and 5,700,534 long-term incentive plan ("LTIP”) units outstanding, respectively, with a weighted average
grant date fair value of $6.85 and $7.07 per unit, respectively. As of June 30, 2025, and December 31, 2024, there was $17,724 and $19,945, respectively, of total unrecognized
compensation cost related to unvested share-based compensation arrangements granted under share incentive plans. As of June 30, 2025, the weighted-average period over which
the unrecognized compensation expense will be recorded is approximately three and a half years.

During the sixmonths ended June 30, 2025, the Company granted employees and non-employee directors 345,561 and 196,000 LTIP units, respectively, with a weighted-
average grant date value of $4.54 per unit. The grants vesting period ranges fromup to one year for those granted to the non-employee directors and fromone to 2.5 years to those
granted to employees as 2024 bonus and long-term incentive compensation.

During the sixmonths ended June 30, 2024, the Company granted employees and non-employee directors 320,172 and 181,602 LTIP units, respectively, with a weighted-
average grant date value of $4.90 per unit. The grants vesting period ranges fromup to one year for those granted to the non-employee directors and from 1 to 2.5 years to those
granted to employees as 2023 bonus and long-termincentive compensation.

At the 2025 Annual Meeting of Stockholders (the "Annual Meeting”) of the Company held on June 18, 2025, the stockholders of the Company approved the 2025 Omnibus
Incentive Compensation Plan (the "Omnibus Plan”) and the 2025 Non-Employee Director Plan (the "Non-Employee Director Plan”). The Omnibus Plan replaced the 2015 Ommibus
Incentive Plan, and the Company ceased granting any new awards under the 2015 Onmibus Incentive Plan. A total of 7,800,000 shares of common stock are reserved for issuance
under the 2025 Omnibus Incentive Plan. The Non-Employee Director Plan replaced the 2015 Non-Employee Director Plan, and the Company ceased granting any new awards under
the 2015 Non-Employee Director Plan. A total of 3,000,000 shares of common stock are reserved for issuance under the Non-Employee Director Plan.

Transaction Pursuit Costs
Transaction pursuit costs primarily reflect costs incurred for abandoned acquisition, disposition or other transaction pursuits.
Income Taxes

The Company elected to be taxed and to operate in a manner that will allow it to qualify as a REIT under the Code. To qualify as a REIT, the Company is required to distribute
dividends equal to at least 90% of the REIT taxable income (computed without regard to the dividends paid deduction and net capital gains) to its stockholders, and meet the
various other requirements imposed by the Code relating to matters such as operating results, asset holdings, distribution levels and diversity of stock ownership. Provided the
Company qualifies for taxation as a REIT, it is generally not subject to U.S. federal corporate-level income tax on the earnings distributed currently to its stockholders. If the
Company fails to qualify as a REIT in any taxable year, the Company will be subject to U.S. federal and state income tax on its taxable income at regular corporate taxrates and any
applicable alternative minimumtax. In addition, the Company may not be able to re-elect as a REIT for the four subsequent taxable years. The entities comprising the Predecessor
are limited liability companies and are treated as pass-through entities for income tax purposes. Accordingly, no provision has been made for federal, state or local income or
franchise taxes in the accompanying consolidated financial statements.

In accordance with FASB ASC Topic 740, the Company believes that it has appropriate support for the income tax positions taken and, as such, does not have any uncertain
taxpositions that, if successfully challenged, could result in a material impact on its financial position or results of operations. The prior three years’ income tax returns are subject
to review by the Internal Revenue Service.

Fair Value Measurements

Refer to Note 7, "Fair Value of Financial Instruments”.
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Derivative Financial Instruments

FASB derivative and hedging guidance establishes accounting and reporting standards for derivative instruments, including certain derivative instruments embedded in other
contracts, and for hedging activities. As required by FASB guidance, the Company records all derivatives on the consolidated balance sheets at fair value. The accounting for
changes in the fair value of derivatives depends on the intended use of the derivative and the resulting designation.

Derivatives used to hedge the exposure to changes in the fair value of an asset, liability, or firm commitment attributable to a particular risk, such as interest rate risk, are
considered fair value hedges. Derivatives used to hedge the exposure to variability in expected future cash flows, or other types of forecast transactions, are considered cash flow
hedges. For derivatives designated as fair value hedges, changes in the fair value of the derivative and the hedged itemrelated to the hedged risk are recognized in earnings. For
derivatives designated as cash flow hedges, the effective portion of changes in the fair value of the derivative is initially reported in other comprehensive income (loss) (outside of
earnings) and subsequently reclassified to eamings when the hedged transaction affects earnings, and the ineffective portion of changes in the fair value of the derivative is
recognized directly in earnings. The Company assesses the effectiveness of each hedging relationship by comparing the changes in the fair value or cash flows of the derivative
hedging instrument with the changes in the fair value or cash flows of the designated hedged item or transaction. For derivatives not designated as hedges, changes in fair value
would be recognized in earnings. As of June 30, 2025 and December 31, 2024, the Company has no derivatives for which it applies hedge accounting.

Loss Per Share

Basic and diluted net loss per share is computed by dividing net loss attributable to common stockholders by the weighted average common shares outstanding. As of June
30, 2025 and 2024, the Company had unvested LTIP units which provide for non-forfeitable rights to dividend-equivalent payments. Accordingly, these unvested LTIP units are
considered participating securities and are included in the computation of basic and diluted net loss per share pursuant to the two-class method. The Company did not have

dilutive securities as of June 30, 2025 or 2024

The effect of the conversion of the 26,317 Class B LLC units outstanding is not reflected in the computation of basic and diluted net loss per share, as the effect would be anti-
dilutive. The net loss allocable to such units is reflected as non-controlling interests in the accompanying consolidated financial statements.

The following table sets forth the computation of basic and diluted net loss per share for the periods indicated (unaudited):

Three Months Ended Six Months Ended
June 30, June 30,

(in thous ands, except per share amounts) 2025 2024 2025 2024
Numerator
Net loss attributable to common stockholders $ 516) $ (660) $ (13,863) $ (1,673)
Less: income attributable to participating securities (580) (369) (1,160) (738)
Subtotal $ (1,096) $ (1,029) $ (15,023) $ (2411
Denominator
Weighted-average common shares outstanding 16,147 16,077 16,147 16,077
Basic and diluted net loss per share attributable to common stockholders $ 0.07) $ 0.06) $ 093) $ (0.15)

Recently Issued Pronouncements

In 2023, the FASB issued ASU No. 2023-07, Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which requires a public entity to disclose significant segment
expenses and other segment items on an annual and interimbasis and to provide in interim periods all disclosures about a reportable segment’s profit or loss and assets that are
currently required annually. Public entities with a single reportable segment are required to provide the new disclosures and all the disclosures required under ASC 280. The
guidance is applied retrospectively to all periods presented in the financial statements, unless it is impracticable. The Company adopted ASU 2023-07 in the year ended

December 31, 2024 and the adoption did not have a material impact on the Company’s consolidated financial statements. See Note 9 — Segment Reporting.
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Recent Accounting Pronouncements
In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40), which
requires a public business entity to provide disaggregated disclosures, in the notes to the financial statements, of certain categories of expenses that are included in expense line

items on the face of the income statement. The guidance is effective for the Company in its 2027 annual reporting. The guidance is applied prospectively and may be applied
retrospectively. The Company is evaluating the impact of ASU 2024-03.

3. Deferred Costs and Intangible Assets

Deferred costs and intangible assets consist of the following:

June 30, December 31,
2025 2024
(unaudited)
Deferred costs $ 348 $ 348
Lease origination costs 1,690 1,610
In-place leases 428 428
Real estate tax abatements 9,142 9,142
Total deferred costs and intangible assets 11,608 11,529
Less accumulated amortization (6,143) (5,852)
Total deferred costs and intangible assets, net $ 5465 $ 5,676

Amortization of deferred costs, lease origination costs and in-place lease intangible assets was $25 and $27 for the three months ended June 30, 2025 and 2024, respectively,
and $51 and $53 for the sixmonths ended June 30, 2025 and 2024, respectively; Amortization of real estate tax abatements of $120 and $120 for the three months ended June 30, 2025
and 2024, respectively, and $241 and $241 for the sixmonths ended June 30, 2025 and 2024, is included in real estate taxes and insurance in the consolidated statements of
operations.

Deferred costs and intangible assets as of June 30, 2025, amortize in future years as follows:

2025 (Remainder) $ 300
2026 595
2027 583
2028 566
2029 531
Thereafter 2,890
Total $ 5,465
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4. Notes Payable

The mortgages, loans and mezzanine notes payable collateralized by the properties, or the Company’s interest in the entities that own the properties and assignment of leases,
are as follows:

June 30, December 31,

Property Maturity Interest Rate 2025 2024
Flatbush Gardens, Brooklyn, NY(a) 6/1/2032 3.125% $ 329,000 $ 329,000
250 Livingston Street, Brooklyn, NY(b) 6/6/2029 3.63% 125,000 125,000
141 Livingston Street, Brooklyn, NY(c) 3/6/2031 3.21% 100,000 100,000
Tribeca House, Manhattan, NY(d) 3/6/2028 4.506% 360,000 360,000
Aspen, Manhattan, NY(e) 7/1/2028 3.68% 58,573 59,403
Clover House, Brooklyn, NY(f) 12/1/2029 3.53% 82,000 82,000
10 West 65th Street, Manhattan, NY(g) 11/1/2027 SOFR +2.50% - 31,437
1010 Pacific Street, Brooklyn, NY(h) 9/15/2025 5.55% 60,000 60,000
1010 Pacific Street, Brooklyn, NY(h) 9/15/2025 6.37% 20,000 20,000
953 Dean Street, Brooklyn, NY(i) 5/9/2027 SOFR +2.65% 115,000 -
953 Dean Street, Brooklyn, NY(i) 5/9/2027 SOFR +2.65% 27,750 -
953 Dean Street, Brooklyn, NY(i) 8/10/2026 SOFR +4.0% - 98,849
953 Dean Street, Brooklyn, NY(i) 8/10/2026 SOFR + 10.0% - 9,670
Total debt $ 1,277,323  § 1,275,359
Unamortized debt issuance costs 9,152) (9,019)

$ 1,268,171  § 1,266,340

Total debt, net of unamortized debt issuance costs

(a) The $329,000 mortgage note agreement with New York Community Bank ("NYCB”), entered into on May 8, 2020, matures on June 1, 2032, and bears interest at 3.125%
through May 2027 and thereafter at the prime rate plus 2.75%, subject to an option to fixthe rate. The note requires interest-only payments through May 2027, and monthly
principal and interest payments thereafter based on a 30-year amortization schedule. The Company has the option to prepay all (but not less than all) of the unpaid balance of the
note prior to the maturity date, subject to certain prepayment premiumns, as defined.

(b) The $125,000 mortgage note agreement with Citi Real Estate Funding Inc., entered into on May 31, 2019, matures on June 6, 2029, bears interest at 3.63% and requires
interest-only payments for the entire term. The Company has the option to prepay all (but not less than all) of the unpaid balance of the note within three months of maturity,
without a prepayment premium

As of February 23, 2024, The City of New York, a municipal corporation acting through the Department of Citywide Administrative Services ("NYC”), notified us of'its
intention to terminate its lease at 250 Livingston Street effective August 23, 2025. The lease generally provides for rent payments in the amount of $15,400 per annum. We may be
unable to replace NYC as a tenant or unable to replace it with other commercial tenants at comparable rent rates, may incur substantial costs to improve the vacated space or may
have to offer significant inducements to fill the space, all of which may have an adverse effect on our financial condition, results of operations and cash flow. In connection with
the termination of the 250 Livingston Street lease, pursuant to the terms of the loan agreement related to $125,000 building mortgage, we have established a cash management
account for the benefit of the lender, into which we will be obligated to deposit all revenue generated by the building at 250 Livingston Street. All amounts remaining in such cash
management account after the lender’s allocations set forth in the loan agreement will be disbursed to us once the tenant cure conditions are satisfied under the loan agreement. If
we are unable to replace the NYC lease at comparable rents, we may not be able to cure the conditions listed in the loan agreement. If the excess cash is not released to us, it could
impact our available cash to fund corporate operations and pay dividends and distributions to our stockholders.

On January 2, 2025, the Company was notified that the loan servicing of the loan related to the 250 Livingston Street property was transferred, at our request, to LNR Partners
("LNR”) to serve as special servicer in order for us to engage in negotiations on a modification of our loan. All remaining servicing has remained with Midland. On January 6, 2025,
the Company and LNR signed a Pre-Negotiation Letter Agreement to discuss our request for a reduction in the loan. These negotiations continue and there can be no guarantee
that they will conclude with an agreement. On October 10, 2024, the Company guaranteed an agreement between the Company's subsidiary, 250 Livingston Owner LLC, and
IronHound Management Company LLC, whose principal is the Company's director Roberto Verrone, to provide consulting services regarding the loan related to the 250 Livingston
Street property. The initial fee paid upon the agreement is $125 and the agreement also includes restructuring and other fees payable upon certain loan modifications. The
arrangement was approved by an independent committee of the Company’s board of directors.
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On March 18, 2025, we were notified by legal counsel to the servicer that, due to the failure of our subsidiary, 250 Livingston Owner LLC, to cause all revenue generated by
the 250 Livingston Street property to be deposited into the cash management account as required by the loan agreement related to the $125,000 building mortgage loan, an event of
default occurred under the $125 million building mortgage loan. The notice provided that if the 250 Livingston Owner LLC fails to cure the event of default, the lender may, among
other things, accelerate the $125,000 building mortgage loan and demand all amounts owing to the lender to be immediately payable, institute proceedings for the foreclosure of all
liens securing the loan and sell the 250 Livingston Street Property, or file a lawsuit against the 250 Livingston owner LLC or the guarantors. As of May 12, 2025, the Company has
complied with the lenders requirement to have the deposits made by all tenants deposited directly into the cash management account. On May 8, 2025, the Company transferred
$6,300 to the cash management account prior to the activation of the cash management account. On May 15, 2025, legal counsel for the lender notified us that they alleged that we
were in default on the $125,000 mortgage loan due to its allegation that Clipper Realty Inc. (the "Guarantor”) did not maintain a net worth ofnot less than $100,000 as of December
31, 2024, as required under the loan agreement. The Company replied to the lender disputing such calculation and alleging that the lender did not calculate net worth in a
reasonable manner. The Company provided the lender with its own calculation of net worth that shows a net worth in excess of the required amount. On May 28, 2025, the lender
replied concurring with the Company and notifying that they agree that we are compliant with the $100 million requirement. On July 28, 2025, we were notified by legal counsel for
the lender that they alleged that we were once again in default for failure to remit all revenue derived from 250 Livingston into the cash management account. The Company
responded by disputing the allegations in the July 28, 2025, letter and noting that all rents fromthe tenants had been deposited into the cash management account.

(c) Our subsidiary, 141 Livingston Owner LLC (the " 141 Borrower”) and Citi Real Estate Funding Inc. entered into the loan agreement related to a $100,000 loan on February
18,2021. The loan is evidenced by promissory mortgage notes and secured by the 141 Livingston Street property. The Company and our Operating Partnership subsidiary serve as
limited guarantors of certain obligations under the loan, including those related to the reserve monthly deposit discussed below.

The $100,000 loan matures on March 6, 2031, bears interest at 3.21% and requires interest-only payments for the entire term. The company has the option to prepay all (but
not less than all) of the unpaid balance of the note within three months of maturity, without a prepayment premium.

The 141 Livingston Street lease expires on December 27, 2025. Should the lease not be extended for a minimum of five years, in accordance with terms of the mortgage note,
the company will be required to either fund a reserve account in the amount of $ 10,000 payable in equal monthly payments over the 18 months after lease expiration or deliver to
the lender a letter of credit in the amount of $10,000.

On October 28, 2024, the Company received notice that as of October 7, 2024 the servicing of the mortgage note was transferred to a special servicer (" Special Servicer”) due
to, Company’s alleged failure to make certain required payments under the loan agreement, including, but not limited to, reserve monthly deposit starting on July 7,2024. The
Special Servicer has demanded that the company pay $2,222 of reserve payments into a reserve account immediately (for July-October 2024) and continued monthly payments of
$555 for an additional 14 months, $1,166 of default interest and late charges through October 7, 2024, and an additional $10 per diem interest for each day thereafter.

On November 11, 2024, the Special Servicer notified the 141 Borrower that, due to its alleged event of default under the Loan Agreement, as a result of the failure to make the
payments described above, the mortgage notes have been accelerated, and all amounts under the loan agreement were due and payable. Such amounts include, but are not limited
to, $100,000 principal amount of the mortgage notes, approximately $5,000 of default yield maintenance premium, $10,000 aggregate reserve deposit, and the above-described
penalty default interest and penalties.

The Company believes that (i) the Company has made timely payments under the loan agreement, (ii) the servicer and the Special Servicer have misinterpreted the terms of the
loan agreement requiring monthly reserve payments beginning on July 7, 2024, (iii) the Company has no current obligation to make such reserve payments under the loan
agreement and (iv) The Company should not be obligated to pay the default interest and late charges.

On December 18, 2024, the Company received notice fromthe Special Servicer that due to its allegation that Clipper Realty Inc. (the "Guarantor”) did not maintain a net worth
of not less than $100,000 as of December 31, 2022 and 2023, respectively, as required under the loan agreement, the Company is in default on the loan. The Company replied to the
Special Servicer disputing such calculation and alleging that the Special Servicer did not calculate net worth in a reasonable manner. The Company provided the Special Servicer
with its own calculation of net worth that shows a net worth in excess of the required amount.

On January 21, 2025, the Company received notice fromthe Special Servicer alleging that certain elements of our insurance on the building at 141 Livingston Street are not in
compliance with the loan agreement requirements, including, but not limited to, due to a deductible in excess of what is permitted under the terms of the loan agreement and the use
of an insurance carrier with a rating agency rating below that which is permitted under the terms of the loan agreement.

On March 12, 2025, we received a letter fromcounsel to the successor to the Special Servicer reaffirming the occurrence of alleged events of default under the loan agreement
described above and demanding the establishment of a restricted account, a cash management account and a debt service account. In addition, the letter demanded that tenants of

141 Livingston Street be sent notices directing themto make lease payments to the cash management account.

We believe that we are not required to establish the foregoing accounts or send such notices to the tenants. However, if we are required to establish such accounts and
deliver such notices, it could impact our available cash to fund corporate operations and pay dividends and distributions to our stockholders.
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On March 20, 2025, Wells Fargo Bank, National Association, as trustee for the benefit of the registered holders of certain pass-through certificates issued by trusts that are
the holders of the promissory mortgage notes secured by the 141 Livingston Street property, referred to as "Plaintiff,” filed a lawsuit against 141 Borrower, as well as us and our
Operating Partnership subsidiary, as guarantors, in the Supreme Court of the State of New York. Plaintiff demands, among other things, that (i) the 141 Livingston Street property
be sold and the Plaintiff be paid the amounts due under the loan agreement, with interest thereon to the time of such payment, together with, among other items, the expenses of
the sale, Plaintiff’s attomeys’ fees; (ii) Plaintiff be paid all rents and revenues ofthe 141 Livingston Street property as they become due and payable; (iii) a receiver be appointed to
manage the 141 Livingston Street property, with power among other things to demand and recover payment fromanyone who has received a distribution from 141 Borrower after
any event of default; (iv) Plaintiff have such other and further relief as may be just and equitable; (v) guarantors pay to Plaintiff the amount of any losses or damages suffered or
incurred by Plaintiff as the court may determine to be just and equitable and amounts owed under the guaranty. We believe that the claims set forth in this complaint are without
merit and intend to vigorously defend against this lawsuit.

On April 7, 2025 the Company filed an A ffirmation in opposition to the motion of the plaintiff for their appointment of a receiver and in support of defendants cross motion to
dismiss the action and cancel notice of pendency with the Supreme Court of the state of New York County of Kings. A hearing on the motions was scheduled to be had on April 8,
2025 and was adjourned until May 6, 2025. The Plaintiff submitted additional filings on April 29, 2025 and the Company submitted its replies on May 6, 2025. On May 13, 2025, the
Court denied (i) the Plaintiff’s motion to appoint a receiver to manage the 141 Livingston Street property, "as Plaintiff’s likelihood of ultimately prevailing on its claims herein
appears remote” and (ii) the Company’s cross motion to dismiss the lawsuit, "as Plaintiff’s contentions do raise a question of fact”.

In April 2025, the Company and the City of New York agreed to the terms of a five-year extension of the current lease, with an option for the City of New York to terminate the
lease after two years with a prior six-month notice. The City of New York has sent the lease to the Company to sign. On April 22, 2025, the Company sent the lease to the loan
special servicer for approval in accordance with the terms of the loan agreement. On May 21, 2025 the special servicer approved the lease subject to certain conditions. The
Company rejected the conditions that amongst other changes required us to change the terms of the cancellation provisions in the lease and make amendments to the loan
documents to be in the line with the lenders allegations in the above lawsuit. There can be no assurance that the lease will be approved or finalized.

On June 11, 2025, the lender filed an appeal of the denial of the receiver. On June 23, 2025, the Lender filed an amended complaint seeking a declaratory judgment that its
conditions for its consent to the lease were reasonable. On July 2, 2025, the lender filed a renewed motion for a temporary receiver. On July 11, 2025, the Company filed an answer
with counter claims, seeking among other things declaratory relief that the lenders conditions are unreasonable for the proposed lease renewal. On July 18, the Company filed
opposition to the renewed receiver motion. On July 30, 2025, the judge heard arguments on the renewed motion for a temporary receiver. The motion is currently pending. On July
31, the lender filed motion to dismiss counter claims. Currently the Company has until September 3, 2025, to respond and a hearing is currently scheduled for September 10, 2025.

The Company believes that the claims set forth in the Plaintiff’s complaint are without merit and intends to continue to vigorously defend against this lawsuit.

(d) The $360,000 loan with Deutsche Bank, entered into on February 21, 2018, matures on March 6, 2028, bears interest at 4.506% and requires interest-only payments for the
entire term. The Company has the option to prepay all (but not less than all) of the unpaid balance of the loan prior to the maturity date, subject to a prepayment premiumif it
occurs prior to December 6, 2027.

(e) The $70,000 mortgage note agreement with Capital One Multifamily Finance LLC matures on July 1, 2028, and bears interest at 3.68%. The note required interest-only
payments through July 2017, and monthly principal and interest payments of $321 thereafter based on a 30-year amortization schedule. The Company has the option to prepay the

note prior to the maturity date, subject to a prepayment premium
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(f) The $82,000 mortgage note agreement with MetLife Investment Management, entered into on November 8, 2019, matures on December 1, 2029, bears interest at 3.53% and
requires interest-only payments for the entire term. The Company has the option, commencing on January 1, 2024, to prepay the note prior to the maturity date, subject to a
prepayment premiumif it occurs prior to September 2, 2029.

(g) On May 30, 2025, in connection with the Sale of the 10 West 65 street property, the Company repaid in full the $31.200 million 2017 acquisition mortgage note (the
"Mortgage”) to Flagstar Bank ("Flagstar”). In addition to the Mortgage repayment, the Company paid $0.8 million in accrued interest through the payoff date. Upon repayment of
the Mortgage, Flagstar released $1.1 million in previously deposited property tax escrow and other debt reserves to the Company. The Company did not incur any penalties related
to the prepayment of the Mortgage.

(h) On August 10, 2021, the Company entered into a group of loans with AIG Asset Management (U.S.), LLC, succeeding a property acquisition loan, providing for maximum
borrowings of $52,500 to develop the property. The notes had a 36-month term, bore interest at 30 day LIBOR plus 3.60% (with a floor 0f4.1%). The notes were scheduled to
mature on September 1, 2024 and could have been extended until September 1, 2026. The Company could have prepaid the unpaid balance of the note within five months of
maturity without penalty.

On February 9, 2023, the Company refinanced this construction loan with a mortgage loan with Valley National Bank which provided for maximum borrowings of $80,000.
The loan provided initial funding of $60,000 and a further $20,000 subject to achievement of certain financial targets. The loan has a termof five years and an initial annual interest
rate of 5.7% subject to reduction by up to 25 basis points upon achievement of certain financial targets (during the quarter ended June 30, 2023, the Company achieved the
applicable financial target, and the interest rate was reduced to 5.55%). The interest rate on subsequent fundings will be fixed at the time of any funding. The loan requires interest-
only payments for the first two years and principal and interest thereafter based on a 30-year amortization schedule. The Company has the option to prepay in full, or in part, the
unpaid balance of the note prior to the maturity date. Prior to the second anniversary of the date of the note prepayment is subject to certain prepayment premiums, as defined.
After the second anniversary of the date of the note the prepayment is not subject to a prepayment premium.

On September 15, 2023, the Company borrowed an additional $20,000 from Valley National Bank. The additional borrowing has a term of twenty-four months and an annual interest
rate of 6.37%. The loan is interest only subject to the maintenance of certain financial targets after the first 16 months of the term. In conjunction with the additional borrowing, the
Company and the bank agreed to amend the expiration date of the initial $60,000 to expire at the same time as the additional borrowing. No change was made to the interest rate on

the initial borrowing.

(i) On December 22, 2021, the Company entered into a $30,000 mortgage note agreement with Bank Leumi, N.A. related to the Dean Street acquisition. The notes original maturity
was December 22, 2022 and was subsequently extended to September 22, 2023. The note required interest-only payments and bears interest at the prime rate (with a floor of 3.25%)
plus 1.60%. In April 2022, the Company borrowed an additional $6,985 under the mortgage note in connection with the acquisition of additional parcels of land in February and
April 2022.

On August 10, 2023, the Company refinanced its $37,000 mortgage on its Dean Street development with a senior construction loan ("Senior Loan”) with Valley National Bank that
permits borrowings up to $115,000 and a mezzanine loan (the "Mezzanine Loan”) with BADF 953 Dean Street Lender LLC that permits borrowings up to $8,000.

The Senior Loan allows maximumborrowings of $115,000 for a 30-month term, has two 6-month extension options, and bears interest at 1-Month Term SOFR plus 4.00%, with an
all-in floor of 5.50%. The Senior Loan consists of a land loan, funded at closing to refinance the existing loan totaling $36,985, a construction loan of up to $62,400 and a project

loan of up to $15,600. The Company has provided a 30% payment guarantee of outstanding borrowings among other standard indemnities.
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The Mezzanine Loan allows maximum borrowings of $8,000 for a 30-month term, have two 6-month extension options, and bears interest at 1-Month Term SOFR plus 10%,
with an all-in floor of 13%. Interest shall accrue on the principal, is compounded monthly and is due at the end of the term of the loan. At closing, $4,500 was funded to cover
closing costs incurred on the construction loans and the remaining $3,500 was drawn for ongoing construction costs.

On May 2, 2025, the Company entered into the Multifamily Loan and Security Agreement (the "Loan Agreement”), dated as of May 2, 2025 and the Mezzanine Multifamily
Loan and Security Agreement (the "Mezzanine Loan Agreement” and together with the Loan Agreement, the "New Loan Agreements”) with MF1 Capital, a company not affiliated
with the Company dated as of May 2, 2025.

The Loan Agreement provides for $115,000 and the Mezzanine Loan Agreement provides for the $26,750 loan to Dean Member (collectively, the "Loans”). The Loans have an
initial May 9, 2027 maturity date, with three one-year extensions available upon meeting the applicable extension conditions, and bear interest at 2.65% rate, plus 1-Month CME
Term SOFR (with a floor 0f 2.25%)(6.96% at June 30, 2025). The Company can borrow up to an additional $18,250 under the Mezzanine Loan Agreement based on meeting various
performance targets over the termof the loan. Under the Loan Agreement, the Company deposited with MF1 Capital (i) $4,250 for a shortfall reserve account to pay interest and
operating expenses during the initial lease up period of the Dean Street Property, and (i) $1,550 for completion reserve deposits towards the completion of the construction of the
building.

Subsequent to the loan closing the Company drew an additional $1,000 fromthe Mezzanine Loan.

The New Loan Agreements also contain customary representations, covenants, events of default and certain limited guarantees.

In addition, the Company purchased an interest rate cap with US Bank that caps the SOFR portion of the interest rate on the Loans at 6%.

Concurrently with entering into the New Loan Agreements, the Company repaid the $115,000 Senior Loan and the $8,000 Mezzanine Loan, plus $2,900 in accrued interest. The
Company incurred no fees or costs as a result of the termination of the Prior Loan Agreements, and the Company incurred approximately $3,104 in closing costs for the New Loan

Agreements.

During the three- and six-month periods ended June 30, 2025 the Company incurred $3,561 and $6,025, respectively, and during the three- and six-month periods June 30, 2024
the Company incurred $1,975 and $3,643, respectively, in interest and is included in the balance of the Notes Payable in the Consolidated Balance Sheet.

On April 30, 2025 the Company entered into a $10,000 corporate line of credit with Valley National Bank. The line of credit bears interest of Prime +4.0%. On May 1, 2025,
the Company drew $5,000 from the line of credit. On May 2, 2025 the Company repaid the balance with proceeds fromthe Loans.

The Company has provided limited guaranties for the mortgage notes at several of its properties. The Company’s loan agreements contain customary representations,
covenants and events of default. Certain loan agreements require the Company to comply with affirmative and negative covenants, including the maintenance of debt service
coverage and debt yield ratios. In the event the Company is not compliant, certain lenders may require cash sweeps of rent until the conditions are cured. Except as set forth above,
the Company believes it is not in default on any of'its loan agreements.

The following table summarizes principal payment requirements under the terms of the mortgage notes as of June 30, 2025:

2025 (Remainder) $ 80,839
2026 1,732
2027 145,647
2028 416,555
2029 209,571
Thereafter 422,979
Total $ 1,277,323
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5. Rental Income under Operating Leases

The Company’s commercial properties are leased to commercial tenants under operating leases with fixed terms of varying lengths. As of June 30, 2025, the minimum future
cash rents receivable (excluding tenant reimbursements for operating expenses) under non-cancelable operating leases for the commercial tenants in each of the next five years and
thereafter are as follows:

2025 (Remainder) $ 9,966
2026 5,279
2027 4,790
2028 3,778
2029 3,737
Thereafter 22,479
Total $ 50,029

The Company has commercial leases with the City of New York that comprised approximately 21% and 21% of total revenues for the three months ended June 30, 2025 and
2024, respectively and 21% and 22% of total revenues for the sixmonths ended June 30, 2025 and 2024, respectively. As of February 23, 2024, the City of New York notified the
Company of its intention to terminate its lease for 342,496 square feet of office space located at 240-250 Livingston Street effective August 23, 2025. The current lease at 250
Livingston Street provided approximately $16 million per annumin combined rental income and property tax and common area maintenance reimbursements. Additionally, In April
2025, the Company and NYC agreed to the terms of a five-year extension of the current lease, with an option for the NYC to terminate the lease after two years with a prior six-
month notice. NYC has sent the lease to us to sign. On April 22, 2025, we sent the lease to the loan special servicer for approval in accordance with the terms of the loan agreement.
On May 21, 2025, the special servicer approved the lease subject to certain conditions. The Company rejected the conditions that amongst other changes required us to change the
terms of the cancellation provisions in the lease and make amendments to the loan documents to be in line with the lenders allegations in the above lawsuit. There can be no
assurance that the lease will be approved or finalized. The current lease at 141 Livingston Street provides for $10,304 rent per annum.

6. Fair Value of Financial Instruments

GAAP requires the measurement of certain financial instruments at fair value on a recurring basis. In addition, GAAP requires the measure of other financial instruments and
balances at fair value on a non-recurring basis (e.g., carrying value of impaired real estate and long-lived assets). Fair value is defined as the price that would be received upon the
sale of an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. The GA AP fair value framework uses a three-tiered
approach. Fair value measurements are classified and disclosed in one of the following three categories:

* Level l: unadjusted quoted prices in active markets that are accessible at the measurement date for identical assets or liabilities;

*  Level 2: quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not active, and model-derived
valuations in which significant inputs and significant value drivers are observable in active markets; and

*  Level 3: prices or valuation techniques where little or no market data is available that require inputs that are both significant to the fair value measurement and
unobservable.

When available, the Company utilizes quoted market prices froman independent third-party source to determine fair value and classifies such items in Level 1 or Level 2. In
instances where the market for a financial instrument is not active, regardless of the availability of a nonbinding quoted market price, observable inputs might not be relevant and
could require the Company to make a significant adjustment to derive a fair value measurement. Additionally, in an inactive market, a market price quoted froman independent third
party may rely more on models with inputs based on information available only to that independent third party. When the Company determines the market for a financial instrument
owned by the Company to be illiquid or when market transactions for similar instruments do not appear orderly, the Company uses several valuation sources (including internal
valuations, discounted cash flow analysis and quoted market prices) and establishes a fair value by assigning weights to the various valuation sources.

Changes in assumptions or estimation methodologies can have a material effect on these estimated fair values. In this regard, the derived fair value estimates cannot be
substantiated by comparison to independent markets and, in many cases, may not be realized in an immediate settlement of the instrument.
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The financial assets and liabilities in the consolidated balance sheets include cash and cash equivalents, restricted cash, receivables, prepaid expenses, accounts payable and
accrued liabilities, security deposits and notes payable. The carrying amount of cash and cash equivalents, restricted cash, receivables, prepaid expenses, accounts payable and
accrued liabilities, and security deposits reported in the consolidated balance sheets approximates fair value due to the short-termnature of these instruments. The fair value of
notes payable, which are classified as Level 2, is estimated by discounting the contractual cash flows of each debt instrument to their present value using adjusted market interest
rates.

The carrying amount and estimated fair value of the notes payable are as follows:

June 30, December 31,
2025 2024
(unaudited)
Carrying amount (excluding unamortized debt issuance costs) $ 1,277,323  $ 1,275,359
Estimated fair value $ 1,245,003 $ 1,209,629

7. Commitments and Contingencies
Legal

On July 3, 2017, the Supreme Court of the State of New York (the "Court”) ruled in favor of 41 present or former tenants of apartment units at the Company’s buildings located
at 50 Murray Street and 53 Park Place in Manhattan, New York (the Tribeca House property), who brought an action (the "Kuzmich” case) against the Company alleging that they
were subject to applicable rent stabilization laws with the result that rental payments charged by the Company exceeded amounts permitted under these laws because the buildings
were receiving certain tax abatements under Real Property Tax Law ("RPTL”) 421-g. The Court also awarded the plaintiffs- tenants their attorney’s fees and costs. After various
court proceedings and discussions from2018-2022, on March 4, 2022 the court issued a ruling, finalized on May 9, 2022, on the rent overcharges to which the plaintiffs are entitled.
While the court ruled that the overcharges to which the plaintiffs are entitled total $1,200, the court agreed with the Company’s legal arguments that rendered the overcharge
liability lower than it could have been, and therefore the Company did not appeal the ruling. On June 23, 2022, the court ruled that the plaintiffs are entitled to attorneys’ fees
incurred through February 28, 2022, in the amount of $400. The only remaining outstanding issues of which the Company is aware relate to the proper formof rent-stabilized
renewal leases for the six plaintiffs who remain as tenants in the building. The parties are seeking judicial intervention to resolve this remaining issue. On July 17, 2023, a hearing
was held at which the Judicial Hearing Officer ("JHO”) determined five (5) of the tenant’s lease renewal amounts, termand form. The amount of the lease renewal concerning the
sixth plaintiff was made on August 28, 2023. At this time the Company is awaiting the execution and return of all the lease renewals. On June 14, 2024, the Court amended its
August 28, 2023 decision, holding that no renewal lease had been entered into by one of the remaining tenants who claimed to have entered into a renewal lease at a preferential
rent. On July 20, 2024, Plaintiff filed a notice of appeal fromthe June 14, 2024 decision. On August 13, 2024, the JHO issued a Determination awarding attorneys’ fees to plaintiffs’
attorneys in the amount of $13 for the Kuzmich matter. On December 31, 2024, the Company filed a notice of appeal fromthe August 13, 2024 JHO determination. The Company is
preparing to comply with the JHO’s Determinations regarding renewal leases, overcharge payments and payment of attorney’s fees. The matter is currently pending.

On November 18, 2019, the same law firm which filed the Kuzmich case filed a second action involving a separate group of 26 tenants (captioned Crowe et al v 50 Murray Street
Acquisition LLC, Supreme Court, New York County, Index No. 161227/19), which action advances essentially the same claims as in Kuzmich. The Company’s deadline to answer or
otherwise respond to the complaint in Crowe had been extended to June 30, 2020; on such date, the Company filed its answer to the complaint. Pursuant to the court’s rules, on
July 16, 2020, the plaintiffs filed an amended complaint; the sole difference as compared to the initial complaint is that seven new plaintiffs-tenants were added to the caption; there
were no substantive changes to the complaint’s allegations. On August 5, 2020, the Company filed its answer to the amended complaint. The case was placed on the court’s
calendar and was next scheduled for a discovery conference on November 16, 2022. Counsel for the parties have been engaged in and are continuing settlement discussions. On
November 16, 2022, the court held a compliance conference and ordered the plaintiffs to provide rent overcharge calculations in response to proposed calculations previously
provided by the Company. On July 12, 2023, the court referred this matter to a JHO to determine the outstanding issues. A hearing before the JHO was held in September 2023. On
September 19, 2024 the JHO entered two orders, (1) a June 5, 2024 Determination determining the amount of rent overcharges, if any, due to each of the plaintiffs and the lease
renewal amounts, termand form of lease for the plaintiffs remaining in occupancy of four units and (2) a September 3, 2024 Determination sustaining the June 5, 2024 JHO
determination which set another plaintiffs rent but reducing the overcharge amount owed to the plaintiff. On October 21, 2024, the Company filed a notice of appeal fromthe
September 3, 2024 JHO order. In addition, on August 13, 2024 the JHO issued a Determination awarding attorneys’ fees to plaintiffs” attorneys in the amount of $63 for the Crowe
matter. This Determination was entered on November 25, 2024. On December 31, 2024, the Company moved to appeal fromthe August 13, 2024 JHO determination. The Company is
preparing to comply with the JHO’s determinations. The matter is currently pending.
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On March 9, 2021, the same law firm which filed the Kuzmich and Crowe cases filed a third action involving another tenant (captioned Horn v S0Murray Street Acquisition LLC,
Supreme Court, New York County, Index No. 152415/21), which action advances the same claims as in Kuzmich and Crowe. The Company filed its answer to the complaint on May
21, 2021. On September 19, 2024 the JHO entered a June 5, 2024 order which determined, among other things, the amount of rent overcharge, the lease renewal amount, term and
formof lease for plaintiff Horn. In addition, On August 13, 2024 the JHO issued a Determination awarding attorneys’ fees to plaintiffs’ attorneys in the amount of $ 18 for the Horn
matter. This Determination was entered on November 25, 2024. On December 31, 2024, the Company filed a notice of appeal fromthe August 13, 2024 JHO determination.

As aresult of the March 4 and May 9, 2022 decisions which established the probability and ability to reasonably compute amounts owed to tenants for all the cases, the
Company recorded a charge for litigation settlement and other of $2,700 in the consolidated statements of operations during the year ended December 31, 2021 comprising rent
overcharges, interest and legal costs of plaintiff’s counsel. The Company paid $2,300 to the plaintiffs related to the Kuzmich case during the year ended December 31, 2022 and
$400 related to the Crowe case during the third quarter of 2023.

Based on the JHO determinations made in 2024, the Company accrued an additional $175 for the plaintiffs and $94 for attomney fees. The Company paid the accrued balances
during the sixmonths ended June 30, 2025.

In addition to the above, the Company is subject to certain legal proceedings and claims arising in connection with its business. Management believes, based in part upon
consultation with legal counsel, that the ultimate resolution of all such claims will not have a material adverse effect on the Company’s consolidated results of operations, financial
position or cash flows

On October 15,2021, Rodney Sanchez ("Plaintiff”) filed a Class and Collective Action Complaint (the "Complaint”) against and the Company and certain ofits affiliates and
Clipper Equity LLC (collectively, the "Defendants”) in the United States District Court for the Southern District of New York. The Plaintiff alleged that he was jointly employed by
the Defendants and that the Defendants: (a) failed to pay Plaintiff and similarly situated employees overtime in violation of the Fair Labor Standards Act ("FLSA”) and New York
Labor Law ("NYLL”); (b) failed to pay Plaintiff and similarly situated employees for training sessions in violation of the FLSA and NYLL; (c) failed to pay Plaintiff and similarty
situated employees on a timely basis in violation of NYLL; and (d) failed to provide Plaintiff and similarly situated employees with wage statements and wage notices as required
by NYLL. The Company has denied the allegations and intends to defend both the allegations and the class certification action. Given the uncertainty of litigation, the preliminary
stage of the case and the legal standards that must be met for, among other things, class certification and success on the merits, the Company cannot estimate the reasonably
possible loss or range of loss, if any, that may result fromthis action and therefore no accrual has been made related to this.

On November 22, 2024, The New York City Department of Citywide Administrative Services issued the results of its audit of the Company’s operating expense escalation
charges for the period of June 2014 to December 2018. The audit resulted in a claimby the City for the Company to pay the City $1,152. The Company is evaluating the results of
the audit. During the sixmonths ended June 30, 2025 New York City withheld rent to satisfy the claim. Based on the results of the audit the Company was adequately reserved to
cover this payment and it did not have any impact on the Company’s operating results in the three- and six-month periods ended June 30, 2025.

On March 20, 2025, Wells Fargo Bank, National Association, as trustee for the benefit of the registered holders of certain pass-through certificates issued by trusts that are the
holders of the promissory mortgage notes secured by the 141 Livingston Street property, referred to as "Plaintiff,” filed a lawsuit against 141 Borrower, as well as us and our
Operating Partnership subsidiary, as guarantors, in the Supreme Court of the State of New York. Plaintiff demands, among other things, that (i) the 141 Livingston Street property
be sold and the Plaintiff be paid the amounts due under the loan agreement, with interest thereon to the time of such payment, together with, among other items, the expenses of
the sale, Plaintiff’s attomeys’ fees; (ii) Plaintiff be paid all rents and revenues ofthe 141 Livingston Street property as they become due and payable; (iii) a receiver be appointed to
manage the 141 Livingston Street property, with power among other things to demand and recover payment fromanyone who has received a distribution from 141 Borrower after
any event of default; (iv) Plaintiff have such other and further relief as may be just and equitable; (v) guarantors pay to Plaintiff the amount of any losses or damages suffered or
incurred by Plaintiff as the court may determine to be just and equitable and amounts owed under the guaranty. We believe that the claims set forth in this complaint are without
merit and intend to vigorously defend against this lawsuit.

On April 7, 2025, the Company filed an Affirmation in opposition to the motion of the plaintiff for the appointment of a receiver and in support of defendants cross motion to
dismiss the action and cancel notice of pendency with the Supreme Court of the State of New York County of Kings. A hearing on the motions was scheduled for April 8, 2025, but
it was adjourned until May 6, 2025. The Plaintiff submitted additional filings on April 29, 2025, and the Company submitted its replies on May 6, 2025. On May 13, 2025, the Court
denied (i) the Plaintiff’s motion to appoint a receiver to manage the 141 Livingston Street property, "as Plaintiff’s likelihood of ultimately prevailing on its claims herein appears
remote” and (ii) the Company’s cross motion to dismiss the lawsuit, "as Plaintiff’s contentions do raise a question of fact”.

On June 11, 2025, the lender filed an appeal of the denial of the receiver. On June 23, 2025, the Lender filed an amended complaint seeking a declaratory judgment that its
conditions for its consent to the lease were reasonable. On July 2, 2025, the lender filed a renewed motion for a temporary receiver. On July 11, 2025, the Company filed an answer
with counter claims, seeking among other things declaratory relief that the lenders conditions are unreasonable for the proposed lease renewal. On July 18, the Company filed
opposition to the renewed receiver motion. On July 30, 2025, the judge heard arguments on the renewed motion for a temporary receiver. The motion is currently pending. On July
31, the lender filed motion to dismiss counter claims. Currently the Company has until September 3, 2025, to respond and a hearing is currently scheduled for September 10, 2025.
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Commitments

June 29, 2023, the Company entered into the Article 11 Agreement. Under this agreement, the Company has entered into a Housing Repair and Maintenance Letter Agreement
in which the Company has agreed to perform certain capital improvements to Flatbush Gardens over the next 3 years. The current estimate is that the costs of that work will be an
amount up to $27 million. The Company expects those costs to be offset by the savings provided by a property tax exemption and enhanced payments for tenants receiving
government assistance. Through June 30, 2025 the Company spent approximately $17 million on capital improvements required under the HRMLA.

The Company is obligated to provide parking availability through August 2025 under a lease with a tenant at the 250 Livingston Street property; the current cost to the
Company is approximately $205 per year.

Concentrations

The Company’s properties are located in the Boroughs of Manhattan and Brooklyn in New York City, which exposes the Company to greater economic risks than if it owned a
more geographically dispersed portfolio.

The breakdown between commercial and residential revenue is as follows (unaudited):

Commercial Residential Total
Three months ended June 30, 2025 26% 74% 100%
Three months ended June 30, 2024 26% 74% 100%
Sixmonths ended June 30, 2025 26% 74% 100%
Sixmonths ended June 30, 2024 26% 74% 100%

8. Related-Party Transactions

The Company recorded office and overhead expenses pertaining to a related company in general and administrative expense of $120 and $148 for the three months ended June
30, 2025 and 2024, respectively, and $178 and $197 for the sixmonths ended June 30, 2025 and 2024. The Company recognized a charge/(credit) to reimbursable payroll expense
pertaining to a related company in general and administrative expense of $(89) and $(23) for the three months ended June 30, 2025 and 2024, respectively and $(135) and $(37) for
the sixmonths ended June 30, 2025 and 2024.

9. Segment Reporting
The Company is a New York City real estate investment trust that is focused on developing, redeveloping and operating properties in the commercial and residential space.

Our Chief Operating Decision Maker ("CODM?”), represented by our Co-Chairman and Chief Executive Officer, reviews the results in which the revenue and Income from
Operations is divided between the commercial and residential performance. This metric enables the CODM to evaluate how the business is growing, as revenue is the key driver of
growth. Additionally, the CODM uses segment income (loss) to allocate resources in the annual budgeting and forecasting process. The CODM considers budget to actual
variances when making decisions about allocating capital to each segment.

The Company has classified its reporting segments into commercial and residential rental properties. The commercial reporting segment includes the 141 Livingston Street
property and portions of the 250 Livingston Street, Tribeca House, Dean Street and Aspen properties. The residential reporting segment includes the Flatbush Gardens property,
the Clover House property, the 10 West 65th Street property, the 1010 Pacific Street property and portions of the 250 Livingston Street, Tribeca House, Dean Street and Aspen
properties.
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Presented below are reconciliations of the reportable segment total revenues to the consolidated revenues, the reportable segment total operating expenses to consolidate
operating expenses, the reportable income from operations to the consolidated income from operations, the segment and consolidated income from operations to segment and
consolidated net income(loss), the reportable segment assets to the consolidated assets, the reportable segment interest expense to the consolidated interest expense and the

reportable segment capital expenditures to the consolidated capital expenditures.

Three months ended June 30, 2025 Commercial Residential Total
Rental income 9982 §$ 29,054 $ 39,036
Total revenues 9982 $ 29,054 § 39,036
Property operating expenses 1,333 8,228 9,561
Real estate taxes and insurance 2,919 4,599 7,518
General and administrative 718 3,101 3,819
Transaction pursuit costs 1) ) (10)
Depreciation and amortization 1,521 5,793 7,314
Total operating expenses 6,490 21,712 28,202
Litigation settlement and other — (26) (26)
Income from operations 3,492 7,316 10,308
Loss on disposal of long-lived assets — (685) (685)
Interest Expense (2,541) (8,938) (11,479)
Net Loss 951 $ (2307) $ (1,356)
Three months ended June 30,2024 Commercial Residential Total
Rental income 9,598 § 27,748  $ 37,346
Total revenues 9,598 % 27,748  $ 37,346
Property operating expenses 1,116 7,880 8,996
Real estate taxes and insurance 2,538 4,900 7438
General and administrative 577 2,882 3,459
Depreciation and amortization 1,501 5,954 7,455
Total operating expenses 5,132 21,616 27,348
Litigation settlement and other — — —
Income from operations 3866 $ 6,132 $ 9,998
Interest Expense (2,530) (9,211) (11,741)
Net Loss 1,336 (3,079) (1,743)
Six months ended June 30, 2025 Commercial Residential Total
Rental income 20,190 $ 58244 $ 78,434
Total revenues 20,190 58,244 78,434
Property operating expenses 2,692 16,980 19,672
Real estate taxes and insurance 5,882 9,263 15,145
General and administrative 1,412 6,232 7,644
Transaction pursuit costs (1) ) (10)
Depreciation and amortization 3,048 11,902 14,950
Loss on impairment of long lived assets — 33,780 33,780
Total operating expenses 13,033 78,148 91,181
Litigation settlement and other — (26) (26)
Income from operations 7157 $ (19,930) $ (12,773)
Loss on disposal of long-lived assets — (685) (685)
Interest Expense (5,033) (17,968) (23,001)
Net Loss 2,124 (38,583) (36,459)
Six months ended June 30, 2024 Commercial Residential Total
Rental income 19252 $ 53854 $ 73,106
Total revenues 19,252 53,854 73,106
Property operating expenses 2,366 15,252 17,618
Real estate taxes and insurance 5,054 9,520 14,574
General and administrative 1,221 5,789 7,010
Depreciation and amortization 2,997 11,837 14,834
Total operating expenses 11,638 42,398 54,036
Litigation settlement and other — — —
Income from operations 7614 $ 11456 $ 19,070
Interest Expense (5,052) (18,248) (23,480)
Net Loss 2,562 (6,792) (4,410)
The Company’s total assets by segment are as follows, as of:

Commercial Residential Total
June 30, 2025 (unaudited) 313,744  $ 926,579 $ 1,241,323
December 31, 2024 315,296 971,669 1,286,965




The Company’s capital expenditures, including acquisitions, by segment for the three and sixmonths ended June 30, 2025 and 2024, are as follows (unaudited):

Commercial Residential Total
Three months ended June 30.
2025 $ 788 $ 9,680 $ 10,468
2024 $ 1,230 $ 21,601 $ 22,831
Sixmonths ended June 30,
2025 $ 142 §$ 20327 $ 21,749
2024 $ 2249 $ 41,320 $ 43,769

10. Impairment of long-lived assets

On March 31, 2025 the Company determined that its long-lived asset group related to 10 West 65th Street met the qualifications for an asset held for sale by determining that
the sale of 10 West 65th Street was probable in addition to the other five criteria previously met. That determination was based on indications that the Company received that it was
probable that a purchaser was prepared to purchase 10 West 65th Street at a price the Company would be willing to transact.

Long-lived assets classified as held for sale are measured at the lower of its carrying amount or fair-value less costs to sell. As such, the Company recorded an impairment of
the asset held for sale of $33,780 on the Company’s consolidated statement of operations for the three-month period ended March 31, 2025 and in the residential segment in the

Company’s segment reporting (see footnote 9), based on the estimated selling price of $45.5 less carrying costs in investment in real estate, net, and estimated selling
costs expected at the time of the sale. See footnote 1 for details of the completion of transaction to dispose of the long-lived assets.

11. Subsequent Events
On August 7, 2025, the Company declared distributions on its common shares, Class B LLC units and LTIP units totaling $4,614.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of our financial condition and results of operations together with our condensed consolidated financial statements and related
notes included in Part I-Item 1 of this Form 10-Q, as well as our consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2024. This discussion contains forward-looking statements based upon current expectations that involve risks and uncertainties. Our actual results
may differ materially from those discussed in these forward-looking statements. See " Cautionary Note Concerning Forward-Looking Statements” in this Form 10-Q.

Overview of Our Company

Clipper Realty Inc. (the "Company” or "we”) is a self-administered and self-managed real estate company that acquires, owns, manages, operates and repositions multifamily
residential and commercial properties in the New York metropolitan area, with a current portfolio in Manhattan and Brooklyn. Our primary focus is to own, manage and operate our
portfolio and to acquire and reposition additional multifamily residential and commercial properties in the New York metropolitan area. The Company has been organized and
operates in conformity with the requirements for qualification and taxation as a real estate investment trust ("REIT”) under the U.S. federal income tax law and elected to be treated
as a REIT commencing with the taxable year ended December 31, 2015.

As of June 30, 2025, the Company owned:

*  two neighboring residential/retail rental properties at 50 Murray Street and 53 Park Place in the Tribeca neighborhood of Manhattan;
*  one residential property complexin the East Flatbush neighborhood of Brooklyn consisting of 59 buildings;

*  two primarily commercial properties in Downtown Brooklyn (one of which includes 36 residential apartment units);

* one residential/retail rental property at 1955 1st Avenue in Manhattan;

*  one residential rental property at 107 Columbia Heights in the Brooklyn Heights neighborhood of Brooklyn;

*  one residential rental property at 1010 Pacific Street in the Prospect Heights neighborhood of Brooklyn; and

+ the Dean Street property, to be redeveloped as a residential/retail rental building.

On May 30, 2025, the Company completed the sale of 10 West 65th Street in Manhattan, a 6-story residential building with approximately 76,000 square feet of residential rental
GLA .for gross proceeds of $45,500. The Company incurred $1,900 in closing costs and paid $800 in accrued interest at closing. At closing, the Company repaid in full its
$31,200 mortgage note (the "Mortgage”) with Flagstar Bank ("Flagstar”) (see note 4 below). The Company recorded a loss on the disposal of long-lived assets of $685 in the three
and sixmonths ended June 30, 2025, after previously recording a loss on impairment of long-lived assets of $33,780 in the three months ended March 31, 2025 (see note 10 below).

These properties are located in the most densely populated major city in the United States, each with immediate access to mass transportation.

The Company’s ownership interest in its initial portfolio of properties, which includes the Tribeca House, Flatbush Gardens and the two Livingston Street properties, was
acquired in the formation transactions in connection with the private offering. These properties are owned by the LLC subsidiaries, which are managed by the Company through
the Operating Partnership. The Operating Partnership’s interests in the LLC subsidiaries generally entitle the Operating Partnership to all cash distributions from, and the profits
and losses of, the LLC subsidiaries other than the preferred distributions to the continuing investors who hold Class B LLC units in these LLC subsidiaries. The continuing
investors own an aggregate amount of 26,317,396 Class B LLC units, representing 62.1% of the Company’s common stock on a fully diluted basis. Accordingly, the Operating
Partnership’s interests in the LLC subsidiaries entitle the Operating Partnership to receive 37.9% of the aggregate distributions fromthe LLC subsidiaries. The Company, through
the Operating Partnership, owns all of the ownership interests in the Aspen property, the Clover House property, the 1010 Pacific Street property and the Dean Street property.
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How We Derive Our Revenue

Our revenue consists primarily of rents received fromour residential, commercial and, to a lesser extent, retail tenants. We have two reportable operating segments, Residential
Rental Properties and Commercial Rental Properties. See Note 9, "Segment Reporting” to our condensed consolidated financial statements included in this Form 10-Q.

Trends

During the second quarter of 2025, the Company’s residential properties continued to have elevated occupancy levels and experienced growth in rental rates, as a result ofa
robust rental market in the New York metro area. The average rental rate per square foot at the Tribeca House property at June 30, 2025 was $85.60, up from $80.93 at June 30, 2024.
At the Flatbush Gardens property, average residential rent per square foot at June 30, 2025, was $31.27, up from $28.10 at June 30, 2024. At the Clover House property, average
residential rent per square foot at June 30, 2025, was $87.76, an increase from $83.68 at June 30, 2024. Urban office markets have generally been negatively impacted as a result of
the increase in remote working that began during the COVID-19 pandemic, leading to less demand for office space.

As of June 30, 2025, the Company’s office properties had not been adversely affected froma rent perspective as a result of its long-term leases with the City of New York.
However, as of August 23, 2025, the City of New York will vacate 250 Livingston Street. The Company is currently seeking new tenants to replace the City of New York. However,
there is no assurance that the Company will be able to replace the City of New York as its tenant or will be able to replace it at comparable rents. Until a new tenant is located, the
Company expects to lose approximately $16 million per annumin combined rental income and property taxand common area maintenance reimbursements.

Additionally, the lease at 141 Livingston Street expires in December 2025. In April of 2025, the Company and the City of New York agreed to the terms of a five-year extension
of'the lease, with an option for the City of New York to terminate the lease after two years with six-months’ notice. The City of New York sent the lease to the Company for
signature and the Company sent the lease to the loan special servicer for approval in accordance with the terms of the loan agreement on April 22, 2025. On May 21, 2025, the
special servicer approved the lease subject to certain conditions. The Company rejected the conditions and the lease is now subject to the overall litigation dispute. There can be
no assurance that the lease will be approved or finalized. Furthermore, the Company is at risk of not replacing the City of New York as its tenant or not being able to replace it at
comparable rents. See note 4 to condensed consolidated financial statements, "- Liquidity and Capital Resources” below and Part II, Item 1A. Risk Factors.”

Throughout the first half of 2025 and all 0of 2024, we continued to benefit fromrelatively low interest rates on our debt. Our weighted average interest rate as of June 30, 2025,
was approximately 4.2% per annum.

Results of Operations
Our focus throughout 2024 and year-to-date 2025 has been to manage our properties to optimize revenues and control costs, while continuing to renovate and reposition
certain properties. The discussion below highlights the specific properties contributing to the changes in the results of operations focuses on the properties that were in operation

for the full period in each comparison and excludes the results of 10 West 65th Street due to its sale on May 30, 2025.
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Revenues
Residential rental income
Commercial rental income
Total revenues
Operating Expenses
Property operating expenses
Real estate taxes and insurance
General and administrative
Transaction pursuit costs
Depreciation and amortization
Total operating expenses
Litigation Settlement and Other
Income from operations
Loss on disposal of long-lived assets
Interest expense, net

Net loss

Income Statement for the Three Months Ended June 30, 2025, and 2024

(in thousands)
2024:
2025: 2025 Less 2024:
Less Excluding 10 Excluding
10 West 10 West West 10 West
65th 65th 65th 65th Increase
2025 Street Street 2024 Street Street (decrease) %
$ 29,054 $ M1 $ 28363 $ 27,748  $ 1,039 § 26,709 $ 1,654 6.2%
9,982 3 9,979 9,598 3 9,595 384 4.0%
39,036 694 38,342 37,346 1,042 36,304 2,038 5.6%
9,561 115 9,446 8,996 216 8,780 666 7.6%
7,518 185 7,333 7,438 273 7,165 168 2.3%
3,819 87 3,732 3,459 80 3,379 353 10.4%
(10) - (10) - - - (10) 100.0%
7,314 - 7,314 7,455 292 7,163 151 2.1%
28,202 387 27,815 27,348 861 26,487 1,328 5.0%
(26) - (26) - - - (26) 100.0%
10,808 (307) 10,501 9,998 181 9,817 684 7.0%
(685) (685) - - - - - 100%
(11,479) (322) (11,157) (11,741) (645) (11,096) (61) (0.5)%
$ (1,356) $ (700) $ 656) $ (1,743) $ (464) $ (1,279) $ 623 48.7%
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Revenue. Residential rental income increased to $28,363 for the three months ended June 30, 2025, from $26,709 for the three months ended June 30, 2024, primarily due to
increases in rental rates and leased occupancy at all properties in 2025 partially offset by higher bad debt expense. For example, base rent per square foot increased at the Tribeca
House property to $85.60 (100% leased occupancy) at June 30, 2025, from $80.93 (99.8% leased occupancy) at June 30, 2024, the Flatbush Gardens property to $31.27 (98.4% leased
occupancy) at June 30, 2025, from $28.10 (98.5% leased occupancy) at June 30, 2024.

Commercial rental income increased to $9,979 for the three months ended June 30, 2025, from $9,595 for the three months ended June 30, 2024 due to slightly higher escalation
income at our commercial properties and rents fromnew leases.

Property operating expenses. Property operating expenses include property-level costs such as compensation costs for property-level personnel, repairs and maintenance,
supplies, utilities and landscaping. Property operating expenses increased to $9,446 for the three months ended June 30, 2025, from $8,780 for the three months ended June 30, 2024,
primarily due to higher tenant legal and payroll costs at the Flatbush Gardens property partially offset by lower utilities costs across the Company.

Real estate taxes and insurance. Real estate taxes and insurance expenses increased to $7,333 for the three months ended June 30, 2025, from $7,165 for the three months
ended June 30, 2024, primarily due to slightly increased real estate taxes and insurance premiums across the portfolio.

General and administrative. General and administrative expenses increased to $3,732 for the three months ended June 30, 2025, from $3,379 for the three months ended June
30, 2024 primarily due to higher LTIP amortization.

Depreciation and amortization. Depreciation and amortization expense increased to $7,314 for the three months ended June 30, 2025, from $7,163 for the three months ended
June 30, 2024 due to additions to real estate across the portfolio.

Interest expense, net. Interest expense, net, increased to $11,157 for the three months ended June 30, 2025, from $11,096 for the three months ended June 30, 2024.
Net loss. As a result of the foregoing, net loss decreased to $656 for the three months ended June 30, 2025, from $1,279 for the three months ended June 30, 2024.
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Revenues
Residential rental income
Commercial rental income

Total revenues

Operating Expenses
Property operating expenses
Real estate taxes and insurance
General and administrative
Transaction pursuit costs
Depreciation and amortization
Loss on impairment of Long-Lived Asset

Total operating expenses

Litigation Settlement and Other
Income from operations

Loss on disposal of long-lived assets
Interest expense, net

Net loss

Income Statement for the Six Months Ended June 30, 2025 and 2024

(in thousands)
2025: 2025 2024:
Less Excluding Less 2024:
10 West 10 West 10 West Excluding
65th 65th 65th 10 West Increase
2025 Street Street 2024 Street 65th Street (decrease) %
58244  § 1,761  $ 56,483 $ 53854 § 2,049 $ 51,805 $ 4,678 9.0%
20,190 7 20,183 19,252 7 19,245 938 4.9%
78,434 1,768 76,606 73,106 2,056 71,050 5,616 7.9%
19,672 315 19,357 17,618 415 17,203 2,154 12.5%
15,145 463 14,682 14,574 545 14,029 653 4.7%
7,644 206 7,438 7,010 204 6,806 632 9.3%
(10) = (10) - = - (10) 0.0%
14,950 290 14,660 14,834 584 14,250 410 2.9%
33,780 33,780 - - - - - 100%
91,181 35,054 56,127 54,036 1,748 52,288 3,839 7.3%
(26) - (26) - - - (26) 0.0%
(12,773) (33,286) 20,513 19,070 308 18,762 1,751 9.3%
(685) (685) - - - - - 100%
(23,001) (881) (22,120) (23,480) (1,293) (22,187) 67 0.3%
(36459) $ (34.852) $ (1,607) $ (44100 $ 985 $ (3425 $ 1,818 53.1%
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Revenue. Residential rental income increased to $56,483 for the sixmonths ended June 30, 2025, from $51,805 for the sixmonths ended June 30, 2024, primarily due to increases
in rental rates and leased occupancy at all properties in 2025 partially offset by higher bad debt expense. For example, base rent per square foot increased at the Tribeca House
property to $85.60 (100% leased occupancy) at June 30, 2025, from $80.93 (99.8% leased occupancy) at June 30, 2024, the Flatbush Gardens property to $31.27 (98.4% leased
occupancy) at June 30, 2025, from $28.10 (98.5% leased occupancy) at June 30, 2024.

Commercial rental income increased to $20,183 for the sixmonths ended June 30, 2025, from $19,245 for the sixmonths ended June 30, 2024, due to slightly higher escalation
income at our commercial properties and rents fromnew leases.

Property operating expenses. Property operating expenses include property-level costs such as compensation costs for property-level personnel, repairs and maintenance,
supplies, utilities and landscaping. Property operating expenses increased to $19,357 for the sixmonths ended June 30, 2025, from $17,203 for the sixmonths ended June 30, 2024,
primarily due to due to higher tenant legal, supplies and payroll costs at the Flatbush Gardens property and higher utilities costs across the Company partially offset by lower
repair and maintenance costs primarily at Flatbush Gardens.

Real estate taxes and insurance. Real estate taxes and insurance expenses increased to $14,682 for the sixmonths ended June 30, 2025, from $14,029 for the sixmonths ended
June 30, 2024, primarily due to higher real estate taxes and insurance premiumns.

General and administrative. General and administrative expenses increased to $7,438 for the sixmonths ended June 30, 2025, from $6,806 for the six months ended June 30,
2024 primarily due to higher LTIP amortization, partially offset by lower professional fees..

Depreciation and amortization. Depreciation and amortization expense increased to $14,660 for the sixmonths ended June 30, 2025, from $14,250 for the sixmonths ended
June 30, 2024, due to the additions to real estate across the portfolio during the sixmonths ended June 30, 2024.

Interest expense, net. Interest expense, net, decreased to $22,120 for the sixmonths ended June 30, 2025, from $22,187 for the sixmonths ended June 30, 2024.
Net loss. As a result of the foregoing, net loss decreased to $1,607 for the sixmonths ended June 30, 2025, from $3,425 for the sixmonths ended June 30, 2024.
Liquidity and Capital Resources

As of June 30, 2025, we had $1,268 million of indebtedness, net of unamortized issuance costs, secured by our properties, $32,029 of cash and cash equivalents, and $28,809 of
restricted cash. See Note 4, "Notes Payable” of our consolidated financial statements for a discussion of the Company’s property-level debt.

As a REIT, we are required to distribute at least 90% of our REIT taxable income, computed without regard to the dividends paid deduction and excluding net capital gains, to
stockholders on an annual basis. We expect that these needs will be met fromcash generated from operations and other sources, including proceeds fromsecured mortgages and
unsecured indebtedness, proceeds fromadditional equity issuances and cash generated fromthe sale of property.

Short-Term and Long-Term Liquidity Needs

Our short-term liquidity needs will primarily be to fund operating expenses, recurring capital expenditures, property taxes and insurance, interest and scheduled debt principal
payments, general and administrative expenses, and distributions to stockholders and unit holders. We generally expect to meet our short-term liquidity requirements through net
cash provided by operations and cash on hand, and we believe we will have sufficient resources to meet our short-term liquidity requirements

Our principal long-term liquidity needs will primarily be to fund additional property acquisitions, major renovation and upgrading projects, and debt payments and retirements
at maturity. We do not expect that net cash provided by operations will be sufficient to meet all of these long-term liquidity needs. We anticipate meeting our long-term liquidity
requirements by using cash as an interim measure and funds frompublic and private equity offerings and long-termsecured and unsecured debt offerings. The Company sold the
property known as 10 West 65th Street during the quarter ended June 30, 2025, and was able to net approximately $13,000 in proceeds fromsuch sale that are included in our cash
balances at June 30, 2025. Additionally, the Company refinanced its existing construction loan at its Dean Street property with a maximum of $160 million bridge loan, of which
$141,750 million was drawn at closing, and the potential to draw additional amounts that can be used for general corporate purposes.

We believe that as a publicly traded REIT, we will have access to multiple sources of capital to fund our long-term liquidity requirements. These sources include the
incurrence of additional debt and the issuance of additional equity. However, we cannot provide assurance that this will be the case. Our ability to secure additional debt will
depend on a number of factors, including our cash flow fromoperations, our degree of leverage, the value of our unencumbered assets and borrowing restrictions that may be
imposed. Our ability to access the equity capital markets will depend on a number of factors as well, including general market conditions for REITs and market perceptions about
our company.
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We believe that our current cash flows from operations and cash on hand, coupled with additional mortgage debt, will be sufficient to allow us to continue operations, satisfy
our contractual obligations and make distributions to our stockholders and the members of our LLC subsidiaries for at least the next twelve months. However, no assurance can be
given that we will be able to refinance any of our outstanding indebtedness in the future on favorable terms or at all.

Distributions
In order to qualify as a REIT for Federal income tax purposes, we must currently distribute at least 90% of our taxable income to our shareholders. On May 7, 2025 the company
declared dividends and distributions on our common shares, Class B LLC units and LTIP units totaling $4.6 million paid on May 30, 2025. During the three months ended June 30,

2025 and 2024, we paid dividends and distributions on our common shares, Class B LLC units and LTIP units totaling $9.2 million and $8.8 million, respectively.

Cash Flows for the Six Months Ended June 30, 2025 and 2024 (in thousands)

Six Months Ended
June 30,
2025 2024
Operating activities $ 15044 $ 15,044
Investing activities 17,967 (42,051)
Financing activities (10,225) 27,526

Cash flows provided by (used in) operating activities, investing activities and financing activities for the six months ended June 30, 2025 and 2024, were as follows:
Net cash flow provided by operating activities was $15,044 for the sixmonths ended June 30, 2025, compared to $15,044 for the sixmonths ended June 30, 2024.

Net cash provided in investing activities was $17,967 for the sixmonths ended June 30, 2025, compared to $42,051 used for the sixmonths ended June 30, 2024. The increase
was primarily due to proceeds fromthe sale of 10 West 65th Street and decreased capital spending at the Dean Street development as it approached its completion.

Net cash used by financing activities was $10,225 for the sixmonths ended June 30, 2025, compared to $27,526 provided for the sixmonths ended June 30, 2024. Cash was
used in the sixmonths ended June 30, 2025, for the repayment of $31,438 mortgage loan in conjunction with sale of 10 West 65th Street, $9,227 of dividend and distribution
payments and $2,996 of loan issuance costs, partially offset by of $34,231 related to the Dean Street property borrowings on the construction loan and subsequent refinance. Cash
was provided in the sixmonths ended June 30, 2024, by $37,303 of borrowings related to the Dean Street property and partially offset by distributions of $8,792.

Income Taxes

No provision has been made for income taxes since all of the Company’s operations are held in pass-through entities and accordingly the income or loss of the Company is
included in the individual income tax returns of the partners or members.
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We elected to be treated as a REIT for U.S. federal income tax purposes, beginning with our first taxable three months ended March 31, 2015. As a REIT, we generally will not
be subject to federal income tax on income that we distribute to our stockholders. If we fail to qualify as a REIT in any taxable year, we will be subject to federal income taxon our
taxable income at regular corporate taxrates. We believe that we are organized and operate in a manner that will enable us to qualify and be taxed as a REIT and we intend to
continue to operate to satisfy the requirements for qualification as a REIT for federal income tax purposes.

Inflation

Inflation has recently become a factor in the United States economy and has increased the cost of acquiring, developing, replacing and operating properties. A substantial
portion of our interest costs relating to operating properties are fixed through 2027. Leases at our residential rental properties, which comprise approximately 74% of our revenue,
are short-termin nature and permit rent increases to recover increased costs, and our longer-term commercial and retail leases generally allow us to recover some increased
operating costs.

Non-GAAP Financial Measures

In this Quarterly Report on Form 10-Q, we disclose and discuss funds fromoperations ("FFO”), adjusted funds fromoperations ("AFFO”), adjusted earnings before interest,
income taxes, depreciation and amortization ("Adjusted EBITDA”) and net operating income ("NOI”), all of which meet the definition of "non-GA AP financial measures” set forth
in Item 10(e) of Regulation S-K promulgated by the SEC.

While management and the investment community in general believe that presentation of these measures provides useful information to investors, neither FFO, AFFO,
Adjusted EBITDA, nor NOI should be considered as an alternative to net income (loss) or income from operations as an indication of our performance. We believe that to
understand our performance further, FFO, AFFO, Adjusted EBITDA, and NOI should be compared with our reported net income (loss) or income fromoperations and considered
in addition to cash flows computed in accordance with GAAP, as presented in our consolidated financial statements.

Funds From Operations and Adjusted Funds From Operations

FFOis defined by the National Association of Real Estate Investment Trusts ("NAREIT”) as net income (computed in accordance with GAAP), excluding gains (or losses)
fromsales of property and impairment adjustments, plus depreciation and amortization, and after adjustments for unconsolidated partnerships and joint ventures. Our calculation
of FFO is consistent with FFO as defined by NAREIT.

AFFO is defined by us as FFO excluding amortization of identifiable intangibles incurred in property acquisitions, straight-line rent adjustments to revenue fromlong-term
leases, amortization costs incurred in originating debt, interest rate cap mark-to-market adjustments, amortization of non-cash equity compensation, acquisition and other costs,
transaction pursuit costs, loss on modification/extinguishment of debt, gain on involuntary conversion, gain on termination of lease, impairment of long-lived assets, disposals of
long-lived assets and certain litigation-related expenses, less recurring capital spending.

Historical cost accounting for real estate assets implicitly assumes that the value of real estate assets diminishes predictably over time. In fact, real estate values have
historically risen or fallen with market conditions. FFO is intended to be a standard supplemental measure of operating performance that excludes historical cost depreciation and
valuation adjustments fromnet income. We consider FFO useful in evaluating potential property acquisitions and measuring operating performance. We further consider AFFO
useful in determining funds available for payment of distributions. Neither FFO nor AFFO represent net income (loss) or cash flows from operations computed in accordance with
GAAP. You should not consider FFO and AFFO to be alternatives to net income (loss) as reliable measures of our operating performance; nor should you consider FFO and AFFO
to be alternatives to cash flows fromoperating, investing or financing activities (computed in accordance with GAAP) as measures of liquidity.

Neither FFO nor AFFO measure whether cash flow is sufficient to fund all of our cash needs, including principal amortization, capital improvements and distributions to
stockholders. FFO and AFFO do not represent cash flows from operating, investing or financing activities computed in accordance with GAAP. Further, FFO and AFFO as
disclosed by other REITs might not be comparable to our calculations of FFO and AFFO.
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The following table sets forth a reconciliation of the Company’s FFO and AFFO for the periods presented to net loss, computed in accordance with GAAP (amounts in
thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2025 2024 2025 2024
FFO
Net loss $ (1,356) $ (1,743)  $ 36,459 $ (4,410)
Real estate depreciation and amortization 7,314 7,455 14,950 14,834
FFO $ 5958 $ 5712 $ (21,509) $ 10,424
AFFO
FFO $ 5958 $ 5712 $ 21,509 $ 10,424
Amortization of real estate tax intangible 121 121 241 241
Straight-line rent adjustments 37 38 59 87
Amortization of debt origination costs 457 530 914 1,061
Amortization of LTIP awards 1,078 713 2,221 1,274
Recurring capital spending (34) (61) (69) (134)
Loss on impairment of long-lived assets — — 33,780 —
Loss on disposal of long-lived assets 685 — 685 —
Transaction pursuit costs (10) — (10) —
Litigation settlement and other 26 — 26 —
AFFO $ 8318 $ 7053 $ 16338 $ 12,953

Adjusted Earnings Before Interest, Income Taxes, Depreciation and Amortization

We believe that Adjusted EBITDA is a useful measure of our operating performance. We define Adjusted EBITDA as net income (loss) before allocation to non-controlling
interests, plus real estate depreciation and amortization, amortization of identifiable intangibles, straight-line rent adjustments to revenue from long-term leases, amortization of non-
cash equity compensation, interest expense (net), acquisition and other costs, transaction pursuit costs, loss on modification/extinguishment of debt, impairment of long-lived
assets, disposals of long-lived assets and certain litigation-related expenses, less gain on involuntary conversion and gain on termination of lease.

We believe that this measure provides an operating perspective not immediately apparent from GAAP income fromoperations or net income (loss). We consider Adjusted
EBITDA to be a meaningful financial measure of our core operating performance.

However, Adjusted EBITDA should only be used as an alternative measure of our financial performance. Further, other REITs may use different methodologies for calculating
Adjusted EBITDA, and accordingly, our Adjusted EBITDA may not be comparable to that of other REITs.

34




The following table sets forth a reconciliation of Adjusted EBITDA for the periods presented to net loss, computed in accordance with GAAP (amounts in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2025 2024 2025 2024
Adjusted EBITDA
Net loss $ (1,356) $ (1,743)  $ (36,459 $ (4,410)
Real estate depreciation and amortization 7314 7,455 14,950 14,834
Amortization of real estate tax intangible 121 121 241 241
Straight-line rent adjustments 37 38 59 87
Amortization of LTIP awards 1,078 713 2,221 1,274
Interest expense, net 11,479 11,741 23,001 23,480
Transaction pursuit costs (10) — (10) —
Loss on impairment of long-lived assets — — 33,780 —
Loss on disposal of long-lived assets 685 — 685 —
Litigation settlement and other 26 — 26 —
Adjusted EBITDA $ 19374 § 18325 § 38494 $ 35,506
Net Operating Income

We believe that NOI is a useful measure of our operating performance. We define NOI as income from operations plus real estate depreciation and amortization, general and
administrative expenses, acquisition and other costs, transaction pursuit costs, amortization of identifiable intangibles and straight-line rent adjustments to revenue fromlong-term
leases, impairment of long-lived assets less gain on termination of lease. We believe that this measure is widely recognized and provides an operating perspective not immediately
apparent from GAAP income fromoperations or net income (loss). We use NOI to evaluate our performance because NOI allows us to evaluate the operating performance of our
company by measuring the core operations of property performance and capturing trends in rental housing and property operating expenses. NOI is also a widely used metric in
valuation of properties.

However, NOI should only be used as an alterative measure of our financial performance. Further, other REITs may use different methodologies for calculating NOI, and
accordingly, our NOI may not be comparable to that of other REITs.

The following table sets forth a reconciliation of NOI for the periods presented to income from operations, computed in accordance with GAAP (amounts in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2025 2024 2025 2024
NOI
Income from operations $ 10,808 $ 9,998 $ (12,773)  $ 19,070
Real estate depreciation and amortization 7314 7,455 14,950 14,834
General and administrative expenses 3,819 3,459 7,644 7,010
Transaction pursuit costs (10) — (10) —
Amortization of real estate tax intangible 121 121 241 241
Straight-line rent adjustments 37 38 59 87
Loss on impairment of long-lived assets — — 33,780 —
Litigation Settlement and other 26 — 26 —
NOI $ 22,115 °$ 21,071 § 43917 § 41,242

Critical Accounting Policies

Management’s discussion and analysis of financial condition and results of operations is based upon our consolidated financial statements, which have been prepared in
accordance with GAAP. The preparation of these consolidated financial statements requires management to make estimates and judgments that affect the reported amounts of
assets, liabilities, revenues and expenses. Management bases its estimates on historical experience and assumptions that are believed to be reasonable under the circumstances,
the results of which formthe basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ
fromthese estimates under different assumptions or conditions. We believe that there have been no material changes to the items that we disclosed as our critical accounting
policies under Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations,” in our Annual Report on Form 10-K for the year ended
December 31, 2024.
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Recent Accounting Pronouncements

See Note 2, "Significant Accounting Policies” of our consolidated financial statements for a discussion of recent accounting pronouncements.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our future income, cash flows and fair value relevant to our financial instruments depend upon prevailing market interest rates. Market risk refers to the risk of loss from
adverse changes in market prices and interest rates. Based upon the nature of our operations, the principal market risk to which we are exposed is the risk related to interest rate
fluctuations. Many factors, including governmental monetary and tax policies, domestic and international economic and political considerations, and other factors that are beyond
our control, contribute to interest rate risk.

A one percent change in interest rates on our $142.8 million of variable rate debt as of June 30, 2025, would impact annual net loss by approximately $1.4 million.

At June 30, 2025, the Company had one interest rate cap with US Bank that caps the SOFR portion of the interest rate on the 953 Dean Street Loans at 6%.

The fair value of the Company’s notes payable was approximately $1,245.0 million and $1,160.4 million as of June 30, 2025 and December 31, 2024, respectively
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company carried out an evaluation under the supervision and with the participation of the Company's management, including the Company's Chief Executive Officer and
Chief Financial Officer, of the effectiveness of the design and operation of the Company's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934, as amended (the "Exchange Act”)) as of June 30, 2025. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that the Company's disclosure controls and procedures are effective to ensure that information required to be disclosed by the Company in the reports it files or submits

under the Securities Exchange Act of 1934 is recorded, processed, and summarized, within the time periods specified in the SEC's rules and forms.

We continue to review and document our disclosure controls and procedures, including our internal controls and procedures for financial reporting, and may from time to time
make changes aimed at enhancing their effectiveness and to ensure that our systems evolve with our business.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in management’s evaluation pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act
during the period covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II- OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
See Note 7, "Commitments and Contingencies” of our condensed consolidated financial statements for a discussion of legal proceedings.
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ITEM1A. RISKFACTORS

The risk factors disclosed in the section entitled "Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2024, set forth information relating to
various risks and uncertainties that could materially adversely affect our business, financial condition, liquidity, and operating results. Such risk factors continue to be relevant to
an understanding of our business, financial condition, liquidity and operating results as of June 30, 2025, and there have been no material changes to those risk factors for the six
months ended June 30, 2025 except for the following updates:

We depend on two commercial leases with certain agencies of the City of New York (NYC), as a single government tenant in our office buildings, with one lease terminating
effective August 23, 2025, and the other lease expiring on December 27, 2025. Our inability to replace NYC as a tenant at rent rates comparable to the rates in the lease that
terminates in August 2025 or to enter into a five-year extension of the lease expiring in December 2025 could cause a material adverse effect on us, including our financial
condition, results of operations and cash flow.

Our rental revenue depends on entering into leases with and collecting rents fromtenants. As of June 30, 2025, Kings County Court, the Human Resources Administration, and the
Department of Environmental Protection, all of which are agencies of the City of New York, leased an aggregate of 548,580 rentable square feet of commercial space at our
commercial office properties at 141 Livingston Street and 250 Livingston Street, the rents from which represented approximately 21% of our total revenues for the three months
ended June 30, 2025. We are also subject to covenants covering these leases in our loan agreements related to our commercial office properties located at 250 Livingston Street and
141 Livingston Street. Breaches of these covenants could result in defaults under the loan agreements.

250 Livingston Street Property

As of February 23, 2024, The City of New York, a municipal corporation acting through the Department of Citywide Administrative Services ("NYC”), notified us of'its intention to
terminate its lease at 250 Livingston Street effective August 23, 2025. The lease generally provides for rent payments in the amount of $15.4 million per annum. We may be unable
to replace NYC as a tenant or unable to replace it with other commercial tenants at comparable rent rates, may incur substantial costs to improve the vacated space or may have to
offer significant inducements to fill the space, all of which may have an adverse effect on our financial condition, results of operations and cash flow.

On March 18, 2025, we were notified by legal counsel to the servicer for the loan related to the 250 Livingston Street property that, due to the failure of our subsidiary, 250
Livingston Owner LLC, to cause all revenue generated by the 250 Livingston Street property to be deposited into the cash management account as required by the loan agreement
related to the $125 million building mortgage loan, an event of default occurred under the $125 million building mortgage loan. The notice provided that if the 250 Livingston Owner
LLC fails to cure the event of default, the lender may, among other things, accelerate the $125 million building mortgage loan and demand all amounts owing to the lender to be
immediately payable, institute proceedings for the foreclosure of all liens securing the loan and sell the 250 Livingston Street Property, or file a lawsuit against the 250 Livingston
owner LLC or the guarantors. As of May 12, 2025, we have complied with the lender’s requirement to have the deposits made by all tenants deposited directly into the cash
management account. On May 8, 2025, we transferred $6.3 million to the cash management account to cover amounts owed prior to the activation of the cash management account.
On May 15, 2025, legal counsel for the lender notified us that they allege that we are in default on the $125 million mortgage loan due to its allegation that we, as the guarantor, did
not maintain a net worth of not less than $100 million as of December 31, 2024, as required under the loan agreement. We replied to the lender disputing such calculation and
alleging that the lender did not calculate net worth in a reasonable manner and provided our lender with our own calculation of net worth that shows a net worth in excess of the
required amount. On May 28, 2025, the lender replied to us concurring with us and notifying us that they agree that we are compliant with the $100 million requirement. On July 28,
2025, we were notified by legal counsel for the lender that they alleged that we were once again in default for failure to remit all revenue derived from 250 Livingston into the cash
management account. We responded by disputing the allegations in the May 8, 2025, letter and noting all rents fromthe tenants have been deposited into the cash management
account.

All amounts remaining in such cash management account after the lender’s allocations set forth in the loan agreement will be disbursed to us once the tenant cure conditions are
satisfied under the loan agreement. If we are unable to replace the NYC lease at comparable rents, we may not be able to cure the conditions listed in the loan agreement. If the

excess cash is not released to us, it could impact our available cash to fund corporate operations and pay dividends and distributions to our stockholders.
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141 Livingston Street Property

The 141 Livingston Street lease expires on December 27, 2025, and if NYC were to decide not to renew or extend such lease on its stated termination date, pursuant to the terms
of'the lease, we would be at risk of not being able to replace NYC as a tenant, leasing the space below the current rates, incurring costs to improve the space or offer other
inducements to fill the space, all of which may have an adverse effect on our financial condition, results of operations and cash flow.

Our subsidiary, 141 Livingston Owner LLC (the "Borrower”) and Citi Real Estate Funding Inc. entered into the loan agreement related to a $100 million loan. The loan is evidenced
by promissory mortgage notes and secured by the 141 Livingston Street property. We and our Operating Partnership subsidiary serve as limited guarantors of certain obligations
under the loan, including those related to the reserve monthly deposit discussed below.

If we are not able to extend or replace the NYC lease at our 141 Livingston Street property for a minimum of a five-year term, we will be required to either fund a reserve account in
the amount of $10 million payable in equal monthly payments over the 18 months after lease expiration or deliver to the lender a letter of credit in the amount of $10 million.

On October 28, 2024, we received notice that, as of October 7, 2024, the servicing of the mortgage notes was transferred to a special servicer (the "Special Servicer”) due to our
alleged failure to make certain required payments under the loan agreement, including, but not limited to, the reserve deposit starting on July 7, 2024. The Special Servicer
demanded that we pay (i) $2.2 million of reserve payments into a reserve account immediately (for July-October 2024) and continued monthly payments of $555,555 for an additional
14 months, (ii) $1.2 million of default interest and late charges through October 7, 2024, and (iii) an additional $10,417 per diem interest for each day thereafter.

On November 11, 2024, the Special Servicer notified the Borrower that, due to its alleged event of default under the Loan Agreement, as a result of the failure to make the payments
described above, the mortgage notes have been accelerated, and all amounts under the loan agreement were due and payable. Such amounts included, but were not limited to,
$100.0 million principal amount of the mortgage notes, approximately $5.0 million of default yield maintenance premium, $10.0 million aggregate reserve deposit, and the above-
described penalty default interest and penalties.

We believe that (i) we have made timely payments under the loan agreement, (ii) the servicer and the Special Servicer have misinterpreted the terms of the loan agreement requiring
monthly reserve payments beginning on July 7, 2024, (iii) we have no current obligation to make such reserve payments under the loan agreement and (iv) we should not be
obligated to pay the default interest and late charges.

On December 18, 2024, we received notice fromthe Special Servicer that due to its allegation that we as the Guarantor did not maintain a net worth of not less than $100 million as of
December 31, 2022 and 2023, respectively, as required under the loan agreement, we were in default on the loan. We replied to the Special Servicer disputing such calculation and
alleging that the Special Servicer did not calculate net worth in a reasonable manner. We provided the Special Servicer with our own calculation of net worth that shows a net worth
in excess of the required amount.

On January 21, 2025, we received notice fromthe Special Servicer alleging that certain elements of our insurance on the building at 141 Livingston Street were not in compliance
with the loan agreement requirements, including, but not limited to, due to a deductible in excess of what is permitted under the terms of the loan agreement and the use of an
insurance carrier with a rating agency rating below that which is permitted under the terms of the loan agreement.

On March 12, 2025, we received a letter from counsel to the successor to the special servicer reaffirming the occurrence of alleged events of default under the loan agreement
described above and demanding the establishment of a restricted account, a cash management account and a debt service account. In addition, the letter demanded that tenants of

141 Livingston Street be sent notices directing themto make lease payments to the cash management account.

We believe that we are not required to establish the foregoing accounts or send such notices to the tenants. However, if we are required to establish such accounts and deliver
such notices, it could impact our available cash to fund corporate operations and pay dividends and distributions to our stockholders.
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On March 20, 2025, Wells Fargo Bank, National Association, as trustee for the benefit of the registered holders of certain pass-through certificates issued by trusts that are the
holders of the promissory mortgage notes secured by the 141 Livingston Street property, referred to as "Plaintiff,” filed a lawsuit against the Borrower, as well as us and our
Operating Partnership subsidiary, as guarantors, in the Supreme Court of the State of New York. Plaintiff demands, among other things, that (i) the 141 Livingston Street property
be sold and the Plaintiff be paid the amounts due under the loan agreement, with interest thereon to the time of such payment, together with, among other items, the expenses of
the sale, Plaintiff’s attomeys’ fees; (ii) Plaintiff be paid all rents and revenues ofthe 141 Livingston Street property as they become due and payable; (iii) a receiver be appointed to
manage the 141 Livingston Street property, with power among other things to demand and recover payment fromanyone who has received a distribution from 141 Borrower after
any event of default; (iv) Plaintiff have such other and further relief as may be just and equitable; (v) guarantors pay to Plaintiff the amount of any losses or damages suffered or
incurred by Plaintiff as the court may determine to be just and equitable and amounts owed under the guaranty. We believe that the claims set forth in this complaint are without
merit and intend to vigorously defend against this lawsuit.

On April 7, 2025, we filed an A ffirmation in opposition to the motion of the Plaintiff for the appointment of a receiver and in support of defendants cross motion to dismiss the
action and cancel notice of pendency with the Supreme Court of the State of New York, County of Kings. A hearing on the motions was scheduled for April 8, 2025, but it was
adjourned until May 6, 2025. The Plaintiff submitted additional filings on April 29, 2025, and we submitted our replies on May 6, 2025. On May 13, 2025, the Court denied (i) the
Plaintiff’s motion to appoint a receiver to manage the 141 Livingston Street property, "as Plaintiff’s likelihood of ultimately prevailing on its claims herein appears remote” and (ii)
the Company’s cross motion to dismiss the lawsuit, "as Plaintiff’s contentions do raise a question of fact”. On XXX new events happened that we need to add.

In April 2025, we and the NYC agreed to the terms of a five-year extension of the current lease, with an option for the NYC to terminate the lease after two years with a prior six-
month notice. The NYC has sent the lease to us to sign. On April 22, 2025, we sent the lease to the loan special servicer for approval in accordance with the terms of the loan
agreement. On May 21, 2025 the special servicer approved the lease subject to certain conditions. We rejected the conditions that amongst other changes required us to change
the terms of the cancellation provisions in the lease and make amendments to the loan documents to be in the line with the lenders allegations in the above lawsuit. There can be
no assurance that the lease will be approved or finalized.

On June 11, 2025, the lender filed an appeal of the denial of the receiver. On June 23, 2025, the Lender filed an amended complaint seeking a declaratory judgment that its
conditions for its consent to the lease were reasonable. On July 2, 2025, the lender filed a renewed motion for a temporary receiver. On July 11, 2025, the Company filed an answer
with counter claims, seeking among other things declaratory relief that the lenders conditions are unreasonable for the proposed lease renewal. On July 18, 2025 We filed
opposition to the renewed receiver motion. On July 30, 2025, the judge heard arguments on the renewed motion for a temporary receiver. The motion is currently pending. On July
31, the lender filed motion to dismiss counter claims. Currently we have until September 3, 2025, to respond and a hearing is currently scheduled for September 10, 2025.

There can be no assurance that the lease will be approved or finalized or that we will prevail in or successfully settle the litigation described above. Failure to successfully
resolve the dispute related to 141 Livingston Street property could materially affect our business, financial condition and results of operations. Further, even if we were successful
in defending against this lawsuit, such defense would distract our management team from our operations, which could have an adverse effect on our business. In addition, any
uncertainties resulting fromthe continuation of any litigation could have a material adverse effect on our business, results of operations, financial condition and prospects.

See Note 4, Notes Payable, to Condensed Consolidated Financial Statements (Unaudited) included in Part I of this Form 10-Q for additional information related to 141 Livingston
Street property and 250 Livingston Street property.

David Bistricer, our Co-Chairman of the board of directors and Chief Executive Officer, and Sam Levinson, our Co-Chairman of the board of directors and Head of the
Investment Committee, have outside business interests that will take their time and attention away from us, which could materially and adversely affect us. In addition,
notwithstanding the Investment Policy, members of our senior management may in certain circumstances engage in activities that compete with our activities or in which
their business interests and ours may be in conflict.

David Bistricer, our Co-Chairman of the board of directors and Chief Executive Officer, Sam Levinson our Co-Chairman of the board of directors and Chairman of the
Investment Committee and other members of our senior management team continue to own interests in properties and businesses that were not contributed to us in the formation
transactions. For instance, each of David Bistricer, our Co-Chairman of the board of directors and Chief Executive Officer, JJ Bistricer, our Chief Operating Officer, Sam Levinson,
our Co-Chairman of the board of directors and Chairman of the Investment Committee, and Jacob Schwimmer, our Chief Property Management Officer, has ownership interests in
real estate outside of the Company. David Bistricer, our Co-Chairman of the board of directors and Chief Executive Officer, and JJ Bistricer, our Chief Operating Officer, own Clipper
Equity. However, Clipper Equity does not own any real estate assets.

We have adopted an Investment Policy that provides that our officers, including David Bistricer, JJ Bistricer and Jacob Schwimmer, are not required to present certain
identified investment opportunities to us, including assets located outside the New York metropolitan area, for-sale condominiumor cooperative conversions, development
projects, projects that would require us to obtain guarantees fromthird parties or to backstop obligations of other parties, and land acquisitions. As a result, except to the extent
that our officers must present certain identified business opportunities to us, our officers have no duty to refrain from engaging, directly or indirectly, in the same business
activities or similar business activities or lines of business in which we or our subsidiaries engage or propose to engage or to refrain from otherwise competing with us, and
therefore may compete with us for investments in properties and for tenants. These individuals also may pursue acquisition opportunities that may be complementary to our
business, and, as a result, those acquisition opportunities may not be available to us.

We and members of our senior management may also determine to enter into joint ventures or co-investment relationships with respect to one or more properties. As a result
of the foregoing, there may at times be a conflict between the interests of members of our senior management and our business interests. Further, although David Bistricer, JJ
Bistricer and Jacob Schwimmer will devote such portion of their business time and attention to our business as is appropriate and will be compensated on that basis, under their
employment agreements, they will also devote substantial time to other business and investment activities.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

See Note 4, Notes Payable, to Condensed Consolidated Financial Statements (Unaudited) included in Part I of this Form 10-Q for information related to 141 Livingston Street
property and 250 Livingston Street property.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibit

Number Description

**%10.1 Purchase and Sale Agreement dated April 2. 2025 between 10 West 65 Owner LLC and purchaser of 10 West 65th Street

**%10.2 Assignment of Purchase and Sale agreement dated April 2, 2025 to 10 W65, LLC

*10.3 2025 Omnibus Incentive Compensation Plan

*104 2025 Non-Employee Director Plan

*10.5 Dean Owner LLC Multifamily Loan and Security Agreement with MF1 Capital LLC dated May 2. 2025

*10.6 Dean Member LLC Mezzanine Multifamily Loan and Security Agreement with MF1 Capital dated May 2. 2025

*31.1 Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer

*31.2 Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer

*32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

*32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

**101.INS Inline XBRL Instance Document (the Instance Document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document)

**101.SCH Inline XBRL Taxonomy Extension Schema Document

**101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document

**101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

**101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

**101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document

**104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
*Filed herewith

**Submitted electronically with the report
*** Filed herewith. Certain portions of this exhibit (indicated by "[REDACTED]”) have been omitted pursuant to Regulation S-K, Item 601(b)(10).
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned.
CLIPPER REALTY INC.

August 7, 2025 By: /s/ David Bistricer

David Bistricer
Co-Chairman and Chief Executive Officer

By: /s/Lawrence E. Kreider

Lawrence E. Kreider
ChiefFinancial Officer
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Exhibit 10.1

Certain portions of this Exhibit have been redacted pursuant to Item 601 (b)(10) of Regulation S-K and, where applicable, have been marked with "[REDACTED]” to indicate
where redactions have been made.

PURCHA SE AND SALE AGREEMENT

PURCHASE AND SALE AGREEMENT ("Agreement") made this day of April, 2025 by and between 10 West 65 Owner LLC, having an address at 4611 12th Avenue,
Brooklyn, New York 11219 ("Seller"), and " [REDACTED]and/or an LLC to be identified later and/or its permitted assigns, having an address at "[REDACTED]|Street, New York. NY
10014, jointly and severally ("Purchaser").

WITNESSETH:

WHEREAS, Seller is the owner of (a) all that certain plot, piece or parcel of land situated, lying and being in the County of New York, City and State of New York, as more
particularly described on Exhibit A annexed hereto and made a part hereof, said premises being known as and by 10 West 65th Street, New York, New York, Block 1117, Lot 39,
together with Seller's right, title and interest, if any, in and to any strips and gores adjacent thereto (collectively, the "Land"); (b) the building and any other structures erected on
the Land (collectively, the "Building"); (c) all right, title and interest, if any, in and to those certain improvements, fixtures, equipment and other personal property affixed or
appurtenant to the Land and Building to the extent owned by Seller (collectively, the "Personal Property"); (d) all right, title and interest, if any, in and to any land lying in the bed
ofany public street, road or avenue opened or proposed, in front of or adjoining the Land and Building, to the center line thereof; and (e) all right, title and interest, if any, in and to
any award made or to be made in lieu thereof and in and to any unpaid award for damage to the Land and Building by reason of the change of grade of any street (the foregoing
properties, rights and interests set forth or described in subparagraphs (a), (b), (c) ,(d) and (e) above, together with all of Seller’s right, title and interest thereto, is hereinafter
collectively referred to as the "Premises"); and

WHEREAS, Seller desires to sell the Premises to Purchaser and Purchaser desires to purchase the Premises from Seller.

NOW, THEREFORE, in consideration of the respective mutual promises and agreements hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:




ARTICLEI
PURCHASEAND SALE

1.1 Sale and Transfer of Premises.

1.1.1 Subject to the terms and conditions hereof, at the Closing (as hereinafter defined), Seller shall sell, transfer and deliver to Purchaser, and Purchaser shall
purchase from Seller, the Premises, at the price set forth in Section 1.1.2 hereof, provided that all of the parties to this Agreement have complied with the terms of this Agreement
and have delivered all documents required by this Agreement to be delivered at the Closing. The Premises shall be conveyed in their "as-is" condition as of the date hereof, normal
wear and tear excepted.

1.1.2 Subject to the adjustments herein set forth, the agreed price for the purchase of the Premises shall be FORTY-FIVE MILLION FIVE HUNDRED THOUSAND
and 00/100 ($45,500,000.00) Dollars ("Purchase Price").
1.1.3 The Purchase Price shall be paid as follows:

(A) On the signing of this Agreement, by depositing FOUR MILLION FIVE HUNDRED FIFTY THOUSAND and 00/100 ($4,550,000.00) Dollars
("Downpayment") with Jeffrey Zwick & Associates, P.C., as Attorneys ("Escrow Agent") by certified or official bank or cashiers check or by federal funds wire. The Downpayment
shall be deposited in Escrow Agent’s IOLA escrow account at Dime Bank ("Escrow Agent’s Account”), to be held in accordance with the provisions of the Escrow Rider annexed
hereto and made a part hereof. Except as expressly set forth herein, the Downpayment shall be non-refundable to Purchaser.

(B) The balance of FOURTY MILLION NINE HUNDRED FIFTY THOUSAND and 00/100 ($40,950,000.00) Dollars plus any and all adjustments (as provided

for in Section 1.2.4 hereof) shall be payable to Seller (or, at Seller’s election, to such designee(s) as may be designated by Seller, in writing, to Purchaser prior to the Closing) at the
Closing, by certified or official bank or cashiers check or by federal funds wire, as Seller may elect, in Seller's sole and absolute discretion (the "Balance”).

1.2 Closing.
1.2.1 The closing of the transaction contemplated hereby (the "Closing") shall take place at 10:00 a.m. at the offices of Jeffrey Zwick & Associates, P.C., 2329
Nostrand Avenue, Suite 400, Brooklyn, New York 11210, or via escrow through the Title Company on a date (the "Closing Date”) to occur or before thirty (30) days after the
effective date. Thereafter, any party may declare time is of the essence ("TOE”) for a closing 30 days from declaration of the TOE.
1.2.2 At the Closing, Seller shall deliver to Purchaser (and Purchaser shall execute as necessary) the following items (collectively, the "Closing Items”):
(A) Bargain and Sale Deed without Covenant against Grantor's Acts;

(B) New York City Real Property Transfer Tax Return and New York State Real Estate Transfer Tax Retumn;
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(C) Real Property Transfer Report;

(D) Smoke Detector Affidavit;

(E) Non-Multiple Dwelling Affidavit;

(F) DEP Notification;

(G) A FIRPTA Certification (as hereinafter defined);

(H) All Contracts (as hereinafter defined), if any, which are in effect on the date of Closing and which are assignable by Seller;
(I) Keys to the Premises, to the extent in Seller’s possession;

(J) To the extent in Seller’s possession, a duplicate original of the Tenant Leases (as hereinafter defined), and the lease files and records (other than
proprietary information) of the tenants under the Tenant Leases (collectively, the "Space Tenants”);

(K) An Assignment of Leases and Security Deposits; and
(L) Such affidavits as the title company may reasonably require to consummate the transaction contemplated by this Agreement.

1.2.3 At the Closing, Purchaser shall (i) execute the applicable Closing Items and (ii) deliver the Balance in accordance with the provisions of Subsection 1.1.3(B) of
this Agreement.

1.2.4 At the Closing, the following adjustments regarding the Premises shall be made by way of apportionment between Seller and Purchaser as of 11:59 p.m. on the
day prior to the Closing:

(A) Rents for the Tenant Leases (as hereinafter defined) which are paid for the calendar month in which the date of Closing occurs shall be adjusted by the
parties at the Closing.

Ifany tenant of the Building ("Tenant”) is in arrears in the payment of rent on the Closing Date, rents received fromsuch Tenant after the Closing shall be applied in the
following order of priority: (a) first to the month preceding the month in which the Closing occurred; (b) then to the month in which the Closing occurred; (c) then to any month or
months following the month in which the Closing occurred, and (d) then to any periods prior to the month preceding the month in which the Closing occurred. If rents or any
portion thereof received by Seller or Purchaser after the Closing, adjusted to the closing date, are payable to the other party by reason of'this allocation, the appropriate sumshall
be promptly paid to the other party, which obligation shall survive the Closing.




Ifany Tenant is required to pay escalation charges for real estate taxes, operating expenses, or other charges of a similar nature (collectively, "Additional Rents") and any
Additional Rents are collected by Purchaser after the Closing which are attributable in whole or in part to any period prior to the Closing (collectively, "Seller Period Additional
Rents"), then Purchaser shall promptly pay to Seller such Seller Period Additional Rents, adjusted to the closing date. With respect to Additional Rents, Purchaser agrees, on the
respective due dates thereof, or as soon thereafter as is practicable, to bill the applicable Tenant therefor.

If Purchaser shall commence litigation to recover Purchaser’s share of such Additional Rents, or any other rent due fromany Tenant, then Purchaser agrees to so advise
Seller, and at Seller’s then written request, Purchaser shall include in such litigation a claim for Seller Period Additional Rents and any other sums due and owing to Seller. Any
recovery shall be shared by Seller and Purchaser in proportion to their respective claims based on the apportionment date set forth in this Article, and all reasonable attomeys' fees
and other reasonable expenses in such litigation shall be also so shared in the same manner. If such amounts are not collected by Purchaser and Purchaser refuses or delays to
commence appropriate litigation therefor, Purchaser shall assign all of Purchaser’s claims therefor to Seller, and Seller shall be authorized, at Purchaser’s expense, to commence
appropriate litigation, in Purchaser's name if required, to collect such Additional Rents or other rents, and Seller shall pay Purchaser Purchaser's pro rata share, based on the
apportionment date set forth above in this Article, of any recovery less a pro rata share of reasonable litigation expenses (including reasonable attorneys' fees and disbursements).
This paragraph shall survive the Closing;

(B) Real estate taxes on the basis of the year for which assessed. If the Closing shall occur before the taxrate is fixed, the apportionment shall be upon the
basis of the taxrate for the next preceding year applied to the latest assessed valuation;

(C) Street vault charges, if any, on the basis of the fiscal year for which assessed,;
(D) Sewer rents and charges, if any, on the basis of the fiscal year for which assessed;
(E) Water frontage charges, if any, on the basis of the calendar year for which assessed;

(F) Periodically recurring governmental fees and transferable licenses or permits issued in respect of the Premises or the use of any part or equipment
thereof, if any; and

(G) The cost of supplies which are usable.
1.2.5 (A) The amount of the security deposits paid by the Tenants (except to the extent applied (or previously applied) by Seller prior to the Closing against
Tenant defaults or unpaid rents or other charges) shall be paid over (or credited against the Balance) by Seller to Purchaser at the Closing with accrued interest thereon, if any,
against the execution and delivery by Purchaser of an agreement acknowledging receipt of such security and agreeing to indemmify and hold Seller harmless fromand against any

and all claims against Seller for such amounts so turned over to Purchaser plus any interest accruing thereon; and
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(B) Seller has the option to credit Purchaser as an adjustment to the Purchase Price with the security deposit amount and the amount of any unpaid taxes,
assessments, water charges and sewer rents, together with any interest and penalties thereon. If at Closing there are other liens or encumbrances that Seller is obligated to pay or
discharge, Seller may use any portion of the Balance to pay or discharge them, provided that Seller shall simultaneously deliver to Purchaser’s title company at Closing instruments
in recordable formsufficient to satisfy such liens or encumbrances of record, together with the cost of recording or filing said instruments. Upon notice given prior to the Closing,
Purchaser shall provide separate certified or official bank checks as requested to assist in clearing up these matters.

1.2.6 Except as otherwise herein expressly provided, the "Customs in Respect of Title Closings" last adopted by the Real Estate Board of New York, Inc., shall
apply to the apportionments herein mentioned.

1.2.7 Gas, electricity and other public utility charges accruing through the date preceding the Closing Date shall be paid by Seller to the utility company prior to
or at the Closing, unless same are the obligation of a Tenant.

1.2.8 The provisions of this Article shall survive the Closing for a period of ninety (90) days.

ARTICLE I
REPRES ENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the following representations and warranties, each of which is true and correct on the date hereof and will be true and correct as of the date of
Closing:

2.1 Organization and Standing of Seller. Seller is duly organized, validly existing and in good standing under the laws of the State of New York.

2.2 Authority Relative to this Agreement. Seller has full power, capacity and authority to execute and deliver this Agreement and to consummate the transaction
contemplated by this Agreement. To the actual knowledge of Seller, no other proceedings on the part of Seller (or any other person) or additional consents are necessary to
authorize the execution and delivery by Seller of this Agreement or the consummation of the transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by Seller and (assuming the valid execution and delivery thereof by Purchaser) constitutes the legal, valid and binding agreement of Seller, enforceable
against Seller in accordance with its terms.

2.3 No Liens. As of the Closing, the Premises shall be free and clear of all mortgages (except the existing mortgaged in favor of New York Community Bank (the
"Mortgagee") which Mortgage shall be paid off at Closing by Seller (subject to the terms of Section 7.28 hereot)), liens, security interests, claims, restrictions or encumbrances of

any nature whatsoever (collectively, "Liens”), except any Liens which may be Permitted Liens (as hereinafter defined).
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2.4 Contracts. Seller is not a party to or bound by any agreement or contract (collectively, "Contracts”) not cancelable by Purchaser within thirty (30) days after Closing.

2.5 Litigation. To the actual knowledge of Seller, (i) there is no lawsuit, claim, proceeding or investigation pending or threatened by or against or affecting Seller or any of
Seller’s properties, assets, operations or business that would have a material adverse effect on this transaction, and (ii) Seller is not in default under any judgment, order, decree or
other ruling of any court, administrative agency or commission or other governmental authority or instrumentality, domestic or foreign, applicable to Seller or any of Seller’s
properties, assets, operations or business that would have a material adverse effect on this transaction.

2.6 Cause a Default. To the actual knowledge of Seller, the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
herein will not result in a default under, or cause the acceleration or the maturity of any obligation, loan, mortgage, lien, agreement, instrument, order, arbitration award, judgment or
decree to which Seller is a party.

2.7 Lease of Premises. As of the date hereof, there are no leases in effect with regard to the Premises other than the leases set forth on Exhibit B annexed hereto and made
a part hereof (collectively, the "Tenant Leases") and Purchaser shall purchase and accept the Premises subject to the Tenant Leases. Notwithstanding anything to the contrary
contained herein, Seller makes no representation that the Tenant Leases shall be in effect on the Closing Date and such effectiveness shall not be a condition to Purchaser’s

obligations under this Agreement.

2.8 Personal Property. Unless specifically excluded herein, all Personal Property is included in the sale and shall be owned free and clear of any conditional bills of sale,
chattel mortgages, security agreements, financing statements, or other security interests of any kind.

For purposes of this Agreement, "actual knowledge of Seller” shall mean the actual knowledge of David Bistricer.

ARTICLE I
PROVISIONS REGARDING THE PREMISES

3.1 Permitted Title Exceptions. As of the Closing, the Premises shall be subject to the following matters, and same shall not be objections to title (collectively, the
"Permitted Title Exceptions"):

(A) Any state of facts an accurate survey or survey reading may show, provided same do not render title uninsurable;

(B) Covenants, restrictions, agreements, easements, reservations and consents of record, if any;

(C) Party walls and sewer agreements, if any;

(D) Possible lack of right to maintain vault or vaulted area;

(E) Rights, if any, acquired by any utility company to maintain or operate lines, cables, poles and distribution boxes in, over and upon the Premises;
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(F) Possible encroachments of Building, retaining walls, cellar doors, steps, windows, sidewalk elevators, fences, fire escapes, smoke stacks, trim, railings,
chimneys, comices, ormamental projections, stoops and areas upon or over any street or highway or adjoining premises or those belonging to adjoining premises which encroach
upon or over the Premises;

(G) Variations between record lot lines and fences and retaining walls;

(H) Any easement or right of use created in favor of any public utility company for electric, steam, gas, telephone, water, TV, cable or other service and the right to
install, use, maintain, repair and replace wiring, cables, terminal boxes, lines, service connections, poles, mains, facilities and the like upon, under and across the Premises;

(I) All exceptions (standard and specific) contained in the title policy delivered to Seller by the title company which insured Seller’s title to the Premises;

(J) The Tenant Leases, subleases, tenancies and other rights of Space Tenants and rights of occupancy affecting the Premises and any unperformed obligations of
tenants thereunder, all as may be affected by any rent laws or regulations as may be now or hereafter in effect, any rulings, decisions and interpretations made by any court,
agency or administrative body; it being agreed that such leases and tenancies may terminate between the date hereof and the closing because of defaults, summary proceedings,
or for any other reason whatsoever;

(K) Taxes and governmental charges to the extent not yet due and owing;
(L) Unpaid utility charges that are the responsibility of any Space Tenant; and
(M) Permitted Liens.

3.2 Violations. All notes or notices of violations of law or governmental ordinances, orders or requirements which are noted in or issued by any government entity having
jurisdiction as to conditions affecting the Premises, whether or not of record, regardless of whether existing as of this date or as of the Closing (collectively, " Violations"), and all
fines, penalties and liens which attach to the Premises as a result of such Violations (collectively, "Permitted Liens”), shall be obligations of Purchaser to comply with, discharge,
remove or cause to be removed. Purchaser agrees to close this transaction subject to all Violations and Permitted Liens. Notwithstanding anything to the contrary contained
herein, Seller shall be obligated to pay all fines and penalties listed on the face of said Violation including any monetary amounts, as levied and/or recorded by any private or public
organization or individual, including but not limited to the Department of Housing Preservation and Development ("HPD”), the New York City Department of Buildings, the Office
of Administrative Trials and Hearings ("OATH”) or others,




3.3 Title Report. Purchaser shall obtain title insurance for the Premises at Purchaser’s sole cost and expense and shall deliver a copy to Seller’s attorney within ten (10)
days fromthe Effective Date. Purchaser's title insurance company (and abstract company, if applicable) shall be subject to Seller's consent provided, however, that Purchaser shall
take title to the Premises as any title company in the State of New York would be willing to insure. If, at the date of Closing, title to the Premises is not in accordance with this
Agreement, whether by reason of liens, encumbrances or other objections to title (collectively, "Defects"), other than Permitted Title Exceptions or other matters which Purchaser
may have waived and other than those which Seller has herein expressly agreed to remove, remedy or discharge, and if Purchaser shall be unwilling to waive the same and to close
title without abatement of the Purchase Price, then, except as hereinafter set forth, Seller shall have the right, at Seller’s sole election, either to take such action as Seller may deem
advisable to remove, remedy or discharge such Defects or to cancel this Agreement. If Seller elects to take action to remove, remedy or discharge such Defects, Seller shall be
entitled fromtime to time, in Seller’s sole and absolute discretion, upon notice to Purchaser, to adjourn the date for Closing hereunder for a period or periods not exceeding one
hundred eighty (180) days in the aggregate, and the date for Closing shall be adjourned to a date specified by Seller not beyond such period. If Seller elects not to take action to
remove, remedy or discharge such Defects, or, if for any reason (or for no reason) whatsoever, Seller shall not have succeeded in removing, remedying or discharging such Defects
at the expiration of such adjournment(s), and if Purchaser shall be unwilling to waive the same and to close title without abatement of the Purchase Price, then either party may
cancel this Agreement by notice to the other given within ten (10) days after such adjourned date. If this Agreement is cancelled pursuant to its terms, other than as a result of
Purchaser’s default, this Agreement shall terminate and come to an end, and neither party shall have any further rights, obligations or liabilities against or to the other hereunder or
otherwise, except that Seller shall promptly refund or cause Escrow Agent to refund the Downpayment to Purchaser.

3.4 Casualty. Seller assumes all risk of loss, damage, or destruction to the Premises covered by this Agreement, resulting from fire or any other casualty prior to Closing. In
the event of damage by fire or any other casualty which exceeds $4,550,000.00 (as determined by Seller’s architect or engineers), Purchaser or Seller shall each have the right to
terminate this Agreement on notice to the other party given within fifteen (15) days of notice such casualty. In the event of any such cancellation, Purchaser shall be entitled to a
refund of the Downpayment, which sumshall forthwith be returned to Purchaser. If Purchaser and Seller do not elect to terminate this Agreement, then the parties shall close
pursuant to the terms, provisions, covenants and conditions of this Agreement without reduction in the Purchase Price and Seller shall assign to Purchaser Seller’s rights under
the existing insurance policy in full discharge of all of Seller’s obligations with respect to such loss or damage and in full satisfaction of all claims of Purchaser by reason thereof. In
the event of damage by fire or any other casualty which is less than $4,550,000.00, Seller shall, in Seller’s sole discretion, either: (x) restore the Premises to its condition prior to the
fire or casualty and be entitled to a reasonable adjournment of the Closing to effectuate such repairs; or (y) assign to Purchaser Seller’s rights under the existing insurance policy in
full discharge of all of Seller’s obligations with respect to such loss or damage and in full satisfaction of all claims of Purchaser by reason thereof and, in either case, the parties
shall close pursuant to the terms, provisions, covenants and conditions of this Agreement without reduction in the Purchase Price.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

4.1 No Breach. There is no claim, action, proceeding or investigation now pending against Purchaser or, to the knowledge of Purchaser, threatened before any court,
administrative or regulatory body, or any governmental agency, which could prevent the consummation of the transactions contemplated by this Agreement.

4.2 Authority Relative to this Agreement. Purchaser has full power, capacity and authority to execute and deliver this Agreement and to consummate the transaction
contemplated by this Agreement. No other proceedings on the part of Purchaser (or any other person) are necessary to authorize the execution and delivery by Purchaser of this
Agreement or the consummation of the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Purchaser and (assuming the valid
execution and delivery thereof by Seller) constitutes the legal, valid and binding agreement of Purchaser, enforceable against Purchaser in accordance with its terms.
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4.3 Tenants. Neither Purchaser nor any representative of Purchaser shall have any discussions or communications with any Tenants prior to the Closing. A breach of this
provision shall constitute a material default under this Agreement which shall entitle (but not obligate) Seller to exercise any and/or all of Seller’s rights and/or remedies set forth
herein, at law and/or in equity.

4.4 CONDITION OF PREMISES. PURCHASER ACKNOWLEDGES AND REPRESENTS THAT PURCHASER IS FULLY AWARE OF THE PHYSICAL CONDITION
AND STATE OF REPAIR OF THE PREMISES AND OF ALL OTHER PROPERTY INCLUDED IN THIS SALE, IF ANY, BASED ON PURCHASER’S OWN INSPECTION AND
INVESTIGATION THEREOF, AND THAT PURCHASER IS ENTERING INTO THIS AGREEMENT BASED SOLELY UPON SUCH INSPECTION AND INVESTIGATION AND
NOT UPON ANY INFORMATION, DATA, STATEMENTS OR REPRESENTATIONS, WRITTEN OR ORAL, AS TO THE PHYSICAL CONDITION, ENVIRONMENTAL
CONDITION, ZONING, LAYOUT, USE, OCCUPANCY, LEGAL COMPLIANCE LEASES, RENTS, INCOME, EXPENSES, OPERATION, COST OF OPERATION OR ANY
OTHER MATTER OR THING AFFECTING OR RELATED TO THE PREMISES OR THIS AGREEMENT, GIVEN OR MADE BY SELLER OR SELLER'S REPRESENTATIVES,
AND SHALL ACCEPT ALL OF THE SAMEIN THEIR "AS IS" CONDITION AND STATE OF REPAIR AS OF THE CLOSING DATE, WITHOUT ANY REDUCTION IN THE
PURCHASE PRICE OR CLAIM OF ANY KIND FOR ANY CHANGE IN THE CONDITION THEREOF SUBSEQUENT TO THE DATE OF THIS AGREEMENT. SELLER HAS
NOT MADE AND DOES NOT MAKE ANY REPRESENTATION AS TO THE PHYSICAL CONDITION, ENVIRONMENTAL CONDITION, ZONING, LAYOUT, USE,
OCCUPANCY, LEGAL COMPLIANCE, LEASES, RENTS, INCOME, EXPENSES, OPERATION, COST OF OPERATION OR ANY OTHER MATTER OR THING AFFECTING
OR RELATED TO THE PREMISES OR THIS AGREEMENT, EXCEPT AS HEREIN SPECIFICALLY SET FORTH, NEITHER PARTY RELYING UPON ANY STATEMENT OR
REPRESENTATION MADE BY THE OTHER NOT EMBODIED IN THIS AGREEMENT, AND PURCHASER HEREBY EXPRESSLY ACKNOWLEDGES THAT NO SUCH
REPRESENTATIONS HAVE BEEN MADE. SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS,
REAL ESTATE BROKER’S "SETUPS" OR INFORMATION PERTAINING TO THE PREMISES OR THE OPERATION, LAYOUT, EXPENSES, CONDITION, INCOME,
LEASES OR RENTS FURNISHED BY ANY REAL ESTATE BROKER, AGENT, EMPLOYEE, SERVANT OR OTHER PERSON, UNLESS THE SAME ARE SPECIFICALLY SET
FORTH HEREIN. PURCHAS ER HEREBY ACKNOWLEDGES AND DECLARES RELIANCE SOLELY ON PURCHASER'S OWN EXAMINATION, INSPECTION AND
EVALUATION OF THE PREMISES, AND NOT ON ANY WARRANTIES OR REPRESENTATION, WHETHER EXPRESS OR IMPLIED OR WRITTEN OR ORAL, FROM
SELLER, EXCEPT THOSE REPRESENTATIONS EXPRESSLY MADE IN THIS AGREEMENT. PURCHASER SHALL HAVE ABSOLUTELY NO RIGHT OR CAUSE OF
ACTION AGAINST SELLER, WHETHER IN TORT, CONTRACTS, QUASI-CONTRACT OR OTHERWISE, TO ASSERT IN ANY CONTROVERSY OR LITIGATION ANY
CLAIM OR DEMAND ARISING FROM THE SALE OR PURCHASE OF, OR IN ANY WAY RELATED TO OR IN CONNECTION WITH, THE PREMISES, OTHER THAN AS
EXPRESSLY PROVIDED TO THE CONTRARY HEREIN. PURCHAS ER HEREBY EXPRESSLY WAIVES AND RENOUNCES PURCHASER'S ABILITY TO RESCIND THE
SALE OF THE PREMISES OR SEEK A REDUCTION IN THE PURCHASE PRICE FOR ANY REASON WHATS OEVER, AND PURCHASER HEREBY RELEASES SELLER
FROM ANY AND ALL LIABILITY WHATSOEVER IN CONNECTION THEREWITH, OTHER THAN AS EXPRESSLY PROVIDED TO THE CONTRARY HEREIN. ALL
IMPLIED WARRANTIES WITH RESPECT TO THE PREMISES, INCLUDING THOSE RELATED TO FITNESS FOR A PARTICULAR PURPOSE, WILL BE, AND ARE
HEREBY DISCLAIMED BY PURCHASER IN ANY CONTROVERSY, CLAIM, DEMAND, OR LITIGATION ARISING FROM OR IN CONNECTION WITH THE PREMISES.
PURCHASER HEREBY ACKNOWLEDGES THAT THE FOREGOING PROVISIONS HAVE BEEN BROUGHT TO THE ATTENTION OF PURCHASER, THE FOREGOING
PROVISIONS HAVE BEEN READ AND ARE UNDERSTOOD BY PURCHASER, THE AGREEMENT OF PURCHASER WITH AND TO THE TERMS OF THESE PROVISIONS
ARE AN INTEGRAL PART OF THIS SALE, WITHOUT WHICH THIS SALE WOULD NOT HAVE BEEN ENTERED INTO BY SELLER, AND THE PURCHASE PRICE
REFLECTS AND TAKES INTO CONSIDERATION THESE PROVISIONS. SELLER AND PURCHASER HEREBY ACKNOWLEDGE AND AGREE THAT THE TERMS,
PROVISIONS, COVENANTS AND CONDITIONS OF THIS SECTION 4.4 SHALL SURVIVE THE CLOSING OR TERMINATION OF THIS AGREEMENT.
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ARTICLEV
CONDITIONS TO CLOSING

5.1 Purchaser’s Obligation. The obligation of Purchaser to purchase the Premises is subject to the satisfaction (or waiver by Purchaser) as of the Closing of the following
conditions:

The representations and warranties of Seller made in this Agreement shall be true and correct in all material respects as of the date hereof and on and as of the
date of Closing, as though made on and as of the date of Closing; Seller shall have performed in all material respects the covenants of Seller contained in this Agreement required

to be performed by the time of the Closing; and Seller shall have delivered to Purchaser the documents set forth in Section 1.2.2 hereof.
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5.2 Seller’s Obligation. The obligation of Seller to sell the Premises to Purchaser is subject to the satisfaction (or waiver by Seller) as of the Closing of the following
conditions:

The representations and warranties of Purchaser made in this Agreement shall be true and correct in all material respects as of the date hereof and on and as of
the date of Closing, as though made on and as ofthe Closing, and Purchaser shall have performed in all material respects the covenants of Purchaser contained in this Agreement
required to be performed by the time of the Closing (including, without limitation, payment of the Balance); and Purchaser shall have delivered to Seller the documents set forth in
Section 1.2.3 hereof.

ARTICLE VI
BROKER

6.1 Broker. Neither Seller nor Purchaser have retained or dealt with any broker, finder or agent other than Meridian Capital (the "Broker”), or agreed to pay any brokerage
fees, finder's fees or commissions with respect to the transaction contemplated by this Agreement (other than to the Broker). Purchaser agrees to indemnify, defend and hold Seller
harmless fromand against any and all claims, losses, liabilities, costs and expenses (including, without limitation, reasonable attorneys' fees and disbursements) resulting fromany
claims that may be made against Seller by any broker or other person claiming a commission, fee or other compensation by reason of'this transaction, if the same shall arise by,
through or on account of any act of Purchaser or Purchaser's representatives. Seller shall pay Broker a commission pursuant to the terms of a separate agreement between Seller
and Broker. The terms and provisions of this Section shall survive the Closing or the termination of this Agreement, but such terms and provisions shall not be deemed to be for
the benefit of any third party.

ARTICLE VII
MISCELLANEOUS

7.1 Assignment. Purchaser shall neither assign its rights nor delegate its obligations hereunder without obtaining Seller’s prior written consent, which consent may be
granted or withheld in Seller’s sole discretion. Notwithstanding anything to the contrary contained in this Section 20, Purchaser may assign at Closing (and at no time prior
thereto), all of its rights and delegate all of its obligations hereunder to any Affiliate (as hereinafter defined) of Purchaser which is under the control of "[REDACTED]. In
connection with any assignment permitted or consented to hereunder, such assignee shall assume in writing all of the assignor’s obligations under this Agreement in formand
substance satisfactory to Seller, provided that Purchaser originally named herein shall not be relieved fromits obligations under this Agreement. Any other purported or attempted
assignment or delegation without obtaining Seller’s prior written consent or not otherwise permitted hereunder shall be void and of no effect. Any change in control of Purchaser
or of any of the direct or indirect ownership interests in Purchaser, at any level or tier of ownership, whether in one transaction or a series of transactions, shall constitute an
assignment for purposes of'this Section 20. For purposes of this Section 20, the capitalized term (a) " Affiliate” means (i) any corporation in which "[REDACTED]directly or
indirectly owns more than fifty one percent (51%) of the beneficial interest and controls such corporation, (ii) any partnership, joint venture or limited liability company in which
"[REDACTED]directly or indirectly owns more than fifty one percent (51%) of the beneficial interest and controls such partnership, joint venture or limited Lability agreement, and
(b) "Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of the entity in question, whether through
the ownership of voting stock, by contract or otherwise. No consent given by Seller to any transfer or assignment of Purchaser’s rights or obligations hereunder shall be
construed as a consent to any other transfer or assignment of Purchaser’s rights or obligations hereunder. Purchaser shall not resell the Property or any part thereof through a
"double escrow” or other similar procedure without Seller’s prior written consent, which consent may be granted or withheld in Seller’s sole discretion. No transfer or assignment
in violation of the provisions hereof shall be valid or enforceable. Purchaser shall give Seller notice of such assignment not less than five (5) Business Days prior to the Closing
Date, which notice shall (x) contain a copy of the assignment and assumption agreement, the name, address, and federal employee identification number of the assignee and (y)
include a certification of compliance with the provisions of this Section 7.1 together with copies of such documents as may be required to evidence such compliance.
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7.2 Expenses. Whether or not the transactions contemplated herein are consummated, all costs and expenses incurred in connection with this Agreement and the
transactions contemplated herein shall be paid by the party incurring such costs and expenses.

7.3 Notices. All notices and other communications hereunder (which notices and other communications may be given by the attomeys) shall be in writing and shall be
deemed given when (a) delivered personally or by courier service to the parties on a business day during normal business hours at the addresses set forth below (or at such other
address for a party as shall be specified by like notice) or (b) three (3) business days after being mailed by registered or certified mail (return receipt requested) to the parties at the
following addresses (or at such other address for the party as shall be specified by like notice):

(a) Ifto Seller to: c/o Clipper Equity
4611 12th Avenue
Brooklyn, New York 11219
Attn: JJ Bistricer
Email: "[REDACTED]

with a copy to: Jeffrey Zwick & Associates, P.C.

2329 Nostrand Avenue — 4th Floor
Brooklyn, New York 11210
Attn: Jeffrey Zwick, Esq.
Email: "[REDACTED]

(b) Ifto Purchaser to: "[REDACTED]
C/O CENTRICNY
"[REDACTED] STREET
NEW YORK, NY 10014
with a copy to: "[REDACTED] New York, New York 10014

Email: "[REDACTED]




7.4 Interpretation. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

7.5 Counterparts: Facsimile/Electronic Signatures. 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 one or more such counterparts have been signed by each of the parties and delivered to the other party. Signatures delivered by
facsimile and electronically (e.g., DocuSign, PDF, E-Mail)shall constitute originals for all purposes hereunder.

7.6 Binding Agreement. All of the terms, provisions, covenants and conditions of this Agreement shall become effective on the date (the [Effective Date[ 1) when one or
more fully executed counterparts of this Agreement have been delivered to Purchaser or Purchaser( s attorneys.

7.7 Default. In the event of a default by Purchaser in the performance of any of the terms, provisions, covenants or conditions of this Agreement, Seller shall retain the
Downpayment as liquidated damages, as Seller’s sole remedy for all loss, damage and expense suffered by Seller, and thereupon this Agreement shall become null and void, and
neither party shall have any further rights against the other, except for those rights specifically stated herein to survive the Closing, or termination of this Agreement. In the event
of any default by Seller hereunder, Purchaser may elect to either (i) receive a refund of the Downpayment, upon the return of which each party shall be released fromall other
obligations hereunder, or (ii) seek specific performance, which must be commenced within thirty (30) days of such alleged default. In no event shall Purchaser make, and Purchaser
hereby waives any right to make, any claim for damages of any kind or nature whatsoever.

7.8 No Survival of Representations. All statements contained in any certificate or other instrument delivered by or on behalf of any party pursuant hereto, or in connection
with the transactions contemplated hereby, shall be deemed representations and warranties by said party hereunder. Any and all representations or warranties of Seller herein
contained shall not survive the Closing unless otherwise specifically provided for herein, and as ofthe Closing, Seller shall automatically be released and discharged fromall of the
terms, provisions, covenants and conditions of this Agreement.

7.9 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against the party causing this Agreement to
be drafted. If any words or phrases in this Agreement shall have been stricken out or otherwise eliminated, whether or not any other words or phrases have been added, this
Agreement shall be construed as if the words or phrases so stricken out or otherwise eliminated were never included in this Agreement and no implication or inference shall be
drawn fromthe fact that said words or phrases were so stricken out or otherwise eliminated.

7.10 Amendment. This Agreement shall not be altered, amended, changed, waived, terminated or otherwise modified in any respect or particular unless the same shall be in
writing and signed by or on behalf of the party to be charged therewith.
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7.11 Governing Law. This Agreement shall be interpreted and enforced in accordance with the laws of the State of New York without reference to principles of conflict of
laws.

7.12 Prior Understandings. All prior understandings and agreements between the parties are merged in this Agreement which alone fully and completely expresses the
agreement between them, and which is entered into after full investigation, neither party relying upon any statement or representation made by the other not embodied in
reasonable construction in accordance with the intention of the parties hereto, and without regard to or aid of canons requiring construction against Seller or the party drafting this
Agreement.

7.13 Further Assurances. Each party hereto shall fromtime to time execute, acknowledge and deliver such further instruments and performsuch additional acts as the
other party may reasonably request to effectuate the intent of this Agreement.

7.14 Changes By Attorneys. Notwithstanding anything to the contrary contained herein, the parties agree that any changes or additions in this Agreement may be signed
or initialed by the respective attomeys for the parties with the same force and effect as if signed or initialed by the parties and any notices which either party may either desire or be
required to give and any adjournment or extension of any date provided for herein may be given or consented to, as the case may be, by such attomey with the same force or effect
as if given or consented to by the parties.

7.15 Captions. The captions in this Agreement are for convenience or reference only and in no way define, limit or describe the scope of this Agreement and shall not be
considered in the interpretation of this Agreement or any term, provision, covenant or condition hereof.

7.16 Submission. The submission of this Agreement does not constitute an offer to sell. Seller reserves the right, any time prior to Seller’s execution and delivery ofa fully
executed counterpart of this Agreement to the attorney for Purchaser, to terminate negotiations with Purchaser and/or to withdraw the Premises fromthe market without liability to
Purchaser or any other person or party.

7.17 Downpayment Check. If the check given for the Downpayment is dishonored or otherwise not paid by the bank upon which the check is drawn, Seller may, at Seller’s
sole option, cancel this Agreement without any further obligation to Purchaser.

7.18 No Recording. Purchaser covenants and agrees that in no event shall Purchaser record or cause to be recorded this Agreement or any memorandumhereof or
affidavit, assignment or other document relating to this Agreement and that if Purchaser breaches the provisions of this paragraph, Seller shall have the right (but not the
obligation) of terminating this Agreement and retaining the Downpayment as liquidated damages, in addition to any other rights that Seller may have.
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7.19 Delays. No failure or delay of either party in the exercise of any right given to such party hereunder or the waiver by any party of any condition hereunder for such
party’s benefit (unless the time specified herein for exercise of such right, or satisfaction of such condition, has expired) shall constitute a waiver of any other or further right nor
shall any single or partial exercise of any right preclude other or further exercise thereof or any other right. The waiver of any breach hereunder shall not be deemed to be a waiver
of'any other or any subsequent breach hereof.

7.20 Trial By Jury. The parties hereto hereby waive trial by jury in any action, proceeding, suit, counterclaim or other litigation arising out of this Agreement. In connection
with any litigation arising out of this Agreement, the prevailing party shall be entitled to recover all costs, including attorneys' fees and disbursements, for services rendered in
connection with such litigation, including appellate proceeding and post-judgment proceedings.

7.21 Unenforceable Provisions. If any term, provision, covenant or condition of this Agreement is invalid or unenforceable as against any party hereto, or under certain
circumstances, then provided and on condition that the absence of such invalid or unenforceable term, provision, covenant or condition does not have a material adverse impact
on either of the parties hereto, the remainder of this Agreement and the applicability of such termor provision to other persons or circumstances shall not be affected thereby. Each
term, provision, covenant and condition of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

7.22 Reliance By Others. The warranties, representations, agreements and undertakings contained herein shall not be deemed to have been made for the benefit of any
person or entity other than the parties hereto, or their permitted successors and assigns.

7.23 Full Performance. The acceptance of the deed by Purchaser shall be deemed to be full performance and discharge of every agreement on the part of Seller to be
performed pursuant to the terms, provisions, covenants and conditions of this Agreement, except those as to which survival is expressly required hereunder.

7.24 1031 Exchange. Seller shall have the option to qualify this transaction as part of a tax-deferred exchange under Section 1031 of the Internal Revenue Code for property
of like-kind and qualifying use within the meaning of said Section 1031 (" 1031 Exchange”) and shall notify Purchaser in writing at or prior to the Closing that Seller is electing to
make such a 1031 Exchange. Seller reserves the right to (i) assign this Agreement and Seller's rights, but not Seller's obligations, hereunder to a Qualified Intermediary of Seller's
choice to effectuate the 1031 Exchange, pursuant to IRC Reg. 1.1031(k)-1(g) (4) and (ii) transfer the Premises to the individual members/shareholders of Seller as Tenants-In-
Common provided such transfer is subject to all of the terms and provisions of this Agreement. Purchaser shall cooperate (at no cost to Purchaser) in good faith with Seller by
executing any documents and instruments or taking any actions reasonably required to implement such a 1031 Exchange, such obligation to survive the Closing.

7.25 No Contingencies. This Agreement is not contingent upon (i) Purchaser’s ability to finance the transaction, or (ii) any other matter or condition except as may be
expressly stated herein.
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7.26 Confidentiality. The terms of this Agreement and the transaction contemplated hereby (collectively, the "Transaction”) shall remain confidential between the parties
hereto and their agents, principals, representatives and attorneys (collectively, "Purchaser Parties”). Purchaser and Purchaser Parties shall not disclose or publicize the Transaction
to the general public either prior to or after the Closing. A breach by Purchaser and/or Purchaser Parties of this Section 7.26 shall constitute a material default under this Agreement
which shall entitle (but not obligate) Seller to exercise any and/or all of Seller’s rights and remedies under this Agreement, at law and/or in equity. The terms of'this Section 7.26
shall survive the Closing or earlier termination of this Agreement.

7.27 Attomey Review. Purchaser represents and warrants that Purchaser has been afforded the opportunity to have this Agreement reviewed by counsel and Purchaser
has had same reviewed by counsel or voluntarily elected to waive such right.

7.28 Mortgage Assignment. Seller shall use reasonable, good faith efforts to cause the Mortgagee to assign the Mortgage to Purchaser’s lender, if any, provided,
however, that the mortgage taxsavings resulting fromsuch assignment shall be apportioned equally between Seller and Purchaser.

NO FURTHER TEXT.

SIGNATURES CAN BE FOUND ON THE FOLLOWING PAGE.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date set forth above.
SELLER:
10 WEST 65 OWNER LLC

By: /S/ David Bistricer

PURCHASER:

By: _ "[REDACTED]
"[REDACTED]
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ESCROW RIDER TO PURCHASE AND SALE AGREEMENT

SELLER: 10 West 65 Owner LLC
PURCHASER: "[REDACTED], and/or an LLC to be provided later

PREMISES: 10 West 65th Street, New York, New York

Purchaser's Downpayment check or federal funds wire in the amount of $ 4,550,000.00 made payable to the order of Jeffrey Zwick & Associates, P.C., As Attomeys ("Escrow
Agent"), was delivered to Escrow Agent at the time of the execution and delivery of this Agreement. The parties agree that the Downpayment shall be held by Escrow Agent in
escrow in a non-interest bearing IOLA account and disposed of only in accordance with the provisions of this Escrow Rider to Purchase and Sale Agreement (" Agreement”).

(a) Escrow Agent shall deliver the Downpayment to Seller or to Purchaser, as the case may be, under the following conditions:
] To Seller at the Closing upon the consummation thereof; or
(i) To Seller upon receipt of written demand therefor, stating that Purchaser has defaulted in the performance of the Agreement and the facts and circumstances

underlying such default; provided, however, that Escrow Agent shall not honor such demand until more than ten (10) business days after Escrow Agent shall have mailed a copy
of'such demand to Purchaser, nor thereafter if Escrow Agent shall have received written notice of objection from Purchaser in accordance with the provisions of subparagraph (b)
of this Escrow Rider; or

(iii) To Purchaser upon receipt of written demand therefor, stating that Seller has defaulted in the performance of the Agreement and the facts and circumstances
underlying such default; provided, however, that Escrow Agent shall not honor such demand until more than ten (10) business days after Escrow Agent has mailed a copy of such
demand to Seller, nor thereafter if Escrow Agent shall have received written notice of objection from Seller in accordance with the provisions of subparagraph (b) of this Escrow
Rider.

(b) Upon the filing of a written demand for the Downpayment by Purchaser or Seller, pursuant to subsections (ii) or (iii) of subparagraph (a) of this Escrow Rider, Escrow
Agent shall promptly send a copy thereof'to the other party in accordance with the notice provisions set forth in Section 7.3 of the Agreement. The other party shall have the right
to object to the delivery of the Downpayment by filing written notice of such objection with Escrow Agent at any time within ten (10) business days after the mailing of such copy
to it, but not thereafter. Such notice shall set forth the basis for objecting to the delivery of the Downpayment. Upon receipt of such notice, Escrow Agent shall promptly mail a
copy thereof'to the party who filed the written demand.
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(c) In the event Escrow Agent shall have received the notice of objection provided for in subparagraph (b) above of this Escrow Rider and within the time therein prescribed,
Escrow Agent shall continue to hold the Downpayment until (i) Escrow Agent receives written notice from Seller and Purchaser directing the disbursement of said Downpayment,
in which case Escrow Agent shall then disburse said Downpayment in accordance with said direction, or (ii) in the event of litigation between Seller and Purchaser, Escrow Agent
shall deposit the Downpayment with the Clerk of the Court in which said litigation is pending or (iii) Escrow Agent takes such affirmative steps as Escrow Agent may, at Escrow
Agent's option, elect in order to terminate Escrow Agent's duties as Escrow Agent, and shall deposit the Downpayment in Court and bring an action for interpleader, the costs
thereof'to be bome by whichever of Seller or Purchaser is the losing party.

(d) Escrow Agent may act upon any instrument or other writing believed by Escrow Agent, in good faith, to be genuine and to be signed and presented by the proper person,
and shall not be liable in connection with the performance of any duties imposed upon Escrow Agent by the provisions of this Agreement except for Escrow Agent's own willful
misconduct and gross negligence. Escrow Agent shall have no duties or responsibilities except those set forth herein. Escrow Agent shall not be bound by any modification of
this Agreement unless the same is in writing and signed by Purchaser and Seller, and, if Escrow Agent's duties hereunder are affected, unless Escrow Agent shall have given prior
written consent thereto. In the event that Escrow Agent shall be uncertain as to Escrow Agent's duties or rights hereunder, or shall receive instructions from Purchaser or Seller
which, in Escrow Agent's opinion, are in conflict with any of the provisions hereof, Escrow Agent shall be entitled to hold and apply the Downpayment pursuant to subparagraph
(c) of this Escrow Rider and may decline to take any other action.

(e) Seller and Purchaser shall be jointly and severally obligated to indemnify Escrow Agent and hold Escrow Agent harmless fromand against any claimasserted against
Escrow Agent or any liability, loss or damage incurred by Escrow Agent in connection herewith except as arising out of the willful misconduct or gross negligence of Escrow
Agent. Escrow Agent shall have a lien upon all the securities, cash, documents, instruments or any other property held by Escrow Agent hereunder for any claim, liability, loss,
damage, costs or expenses, including reasonable fees and disbursements, which may arise hereunder. Escrow Agent shall be entitled to represent Seller in any dispute with respect
to the Escrow Fund, or otherwise, and Seller and Purchaser agree that same shall not be deemed a conflict of interest.

ESCROW AGENT: SELLER:
JEFFREY ZWICK & ASSOCIATES P.C. 10 WEST 65 OWNER LLC
By: By:

PURCHASER:

By:
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EXHIBIT A

DESCRIPTION OF LAND

[To Be Inserted]
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EXHIBIT B
TENANT LEFASES

To Be Inserted
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EXHIBIT 10.2

Certain portions of this Exhibit have been redacted pursuant to Item 601 (b)(10) of Regulation S-K and, where applicable, have been marked with "[REDACTED]” to indicate
where redactions have been made.

ASSIGNMENT OF CONTRACT
KNOW ALL MEN BY THESE PRESENTS, that:
[REDACTED], an individual, with a mailing address of [REDA CTED]Street, New York, NY, hereinafter referred to as the Assignor;
For and in consideration of the sumof One ($1) Dollar and other good and valuable consideration, receipt of which is hereby acknowledged;
DOES HEREBY ASSIGN, SET OVER AND TRANSFER unto 10 W65, LLC, hereinafter referred to as the Assignee;
ALL OF ITS RIGHT, TITLE AND INTEREST in and to that certain Purchase and Sale Agreement dated the 1s t day of April 2025, between 10 WEST 65 OWNER LLC, as seller,
and [REDACTED)], as purchaser (hereinafter referred to as the Agreement), which Agreement covers the real property in the City of New York County of New York State of New
York, known as 10 West 65th Street, New York, NY, and as more particularly bounded and described on Exhibit A, annexed hereto and made a part hereof.
TO HAVE AND TO HOLD the same unto the Assignee, its successors and assigns.

The interest in the Agreement is transferred and assigned subject to all of the terms , covenants, and conditions set out therein.

IN WITNESS WHEREOF, this instrument has been duly executed as of the day of May 2025.

[REDACTED], Assignor 10 W65, LLC, Assignee:
By: [REDACTED] By: [REDACTED]
[REDACTED] [REDACTED]

10 WEST 65 OWNER LLC, hereby consents to the assignment of the Agreement and all the terms, conditions and covenants therein, from [REDACTED]to 10 W65, LLC:

10 WEST 65 OWNER, LLC, Seller:

By:___/s/ 1] Bistricer
JJ. Bistricer




EXHIBIT A




STEWART TITLE INSURANCE COMPANY

SCHEDULE A
DESCRIPTION OF PREMISES

Title No.: GST-25-32314-NY

ALL that certain plot piece or parcel of land, situate, lying and being in the Borough of Manhattan, County ofNew York, City and State of New York,
bounded and described as follows:

BEGINNING at a point on the southerly side of West 65th Street, distant 150 feet westerly from the comer formed by the intersection of the westerly side of
Central Park West and the southerly side of West 65th Street;

RUNNNG THENCE westerly along the southerly side of West 65th Street, 191 feet 8 inches;
THENCE southerly and parallel with Central Park West and part of the distance through a party wall, 100 feet 5 inches to the center line of the block;
THENCE easterly along said center line of the block, 191 feet 8 inches;

THENCE northerly, again parallel with the westerly side of Central Park West, 100 feet 5 inches to the point or place of BEGINNING.

DESCRIPTION
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1.01

1.02

2.01

MULTIFAMILY LOAN AND SECURITY AGREEMENT
THIS MULTIFAMILY LOAN AND SECURITY AGREEMENT , dated as of May 2, 2025 (as amended, restated, replaced, supplemented or otherwise modified
fromtime to time, this "Agreement”), between MF1 CAPITAL LLC, a Delaware limited liability company, having an address at 41 Madison Avenue, 41st Floor, New York,
New York 10010 (together with its successors and/or assigns, " Lender””) and DEAN OWNER LLC, a Delaware limited liability company having an address at 4611 12th
Avenue, Suite 1L, Brooklyn, New York 11219 (" Borrower”).
WITNESSETH:
WHEREAS, Borrower desires to obtain the Loan (as hereinafter defined) from Lender; and

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

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

ARTICLE1 DEFINITIONS: PRINCIPLES OF CONSTRUCTION

Definitions. Capitalized terms not otherwise defined in the body of this Agreement will have the meanings set forth in the Definitions Schedule attached as Schedule 1 to
this Agreement.

Principles of Construction. All references to sections and schedules are to sections and schedules in or to this Agreement unless otherwise specified. All uses of the
word "including” shall mean "including, without limitation” unless the context shall indicate otherwise. Unless otherwise specified, the words "hereof,” "herein” and
"hereunder” and words of similar import when used in this Agreement will refer to this Agreement as a whole and not to any particular provision of this Agreement.
Unless otherwise specified, all meanings attributed to defined terms herein will be equally applicable to both the singular and plural forms of the terms so defined.

ARTICLE2 GENERAL LOAN TERMS

Loan Terms. Subject to and upon the terms and conditions set forth herein, Lender hereby agrees to make and Borrower hereby agrees to accept the Loan on the Closing
Date. The Loan will be evidenced by the Note and will bear interest and be paid in accordance with the payment terms set forth in the Note and this Agreement. Any
amount borrowed and repaid hereunder in respect of the Loan may not be reborrowed.




2.02

2.03

2.04

Use of Proceeds. Borrower will use the proceeds of the Loan only to (a) acquire the Property or repay and discharge any existing loans relating to the Property, (b) make
initial deposits into the Reserve Accounts on the Closing Date in the amounts provided herein, (c) pay costs, fees and expenses incurred in connection with the closing of
the Loan, as approved by Lender, (d) return equity to Borrower, and (e) fund any working capital requirements of the Property; provided that Borrower shall use each
applicable Additional Advance solely for the purposes contemplated by Section 2.03 of the Mezzanine Loan Agreement.

Loan Advances.

(a) Borrower shall receive, on the date hereof, one borrowing hereunder with respect to the Note in the amount shown on Lender’s settlement statement prepared in
connection with the closing of the Loan.

(b) No additional advances are available to Borrower in connection with the Loan.
Interest; Required Payments.

(a) Interest. Fromand after the date hereof, interest on the Outstanding Principal Balance shall accrue at the Interest Rate and be payable as hereinafter provided. Upon
the occurrence and during the continuance of an Event of Default, interest on the Outstanding Principal Balance and, to the extent permitted by Applicable Law, overdue
interest and other amounts due in respect of the Loan, shall accrue at the Default Rate, calculated fromthe date such payment was due without regard to any grace or cure
periods contained herein. Interest at the Default Rate shall be computed from the occurrence of the default until the actual receipt and collection of the Debt (or that
portion thereof that is then due). To the extent permitted by Applicable Law, interest at the Default Rate shall be added to the Debt, shall itself accrue interest at the same
rate as the Loan and shall be secured by the Security Instrument. This paragraph shall not be construed as an agreement or privilege to extend the date of the payment of
the Debt, nor as a waiver of any other right or remedy accruing to Lender by reason of the occurrence of any Event of Default.

(1) On the date hereof, Borrower shall pay to Lender an amount equal to interest only on the Outstanding Principal Balance for the Interest Period in which the
Closing Date occurs;

(i) On the Payment Date occurring in June, 2025 and on each Payment Date thereafter up to and including the Maturity Date, Borrower shall pay to Lender the
Monthly Payment Amount; and

(iii) Borrower shall pay the entire outstanding Debt to Lender on the Maturity Date.

(b) So long as no Event of Default then exists, all payments made hereunder will be applied (i) first to amounts due and payable with respect to the Loan other than
principal and interest (but including interest at the Default Rate), and then (ii) to accrued and unpaid interest at the Interest Rate, and then (iii) to the Outstanding Principal
Balance.




(c) Interest on the Outstanding Principal Balance shall be calculated by multiplying (i) the actual number of days elapsed in the period for which the calculation is being
made by (ii) the Interest Rate divided by three hundred sixty (360) by (iii) the Outstanding Principal Balance.

(d) Payments will be paid by Borrower, without set-off or counterclaim, by wire transfer to Lender at Lender’s office or such other location or account as Lender may
specify to Borrower from time to time, in federal or other immediately available funds in lawful money of the United States of America, not later than 2:00 p.m., New York
City time, on each Payment Date. For purposes of making payments hereunder, but not for purposes of calculating Interest Periods, if the day on which such payment is
due is not a Business Day, then amounts due on such date shall be due on the immediately preceding Business Day.

(e) Ifany principal, interest or any other sumdue under the Loan Documents (other than the Outstanding Principal Balance due and payable on the Maturity Date) is not
paid by Borrower on the date on which it is due, Borrower shall pay to Lender upon demand an amount equal to the lesser of (i) five percent (5%) of such unpaid sumor
(i) the maximum amount permitted by Applicable Law in order to defray the expense incurred by Lender in handling and processing such delinquent payment and to
compensate Lender for the loss of the use of such delinquent payment. Any such amount shall be secured by the Security Instrument and the other Loan Documents to
the extent permitted by Applicable Law.

(f) If at any time Lender receives, from Borrower or otherwise, any amount applicable to the Debt which is less than all amounts due and payable at such time, then
Lender may apply that payment to amounts then due and payable in any manner and in any order determined by Lender (unless otherwise required by Applicable Law), in
Lender’s sole but reasonable discretion (provided, however, if an Event of Default occurs or is continuing, then such determination shall be made in Lender’s sole and
absolute discretion). Neither Lender’s acceptance of an amount that is less than all amounts then due and payable, nor Lender’s application of such payment in the
manner authorized, will constitute or be deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding the application of any
such amount to the Debt, Borrower’s obligations under this Agreement, the Note and all other Loan Documents will remain unchanged.
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2.05

Prepayments.

(a) Voluntary Prepayments. Except as otherwise expressly provided herein, Borrower shall not have the right to prepay the Loan in whole or in part prior to the Maturity
Date. On the Payment Date occurring in August, 2025 (the " Permitted Prepayment Date™) or on any Business Day thereafter, Borrower may, at its option and upon ten
(10) Business Days’ prior written notice to Lender, prepay the Loan in whole, but not in part, provided that such prepayment is accompanied by (i) (1) if such prepayment
occurs on any day during the calendar month on or prior to the eleventh (11th) day of such calendar month, all interest which would have accrued on the amount of the
Loan through and including the last day of the Interest Period in which such prepayment occurs, or (2) if such prepayment occurs on any day during a calendar month on
or after the twelfth (12th) day of such calendar month through and including the last day of such calendar month, all interest which would have accrued on the amount of
the Loan through and including the last day of the Interest Period related to the Payment Date next occurring following the date of such prepayment, unless such interest
is paid to Lender as part of the Yield Maintenance Premium (if any), (ii) all other sums due and payable under this Agreement and the other Loan Documents (including all
of Lender’s costs and expenses incurred thereby in connection with such prepayment), (iii) the Yield Maintenance Premium (if any) applicable to such payment and (iv) a
voluntary prepayment in full of the Mezzanine Loan pursuant to Section 2.05(a) of the Mezzanine Loan Agreement. For the avoidance of doubt, the Yield Maintenance
Premium are eamed as of the Closing Date, and immediately due and payable in connection with the repayment in full of the Debt and/or in the event the Debt is
accelerated after the occurrence of an Event of Default. For the sake of clarity, Lender shall not be required to accept any repayment in full of the Loan without a
simultaneous repayment in full of the Mezzanine Loan.

(b) Mandatory Prepayments. On each date on which Borrower actually receives any Net Proceeds, if and to the extent Lender is not obligated to make such Net
Proceeds available to Borrower for the Restoration of the Property, Borrower shall prepay the Outstanding Principal Balance together with all interest which would have
accrued on the amount of the Loan through and including the last day of the Interest Period related to the Payment Date next occurring following the date of such
prepayment (or, if such prepayment occurs on a Payment Date, through and including the last day of the Interest Period related to such Payment Date) in an amount equal
to one hundred percent (100%) of such Net Proceeds. Provided that on the date of the related Casualty or Condemnation no Event of Default has occurred and is
continuing, no Yield Maintenance Premiumshall be due in connection with any prepayment made pursuant to this clause (b).

(c) If, following an Event of Default, Borrower tenders payment of all or any part of the Debt, or if all or any portion of the Debt is recovered by Lender after such Event
of Default, Borrower shall pay, in addition to the Debt, (i) (A) with respect to any prepayment made or due prior to the Permitted Prepayment Date (it being agreed that
such tender or recovery shall be deemed a voluntary prepayment by Borrower in violation of the prohibition against prepayment set forth in Section 2.05(a) above), an
amount equal to the greater of (1) two percent (2%) of the outstanding principal amount of the Loan to be prepaid or satisfied or (2) the Yield Maintenance Premium or (B)
with respect to any prepayment made or due on or after the Permitted Prepayment Date, an amount equal to the Yield Maintenance Premium, and (ii) all interest which
would have accrued on the amount of the Loan through and including the last day of the Interest Period related to the Payment Date next occurring following the date of
such prepayment (or, if such prepayment occurs on a Payment Date, through and including the last day of the Interest Period related to such Payment Date).
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2.06

2.07

(d) Upon payment in full of the Debt in accordance with the terms and provisions of this Agreement and the other Loan Documents, Lender shall execute and deliver to
Borrower, upon the written request and at the expense of Borrower, such documents as may be necessary to release the lien of the Security Instrument in form and
content reasonably acceptable to Lender. In addition, if permitted by Applicable Law, including, without limitation, Section 275 of the Real Property Law of the State of
New York, Borrower may, upon prior written notice, request, that, upon the indefeasible repayment in full of the Debt, Lender prepare and deliver, at the sole cost and
expense of Borrower (including, without limitation, payment of Lender’s reasonable legal fees and expenses and then customary administrative fee in connection
therewith), to the person or entity making such payment (but not to Borrower or a nominee of Borrower), an assignment in form and substance reasonably acceptable to
Lender, without recourse, representation or warranty, of Lender’s right, title and interest in the Note and the Security Instrument.

(e) Notwithstanding anything to the contrary contained herein or in any of the other Loan Documents, in no event shall Borrower permit Mezzanine Borrower or any
other Person to repay (which shall be deemed to include any prepayment in connection with any acceleration of the Mezzanine Loan and any acquisition of the Mezzanine
Loan by any Affiliate of Mezzanine Borrower or Guarantor) the Mezzanine Loan, in whole or in part, unless the Debt is contemporaneously repaid in full in accordance
with the applicable terms and conditions of this Agreement. Borrower’s failure to comply with the foregoing shall, at Lender’s option, constitute an Event of Default
hereunder.

Usury Savings. This Agreement and the Note are subject to the express condition that at no time shall Borrower be obligated or required to pay interest on the principal
balance of the Loan at a rate which could subject Lender to either civil or criminal liability as a result of being in excess of the Maximum Legal Rate. If, by the terms of this
Agreement or the other Loan Documents, Borrower is at any time required or obligated to pay interest on the principal balance due hereunder at a rate in excess of the
Maximum Legal Rate, the Interest Rate or the Default Rate, as the case may be, shall be deemed to be immediately reduced to the Maximum Legal Rate and all previous
payments in excess of the Maximum Legal Rate shall be deemed to have been payments in reduction of principal and not on account of the interest due hereunder. All
sums paid or agreed to be paid to Lender for the use, forbearance, or detention of the sums due under the Loan, shall, to the extent permitted by Applicable Law, be
amortized, prorated, allocated, and spread throughout the full stated term of the Loan until payment in full so that the rate or amount of interest on account of the Loan
does not exceed the Maximum Legal Rate of interest from time to time in effect and applicable to the Loan for so long as the Loan is outstanding.

Breakage Indemnity. Borrower shall indemnify Lender against any Losses which Lender may actually sustain or incur in liquidating or redeploying deposits from third
parties acquired to effect or maintain the Loan or any part thereof as a consequence of (i) any payment or prepayment of the Loan or any portion thereof made on a date
other than a Payment Date and (ii) any failure to pay the Debt or any part thereof or interest accrued thereon, as and when due and payable (at the date thereof or
otherwise, and whether by acceleration or otherwise). Lender shall deliver to Borrower a statement for any such sums which it or any Lender is entitled to receive pursuant
to this Section 2.07, which statement shall be binding and conclusive absent manifest error. Borrower’s obligations under this Section 2.07 are in addition to Borrower’s
obligations to pay any Yield Maintenance Premium applicable to a payment or prepayment of the Outstanding Principal Balance.
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3.01

3.02

ARTICLE3 EXCULPATION

Non-Recourse. Except as otherwise provided herein, in the Security Instrument or in the other Loan Documents, Lender shall not enforce the lability and obligation of
Borrower to perform and observe the obligations contained in this Agreement, the Note or the Security Instrument by any action or proceeding wherein a money
judgment shall be sought against Borrower, except that Lender may bring a foreclosure action, action for specific performance or other appropriate action or proceeding to
enable Lender to enforce and realize upon this Agreement, the Note, the Security Instrument, the other Loan Documents, and the interest in the Property, the Rents and
any other collateral given to Lender created by this Agreement, the Note, the Security Instrument and the other Loan Documents; provided, however, that any judgment
in any such action or proceeding shall be enforceable against Borrower only to the extent of Borrower’s interest in the Property, in the Rents and in any other collateral
given to Lender. Lender, by accepting this Agreement, the Note and the Security Instrument, agrees that it shall not, except as otherwise provided herein or in the Security
Instrument, sue for, seek or demand any deficiency judgment against Borrower in any such action or proceeding, under or by reason of or under or in connection with this
Agreement, the Note, the Security Instrument or the other Loan Documents. The provisions of this Section 3.01 shall not, however, (i) constitute a waiver, release or
impairment of any obligation evidenced or secured by this Agreement, the Note, the Security Instrument or the other Loan Documents; (ii) impair the right of Lender to
name Borrower as a party defendant in any action or suit for judicial foreclosure and sale under the Security Instrument; (iii) affect the validity or enforceability of any
indemnity (including, without limitation, the Environmental Indemnity), guaranty (including, without limitation, the Guaranty and the Completion Guaranty), master lease
or similar instrument made in connection with this Agreement, the Note, the Security Instrument, or the other Loan Documents; (iv) impair the right of Lender to obtain the
appointment of a receiver; (v) impair the enforcement of the assignment of leases and rents contained in the Security Instrument; (vi) impair the right of Lender to enforce
the provisions of Section 10.02 of the Security Instrument or Sections 6.08, 6.22 and 11.02 hereof; or (vii) impair the right of Lender to obtain a deficiency judgment or other
judgment on the Note against Borrower if necessary to (A) preserve or enforce its rights and remedies against the Property or (B) obtain any Insurance Proceeds or
Awards to which Lender would otherwise be entitled under the terms of this Agreement or the Security Instrument; provided however, Lender shall only enforce such
judgment to the extent of the Insurance Proceeds and/or Awards.

Loss Carveouts. Notwithstanding the provisions of Section 3.01 to the contrary, Borrower shall be personally liable to Lender for the Losses Lender incurs arising out of
or in connection with the following:

(a) willful misconduct, material misrepresentation or failure to disclose a material fact by Borrower, SPC Party, Guarantor, Sponsor or any Borrower Party in connection
with the Loan;

(b) Borrower’s misapplication or misappropriation of any Additional Advance, Security Deposits, Rents, Payments (as defined in the Collateral Assignment of Interest
Rate Cap Agreement), Insurance Proceeds or Awards, provided, however, that any funds applied by Borrower pursuant to the terms and conditions of the Loan

Documents shall not be considered "misapplied” or "misappropriated” for the purposes of this subsection (b);
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(c) Borrower’s failure to pay Taxes (except to the extent that sums sufficient to pay such amounts have been deposited in escrow with Lender pursuant to the terms of
Section 4.01 hereof), Other Charges, charges for labor or materials or other charges that can create a Lien on the Property, in each case to the extent revenue from the
Property is sufficient to pay such amounts;

(d) Borrower’s failure to maintain insurance as required under the Loan Documents (except to the extent that sums sufficient to pay such amounts have been deposited
in escrow with Lender pursuant to the terms of Section 4.02 hereof) to the extent revenue fromthe Property is sufficient to pay such amounts;

(e) the removal or disposal of any Personal Property from the Property by Borrower, SPC Party, Guarantor, Sponsor or any Borrower Party and not replaced with
Personal Property of the same utility and of the same or greater value (unless such removed or disposed of Personal Property (i) is obsolete, worn out or damaged, (ii) is
no longer required for use in connection with the operation, management, maintenance or business conducted at the Property and (iii) has a de minimis value);

(f) any act of waste or arson by Borrower, SPC Party, Guarantor, Sponsor or any Borrower Party;

(g) without the prior written consent of Lender to the extent required pursuant to the Loan Documents, Borrower entering into any amendment, extension, modification
or termination of any Major Lease;

(h) the breach of any representation, warranty, covenant or indemnification provision in this Agreement, in the Environmental Indemnity or in the other Loan Documents
concerning Environmental Laws and Hazardous Materials and any indemnification of Lender with respect thereto in any Loan Document;

(i) Borrower’s failure to pay all transfer and recording taxes due to any Governmental Authority in the event of a foreclosure of the Property, deed in lieu or other transfer
ofthe Property to Lender or Lender’s designee; provided, however, that Borrower shall not be liable under this clause (i) if (A) Lender makes a written request to Borrower
to structure and effectuate a foreclosure, deed in lieu of foreclosure or other transfer of the Property or a direct or indirect interest in Borrower designed to minimize or
obviate such transfer and/or recording taxes and (B) within thirty (30) days of such request (or such longer period as provided in Lender’s written request), Borrower
cooperates with Lender to structure and effectuate the same;

(j) Borrower fails to comply with the provisions of Section 8.02;

(k) Borrower’s failure to cooperate in transferring any Licenses requested by Lender in connection with any foreclosure of the Property, deed in lieu or other transfer of
the Property to Lender or Lender’s designee;

(I) if; after the occurrence of a Casualty, the Property cannot be restored to the condition it existed prior to such Casualty or used for the same purposes as it was being
used prior to such Casualty, in each case, pursuant to Applicable Law and zoning regulations or the ZLDA;
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(m) the failure to purchase or replace (as applicable) any Interest Rate Cap Agreement or replacement Interest Rate Cap Agreement (as applicable), in each case, as and
when required by the terms hereof;

(n) Borrower or SPC Party defaults under Section 5.02, other than defaults which result in a substantive consolidation of Borrower or SPC Party with any other Person in
a bankruptcy or similar proceeding (which are covered below);

(o) Borrower’s, SPC Party’s, any Guarantor’s, Sponsor’s or any Borrower Party’s delay, interference with or frustration of, or failure to cooperate with, Lender’s exercise
of rights and remedies provided under the Loan Documents after the occurrence of an Event of Default (including, without limitation, any interference with the new
Property owner’s ability to obtain or maintain the 421-a Tax Benefits following a foreclosure, deed-in-lieu thereof, or similar exercise of Lender’s remedies), subject to the
right of Borrower to raise in good faith any counterclaim it may have under the Applicable Law;

(p) (i) once the TCO Condition has occurred, any failure of the Property to thereafter have a TCO or a Permanent CO in effect or (ii) any breach by Borrower of any
representation, warranty or covenant contained in Section 6.30 and/or 6.34 hereof;

(q) (i) the Property fails to qualify for the 421-a Tax Benefits in accordance with the terms of this Agreement; (i) after the Property obtains its 421-a Tax Benefits, the
Property fails to maintain its 421-a Tax Benefits; (iii) Borrower breaches, fails to comply with the terms of, or otherwise fails to performits obligations under the Restrictive
Declaration, the Regulatory Agreement, the 421-a Tax Benefits Program, and/or applicable Rent Regulations; and/or (iv) any breach or violation by Borrower of the
representations and/or covenants contained in Sections 5.01-40 and/or 5.01-44 of Schedule 2 hereto or Sections 6.28 and/or 6.29 hereof;

(r) intentionally omitted;

(s) intentionally omitted;

(t) any breach by Borrower of any representation, warranty or covenant contained in Section 6.33 hereof;

(u) in the event of a Condemmnation, if any portion of the Property is lying within the bed or any street, avenue, parkway, expressway, park, public place or catch-basin as
said street, avenue, parkway, expressway, park, public place or catch-basin is shown on the "present City map” as such termis used in each of the documents recorded at

Reel 2320 Page 1453, Reel 615 Page 1800 and Reel 3172 Page 2246; or

(v) the existence of any Violations.




3.03

Full Recourse Carveouts. Notwithstanding the foregoing, the agreement of Lender not to pursue recourse liability as set forth in Section 3.01 above SHALL BECOME
NULL AND VOID and shall be of no further force and effect and the Debt shall be fully recourse to Borrower in the event that:

(a) Borrower or SPC Party defaults under Section 5.02 which default results in a substantive consolidation of Borrower or SPC Party with any other Person in a
bankruptcy or similar proceeding;

(b) any default occurs under Article 7 hereof (other than defaults resulting froma failure to pay Taxes or Other Charges or charges for labor or materials or other charges
that can create a Lien on the Property, in each case, that are covered in Section 3.02(c) hereof);

(c) aBankruptcy Event occurs;
(d) Borrower fails to obtain Lender’s prior written consent to any subordinate financing or other voluntary Lien encumbering the Property;
(e) any Borrower Party commits fraud in connection with the Loan;

(f)  Borrower fails to use commercially reasonable efforts to provide a fully-executed Restricted Account Agreement in accordance with Section 8.02 hereof within
thirty (30) days fromreceipt of written notice from Lender that a Trigger Event has occurred, and such failure continues for an additional thirty (30) days from receipt of
written notice from Lender of such failure;

(g) (i) if Borrower, Mezzanine Borrower or any Affiliate of Borrower or Mezzanine Borrower causes Borrower, Mezzanine Borrower and/or any SPC Party to amend or
otherwise modify its organizational documents in order to amend or repeal its election to be governed by Article 8 of the UCC; or (ii) if Borrower, Mezzanine Borrower or
any Affiliate of Borrower or Mezzanine Borrower causes any termination or cancellation of any or all of the limited liability company membership certificates evidencing
Mezzanine Borrower’s one hundred percent (100%) aggregate ownership interest in Borrower and any SPC Party, as delivered to Lender on the date hereof in connection
with the Pledge Agreement;

(h) Borrower amends, modifies, terminates, surrenders or cancels the Restrictive Declaration and/or the Regulatory Agreement, in each case, without Lender’s prior
written consent;

(1) (i) Borrower amends, modifies, terminates, surrenders or cancels the FRESH Declaration without Lender’s prior written consent or (ii) any breach by Borrower, any
Affiliate of Borrower, or the Property of any representation, warranty or covenant contained in Section 6.32 hereof and/or in Section 5.01-42 of Schedule 2 hereto; or
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3.04

3.05

3.06

() Borrower fails to satisfy the TCO Condition within sixty (60) days fromand after the date hereof (provided, however, so long as Borrower is diligently pursuing a TCO
fromthe applicable Governmental Authority with respect to all the Improvements at the Property, then such sixty (60) day period shall be extended for an additional thirty
(30) days so long as Borrower continues to so diligently pursue such TCO, but in no event shall such extended period exceed ninety (90) days after the date hereof).

Additional Recourse Liability. Notwithstanding the provisions of Section 3.01 to the contrary, Borrower shall be personally liable to Lender (and, with respect to lability
for the events described below, the agreement of Lender not to pursue recourse liability as set forth in Section 3.01 above SHALL BECOME NULL AND VOID and shall
be of no further force and effect and the Debt shall be recourse to Borrower, in each case, only to the extent of Borrower’s personal liability for the applicable obligation
described in this Section 3.04) in the event that:

(a) Borrower fails to make any Balancing Event Payment pursuant to the terms of this Agreement, provided that Borrower’s liability under this clause (a) shall be limited
to the amount of such Balancing Event Payment not made pursuant to the terms of this Agreement;

(b) Borrower fails to make any Shortfall Reserve Account Replenishment Deposit pursuant to the terms of this Agreement, provided that Borrower’s liability under this
clause (b) shall be limited to the amount of such Shortfall Reserve Account Replenishment Deposit not made pursuant to the terms of this Agreement;

(c) Borrower fails to make any Tax Reserve Account Replenishment Deposit pursuant to the terms of this Agreement, provided that Borrower’s liability under this clause
(c) shall be limited to the amount of such Tax Reserve Account Replenishment Deposit not made pursuant to the terms of this Agreement; or

(d) Borrower fails to make any Radon Reserve Deposit pursuant to the terms of this Agreement, provided that Borrower’s liability under this clause (a) shall be limited to
the amount of such Radon Reserve Deposit not made pursuant to the terms of this Agreement.

Tax Payment Obligation. Notwithstanding the provisions of Section 3.01 to the contrary, Borrower shall be personally liable to Lender (and, with respect to liability for the
events described below, the agreement of Lender not to pursue recourse liability as set forth in Section 3.01 above SHALL BECOME NULL AND VOID and shall be of no
further force and effect), for the prompt payment as and when due of (i) the payment of the positive difference (if any) between the actual Taxes due as of July, 2025 and
the amount of funds in the Tax Reserve Account, and (ii) the payment of the positive difference (if any) between the actual Taxes due as of December, 2025 and the
amount of funds in the Tax Reserve Account.

Miscellaneous. Nothing herein shall be deemed to be a waiver of any right which Lender may have under Section 506(a), S06(b), 1111(b) or any other provision of the
Bankruptcy Code to file a claim for the full amount of the indebtedness secured by the Security Instrument or to require that all collateral shall continue to secure all of the

indebtedness owing to Lender in accordance with this Agreement, the Note, the Security Instrument and the other Loan Documents.
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4.01

4.02

ARTICLE4 RESERVES

Tax Reserve Account. Borrower shall (i) on the Closing Date, deposit with Lender the applicable amount shown on Lender’s settlement statement (if any), and (ii) on each
Payment Date, deposit with Lender the amount that Lender estimates will be necessary in order to accunulate (calculated together with the initial deposit made on the
Closing Date, any Unabated Tax Reserve Additional Advance made in accordance with Section 2.03(d) of the Mezzanine Loan Agreement and projected monthly deposits
thereafter) sufficient funds to pay, at least thirty (30) days prior to their respective due dates, all Taxes due within the ensuing twelve (12) months. Such amounts, together
with any Unabated Tax Reserve Additional Advances made by Lender pursuant to Section 2.03(d) of the Mezzanine Loan Agreement, will be held in a deposit account
established by Lender (the "Tax Reserve Account”). For the avoidance of doubt, Lender shall not take into account the 421-a Tax Benefits when estimating Taxes until
such time as the applicable benefits are in place at the Property as evidenced on the taxbills received by Lender. Following Lender’s receipt of the tax bills evidencing that
the Property is benefiting from the 421-a Tax Benefits, Lender shall rebalance the funds in the Tax Reserve Account to take into account such 421-a Tax Benefits and pay
to Borrower (or, during the continuation of a Trigger Event, to the Cash Management Account) any funds in the Tax Reserve Account that Lender calculates in its
reasonable discretion to be in excess of the amounts required to be deposited in the Tax Reserve Account. Provided no Event of Default shall then exist, Lender will apply
the funds in the Tax Reserve Account to payments of the Taxes for which such funds have been reserved. In making any such payment, Lender may do so according to
any bill, statement or estimate procured fromthe appropriate public office without inquiry into the accuracy thereof. If Lender so elects at any time, Borrower shall provide,
at Borrower’s expense, a tax service contract for the term of the Loan issued by a tax reporting agency acceptable to Lender. If Lender does not so elect, Borrower shall
reimburse Lender for the cost of making annual tax searches throughout the term of the Loan. Additionally, if at any time Lender determines that the funds available in the
Tax Reserve Account will not be sufficient to pay for all applicable Taxes by the date(s) required therefor, then Borrower shall deposit the shortfall amount determined by
Lender into the Tax Reserve Account within ten (10) days of written notice from Lender (each such deposit required pursuant to this sentence, a " Tax Reserve Account
Replenishment Deposit”), which amounts will be held in the Tax Reserve Account and applied in accordance with this Section 4.01.

Insurance Reserve Account.

(a) Borrower shall (i) on the Closing Date, deposit with Lender the applicable amount shown on Lender’s settlement statement (if any), and (ii) on each Payment Date,
deposit with Lender the amount that Lender estimates will be necessary in order to accunmulate (together with the initial deposit made on the Closing Date and projected
monthly deposits thereafter) sufficient funds to pay, at least thirty (30) days prior to its expiration, all Insurance Premiums due within the ensuing twelve (12) months (the
"Monthly Insurance Deposit”). Such amounts will be held in a deposit account established by Lender (the "Insurance Reserve Account™). Provided no Event of Default
shall then exist, Lender will apply the funds in the Insurance Reserve Account to payments of Insurance Premiums for Policies. In making any such payment, Lender may
do so according to any bill, statement or estimate procured froman insurer or agent without inquiry into the accuracy thereof.
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4.03

4.04

4.05

(b) Notwithstanding the foregoing, Borrower shall not be required to make the Monthly Insurance Deposit as set forth above, provided that (w) no Event of Default
shall have occurred and be continuing, () the Policies maintained by Borrower covering the Property are part of a blanket or umbrella policy approved by Lender in its
reasonable discretion pursuant to Section 9.01 hereof, including, without limitation, approval of the schedule of locations and values, (y) Borrower provides Lender
evidence of renewal of such Policies pursuant to Section 9.01 hereof, and (z) Borrower provides Lender paid receipts for the payment of the Insurance Premiums by no
later than ten (10) Business Days prior to the expiration dates of the Policies. Borrower shall immediately commence making all Monthly Insurance Deposits, as required
pursuant to this Section 4.02, within ten (10) days after receipt of written notice from Lender of Borrower’s failure to comply with items (w), (), (y) or (z) above, which such
notice shall instruct Borrower to immediately commence making all Monthly Insurance Deposits.

Capital Expenditures Reserve Account. Borrower shall, on each Payment Date, deposit with Lender an amount equal to $5,000.00. Such amounts will be held in a deposit
account established by Lender (the "Capital Expenditure Reserve Account”). Amounts so deposited with Lender shall be disbursed as provided in Section 4.05 below
only for the payment of Approved Capital Expenditures.

Intentionally Omitted.

Disbursements from the Reserve ltem Accounts . Lender shall disburse funds from the Capital Expenditure Reserve Account and/or the Future TI/LC Reserve Account
for the payment of costs and expenses incurred in connection with an applicable Reserve Item, but not more frequently than once in any thirty (30) day period, upon
satisfaction by Borrower of each of the following conditions: (a) Borrower shall submit a written request for payment to Lender (together with evidence required by Lender
to evidence satisfaction of the conditions set forth in this Section 4.05) at least fifteen (15) Business Days prior to the date on which Borrower requests such payment be
made and specifies the Reserve Item for which such payment is requested; (b) on the date such request is received by Lender and on the date such payment is to be
made, no Event of Default exists; (c) Lender shall have received (i) prior to the first request for a disbursement from a Reserve Account (and prior to any subsequent
request for a disbursement where the authorized representative of Borrower has changed), a certificate of authority, signed by a Responsible Officer of Borrower,
indicating the representative of Borrower that is authorized to make such request, and (ii) for each request for disbursement from a Reserve Account, a Disbursement
Certificate with all blanks completed and applicable attachments included; (d) Borrower shall have delivered to Lender copies of all applicable Leases, commission/fee
agreements, bills, invoices, receipts and other documentation required by Lender with respect to the Reserve Item for which the disbursement is sought; (e) with respect
to Approved Leasing Expenditures, Lender shall have approved the proposed Lease to which the requested disbursement relates (including any applicable
commission/fee agreements); and (f) if requested by Lender, Borrower shall furnish Lender with a title search indicating that the Property is free from all liens, claims and
other encumbrances not previously approved by Lender. Lender shall not be required to make disbursements from the Reserve Accounts (other than the Tax Reserve
Account or the Insurance Reserve Account, which shall not be so limited) unless such requested disbursement is in an amount greater than the Minimum Disbursement
Amount. No funds shall be disbursed froma Reserve Account for the payment of a Reserve Item for which funds have been reserved in a different Reserve Account (or
for a Reserve Item for which no funds have been reserved). Any amount remaining in a Reserve Account after the Debt has been paid in full shall be returned to Borrower.
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4.06

Accounts Generally. If at any time Lender determines that the funds available in any Reserve Account will not be sufficient to pay for the cost or expense for which such
funds have been required to be deposited with Lender hereunder by the date required therefor, or if Lender reasonably determines (based on the then-current Approved
Annual Budget or on review of a physical conditions report for the Property, among other sources) to reassess its estimate of the amount necessary to be reserved for
any such costs or expenses, then, at Lender’s option, Borrower shall increase its monthly payments to Lender with respect to the applicable Reserve Account(s) by the
amount that Lender so notifies Borrower is required and/or deposit the shortfall amount determined by Lender into the applicable Reserve Account(s) within ten (10) days
of notice from Lender. The insufficiency of any balance in any Reserve Account shall not relieve Borrower fromits obligations under the Loan Documents. Subject to the
terms and conditions of this Agreement, the Cash Management Account, the Restricted Account, and the Reserve Accounts shall be under the sole dominion and control
of Lender (which dominion and control may be exercised by Servicer), Lender and Servicer shall have the sole right to make withdrawals from such accounts (without
limiting the terms and conditions of this Agreement or the Restricted Account Agreement), and all costs and expenses for establishing and maintaining such accounts
shall be paid by Borrower. Borrower grants to Lender a first-priority perfected security interest in each of the Reserve Accounts, and all sums now or hereafter deposited
in the Reserve Accounts as additional security for payment of the Debt. Until expended or applied in accordance herewith, the Reserve Accounts shall constitute
additional security for the Debt. The provisions of this Section 4.06 are intended to give Lender and/or Servicer "control” of the Reserve Accounts within the meaning of
the UCC. Lender may replace such accounts or establish new accounts from time to time in its sole discretion, and Borrower hereby agrees that it shall take all action
necessary to facilitate the transfer of the respective obligations, duties and rights of any applicable bank to the successor thereof selected by Lender in its sole discretion.
Lender or Servicer will direct the bank where Reserve Accounts are established from time to time to hold all funds in an interest bearing Eligible Account at a money
market rate customarily offered by such bank (provided, however, that in no event shall Lender (or any Servicer) be required to select any particular interest-bearing
account or an account or investment that yields the highest rate of interest or other earnings, and interest paid or payable with respect to any such account may not be
based on the highest rate of interest payable by such bank on deposits and shall not be calculated based on any particular external interest rate or interest rate index, nor
shall any such interest reflect the interest rate utilized by Lender or such bank or institution to calculate interest payable on deposits held with respect to any particular
loan or borrower or class of loans or borrowers, and Lender shall have no liability with respect to the amount of interest paid and/or loss of principal). Any interest or
other eamings which may accrue on the amounts held in Reserve Accounts (other than the Tax Reserve Account and the Insurance Reserve Account, which earnings
shall be retained by Lender (or at Lender’s election, its Servicer or any other designee of Lender)) shall be added to the applicable Reserve Account and be allocated
and/or disbursed in accordance with the terms hereof applicable to such Reserve Account. Borrower shall be responsible for paying any and all taxes payable with respect
to any such interest or other eamnings on funds held in a Reserve Account. The funds in the Reserve Accounts shall not constitute trust funds and may be held in
Lender’s name and commingled with other monies held by Lender.
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4.07

4.08

Radon Reserve Account. Within five (5) Business Days of the occurrence of a Radon Reserve Deposit Event, Borrower shall deposit with Lender an amount equal to one
hundred twenty five percent (125%) of radon mitigation costs as determined by an environmental professional engaged by, and reasonably acceptable to, Lender (such
deposit, the "Radon Reserve Deposit”). Such amounts will be held in a deposit account established by Lender (the "Radon Reserve Account”). Provided that no Event of
Default then exists, upon receipt of satisfactory evidence that the Radon Requirements Satisfaction Event has occurred, Lender shall disburse the funds in the Radon
Reserve Account to Borrower (or, if a Trigger Event then exists, to the Cash Management Account).

Shortfall Reserve Account.

(@)  On the Closing Date, Borrower shall deposit with Lender an amount equal to $4,250,000.00 into a deposit account established by Lender (the "Shortfall Reserve
Account”). In addition, Lender shall deposit any Shortfall Additional Advance made pursuant to Section 2.03 of the Mezzanine Loan Agreement into the Shortfall Reserve
Account. Furthermore, in the event that (i) the balance of the Shortfall Reserve Account is ever drawn below $2,000,000.00 and (ii) at such time, Borrower does not qualify
for the making of the Shortfall Additional Advance pursuant to Section 2.03 of the Mezzanine Loan Agreement (whether because Borrower has failed to satisfy the
conditions precedent to the making of such Shortfall Additional Advance, because the Maximum Shortfall Additional Advance Amount has already been fully disbursed

to Borrower, because the applicable Additional Advance End Date has occurred, or otherwise), Borrower shall, on or prior to the following Payment Date, deposit with
Lender an amount sufficient to cause the balance of the Shortfall Reserve Account to be equal to $4,250,000.00 (each such deposit, a " Shortfall Reserve Account
Replenishment Deposit”), which amounts will be held in the Shortfall Reserve Account.
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4.09

4.10

(b) Lender shall make disbursements from the Shortfall Reserve Account for the payment of (i) all or part of any Monthly Payment Amount and/or (ii) operating
expenses for the Property, as applicable, in each case, if and only to the extent there is insufficient cash flow from the Property since the most recent Payment Date to
make such Monthly Payment Amount and/or operating expenses for the Property, as applicable (provided that insufficiency of funds in the Shortfall Reserve Account
available for disbursement shall not relieve Borrower from its obligation to make any payment under this Agreement or any other Loan Document) upon satisfaction by
Borrower of each of the following conditions: (i) Borrower shall submit a request for payment to Lender at least ten (10) Business Days prior to the date on which
Borrower requests such payment be made, which request shall include a calculation of all cash flow (including, without limitation, any payments received fromthe Interest
Rate Cap Agreement) and operating expenses for the Property for the prior 12-month period ending with the previous full calendar month, and detailing the cash flow
shortfall that occurred since the most recent Payment Date; (ii) on the date such request is received by Lender and on the date such payment is to be made, no Event of
Default shall exist; and (iii) with respect to any requested disbursement in respect of operating expenses for the Property, such disbursement shall be used solely for the
payment of items set forth in the Approved Annual Budget for the applicable calendar month (or as otherwise approved by Lender in writing). Lender shall not be
required to make disbursements from the Shortfall Reserve Account more frequently than once each calendar month nor in an amount less than the Minimum
Disbursement Amount.

(c) Notwithstanding anything to the contrary in this Section 4.08, upon the occurrence of the Shortfall Reserve Account Release Date, provided no Event of Default has
occurred and is continuing, Lender shall, upon Borrower’s written request, disburse all amounts in the Shortfall Reserve Account to Borrower (or, during the continuation
ofa Trigger Event, to the Cash Management Account) and this Section 4.08 shall become null and void and shall be of no further force and effect.

Future TVLC Reserve Account. Borrower shall, on the Future TI/LC Reserve Account Initial Deposit Date and on each Payment Date thereafter, deposit with Lender an
amount equal to $1,675.00. Such amounts will be held in a deposit account established by Lender (the "Future TVLC Reserve Account”). In addition, Lender shall deposit
the TVLC Final Advance, if any, pursuant to Section 2.03(e) of the Mezzanine Loan Agreement into the Future TI/LC Reserve Account. Amounts so deposited with

Lender (such amounts, the "Future TV/LC Reserve Funds”) shall be disbursed as provided in Section 4.05 above for the payment of Approved Leasing Expenditures.
Notwithstanding anything in Section 4.05 or this Section 4.09 to the contrary, no Future TI/LC Reserve Funds shall be disbursed to pay for Approved Leasing
Expenditures other than Approved Leasing Expenditures for a Future Vacant Commercial Unit.

Project Expenditure Reserve Account.

(a) On the Closing Date, Borrower shall deposit with Lender an amount equal to $1,550,000.00 in a deposit account established by Lender (the "Project Expenditure
Reserve Account”). In addition, at any time Lender shall have determined that a Balancing Event exists, Borrower shall deposit the amount necessary to cause such
Balancing Event to no longer exist into the Project Expenditure Reserve Account within ten (10) days after Lender’s written demand therefor (a " Balancing Event
Payment”).
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4.11

(b) So long as no Event of Default then exists, following Completion of the Project, Lender shall disburse all funds from the Project Expenditure Reserve Account to
Borrower upon satisfaction by Borrower of all of the following conditions (as determined by Lender): (i) Borrower shall submit a written request for payment to Lender
(together with evidence reasonably required by Lender to evidence satisfaction of the conditions set forth in this Section 4.10) at least ten (10) days prior to the date on
which Borrower requests such payment be made; (ii) on the date such request is received by Lender and on the date such payment is to be made, no Default or Event of
Default exists; (iii) no Casualty or Condemnation shall have occurred (unless Lender is obligated pursuant to Section 9.04 hereof'to disburse Net Proceeds for Restoration
or a Restoration has occurred with respect to such Casualty or Condennation); (iv) Borrower shall have delivered to Lender, prior to the request for such disbursement
from the Project Expenditure Reserve Account, a certificate of authority, signed by a Responsible Officer of Borrower, indicating the representative of Borrower that is
authorized to make such request, unless such a certificate has already been received by Lender; (v) Borrower shall have delivered to Lender an Officer’s Certificate with
respect to such disbursement (A) stating that all work with respect to the Project has been completed in good and workmanlike manner in accordance with all Applicable
Laws and the Project Budget (and if requested by Lender, Lender (or Lender’s construction consultant) shall have completed a satisfactory inspection of the Property at
Borrower’s expense in order to verify such completion), (B) including copies of all bills, invoices, receipts and other documentation requested by Lender in connection
with the Project, (C) identifying each Person that supplied materials or labor in connection with the Project, (D) certifying that each such Person has been paid in full in
respect of such work and (E) accompanied by unconditional lien waivers from each such Person; (vi) Borrower shall have obtained a continuation of title endorsement to
the Title Insurance Policy (and if such endorsement is not available, such other evidence as may be required by Lender, including an updated title report) showing title to
the Property to be vested in Borrower, with no subordinate items and with no exceptions to title of the Property other than Permitted Encumbrances (with affirmative
insurance that no Taxes are delinquent, no mechanic’s or supplier’s liens have attached (or if inchoate mechanic’s or supplier’s liens have, that they are subordinate to
the lien of the Security Instrument)); (vii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding costs, fees and expenses
relating to such disbursement; (viii) Borrower shall have delivered to Lender such documentation reasonably required in order for NV5 / dba GRS Group to prepare its final
close out report with respect to Completion of the Project; and (ix) Borrower shall have satisfied the TCO Condition.

(c) Borrower shall pay all of Lender’s costs, fees and expenses associated with any request for the disbursement fromthe Project Expenditure Reserve Account whether
or not the disbursement is ultimately made.

Disbursements to Mezzanine Lender. In all instances in this Article 4 where any excess Reserve Funds are to be disbursed to Borrower, such Reserve Funds shall instead
be, and Borrower hereby directs the same to be, disbursed to Mezzanine Lender, as a distribution permitted in accordance with Applicable Laws, if Lender has received
notice that a Mezzanine Loan Event of Default then exists.
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5.01

5.02

ARTICLES REPRESENTATIONS AND WARRANTIES

Borrower Representations. Borrower hereby makes the representations and warranties contained in Schedule 2 to Lender as of the date of this Agreement. Borrower
agrees that all of the representations and warranties of Borrower set forth in this Agreement and in the other Loan Documents shall survive for so long as any amount
remains owing to Lender under this Agreement or any of the other Loan Documents by Borrower. All representations, warranties, covenants and agreements made in this
Agreement or in the other Loan Documents by Borrower shall be deemed to have been relied upon by Lender notwithstanding any investigation heretofore or hereafter
made by Lender or on its behalf.

SPE Provisions. Borrower hereby makes the representations, warranties and covenants related to its formation and operations as contained in Schedule 3.

ARTICLE6 COVENANTS

From the date hereof and until payment and performance in full of the Obligations or the earlier release of the Lien of the Security Instrument encumbering the Property (and all
related obligations) in accordance with the terms of this Agreement and the other Loan Documents, Borrower hereby covenants and agrees with Lender that:

6.01

6.02

Existence; Compliance with Applicable Law. Borrower shall do or cause to be done all things necessary to preserve, renew and keep in full force and effect its existence,
rights, licenses, permits, franchises, certificates of occupancy, consents, and other approvals necessary for the operation of the Property as a mixed-use multifamily
apartment complex with commercial space, and comply with all Applicable Laws (including, without limitation, all laws, ordinances, regulations, requirements and
covenants pertaining to health and safety, 421-a Tax Benefits, the Restrictive Declaration, the Regulatory Agreement, the 421-a Tax Benefits Program, fair housing and
disability accommodation). Borrower shall preserve all of its Property used or useful in the conduct of its business and shall keep the Property in good working order and
repair. Borrower shall not commit, permit or suffer to exist any act or omission affording the federal government or any State or local government the right of forfeiture as
against the Property or any part thereof or any monies paid in performance of Borrower’s obligations under the Note, this Agreement or the other Loan Documents.

Taxes and Other Charges. Subject to Section 4.01 hereof, Borrower shall pay all Taxes and Other Charges now or hereafter levied or assessed or imposed against the
Property or any part thereof as the same become due and payable. Except for Liens that are being contested in accordance with the provisions of this Section 6.02,
Borrower shall not suffer and shall promptly cause to be paid and discharged any Lien or charge whatsoever which may be or become a Lien or charge against the
Property, and shall promptly pay for all utility services provided to the Property. After prior written notice to Lender, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due diligence, the amount or validity or application in whole or in part of any Taxes
or Other Charges, provided that (i) no Event of Default has occurred and is continuing; (ii) such proceeding shall be permitted under and be conducted in accordance with
the provisions of any other instrument to which Borrower is subject and shall not constitute a default thereunder and such proceeding shall be conducted in accordance
with all Applicable Laws; (iii) neither the Property nor any part thereof or interest therein will be in danger of being sold, forfeited, terminated, cancelled or lost; (iv)
Borrower shall promptly upon final determination thereof pay the amount of any such Taxes or Other Charges, together with all costs, interest and penalties which may be
payable in connection therewith; (v) such proceeding shall suspend the collection of such contested Taxes or Other Charges from the Property; and (vi) Borrower shall
furnish such security as may be required in the proceeding, or as may be reasonably requested by Lender, to insure the payment of any such Taxes or Other Charges,
together with all interest and penalties thereon. Lender may apply such security or part thereof held by Lender at any time when, in the reasonable judgment of Lender, the
entitlement of such claimants is established or the Property (or part thereof or interest therein) shall be in danger of being sold, forfeited, terminated, cancelled or lost or
there shall be any danger of the Lien of the Security Instrument being primed by any Lien.
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6.03

6.04

6.05

6.06

Litigation.

(a) Borrower shall give prompt written notice to Lender of (i) any litigation or governmental proceedings at law or in equity (including any insolvency, bankruptcy, or
receivership proceeding) pending or threatened against Borrower and (ii) any litigation or governmental proceedings at law or in equity (including any insolvency,
bankruptcy, or receivership proceeding) filed by Borrower or by or against Guarantor which might materially adversely affect Borrower’s or Guarantor’s condition
(financial or otherwise) or business or the use, value or operation of the Property (including any claims, actions, suits, or proceedings regarding fair housing, anti-
discrimination, or equal opportunity, which shall always be deemed material).

(b) Borrower shall give prompt written notice to Lender of any litigation or governmental proceedings at law or in equity (including any insolvency, bankruptcy, or
receivership proceeding) pending or threatened against Sponsor or the Property which might materially adversely affect Sponsor’s condition (financial or otherwise) or
business or the use, value or operation of the Property (including any claims, actions, suits, or proceedings regarding fair housing, anti-discrimination, or equal
opportunity, which shall always be deemed material).

Access to Property. Subject to the rights of tenants under the Leases, Borrower shall permit agents, representatives and employees of Lender to inspect the Property or
any part thereof at reasonable hours upon reasonable advance notice.

Cooperate in Legal Proceedings. Borrower shall cooperate with Lender with respect to any proceedings before any court, board or other Governmental Authority which
may adversely affect the rights of Lender hereunder or under any of the other Loan Documents and permit Lender, at its election, to participate in any such proceedings.

Award and Insurance Benefits. Borrower shall cooperate with Lender in obtaining for Lender the benefits of any Awards or Insurance Proceeds payable in connection
with the Property, and shall reimburse Lender for any fees and expenses incurred in connection therewith out of such Award or Insurance Proceeds.
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6.07

6.08

6.09

Further Assurances. Borrower shall, at Borrower’s sole cost and expense, execute and deliver to Lender such documents, instruments, certificates, assignments and other
writings, and do such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at any time securing or intended to secure the obligations of
Borrower under the Loan Documents, as Lender may require.

Mortgage and Intangible Taxes. Borrower shall pay all State, county and municipal recording, mortgage, intangible, and all other taxes imposed upon the execution and
recordation of the Security Instrument and/or upon the execution and delivery of the Note.

Financial Reporting; Tax Returns.

(a) Borrower shall keep and maintain on a fiscal year basis (commencing January 1 of each year), in accordance with the Approved Accounting Method, proper and
accurate books, records and accounts reflecting all of the financial affairs of Borrower. Borrower shall furnish to Lender the reports described on Schedule 5 attached
hereto not later than the applicable date set forth for such required report. Lender may require that Borrower’s books and records be audited, at Borrower’s expense, by an
independent certified public accountant selected by Lender in order to produce or audit any statements, schedules, and reports of Borrower required by this Section 6.09
if (i) Borrower fails to provide in a timely manner the statements, schedules, and reports required by this Section 6.09 and, thereafter, Borrower fails to provide such
statements, schedules, and reports within thirty (30) days after written notice by Lender to Borrower of such default in performance, (ii) the statements, schedules, and
reports submitted to Lender pursuant to this Section 6.09 are not full, complete, and accurate in all material respects as determined by Lender and, thereafter, Borrower fails
to provide such statements, schedules, and reports within thirty (30) days after written notice by Lender to Borrower of such default in performance, or (iii) an Event of
Default has occurred and is continuing.

(b) For each Fiscal Year fromand after the current Fiscal Year, Borrower shall submit to Lender an Annual Budget for the Property not later than thirty (30) days prior to
the commencement of such Fiscal Year in formand substance reasonably satisfactory to Lender, which Annual Budget shall be subject to Lender’s written approval (each
such Annual Budget after it has been approved in writing by Lender shall be hereinafter referred to as an " Approved Annual Budget™). Until such time that Lender
approves a proposed Annual Budget, the most recently Approved Annual Budget shall apply; provided that, such Approved Annual Budget shall be adjusted to reflect
actual increases in Taxes, Insurance Premiums and utilities expenses.

(c) Any reports, statements or other information required to be delivered under this Agreement shall be provided to Lender as an electronic Excel file and as a.pdf file (or
otherwise in a formreasonably acceptable to Lender), in English, and shall be delivered electronically unless Lender requests that the same be delivered in paper form, and
accompanied by an Officer’s Certificate stating that such information is accurate and complete in all material respects and does not intentionally omit a material fact
necessary in order to make the same not misleading in any material respect. Borrower agrees that Lender may disclose all documents, materials, and information regarding
the Property, Borrower, Guarantor, their constituent direct and indirect owners, and/or the Loan that is now or hereafter becomes in Lender’s possession and/or is or may
be provided to Lender pursuant to this Section 6.09 and/or pursuant to Article 11 hereof to any applicable parties requesting such information in connection with a
Secondary Market Transaction. Lender shall have the right from time to time at all times during normal business hours upon reasonable prior notice (which may be given
verbally) to examine such books, records and accounts at the office of Borrower or any other Person maintaining such books, records and accounts and to make such
copies or extracts thereof.

19




6.10

6.11

(d) Borrower acknowledges the importance to Lender of the timely delivery of each of the items required by this Section 6.09 (each, a "Required Financial Item” and,
collectively, the " Required Financial Items”). In the event Borrower fails to deliver to Lender any of the Required Financial Items within the time frame specified herein
(each such event, a "Reporting Failure”), in addition to constituting a default hereunder and without limiting Lender’s other rights and remedies with respect to the
occurrence of such a default, then if any such Required Financial Item is not delivered within five (5) Business Days after written notice from Lender, Borrower shall pay

Lender the sumof $250 per day with respect to any such Required Financial Item during the continuance of such Reporting Failure until the same is delivered.

(e) Borrower shall file all federal, state, county, and municipal tax returns and reports required to be filed by Borrower and shall pay, before any fine, penalty interest, or
cost may be added thereto, all taxes payable with respect to such returns and reports.

Costs of Enforcement. In the event (a) that the Security Instrument encumbering the Property is foreclosed in whole or in part or that the Security Instrument is put into
the hands of an attorney for collection, suit, action or foreclosure, (b) of the foreclosure of any mortgage prior to or subsequent to the Security Instrument encumbering
the Property in which proceeding Lender is made a party, or (c¢) of the bankruptcy, insolvency, rehabilitation or other similar proceeding in respect of Borrower or any
Borrower Party or an assignment by Borrower or Borrower Party for the benefit of its creditors, Borrower, its successors or assigns, shall be chargeable with and agrees to
pay all costs of collection and defense, including reasonable attorneys’ fees and costs, incurred by Lender or Borrower in connection therewith and in connection with
any appellate proceeding or post-judgment action involved therein, together with all required service or use taxes.

Estoppel Statement. Borrower shall, within ten (10) Business Days after request by Lender, furnish Lender with a statement, duly acknowledged and certified, setting forth
(i) the original principal amount of the Note, (ii) the unpaid principal amount of the Note, (iii) the Interest Rate, (iv) the date installments of interest and/or principal were
last paid, (v) any offsets or defenses to the payment of the Debt, and (vi) that the Note, this Agreement, the Security Instrument and the other Loan Documents are valid,
legal and binding obligations and have not been modified or if modified, giving particulars of such modification.
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6.12

Leasing Matters.

(a) Subject to the other terms of this Section 6.12 and Section 6.29 hereof, Borrower may enter into a proposed Lease (including the renewal or extension of an existing
Lease (a "Renewal Lease”)) without the prior written consent of Lender, provided such proposed Lease or Renewal Lease (i) is (A) with respect to Market-Rate Units, on
market terms in accordance with Applicable Law, and (B) with respect to 421-a Affordable Units and the Inclusionary Units, is on terms in accordance with Applicable
Law, the Restrictive Declaration and the Regulatory Agreement, (ii) is an arms-length transaction with a bona fide, independent third party tenant, (iii) is written on the
standard form of lease approved by Lender with non-material revisions to the same, (iv) has an initial term of at least one (1) year and not more than two (2) years, and (v)
is not a Major Lease. All proposed Leases which do not satisfy the foregoing requirements (i) through (v) (inclusive) shall be subject to the prior written consent of
Lender (which consent shall not be unreasonably withheld). At Lender’s request, Borrower shall promptly deliver to Lender copies of all Leases then in effect at the
Property, which have not been previously delivered to Lender.

(b) Borrower (i) shall observe and perform all the obligations imposed upon the lessor under the Leases; (ii) shall surrender possession of the Property, including all
Leases and all Security Deposits and prepaid Rents, immediately upon appointment of a receiver or Lender’s entry upon and taking of possession and control of the
Property, as applicable, (iii) shall not collect any of the Rents more than one (1) month in advance (except Security Deposits shall not be deemed Rents collected in
advance); and (iv) shall not execute any other assignment of the lessor’s interest in any of the Leases or the Rents.

(c) Borrower may, without the consent of Lender, amend, modify or waive the provisions of any Lease or terminate, reduce rents under, accept a surrender of space
under, or shorten the termof, any Lease provided that such Lease is not a Major Lease and that such action is commercially reasonable, and provided that such Lease, as
amended, modified or waived, is otherwise in compliance with the requirements of this Agreement. Borrower shall not, without the prior written consent of Lender (which
consent shall not be unreasonably withheld), enter into, amend, modify or waive the provisions of any Major Lease or terminate, reduce rents under, accept a surrender of
space under, or shorten the term of, any Major Lease.

(d) Borrower shall hold any and all monies representing security deposits under the Leases (the "Security Deposits™) received by Borrower, in accordance with the
terms of the respective Lease and Applicable Law.
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6.13

Management Agreement.

(a) The Improvements on the Property are operated under the terms and conditions of the Management Agreement. In no event shall the management fees under the
Management Agreement exceed three percent (3.0%) of EGL Borrower shall (i) diligently perform all of the terms, covenants and conditions of the Management
Agreement on the part of Borrower to be performed, and (ii) promptly notify Lender of the giving of any notice by Manager to Borrower of any default by Borrower in the
performance of any of the terms, covenants or conditions of the Management Agreement on the part of Borrower to be performed and deliver to Lender a true copy of
each such notice. Borrower shall not surrender the Management Agreement, consent to the assignment by the Manager of its interest under the Management Agreement,
or terminate or cancel the Management Agreement, or modify, change, supplement, alter or amend the Management Agreement, in any respect, either orally or in writing,
without Lender’s prior written consent (which consent shall not be unreasonably withheld). If Borrower shall default under the Management Agreement (beyond any
applicable notice and cure period thereunder), then, without waiving or releasing Borrower from any of its obligations hereunder, Lender shall have the right, but shall be
under no obligation, to pay any sums and to perform any act or take any action as may be appropriate to cure any such default. Lender and any Person designated by
Lender shall have, and are hereby granted, the right to enter upon the Property at any time and fromtime to time for the purpose of taking any such action. If the Manager
shall deliver to Lender a copy of any notice sent to Borrower of default under the Management Agreement, such notice shall constitute full protection to Lender for any
action taken or omitted to be taken by Lender in good faith, in reliance thereon. Borrower shall not, and shall not permit the Manager to, sub-contract any material aspect
of its management responsibilities under the Management Agreement to a third-party without the prior written consent of Lender. Borrower shall, from time to time,
request from the Manager such certificates of estoppel with respect to compliance by Borrower with the terms of the Management Agreement as may be reasonably
requested by Lender.

(b) Without limitation of the foregoing, Borrower, upon the written request of Lender, shall terminate the Management Agreement and replace Manager, without penalty
or fee, if at any time during the Loan: (i) Manager shall become insolvent or a debtor in any bankruptcy or insolvency proceeding, (ii) there is a change in Control of
Manager, (iii) there exists an Event of Default, or (iv) there exists an event of default by Manager under the Management Agreement which remains uncured after any
applicable cure period. At such time as the Manager may be removed, a Qualified Manager shall assume management of the Property pursuant to a Replacement
Management Agreement.
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6.14

Environmental Covenants.

(a) Borrower covenants and agrees that so long as the Loan is outstanding (i) all uses and operations on or of the Property by Borrower or any other Borrower Party
shall be (and Borrower shall use commercially reasonable efforts to cause all uses and operations on or of the Property by any other Person to be) in compliance with all
Environmental Laws and permits issued pursuant thereto; (ii) no Borrower Party shall intentionally make any Releases (and Borrower shall use commercially reasonable
efforts to cause any other Person to not make any Releases) of Hazardous Materials in, on, under or fromthe Property; (iii) no Borrower Party shall intentionally introduce
(and Borrower shall use commercially reasonable efforts to prohibit any other Person from introducing) any Hazardous Materials in, on, or under the Property, except
those that are both (A) in compliance with all Environmental Laws and with permits issued pursuant thereto, if and to the extent required, and (B) in amounts not in excess
ofthat necessary to operate the Property; (iv) Borrower shall keep the Property free and clear of all liens and other encumbrances imposed pursuant to any Environmental
Law, whether due to any act or omission of Borrower or any other Person (the " Environmental Liens); (v) Borrower shall, at its sole cost and expense, fully and
expeditiously cooperate in all activities pursuant to paragraph (b) below, including but not limited to providing all relevant information and making knowledgeable persons
available for interviews; (vi) Borrower shall, at its sole cost and expense, perform any environmental site assessment or other investigation of environmental conditions in
connection with the Property, pursuant to any reasonable written request of Lender, upon Lender’s reasonable belief that the Property is not in full compliance with all
Environmental Laws, and share with Lender the reports and other results thereof, and Lender and other Indemnified Parties shall be entitled to rely on such reports and
other results thereof; (vii) Borrower shall, at its sole cost and expense, comply with all reasonable written requests of Lender to (A) reasonably effectuate Remediation of
any Hazardous Materials in, on, under or fromthe Property; and (B) comply with any Environmental Law; (viii) Borrower shall not allow any tenant or other user of the
Property to violate any Environmental Law; and (ix) Borrower shall promptly notify Lender in writing after it has become aware of (A) any presence or Release or
threatened Releases of Hazardous Materials in, on, under, from or migrating towards the Property; (B) any non-compliance with any Environmental Laws related in any
way to the Property; (C) any actual or pending Environmental Lien; (D) any required or proposed Remediation of environmental conditions relating to the Property; and
(E) any material written notice or other written communication of which Borrower becomes aware fromany source whatsoever (including but not limited to a Governmental
Authority) relating in any way to Hazardous Materials.

(b) In the event Lender has a reasonable basis to believe that an environmental hazard exists on the Property, Lender and any other Person designated by Lender,
including but not limited to any representative of a Governmental Authority, and any environmental consultant, and any receiver appointed by any court of competent
jurisdiction, shall have the right, but not the obligation, to enter upon the Property at all reasonable times to assess any and all aspects of the environmental condition of
the Property and its use, including but not limited to conducting any environmental assessment or audit (the scope of which shall be determined in Lender’s sole and
absolute discretion) and taking samples of soil, groundwater or other water, air, or building materials, and conducting other invasive testing. Borrower shall cooperate with
and provide access to Lender and any such Person or entity designated by Lender.

(c) Ifrecommended by the Environmental Report or any other assessment or audit of the Property (including, without limitation, any assessment or audit performed after
the date hereof), Borrower shall implement and comply with an operations and maintenance program (whether one or more) with respect to the Property, in form and
substance reasonably acceptable to Lender, prepared by an environmental consultant reasonably acceptable to Lender, which program shall address any asbestos-
containing material, lead based paint, mold and/or other applicable conditions relating to Hazardous Materials that may now or in the future be detected at or on the
Property (each, an "O&M Program”). Borrower shall comply in a timely manner with, and cause all employees, agents, and contractors of Borrower and any other
Persons present on the Property to comply with each O&M Program. Borrower shall pay all costs of performance of Borrower’s obligations under any O&M Program, and
Lender’s out of pocket costs incurred in connection with the monitoring and review of each O&M Program shall be paid by Borrower promptly following demand by
Lender.

23




6.15

6.16

(d) Borrower shall (a) take all steps necessary to obtain a Notice of Satisfaction ("NOS”) from the New York City Office of Environmental Remediation (" NYC OER”) for
the open Voluntary Cleanup Program (VCP) case at the Property, including but not limited to submission to NYC OER of a Final Remedial Action Report (" Final RAR”);
(b) record a Declaration of Covenants and Restrictions ("Environmental Declaration”) on title to the Property with respect to any ongoing obligations or restrictions; and
(c) comply with all obligations and restrictions of the NOS and the Environmental Declaration, including but not limited to (i) maintenance of all required engineering and
institutional controls, including the vapor barrier and sub-slab depressurization system, (i) compliance with the prohibitions on gardening and use of untreated
groundwater, and (iii) development of a Site Management Plan (" SMP”) to govern long-term management of residual contamination. Borrower shall promptly upon receipt
provide Lender with copies of the Final RAR, the NOS and the recorded Environmental Declaration.

Alterations. Borrower may, without Lender’s consent, perform minor, non-structural alterations to the Improvements which (i) do not cost, in the aggregate, in excess of
$500,000.00 per year, (ii) do not affect structural elements of the Property (including, without limitation, any roof of the Property) and/or any building system of the
Property, (iii) do not have a material adverse effect on the use, value or operation of the Property or Net Cash Flow and (iv) are in the ordinary course of Borrower’s
business; provided, however, that Borrower shall obtain Lender’s prior written consent to any other alterations to any Improvements (other than Approved Leasing
Expenditures), which consent shall not be unreasonably withheld except with respect to alterations that may have a material adverse effect on Borrower’s financial
condition, the use, value or operation of the Property or the cash flow or which exceed the Alteration Threshold. If the total unpaid amounts with respect to any
alterations to the Improvements (other than Approved Leasing Expenditures) shall at any time exceed the Alteration Threshold, Borrower shall promptly deliver to Lender
as security for the payment of such amounts and as additional security for Borrower’s obligations under the Loan Documents any of the following: (A) Cash, (B) U.S.
Obligations, or (C) a completion bond or letter of credit issued by a financial institution having a rating that is reasonably acceptable to Lender. Such security shall be in
an amount equal to the excess of the total unpaid amounts with respect to such alterations to the Improvements over the Alteration Threshold and applied from time to
time at the option of Lender to pay for such alterations or to terminate any of the alterations and restore the Property to the extent necessary to prevent any material
adverse effect on the value of the Property.

OFAC. At all times throughout the term of the Loan, each Restricted Party and each of their respective beneficial owners or Affiliates shall be in full compliance with all
applicable orders, rules, regulations and recommendations of The Office of Foreign Assets Control of the U.S. Department of the Treasury. In the event Borrower receives
any notice that any Restricted Party (or any of their respective beneficial owners or Affiliates) becomes listed on the Annexor any other list promulgated under the Patriot
Act or is indicted, arraigned, or custodially detained on charges involving money laundering or predicate crimes to money laundering, Borrower shall immediately notify
Lender. It shall be an Event of Default hereunder if any Restricted Party (or any of their respective beneficial owners or Affiliates) becomes listed on any list promulgated
under the Patriot Act or is indicted, arraigned or custodially detained on charges involving money laundering or predicate crimes to money laundering.
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6.17

6.18

Embargoed Person. At all times throughout the term of the Loan, including after giving effect to any transfers of interests permitted pursuant to the Loan Documents, the
following statements must remain true and correct: (a) none of the funds or other assets of any Restricted Party (or any of their respective beneficial owners or Affiliates)
constitute Property of, or are beneficially owned, directly or indirectly, by any Embargoed Person; (b) no Embargoed Person has any interest of any nature whatsoever in
any Restricted Party (or any of their respective beneficial owners or Affiliates), with the result that the investment in any such Person (whether directly or indirectly), is
prohibited by Applicable Law or the Loan is in violation of Applicable Law; and (c) none of the funds of any Restricted Party (or any of their respective beneficial owners
or Affiliates) have been (or will be) derived from any unlawful activity with the result that the investment in any such Person (whether directly or indirectly), is prohibited
by Applicable Law or the Loan is in violation of Applicable Law. Any violation of the foregoing shall, at Lender’s option, constitute an Event of Default hereunder.

Liens.

(a) Subject to Borrower’s contest rights in accordance with Section 6.18(b) hereof, Borrower shall not create, incur, assume or suffer to exist any Lien on any portion of
the Property or permit any such action to be taken, except for (i) the Permitted Encumbrances, and/or (i) any workers’, mechanics’ or similar Liens on the Property that are
being disputed in good faith as to amount and/or validity provided that any such Lien is fully bonded to the satisfaction of Lender and discharged of record as a Lien on
the Property.

(b) After prior written notice to Lender, Borrower, at its own expense, may contest by appropriate legal proceeding, promptly initiated and conducted in good faith and
with due diligence, the validity of any bills and costs for labor, materials and specifically fabricated materials incurred in connection with the Property (any such bills and
costs, a "Labor and Materials Charge”), the applicability of any Labor and Materials Charge to Borrower or to the Property or any alleged non-payment of any Labor and
Materials Charge and defer paying the same, provided that (i) no Event of Default has occurred and is continuing; (ii) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any instrument to which Borrower is subject and shall not constitute a default thereunder and such proceeding shall be
conducted in accordance with all Applicable Law; (iii) neither the Property nor any part thereof or interest therein will be in imminent danger of being sold, forfeited,
terminated, cancelled or lost; (iv) Borrower shall promptly upon final determination thereof pay (or cause to be paid) any such contested Labor and Materials Charge
determined to be valid, applicable or unpaid; (v) such proceeding shall suspend the collection of such contested Labor and Materials Charge from the Property or
Borrower shall have paid the same (or shall have caused the same to be paid) under protest; and (vi) Borrower shall furnish (or cause to be furnished) such security as
may be required in the proceeding, or as may be reasonably requested by Lender, to insure payment of such Labor and Materials Charge, together with all interest and
penalties payable in connection therewith. Lender may apply any such security or part thereof, as necessary to pay for such Labor and Materials Charge at any time
when, in the judgment of Lender, the validity, applicability or non-payment of such Labor and Materials Charge is finally established or the Property (or any part thereof
or interest therein) shall be in present danger of being sold, forfeited, terminated, cancelled or lost.
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6.19

6.20

6.21

6.22

Dissolution. Borrower shall not (a) engage in any dissolution, liquidation or consolidation or merger with or into any other business entity, (b) transfer, lease or sell, in
one transaction or any combination of transactions, all or substantially all of the Property or the assets of Borrower except to the extent expressly permitted by the Loan
Documents, (c) except as expressly permitted under the Loan Documents, modify, amend, waive or terminate its organizational documents or its qualification and good
standing in any jurisdiction or (d) cause or permit the SPC Party to (i) dissolve, wind up or liquidate or take any action, or omit to take an action, as a result of which the
SPC Party would be dissolved, wound up or liquidated in whole or in part, or (i) except as expressly permitted under the Loan Documents, amend, modify, waive or
terminate its organizational documents, in each case, without obtaining the prior written consent of Lender.

Zoning; No Joint Assessment. Borrower shall not initiate or consent to any zoning reclassification of any portion of the Property or seek any variance under any existing
zoning ordinance or use or permit the use of any portion of the Property in any manner that could result in such use becoming a non-conforming use under any zoning
ordinance or any other Applicable Law, without the prior written consent of Lender. Borrower shall not suffer, permit or initiate the joint assessment of the Property with
(a) any other real property constituting a tax lot separate from the Property, or (b) any portion of the Property which may be deemed to constitute personal property, or
any other procedure whereby the Lien of any taxes which may be levied against such personal property shall be assessed or levied or charged to the Property.

Name, Identity, Structure, or Principal Place of Business. Borrower shall not, and shall not cause or permit SPC Party to, change its name, identity (including its trade
name or names), or principal place of business set forth in the introductory paragraph of this Agreement, without, in each case, first giving Lender thirty (30) days’ prior
written notice. Borrower shall not, and shall not cause or permit SPC Party to, change its corporate, partnership or other structure, or the place of its organization, without,
in each case, the consent of Lender. Upon Lender’s request, Borrower shall execute and deliver additional financing statements, security agreements and other
instruments which may be necessary to effectively evidence or perfect Lender’s security interest in the Property as a result of such change of principal place of business
or place of organization.

ERISA.

(a) During the term of the Loan, Borrower shall not engage in any Prohibited Transaction or Prohibited Governmental Transaction subjecting Lender to liability for a
violation of ERISA, the Code, a state statute or other similar law.
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6.23

6.24

(b) Borrower further covenants and agrees to deliver to Lender such certifications or other evidence from time to time throughout the term of the Loan, as requested by
Lender in its sole discretion, that (A) Borrower is not and does not maintain a Plan or Governmental Plan, (B) Borrower is not engaging in a Prohibited Transaction or any
Prohibited Governmental Transactions; and (C) one or more of the following circumstances is true:

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

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

(i) Borrower qualifies as an "operating company” or a "real estate operating company” within the meaning of 29 C.ER. §2510.3-101(c) or (e) or an investment
company registered under The Investment Company Act of 1940, as amended.

Material Agreements. Borrower shall not, without Lender’s prior written consent, not to be unreasonably withheld: (a) surrender or terminate any Material Agreement to
which it is a party (unless the other party thereto is in material default and the termination of such agreement would be commercially reasonable), (b) increase or consent
to the increase of the amount of any charges under any Material Agreement to which it is a party, except as provided therein or on an arm’s-length basis and commercially
reasonable terms; (c) otherwise modify, change, supplement, alter or amend, or waive or release any of its rights and remedies under any Material Agreement to which it is
a party in any material respect, except on an arm’s-length basis and commercially reasonable terms or (d) enter into any Material Agreement which is not included as part
ofan Approved Annual Budget.

Interest Rate Cap Agreement.

(a) On the date hereof, prior to the termination of any existing Interest Rate Cap Agreement, and prior to any extension of the Maturity Date (unless Borrower previously
obtained an Interest Rate Cap Agreement expiring no earlier than the prospective extended Maturity Date), Borrower shall obtain an Interest Rate Cap Agreement from (or
guaranteed by) an Acceptable Counterparty, which agreement (an " Interest Rate Cap Agreement”) shall (i) be in form and substance satisfactory to Lender, (ii) contain
the agreement of such counterparty to make payments to Borrower in the event the applicable Index exceeds the applicable Strike Rate, (iii) require payments based on a
notional amount at least equal to the Loan Amount, (iv) not terminate prior to the Maturity Date, and (v) require payments to be made on the date that is three (3)
Business Days prior to the applicable Payment Date. Borrower shall not waive or amend any of the material terms of any such required Interest Rate Cap Agreement. In
addition, in the event that the Interest Rate becomes the Alternative Rate, Borrower shall deliver, within thirty (30) days of such event, a replacement interest rate cap
agreement (or other hedge arrangement reasonably acceptable to Lender and generally accepted as industry standard, as reasonably determined by Lender) on the
Alternative Rate and otherwise satisfying the requirements for an Interest Rate Cap Agreement hereunder. Such replacement interest rate cap agreement shall be in form
and substance acceptable to Lender (including, without limitation, strike price) and otherwise be in accordance with this Section 6.24 and Borrower shall collaterally assign
such replacement interest rate cap agreement to Lender pursuant to the terms of a collateral assignment in formand substance acceptable to Lender.
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(b) In the event of any downgrade or withdrawal of the rating of an Acceptable Counterparty below "A-" by S&P or "A3” from Moody’s, or in the event of any default
by an Acceptable Counterparty under an Interest Rate Cap Agreement required hereunder, Borrower shall, not later than thirty (30) days following the receipt by Borrower
of notice of such downgrade, withdrawal, or default (whether received from Lender, the Acceptable Counterparty, or otherwise) either (i) replace such Interest Rate Cap
Agreement with an Interest Rate Cap Agreement satisfying the requirements of clause (a) above, (i) provide a guaranty from a guarantor who is an Acceptable
Counterparty, or (iii) to the extent required of such Acceptable Counterparty in such Interest Rate Cap Agreement, cause the Acceptable Counterparty to deliver cash
collateral to secure 100% of the mark-to-market value of Borrower’s exposure under such Interest Rate Cap Agreement; provided, however, notwithstanding the
foregoing, if the Acceptable Counterparty ceases to have a long term or counterparty rating of at least "BBB” or "Baa2” by S&P and Moody’s respectively, then
Borrower shall replace the Interest Rate Cap Agreement with an Interest Rate Cap Agreement satisfying the requirements in clause (a) above, not later than fifteen (15)
days following the receipt by Borrower of notice of such downgrade (whether received from Lender, the Acceptable Counterparty, or otherwise).

(c) Borrower shall collaterally assign any such required Interest Rate Cap Agreement to Lender pursuant to a collateral assignment satisfactory to Lender in form and
substance (each, a "Collateral Assignment of Interest Rate Cap Agreement”), and shall cause the counterparty to such Interest Rate Cap Agreement to consent to such
collateral assignment and deliver an opinion of counsel regarding the enforceability of the Interest Rate Cap Agreement in form and substance reasonably satisfactory to
Lender.

(d) To the extent not delivered on or prior to the Closing Date, within thirty (30) days of the date hereof (provided that Lender may, in its sole discretion, extend the time
for performance of such requirement by written notice to Borrower), Borrower shall (i) deliver a copy of an Interest Rate Cap Agreement, dated as of the Closing Date,
entered into by and between Borrower and an Acceptable Counterparty, (i) deliver the original executed Acceptable Counterparty signature page to the Collateral
Assignment of Interest Rate Cap Agreement and (iii) obtain and deliver to Lender an opinion from counsel (which counsel may be in-house counsel for the Acceptable
Counterparty) for the Acceptable Counterparty (upon which Lender and its successors and assigns may rely), which opinion shall be in form and substance reasonably
satisfactory to Lender.

Intentionally Omitted.

Crowdfunding. Borrower and each SPC Party will not permit direct or indirect ownership (or other economic) interests of 25% or more in Borrower or any SPC Party to be
marketed or sold to investors through any formof Crowdfunding.

Intentionally Omitted.
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Inclusionary Housing Program.

(a) Pending Approval. Borrower shall: (i) promptly commence and diligently prosecute the obtaining and implementing of the Completion Notice; (ii) obtain the
Completion Notice with respect to all Inclusionary Units no later than the earlier of (x) January 1, 2026, which such deadline shall be extended as necessary for up to two
(2) additional thirty (30) day periods each so long as, prior to each such upcoming deadline, Borrower shall have provided Lender with a written certification in form and
substance satisfactory to Lender that (x) Borrower has been using commercially reasonable efforts to obtain the Completion Notice with respect to all Inclusionary Units,
(y) the delay in receipt of the Completion Notice is caused solely by administrative processing delays and not due to any act or failure to act by Borrower, Guarantor or
any Affiliate of Borrower or Guarantor, and (z) the Property remains eligible to obtain the Completion Notice in all respects, and (y) the Completion Deadline, as the same
may be extended in writing by the Regulatory Agency; and (iii) on a monthly basis, provide Lender with written updates as to the status of obtaining the Completion
Notice (including, without limitation, providing Lender with true, correct and complete copies of any applications, agreements, declarations, certificates or other
submissions related thereto which are issued or provided in connection with the Regulatory Agreement) until the same have been obtained and implemented with respect
to the Property.

(b) Annual Compliance. Borrower shall promptly and diligently (i) perform and observe all of the terms, covenants and conditions to be performed and observed by
Borrower under the Regulatory Agreement, (i) perform and observe all of the terms, covenants and conditions to be performed and observed under Applicable Laws to
maintain the Regulatory Agreement, and (iii) do all things necessary to preserve and keep unimpaired Borrower’s rights under the Regulatory Agreement. Borrower shall
submit to Lender, on an annual basis, evidence reasonably satisfactory to Lender that each of the Property and Borrower is in ongoing compliance with all income,
occupancy, rent restriction and other requirements under the Regulatory Agreement. Such submissions to Lender shall be made contemporaneously with the submission
of reports to the applicable Governmental Authority as required with respect to the Regulatory Agreement. If Borrower is not required to report evidence of such ongoing
compliance to any Governmental Authority, then Borrower shall submit such evidence to Lender at the same time that Borrower submits its annual reporting in
accordance with Schedule 5 hereto.

(c¢) Reporting Requirements. Borrower shall promptly provide Lender with a copy of any notice Borrower receives alleging that Borrower is in breach of the Regulatory
Agreement. Borrower shall provide Lender with notice in the event of a termination of the Regulatory Agreement. In addition, Borrower shall deliver to Lender copies of
any reports required to be delivered to the Regulatory Agency, the New York City Department of Finance, or to any other Governmental Authority as part of complying
with the Regulatory Agreement, contemporaneously with the delivery of such reports.

(d) Lender’s Consent. Borrower shall not amend, modify, terminate, surrender or cancel the Regulatory Agreement without the prior written consent of Lender in each
case.
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Section 421-a Tax Benefits.

(a) Pending Approval. Borrower shall: (i) promptly commence and diligently prosecute the obtaining and implementing of the 421-a Tax Benefits; (ii) obtain and cause to
be implemented the 421-a Tax Benefits for the entire Property no later than July 1, 2026, which such deadline shall be extended as necessary for up to two (2) additional
thirty (30) day periods each so long as, prior to each such upcoming deadline, Borrower shall have provided Lender with a written certification in form and substance
satisfactory to Lender that (X) Borrower has been using commercially reasonable efforts to obtain the 421-a Tax Benefits for the Property, (y) the delay in receipt of the
Property’s 421-a Tax Benefits is caused solely by administrative processing delays and not due to any act or failure to act by Borrower, Guarantor or any Affiliate of
Borrower or Guarantor, and (z) the Property remains eligible for 421-a Tax Benefits in all respects; and (iii) on a monthly basis, provide Lender with written updates as to
the status of obtaining the 421-a Tax Benefits (including, without limitation, providing Lender with true, correct and complete copies of any applications, agreements,
declarations, certificates or other submissions related thereto which are issued or provided in connection with the Restrictive Declaration and/or 421-a Tax Benefits) until
the same have been obtained and implemented with respect to the Property.

(b) Annual Compliance. Borrower shall promptly and diligently (i) perform and observe all of the terms, covenants and conditions to be performed and observed by
Borrower under the Restrictive Declaration, and/or the 421-a Benefits Program, (ii) perform and observe all of the terms, covenants and conditions to be performed and
observed under Applicable Laws to maintain the 421-a Tax Benefits, and (iii) do all things necessary to preserve and keep unimpaired Borrower’s rights under the
Restrictive Declaration to maintain the 421-a Tax Benefits. Borrower shall submit to Lender, on an annual basis, evidence reasonably satisfactory to Lender that each of
the Property and Borrower is in ongoing compliance with all income, occupancy, rent restriction and other requirements (x) under the Restrictive Declaration, and (y) to
maintain the 421-a Tax Benefits. Such submissions to Lender shall be made contemporaneously with the submission of reports to the applicable Governmental Authority
as required with respect to the 421-a Tax Benefits. If Borrower is not required to report evidence of such ongoing compliance to any Governmental Authority, then
Borrower shall submit such evidence to Lender at the same time that Borrower submits its annual reporting in accordance with Schedule 5 hereto.

(c) Reporting Requirements. Borrower shall promptly provide Lender with a copy of any notice Borrower receives alleging that Borrower is in breach of the Restrictive
Declaration and/or requirements to maintain the 421-a Tax Benefits. Borrower shall provide Lender with notice in the event of a termination of the Restrictive Declaration
or the 421-a Tax Benefits. In addition, Borrower shall deliver to Lender copies of any reports required to be delivered to the Regulatory Agency, the New York City
Department of Finance, or to any other Governmental Authority as part of the 421-a Tax Benefits Program, contemporaneously with the delivery of such reports.

30




6.30
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6.32

(d) Lender’s Consent. Borrower shall not amend, modify, terminate, surrender or cancel the Restrictive Declaration or the 421-a Tax Benefits without the prior written
consent of Lender in each case.

Permanent Certificate of Occupancy. Without limiting Borrower’s obligations under Section 6.34 hereof, Borrower shall (i) perform or cause to be performed all work, (ii)
pay any and all costs, fees and expenses, and (iii) promptly and diligently prosecute to completion any and all additional actions necessary in order to obtain a final,
permanent and unconditional certificate of occupancy for all of the Improvements at the Property, issued by the appropriate Governmental Authority, that permits the
Borrower to operate the Property as a mixed-use multifamily apartment complex with commercial space (collectively, the " Permanent CO”) (and Borrower shall deliver or
cause to be delivered to Lender a copy of each such Permanent CO within ten (10) days of issuance thereof). In addition, from and after the issuance of a TCO until such
time as the Permanent CO has been issued by the appropriate Governmental Authorities, Borrower shall cause each TCO to remain in full force and effect. In connection
with the foregoing, Borrower shall apply for the renewal of each TCO prior to the expiration of the then-existing TCO (and Borrower shall deliver or cause to be delivered
to Lender a copy of such renewal within ten (10) Business Days of issuance thereof). Upon Lender’s request, Borrower shall provide Lender with periodic updates
regarding the status and the progress of maintaining the TCO and obtaining the Permanent CO for all of the Improvements at the Property.

Required Equity. Each of Borrower and Guarantor shall maintain, throughout the term of the Loan, not less than the same amount of Required Equity that each such
Person has contributed to the Property as of the date hereof (as set forth in Section 5.01-41 of Schedule 2 attached hereto); provided that, for the avoidance of doubt,
such Required Equity amount shall be permitted to be reduced solely as a result of Borrower’s receipt from Lender (and/or Borrower’s subsequent distribution to
Guarantor) of the Initial Earn-Out Additional Advance, the Second Earn-Out Additional Advance, the Final Eam-Out Additional Advance, the Performance Earn-Out

Additional Advance and/or the Unabated Tax Earn-Out Additional Advance, each in accordance with terms of this Agreement (but in no event shall such reduction result
in the amount of the Required Equity that Borrower and Guarantor maintain in the Property to be less than $13,000,000.00).

FRESH Declaration. Borrower shall not cause or permit the FRESH Declaration or any of its covenants, restrictions, obligations or rights (including, without limitation,
zoning incentives) to be effective as to the Property, any tenants at the Property or to Borrower or any other Person without the prior written consent of Lender which
consent may be granted or withheld in its sole and absolute discretion. Borrower shall not enter into any agreement or other document that transfers, agrees to transfer or
purports to transfer or agree to transfer any of the zoning incentives applicable to the Property as a result of the imposition of the FRESH Declaration without the prior
written consent of Lender which consent may be granted or withheld in its sole and absolute discretion.
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6.34

Violations. Borrower shall, within sixty (60) days from the date hereof (the "Violations Deadline”), (a) complete any and all repairs that are required to be made and work
that is required to be performed at the Property in order to remediate those certain violations (including, without limitation, the payment of any fines, charges or penalties
required to remove same) set forth on Schedule 7 attached hereto (collectively, the " Violations™; and such repairs and work are referred to herein as the "Violations
Work”), (b) deliver to Lender evidence in formand substance reasonably acceptable to Lender of the completion of all of the Violations Work, (c) remove, or cause to be
removed, of record all of the Violations and (d) deliver to Lender evidence in form and substance reasonably acceptable to Lender of the removal of record of all of the
Violations; provided, however, that if Borrower has not completed, or caused to be completed, all of the Violations Work and removed, or caused to be removed, all of the
Violations as aforesaid on or prior to the Violations Deadline, then so long as (X) prior to the expiration of the Violations Deadline, Borrower shall have commenced and
used diligent, commercially reasonable efforts to complete all of the Violations Work and remove all of the Violations as aforesaid and (y) from and after the Violations
Deadline, Borrower continues to use diligent, commercially reasonable efforts (as reasonably determined by Lender) to complete all of the Violations Work and to remove,
or cause to be removed, all of the Violations as aforesaid (and, fromtime to time upon Lender’s reasonable written request, delivers to Lender updates regarding the status
and progress thereof), then, at Lender’s election, the Violations Deadline shall be extended for such additional period of time as is reasonably required for Borrower to
complete, or cause to be completed, all of the Violations Work, and remove, or cause to be removed, all of the Violations, as aforesaid.

Temporary Certificate of Occupancy. Borrower shall (i) perform or cause to be performed all work, (i) pay any and all costs, fees and expenses, and (i) promptly and
diligently prosecute to completion any and all additional actions necessary in order to obtain a TCO for all of the Improvements at the Property. Borrower shall obtain
such TCO within sixty (60) days of the date hereof (provided, however, so long as Borrower is diligently pursuing a TCO fromthe applicable Governmental Authority with
respect to all the Improvements at the Property, then such sixty (60) day period shall be extended for an additional thirty (30) days so long as Borrower continues to so
diligently pursue such TCO, but in no event shall such extended period exceed ninety (90) days after the date hereof) and Borrower shall deliver or cause to be delivered
to Lender a copy of each such TCO within five (5) Business Days of issuance thereof. Upon Lender’s reasonable request, Borrower shall provide Lender with periodic
updates regarding the status and the progress of obtaining such TCO.
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6.36

The Project. Borrower shall promptly commence and diligently prosecute the Completion of the Project in accordance with all Applicable Laws (including, without
limitation, the construction schedules contained therein) and shall Complete the Project on or before the date that is sixty (60) days from and after the date hereof
(provided, however, so long as Borrower is diligently pursuing a TCO from the applicable Governmental Authority with respect to all the Improvements at the Property,
then such sixty (60) day period shall be extended for an additional thirty (30) days so long as Borrower continues to so diligently pursue such TCO, but in no event shall
such extended period exceed ninety (90) days after the date hereof) (the "Project Completion Deadline”) (which date shall be extended on a day-for-day basis for each
day during which performance of such obligations was prevented on account of an event or circumstance constituting a Force Majeure, but in any event not past sixty
(60) days ofthe Project Completion Deadline); provided that the foregoing shall not be deemed to be a waiver of any Default or Event of Default that may arise on account
of Borrower having breached the Project Completion Deadline as a result of any such delay. All of the work performed to Complete the Project shall be performed pursuant
to contracts with contractors that are licensed and insured. Borrower shall pay and discharge any and all costs and expenses incurred in connection with, the construction
and completion of the Project as and when the same become due and payable. Without Lender’s prior written approval (not to be unreasonably withheld), Borrower shall
not amend, modify or terminate the Project Budget. Borrower acknowledges and agrees that Lender may retain a construction consultant and other consultants deemed
necessary or desirable by Lender, at Borrower’s expense, to make periodic inspections of the Property and to review all change orders relating to the Project. Lender may
also retain such other consultants as Lender deems necessary or convenient to performsuch services as may, fromtime to time, be required by Lender in connection with
the Loan, this Agreement, the other Loan Documents or the Property. Borrower agrees to bear and shall pay or reimburse Lender on demand for all costs and expenses
incurred by Lender in connection with the matters described in this Section. Borrower further acknowledges and agrees that neither Borrower nor any third party shall
have the right to use or rely upon the reports of Lender’s consultants or any other reports generated by Lender or its consultants for any purpose whatsoever, whether
made prior to or after commencement of construction. By advancing funds after any inspection of the Property by Lender or its consultants, Lender shall not be deemed
to waive any Event of Default, waive any right to require construction defects or any other work to be corrected.

Radon. Borrower shall, using a licensed radon professional approved by Lender (i) within thirty (30) days of completion of construction activities at the Property, conduct
a short termradon test for one ground floor unit in each residential building at the Property (the "Short Term Radon Test”); (i) if the Short Term Radon Test indicates an
exceedance of the EPA Action Level of 4.0 pCi/L (the " Action Level”) in any such unit, within thirty (30) days of receipt of the results of the Short Term Radon Test,
Borrower shall conduct (x) a short term radon re-test at each unit with an exceedance of the Action Level and (y) short term radon tests at all of the other ground floor
units in each building in which an exceedance of the Action Level is identified (tests performed pursuant to clause (x) and/or (y), the " Follow Up Short Term Radon
Test”); (iii) within thirty (30) days of the receipt of the Follow Up Short Term Radon Test results, Borrower shall either (x) notify Lender in writing that Borrower will forego
Long Term Radon Tests in accordance with this Section 6.36 and will install and commence operation of a mitigation system, or (y) commence long term radon tests for
each unit in which the Follow Up Short Term Radon Test indicates an exceedance of the Action Level, allowing for averaging where units are re-tested (collectively, the
"Long Term Radon Tests”); and (iv) within sixty (60) days of the earlier of (x) receipt by Lender of Borrower’s notice to forego Long Term Radon Tests and to install and
commence operation of a mitigation system, and (y) receipt of the Long Term Radon Test results, for each unit at which the Long Term Radon Test indicates an
exceedance of the Action Level (or if Borrower elects to forego Long Term Radon Tests, for each unit at which the Follow Up Short Term Radon Test indicates an
exceedance of the Action Level), Borrower shall install and commence operation of a mitigation system. If any Long Term Radon Test results (or Follow Up Short Term
Radon Test results if Borrower elects to forego the Long Term Radon Tests) indicate an exceedance of the Action Level, Borrower shall provide notice and copies of all
such Long Term Radon Test results (or Follow Up Short Term Tests results, as applicable) within five (5) days of Borrower’s receipt of such results. Within forty-five (45)
days of the commencement of operation of the mitigation system, radon testing shall be conducted to ensure that there is no longer any exceedance of the Action Level.
The work required by this covenant shall not be considered complete until post mitigation sampling indicates that all mitigation systems are properly functioning, that
there are no longer exceedances of the Action Level and that all applicable requirements of law have been satisfied, as determined by Lender and its consultants (the
"Radon Requirements Satisfaction Event”). All testing and remediation required pursuant to this Section 6.36 shall be completed at Borrower’s sole cost and expense.
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ARTICLE7 TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN BORROWER
No Sale/Encumbrance.

(a) Except as permitted in Section 7.02 below, without the prior written consent of Lender, Borrower shall not cause or permit (i) a Sale or Pledge of the Property or any
part thereof or any legal or beneficial interest therein, (ii) a Sale or Pledge of an interest in any Restricted Party or (iii) any change in Control of Borrower, Sponsor,
Guarantor, any Affiliated Manager, or any change in control of the day-to-day operations of the Property (collectively, a " Prohibited Transfer”), other than (w) Permitted
Encumbrances, (x) pursuant to Leases of space in the Improvements to tenants in accordance with the provisions of Section 6.12, (y) Liens for Labor and Materials
Charges that are being contested in good faith pursuant to the terms and conditions of Section 6.18(b) hereof, and (z) a Mezzanine Trans fer.

(b) A Prohibited Transfer shall include, but not be limited to, (i) an installment sales agreement wherein Borrower agrees to sell the Property or any part thereof for a price
to be paid in installments; (ii) an agreement by Borrower leasing all or a substantial part of the Property for other than actual occupancy by a tenant thereunder or a sale,
assignment or other transfer of, or the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or any Rents; (iii) any action for partition of
the Property (or any portion thereof or interest therein) or any similar action instituted or prosecuted by Borrower or by any other Person, pursuant to any contractual
agreement or other instrument or under Applicable Law (including, without limitation, common law); (iv) if a Restricted Party is a corporation, any merger, consolidation or
Sale or Pledge of such corporation’s stock or the creation or issuance of new stock in one or a series of transactions; (v) if a Restricted Party is a limited or general
partnership or joint venture, any merger or consolidation or the change, removal, resignation or addition of a general partner or the Sale or Pledge of the partnership
interest of any general or limited partner or any profits or proceeds relating to such partnership interests or the creation or issuance of new limited partnership interests;
(vi) if a Restricted Party is a limited liability company, any merger or consolidation or the change, removal, resignation or addition of a managing member or non-member
manager (or if no managing member, any member) or the Sale or Pledge of the membership interest of any member or any profits or proceeds relating to such membership
interest; (vii) if a Restricted Party is a trust or nominee trust, any merger, consolidation or the Sale or Pledge of the legal or beneficial interest in a Restricted Party or the
creation or issuance of new legal or beneficial interests; (vii)) Borrower entering into, or the Property being subject to, any PACE Loan; or (ix) the removal or the
resignation of Manager (including, without limitation, an Affiliated Manager) other than in accordance with Section 6.13.
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Permitted Equity Transfers. Notwithstanding the restrictions contained in this Article 7, the following equity transfers shall be permitted without Lender’s consent: (a) a
transfer (but not a pledge) by devise or descent or by operation of law upon the death of a Restricted Party or any member, partner or shareholder of a Restricted Party, (b)
the transfer (but not the pledge), in one or a series of transactions, of the stock, partnership interests or membership interests (as the case may be) in a Restricted Party
(including, without limitation, transfers for estate planning purposes), (c) the pledge, whether in one or a series of transactions, of the non-controlling stock, partnership
interests or membership interests (as the case may be) in a Restricted Party (other than Borrower, Mezzanine Borrower or SPC Party), provided, that, the foreclosure or
other realization of such pledge (which would be deemed to be a separate transfer under clause (b) above) would not result in a transfer that violates this Article 7, and (d)
the sale, transfer or issuance of shares of stock in any Restricted Party that is a publicly traded entity, provided such shares of stock are listed on the New York Stock
Exchange or another nationally recognized stock exchange (provided, that the foregoing provisions of clause (d) shall not be deemed to waive, qualify or otherwise limit
Borrower’s obligation to comply (or to cause the compliance) with the other covenants set forth herein and in the other Loan Documents (including, without limitation, the
covenants contained herein relating to ERISA matters)); provided, further, that, with respect only to the transfers (including, without limitation, any transfers occasioned
by a foreclosure or other realization on such pledge) or pledges, as applicable, listed in clauses (a), (b) and/or (c) above:

(A) (%) Lender shall receive written notice of any transfers pursuant to clause (a) above within thirty (30) days of such transfer and (y) Lender shall receive not
less than thirty (30) days’ prior written notice of such transfers or pledges in connection with any transfer pursuant to clause (b) above or pledge pursuant to clause (c)
above;

(B) no such transfers or pledge, as applicable, shall (I) result in a change in Control of Borrower, Sponsor, Guarantor or Affiliated Manager or (II) constitute a
pledge of any Controlling interests in Borrower or any SPC Party;

(O) after giving effect to such transfers or pledges: (I) Guarantor shall own an unencumbered (other than the pledge in connection with the Mezzanine Loan)
direct or indirect equity ownership interests in each of Borrower and any SPC Party that are no less than the direct and indirect equity ownership interests owned by
Guarantor in Borrower and any SPC Party (respectively) as of the Closing Date, (II) Key Principal shall Control Borrower, Mezzanine Borrower, any SPC Party and
Guarantor; (IIT) Key Principal shall control the day-to-day operation of the Property; (IV) Mezzanine Borrower shall own 100% of the direct equity ownership interests in
Borrower; and (V) no more than more than forty-nine percent (49%) in the aggregate of the direct and/or indirect interest in Borrower shall be subject to pledges (without
taking into account the pledge in connection with the Mezzanine Loan);
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(D) the Property shall continue to be managed by a Qualified Manager;

(E) in the case of the transfer of any direct equity ownership interests in Borrower or in any SPC Party, such transfers shall be conditioned upon continued
compliance with the relevant provisions of Section 5.02 hereof;

(F)  such transfers and/or pledges, as applicable, shall be conditioned upon Borrower’s ability to, after giving effect to the equity transfer or pledge, as
applicable, in question, (I) remake the representations contained herein relating to ERISA, OFAC, Embargoed Person, and Patriot Act matters (and, upon Lender’s request,
Borrower shall deliver to Lender (x) an Officer’s Certificate containing such updated representations effective as of the date of the consummation of the applicable equity
transfer or pledge, as applicable, and (y) searches, acceptable to Lender, for any Person owning, directly or indirectly, 20% (o if such Person is not formed, organized or
incorporated in, or is not a citizen of, the United States of America, 10%) or more of the interests in Borrower as a result of such transfer) and (II) continue to comply with
the covenants contained herein relating to ERISA, OFAC, Embargoed Person, and Patriot Act matters;

(G  with respect only to the transfers listed in clause (b) above or the pledges listed in clause (c) above, after giving effect to such transfer or pledge, as
applicable, the aggregate of all transfers and pledges of direct or indirect interests in Borrower shall not exceed forty-nine percent (49%) of the direct and indirect interests
in Borrower existing as of the Closing Date;

(H) in the case of (1) the transfer of the management of the Property to a new Affiliated Manager in accordance with the applicable terms and conditions hereof,
or (2) the transfer of any direct or indirect equity ownership interests in any Restricted Party that results in any Person and its Affiliates owning in excess of forty-nine
percent (49%) of the direct or indirect equity ownership interests in Borrower that did not own the same on the date hereof or at the time of the delivery of any updated
Insolvency Opinion prior to such transfer, such transfers shall be conditioned upon receipt of written consent from Lender (with respect only to the transfers listed in
clause (b) above) and the delivery to Lender of an updated Insolvency Opinion addressing such transfer; and

(I) such transfers are permitted under the Mezzanine Loan Documents, the Regulatory Agreement and the Restrictive Declaration.

Additional Conditions. Upon written request from Lender, Borrower shall promptly provide Lender a revised version of the organizational chart delivered to Lender in
connection with the Loan reflecting any equity transfer and/or pledge consummated in accordance with Section 7.02. Notwithstanding anything to the contrary contained
in this Article 7, (a) no transfer or pledge shall be made to any Prohibited Person, and (b) in the event any transfer or pledge results in any Person and its Affiliates owning
(or encumbering) in excess of 20% (o, if such Person is not formed, organized or incorporated in, or is not a citizen of, the United States of America, 10%) of the
ownership interest in Borrower, Borrower shall provide to Lender, not less than thirty (30) days prior to such transfer, the name and identity of each proposed transferee
or pledgee, together with the names of its controlling principals, the social security number or employee identification number of such transferee and controlling
principals, and such transferee’s and controlling principal’s date of birth and home address or principal place of business, and home or business telephone number.
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7.04

8.01

8.02

Lender’s Rights. Lender reserves the right to condition the consent to a Prohibited Transfer requested hereunder upon (a) a modification of the terms hereof and on
assumption of this Agreement and the other Loan Documents as so modified by the proposed Prohibited Transfer, (b) payment of a transfer fee of one percent (1%) of the
Loan Amount and all of Lender’s expenses incurred in connection with such Prohibited Transfer, (¢) the proposed transferee’s continued compliance with the covenants

set forth in this Agreement, including, without limitation, the covenants in Article 5, (d) such other conditions and/or legal opinions as Lender shall determine in its sole
discretion to be in the interest of Lender, and/or (e) receipt of an updated Insolvency Opinion with respect to the Prohibited Transfer. All expenses incurred by Lender
shall be payable by Borrower whether or not Lender consents to the Prohibited Transfer. Lender shall not be required to demonstrate any actual impairment of its security
or any increased risk of default hereunder in order to declare the Debt immediately due and payable upon a Prohibited Transfer without Lender’s consent. This provision
shall apply to every Prohibited Transfer, whether or not Lender has consented to any previous Prohibited Transfer.

ARTICLES CASH MANAGEMENT

Establishment of Account. Upon the occurrence of a Trigger Event, Lender or Servicer, on behalf of Lender, shall establish an account (the "Cash Management Account”)
into which all funds in the Restricted Account shall be deposited on a periodic basis as more particularly set forth in the Restricted Account Agreement.

Deposits into Accounts. Not later than ten (10) Business Days following delivery by Lender of written notice to Borrower indicating that a Trigger Event exists, Borrower
shall establish the Restricted Account and execute and deliver to Lender the Restricted Account Agreement. From and after the occurrence of a Trigger Event, Borrower
shall (or shall cause Manager to) deposit all Rents received by Borrower or Manager into the Restricted Account within one (1) Business Day after receipt (other than
Security Deposits, except to the extent any such Security Deposit has become forfeited to Borrower pursuant to the terms and conditions of any Lease). Commencing with
the first billing statement delivered after the occurrence of a Trigger Event and for each subsequent statement thereafter delivered, Borrower and Manager shall instruct all
persons and entities that maintain open accounts with Borrower or Manager or with whom Borrower or Manager does business on an "accounts receivable” basis with
respect to the Property to deliver all payments due under such accounts to the Restricted Account. Neither Borrower nor Manager shall direct any such Person to make
payments due under such accounts in any other manner. Following delivery by Lender of written notice to Borrower indicating that a Trigger Event exists, funds on
deposit in the Restricted Account shall be transferred on each Business Day to the Cash Management Account (or as otherwise directed by Lender or its Servicer). Upon
the occurrence of a Trigger Event, Lender shall have the right to give notice to Restricted Account Bank to transfer all amounts then and thereafter on deposit in the
Restricted Account to the Cash Management Account on each Business Day in accordance with the provisions of the Restricted Account Agreement.
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8.03

Disbursements. So long as no Event of Default shall have occurred and be continuing (and thereafter at Lender’s sole option and discretion), funds on deposit in the
Cash Management Account (other than any Rents paid more than one (1) month in advance, which shall be retained in the Cash Management Account until payment
thereof'is due under the applicable Lease) (the "Available Funds”) shall be applied on each Payment Date in the following amounts and order of priority:

(a) First, to the TaxReserve Account, the amount required pursuant to Section 4.01 hereof;

(b) Second, to the Insurance Reserve Account, the amount required pursuant to Section 4.02 hereof;

(c) Third, to (oras directed by) Lender, the Monthly Payment Amount;

(d) Fourth, to the other Reserve Accounts, the amounts required pursuant to the applicable sections in Article 4 hereof;

(e) Fifth, to Lender to pay any other amounts then due Lender under the Loan Documents, if any;

(f) Sixth, to Borrower, funds sufficient to pay the Monthly Operating Expense Amount for the calendar month in which such Payment Date occurs;

(g) Seventh, so long as no Event of Default shall then exist, funds sufficient to pay the next Mezzanine Debt Service payment for the applicable period and other

amounts then due to Mezzanine Lender under the Mezzanine Loan Documents (other than as a result of acceleration of the Mezzanine Loan or the amount due under the
Mezzanine Loan on its maturity date) shall be remitted to Mezzanine Lender; and

(h) Eighth, any amounts remaining in the Cash Management Account (" Excess Cash Flow”) shall (1) during the continuation of a Trigger Event, be held by Lender in a
deposit account established by Lender from time to time ("Excess Cash Flow Reserve Account”) as additional collateral for the Obligations, or (2) if no Trigger Event is
continuing, all Excess Cash Flow shall be disbursed to Borrower. Furthermore, so long as no Event of Default then exists, Lender shall disburse to Borrower any funds
held by Lender in the Excess Cash Flow Reserve Account on the next Payment Date following termination of all Trigger Events.
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8.04

8.05

8.06

8.07

Other Matters. Borrower shall not enter into any type of lockbox agreement or similar cash management arrangement that has not been approved by Lender in writing,
and no direct or indirect owner of Borrower shall enter into any type of lockbox agreement or similar cash management arrangement with respect to Rents or other income
from the Property that has not been approved by Lender in writing. No distributions or dividends of any nature with respect to Rents or other income from the Property
shall be made to any Person having a direct ownership interest in Borrower if a Trigger Event has occurred and is continuing.

Account Name and Characteristics. The Cash Management Account shall be in the name of Borrower for the benefit of Lender o, in the event Lender retains a Servicer
to service the Loan, the Cash Management Account shall, at Lender’s option, be (i) in the name of Lender as secured party of Borrower, (ii) in the name of Servicer, for the
benefit of and in trust for Lender and its successors and assigns (or as agent of Lender) (in which event, Servicer shall hold such funds as Lender’s agent), or (iii) in such
other name as Lender shall designate that indicates such account is held by Lender, or Lender’s agent or trustee. The Cash Management Account shall be maintained as
an Eligible Account. The Cash Management Account shall, at all times during the term of this Agreement, be under the sole dominion and control of Lender, who shall
have the sole right to withdraw funds fromthe Cash Management Account for application in accordance with this Agreement. Borrower acknowledges and agrees that (i)
neither Borrower nor any other party claiming on behalf of, or through, Borrower shall have any right, title or interest, whether express or implied, in the Cash Management
Account or to withdraw or make use of any amounts from the Cash Management Account, and (ii) unless required by Applicable Law, Borrower shall not be entitled to
any interest on amounts held in the Cash Management Account. Upon Lender’s request from time to time, Borrower shall provide a written statement to Lender itemizing
any amounts deposited in the Restricted Account by Borrower or Manager for the period covered by Lender’s request and such supporting documentation as Lender
may reasonably require. Lender shall have the right to control the disposition of funds in the Cash Management Account, subject to the terms of this Agreement, without
the further consent of Borrower or Manager or any other Person.

Deficiencies. Notwithstanding anything to the contrary herein, Borrower acknowledges that Borrower is responsible for monitoring the sufficiency of funds deposited in
the Cash Management Account and that Borrower is liable for any deficiency in available funds, irrespective of whether Borrower has received any account statement,
notice or demand from Lender. If on any Payment Date, the amount of the Available Funds is insufficient to make all of the disbursements described in subsections 8.03(a)
through (f), inclusive, Borrower shall deposit into the Cash Management Account on or prior to such Payment Date, without the need for any notice or demand from
Lender, the amount of such deficiency in immediately available funds.

Funds in Accounts as Security for the Loan. As security for full payment of the Loan and timely performance of Borrower’s obligations under this Agreement and the
other Loan Documents, Borrower hereby pledges, transfers and assigns to Lender, and grants to Lender a continuing security interest in and to the Cash Management
Account and all profits and proceeds thereof and all amounts deposited therein at any time and from time to time, which security interest is prior to all other liens.
Borrower agrees to execute, acknowledge, deliver, file or do, at its sole cost and expense, all other acts, assignments, notices, agreements or other instruments as Lender
may reasonably require in order to perfect the foregoing security interest, pledge and assignment or otherwise to fully effectuate the rights granted to Lender by this
Section 8.07. Other than in connection with the Loan, Borrower has not sold or otherwise conveyed the Cash Management Account. The Cash Management Account
constitutes a "deposit account” within the meaning of the Uniform Commercial Code of the State of New York.
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8.08

8.09

8.10

Default. Notwithstanding anything to the contrary contained herein, upon the occurrence of an Event of Default, Lender shall have the continuing exclusive control of,
and right to withdraw and apply, the funds in the Restricted Account and the Cash Management Account to payment of any and all debts, liabilities and obligations of
Borrower to Lender pursuant to or in connection with this Agreement and the other Loan Documents, in such order, proportion and priority as Lender may determine in its
sole discretion. Lender’s right to withdraw and apply funds in the Restricted Account and the Cash Management Account shall be in addition to all other rights and
remedies provided to Lender under this Agreement and the other Loan Documents and at law or in equity as a result of Borrower’s default. Lender’s continuation of
payments fromthe Restricted Account and the Cash Management Account when and as contemplated by this Agreement shall not be deemed Lender’s waiver or a cure
of any default by Borrower. Without in any way limiting any of Lender’s other rights and remedies under this Agreement or the other Loan Documents, upon the
occurrence of an Event of Default under this Agreement and/or upon the occurrence of a Trigger Event, Borrower hereby acknowledges and agrees that Lender shall have
the right, at its option, to deliver written notice to the Restricted Account Bank directing the Restricted Account Bank to disburse all available funds then and thereafter
on deposit in the Restricted Account to an account designated by Lender (which account may, in Lender’s sole discretion, be the Cash Management Account) in
accordance with the terms of the Restricted Account Agreement.

Fees and Expenses. Borrower acknowledges and agrees that it solely shall be, and shall at all times remain, liable to Lender for all fees, charges, costs and expenses in
connection with the Cash Management Account, this Agreement and the enforcement hereof, including, without limitation, the reasonable fees and expenses of legal
counsel to Lender and Servicer as needed to enforce, protect or preserve the rights and remedies of Lender and/or Servicer under this Agreement.

Borrower Distributions; Acknowledgment

(a) Any transfer of Borrower’s funds fromthe Restricted Account, the Cash Management Account or other sources to or for the benefit of the Mezzanine Lender or the
Mezzanine Borrower pursuant to this Agreement or any of the other Loan Documents, is intended by the parties to constitute, and shall constitute, a distribution fromthe
Borrower to the Mezzanine Borrower and shall be treated as such on the books and records of each party. No provision of any Loan Document is intended to nor shall
create a debtor-creditor relationship between Borrower and the Mezzanine Lender.
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9.01

9.02

9.03

(b) Borrower and Lender hereby agree and acknowledge that if (i) the Debt has been paid in full, (ii) there are funds remaining in the Reserve Accounts, the Restricted
Account and/or the Cash Management Account, and (iii) the Mezzanine Loan (or any portion thereof) is outstanding, then Lender will not pay (or direct to be paid) any
such remaining funds to Borrower, but rather shall deliver such funds (or direct the same to be delivered, as applicable) to Mezzanine Lender and Borrower hereby directs
Lender to so deliver or cause to be delivered such funds, as a distribution permitted in accordance with applicable law, within ten (10) days after the Debt has been paid in
full, to Mezzanine Lender to be held and/or applied in accordance with the terms of the Mezzanine Loan Documents.

ARTICLE9 INSURANCE: CASUALTY: CONDEMNATION

Insurance. Borrower shall obtain and maintain, or cause to be obtained and maintained, insurance for Borrower and the Property satisfying the requirements set forth in
Schedule 4 and shall otherwise comply with the terms and conditions set forth therein.

Casualty. If the Property shall be damaged or destroyed, in whole or in part, by fire or other casualty (a "Casualty”), Borrower shall give prompt written notice of such
damage to Lender and shall promptly commence and diligently prosecute the completion of the Restoration of the Property as nearly as possible to the condition the
Property was in immediately prior to such Casualty, with such alterations as may be reasonably approved by Lender and otherwise in accordance with Section 9.04 hereof.
Borrower shall pay all costs of such Restoration whether or not such costs are covered by insurance. Lender may, but shall not be obligated to make proof of loss if not
made promptly by Borrower. In the event of a Casualty where the loss and the applicable Net Proceeds are less than the Restoration Threshold, Borrower may settle and
adjust such claim provided that (a) no Event of Default has occurred and remains outstanding and (b) such adjustment is carried out in a commercially reasonable and
timely manner. In the event of a Casualty where the loss or the applicable Net Proceeds are equal to or greater than the Restoration Threshold or if an Event of Default has
occurred and remains outstanding, Borrower may settle and adjust such claim only with the prior consent of Lender (which consent shall not be unreasonably withheld or
delayed) and Lender shall have the opportunity to participate, at Borrower’s cost and expense, in any such adjustments. Notwithstanding any Casualty, Borrower shall
continue to pay the Debt at the time and in the manner provided for its payment in the Note and in this Agreement.

Condemnation. Borrower shall promptly give Lender notice of the actual or threatened (in writing) commencement of any proceeding for the Condemnation of all or any
part of the Property and shall deliver to Lender copies of any and all papers served in connection with such proceedings. Lender may participate in any such proceedings,
and Borrower shall from time to time deliver to Lender all instruments requested by it to permit such participation. Borrower shall, at its expense, diligently prosecute any
such proceedings, and shall consult with Lender, its attorneys and experts, and cooperate with them in the carrying on or defense of any such proceedings.
Notwithstanding any taking by any public or quasi-public authority through Condemnation or otherwise, Borrower shall continue to pay the Debt at the time and in the
manner provided for its payment in the Note and in this Agreement and the Debt shall not be reduced until any Award shall have been actually received and applied by
Lender, after the deduction of expenses of collection, to the reduction or discharge of the Debt. Lender shall not be limited to the interest paid on the Award by the
condemning authority but shall be entitled to receive out of the Award interest at the rate or rates provided herein or in the Note. If the Property or any portion thereof is
taken by a condemning authority, Borrower shall promptly commence and diligently prosecute the Restoration of the Property and otherwise comply with the provisions
of Section 9.04 hereof. If the Property is sold, through foreclosure or otherwise, prior to the receipt by Lender of the Award, Lender shall have the right, whether or not a
deficiency judgment on the Note shall have been sought, recovered or denied, to receive the Award, or a portion thereof sufficient to pay the Debt.
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9.04

Restoration. The following provisions shall apply in connection with the Restoration of the Property:

(a) Ifthe Net Proceeds are less than the Restoration Threshold and the costs of completing the Restoration are less than the Restoration Threshold, the Net Proceeds
will be disbursed by Lender to Borrower upon receipt, provided that all of the conditions set forth in Section 9.04(c) are met and Borrower delivers to Lender a written
undertaking to expeditiously commence and to satisfactorily complete with due diligence the Restoration in accordance with the terms of this Agreement.

(b) If the Net Proceeds are equal to or greater than the Restoration Threshold or the costs of completing the Restoration is equal to or greater than the Restoration
Threshold, Lender shall make the Net Proceeds available for the Restoration in accordance with the provisions of this Section 9.04. The term "Net Proceeds” shall mean:
(i) the net amount of all insurance proceeds received by Lender pursuant to Subsections (a)(i), (iv), (vi), (vii), (viii) and (ix) of Schedule 4 hereof as a result of such damage
or destruction, after deduction of its reasonable costs and expenses (including, but not limited to, reasonable counsel fees), if any, in collecting same (" Insurance

Proceeds”), or (ii) the net amount of the Award, after deduction of its reasonable costs and expenses (including, but not limited to, reasonable counsel fees), if any, in

collecting same ("' Condemnation Proceeds”), whichever the case may be.
(c) The Net Proceeds shall be made available to Borrower for Restoration provided that each of the following conditions is met:
(A) no Event of Default shall have occurred and be continuing;

(B) (1) in the event the Net Proceeds are Insurance Proceeds, less than thirty percent (30%) of the total floor area of the Improvements on the Property has been
damaged, destroyed or rendered unusable as a result of such Casualty or (2) in the event the Net Proceeds are Condemnation Proceeds, less than ten percent (10%) of the
land constituting the Property is taken, and such land is located along the perimeter or periphery of the Property, and no portion of the Improvements is located on such
land;

(C) Leases demising in the aggregate a percentage amount equal to or greater than fifty percent (50%) of the units at the Property which has been demised under
executed and delivered Leases in effect as of the date of the occurrence of such Casualty or Condemnation shall remain in full force and effect during and after the

completion of the Restoration, notwithstanding the occurrence of any such Casualty or Condemnation;
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(D) Borrower shall commence the Restoration as soon as reasonably practicable (but in no event later than sixty (60) days after such Casualty or Condemnation,
whichever the case may be, has ended) and shall diligently pursue the same to satisfactory completion in compliance with all Applicable Laws, including, without
limitation, all applicable Environmental Laws;

(E) Lender shall be satisfied that any operating deficits, including all scheduled payments of principal and interest under the Note, which will be incurred as a
result of the occurrence of any such Casualty or Condemnation, whichever the case may be, will be covered out of (1) the Net Proceeds, (2) the insurance coverage
referred to in Subsection (a)(iii) of Schedule 4 hereof, if applicable, or (3) other funds of Borrower;

(F) Lender shall be satisfied that the Restoration will be completed on or before the earliest to occur of (1) six (6) months prior to the Maturity Date, or (2) twelve
(12) months after the occurrence of such Casualty or Condemnation, or (3) such time as may be required under Applicable Law, in order to repair and restore the Property
to the condition it was in immediately prior to such Casualty or Condemnation, (4) the expiration of the insurance coverage referred to in Subsection (a)(iii) of Schedule 4
hereof or (5) the date required for such completion by the Restrictive Declaration and/or the Regulatory Agreement (to the extent a completion date is contemplated
thereunder for the occurrence of a Casualty or Condemnation),

(G) the Property and the use thereof after the Restoration will be in compliance with and permitted under all Applicable Laws;

(H) Lender shall be satisfied that the Debt Yield after the completion of the Restoration shall be equal to or greater than seven percent (7.0%);

(I) Lender shall be satisfied that the Loan-To-Value Ratio after the completion of the Restoration shall be equal to or less than seventy percent (70.0%);

(J) such Casualty or Condemnation, as applicable, does not result in the total loss of access to the Property or the related Improvements;

(K) Borrower shall deliver, or cause to be delivered, to Lender a signed detailed budget approved in writing by Borrower’s architect or engineer stating the entire
cost of completing the Restoration, which budget shall be acceptable to Lender;

(L) the Net Proceeds together with any Cash or Cash equivalent deposited by Borrower with Lender are sufficient in Lender’s discretion to cover the cost of the
Restoration;

(M) the Management Agreement in effect as of the date of the occurrence of such Casualty or Condemmation, whichever the case may be, shall (1) remain in full
force and effect during the Restoration and shall not otherwise terminate as a result of the Casualty or Condemmation or the Restoration or (2) if terminated, shall have
been replaced with a Replacement Management Agreement with a Qualified Manager, prior to the opening or reopening of the Property or any portion thereof for
business with the public; and
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(N) the requirements of Section 9.04(k) hereof are satisfied.

(d) The Net Proceeds shall be held by Lender (if applicable) in an interest-bearing account and, until disbursed in accordance with the provisions of this Section 9.04,
shall constitute additional security for the Debt and other obligations under the Loan Documents. The Net Proceeds shall be disbursed by Lender to, or as directed by,
Borrower from time to time during the course of the Restoration, upon receipt of evidence satisfactory to Lender that (A) all materials installed and work and labor
performed (except to the extent that they are to be paid for out of the requested disbursement) in connection with the Restoration have been paid for in full, and (B) there
exist no notices of pendency, stop orders, mechanic’s or materialman’s liens or notices of intention to file same, or any other Liens or encumbrances of any nature
whatsoever on the Property which have not either been fully bonded to the satisfaction of Lender and discharged of record or in the alternative fully insured to the
satisfaction of Lender by the title company issuing the Title Insurance Policy.

(e) All plans and specifications required in connection with the Restoration shall be subject to prior review and acceptance in all respects by Lender and by an
independent consulting engineer selected by Lender (the "Casualty Consultant”). Lender shall have the use of the plans and specifications and all permits, licenses and
approvals required or obtained in connection with the Restoration. The identity of the contractors, subcontractors and materialmen engaged in the Restoration as well as
the contracts under which they have been engaged, shall be provided to Lender and the Casualty Consultant. All costs and expenses incurred by Lender in connection
with making the Net Proceeds available for the Restoration including, without limitation, reasonable counsel fees and disbursements and the Casualty Consultant’s fees,
shall be paid by Borrower.

(f) In no event shall Lender be obligated to make disbursements of the Net Proceeds in excess of an amount equal to the costs actually incurred from time to time for
work in place as part of the Restoration, as certified by the Casualty Consultant, minus the Casualty Retainage. The term "Casualty Retainage” shall mean an amount
equal to ten percent (10%) of the costs actually incurred for work in place as part of the Restoration, as certified by the Casualty Consultant, until such time as the
Casualty Consultant certifies to Lender that Net Proceeds representing 50% of the required Restoration have been disbursed, and thereafter, shall mean an amount equal
to five percent (5%) of the costs actually incurred for work in place as part of the Restoration, as certified by the Casualty Consultant, until the Restoration has been
completed. The Casualty Retainage shall in no event, and notwithstanding anything to the contrary set forth above in this Section 9.04, be less than the amount actually
held back by Borrower from contractors, subcontractors and materialmen engaged in the Restoration. The Casualty Retainage shall not be released until the Casualty
Consultant certifies to Lender that the Restoration has been completed in accordance with the provisions of this Section 9.04 and that all approvals necessary for the re-
occupancy and use of the Property have been obtained fromall appropriate Governmental Authorities, and Lender receives evidence satisfactory to Lender that the costs
of the Restoration have been paid in full or will be paid in full out of the Casualty Retainage; provided, however, that Lender will release the portion of the Casualty
Retainage being held with respect to any contractor, subcontractor or materialman engaged in the Restoration as of the date upon which the Casualty Consultant certifies
to Lender that the contractor, subcontractor or materialman has satisfactorily completed all work and has supplied all materials in accordance with the provisions of the
contractor’s, subcontractor’s or materialman’s contract, the contractor, subcontractor or materialman delivers the lien waivers and evidence of payment in full of all sums

due to the contractor, subcontractor or materialman as may be reasonably requested by Lender or by the title company issuing the Title Insurance Policy for the Property,
and Lender receives an endorsement to such Title Insurance Policy insuring the continued priority of the Lien of the Security Instrument and evidence of payment of any
premium payable for such endorsement. If required by Lender, the release of any such portion of the Casualty Retainage shall be approved by the surety company, if any,
which has issued a payment or performance bond with respect to the contractor, subcontractor or materialman.
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(g) Lender shall not be obligated to make disbursements of the Net Proceeds more frequently than once every calendar month.

(h) If at any time the Net Proceeds or the undisbursed balance thereof shall not, in the opinion of Lender in consultation with the Casualty Consultant, if any, be
sufficient to pay in full the balance of the costs which are estimated by the Casualty Consultant to be incurred in connection with the completion of the Restoration,
Borrower shall deposit the deficiency (the "Net Proceeds Deficiency”) with Lender before any further disbursement of the Net Proceeds shall be made. The Net Proceeds
Deficiency deposited with Lender shall be held by Lender and shall be disbursed for costs actually incurred in connection with the Restoration on the same conditions
applicable to the disbursement of the Net Proceeds, and until so disbursed pursuant to this Section 9.04 shall constitute additional security for the Debt and other
obligations under the Loan Documents.

(1) The excess, if any, of the Net Proceeds and the remaining balance, if any, of the Net Proceeds Deficiency deposited with Lender after the Casualty Consultant certifies
to Lender that the Restoration has been completed in accordance with the provisions of this Section 9.04, and the receipt by Lender of evidence satisfactory to Lender
that all costs incurred in connection with the Restoration have been paid in full, shall be remitted by Lender to Borrower, provided no Event of Default shall have occurred
and shall be continuing under the Note, this Agreement or any of the other Loan Documents.

(G  All Net Proceeds not required (i) to be made available for the Restoration or (ii) to be returned to Borrower (as applicable) as excess Net Proceeds pursuant to
Section 9.04(i) may be retained and applied by Lender toward the payment of the Debt whether or not then due and payable in such order, priority and proportions as
Lender in its sole discretion shall deem proper, or, at the discretion of Lender, the same may be paid, either in whole or in part, to Borrower for such purposes as Lender
shall approve, in its discretion. To the extent that Lender elects to apply Net Proceeds to the repayment of the Debt, a portion of such Net Proceeds (the "Net Proceeds
Distribution”) that results in a ratio of (i) the Net Proceeds Distribution to (ii) the balance of the Net Proceeds after deducting the Net Proceeds Distribution equal the ratio
ofthe Outstanding Principal Balance prior to any such repayment to the "Outstanding Principal Balance” under the Mezzanine Loan, shall be deemed a distribution to the
Mezzanine Borrower and shall be applied to the repayment of the Mezzanine Loan pursuant to Section 2.05(b) of the Mezzanine Loan Agreement. If Lender shall receive
and retain Net Proceeds, the Lien of the Security Instrument shall be reduced only by the amount thereof received and retained by Lender and actually applied by Lender
in reduction of the Debt.
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(k) Notwithstanding the foregoing provisions of this Section 9.04 or anything herein to the contrary, this Section 9.04 is subject to the terms of Section 11.05 hereof to
the extent applicable with respect to any Casualty or Condemnation.

() Notwithstanding the foregoing or anything to the contrary contained herein, to the extent that Borrower is entitled to a disbursement of Net Proceeds hereunder for
any purpose other than Restoration, Borrower hereby authorizes and directs Lender to pay the same to Mezzanine Lender to the extent that Mezzanine Lender is entitled
to the same under the terms and conditions of the Mezzanine Loan Documents. Borrower further (i) agrees that Lender shall be entitled to conclusively rely on Mezzanine
Lender’s assertion that it is entitled to such Net Proceeds and (ii) hereby releases Lender and indemnifies Lender against any Losses that may be incurred by Lender as a
result of any Person claiming that Lender improperly remitted such Net Proceeds to Mezzanine Lender.

ARTICLE10 DEFAULTS
10.01 Events of Default. Each of the following events shall constitute an event of default hereunder (an " Event of Default”):
(a) if (i) any Monthly Payment Amount or the payment due on the Maturity Date or any deposit into the Reserve Accounts is not paid when due under the Loan
Documents or (ii) any other portion of the Debt is not paid when due and such non-payment continues for five (5) days following notice to Borrower that the same is due

and payable;

(b) ifany of the Taxes or Other Charges are not paid on or before the date when the same become delinquent except to the extent the same are being contested in good
faith pursuant to the terms and conditions of Section 6.02 hereof;

(c) ifthe Policies are not kept in full force and effect;

(d) ifthere is a Prohibited Transfer in violation of the provisions of Article 7 hereof;

(e) ifany representation or warranty made by Borrower, SPC Party, or Guarantor or Sponsor herein or in any other Loan Document, or in any report, certificate, financial
statement or other instrument, agreement or document furnished to Lender shall have been false or misleading in any material respect as of the date the representation or

warranty was made;

(f) if Borrower, SPC Party, Guarantor or Sponsor or any other guarantor or indemnitor under any guaranty or indemnity, respectively, issued in connection with the Loan
shall make an assignment for the benefit of creditors;
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(g) if a receiver, liquidator or trustee shall be appointed for Borrower, SPC Party, Guarantor, Sponsor or any other guarantor or indemnitor under any guarantee or
indemmity, respectively issued in connection with the Loan or if Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or indemmitor shall be adjudicated as
bankrupt or insolvent, or if any petition for bankruptcy, reorganization or arrangement pursuant to the Bankruptcy Code, or any similar federal or state law, shall be filed
by or against, consented to, or acquiesced in by, Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or indennitor, or if any proceeding for the dissolution
or liquidation of Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or indemnitor shall be instituted; provided, however, if such appointment, adjudication,
petition or proceeding was involuntary and not consented to by Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or indennitor, upon the same not being
discharged, stayed or dismissed within ninety (90) days;

(h) if Borrower attempts to assign its rights under this Agreement or any of the other Loan Documents or any interest herein or therein in contravention of the Loan
Documents;

(i) if Borrower violates or does not comply with any of the provisions of Section 6.12 hereof;

() ifa default has occurred and continues beyond any applicable cure period under the Management Agreement (or any Replacement Management Agreement) if such
default permits the Manager thereunder to terminate or cancel the Management Agreement (or any Replacement Management Agreement);

(k) if Borrower or SPC Party, if applicable, violates or otherwise does not comply with any of the provisions of Section 5.02 hereof;

() ifthe Property becomes subject to any mechanic’s, materialman’s or other Lien other than a Lien for local real estate taxes and assessments not then due and payable
and the Lien shall remain undischarged of record (by payment, bonding or otherwise) for a period of forty-five (45) days;

(m) ifany federal tax lien or state or local income taxlien is filed against Borrower, SPC Party, Guarantor or the Property and same is not discharged of record within forty-
five (45) days after same is filed;

(n) if (i) Borrower fails to timely provide Lender with the written certification and evidence referred to in Section 6.22 hereof, (ii) Borrower is a Plan or a Governmental Plan
orits assets constitute Plan Assets; or (iii) Borrower consummates a Prohibited Transaction or Prohibited Governmental Transaction;

(o) ifany default occurs under any guaranty or indemmnity executed in connection herewith (including, without limitation, the Completion Guaranty, the Guaranty and the
Environmental Indemnity) and such default continues after the expiration of applicable notice and cure periods, if any;
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(p) with respect to any term, covenant or provision set forth herein which specifically contains a notice requirement or cure period, if Borrower shall be in default under
such term, covenant or condition after the giving of such notice or the expiration of such cure period;

(q) if Borrower shall fail to observe, perform or discharge any of Borrower’s obligations, covenants, conditions or agreements under the Interest Rate Cap Agreement
and otherwise comply with the covenants set forth in Section 6.24 hereof;

(r) if Borrower shall fail to make any Shortfall Reserve Account Replenishment Deposit as and when required pursuant to the terms of this Agreement;

(s) if Borrower shall fail to make any Tax Reserve Account Replenishment Deposit as and when required pursuant to the terms of this Agreement;

(t) if Borrower shall fail to make any Balancing Event Payment pursuant to the terms of this Agreement;

(u) if there shall be a default under any of the other Loan Documents beyond any applicable notice and cure periods contained in such documents, whether as to
Borrower or the Property, or if any other such event shall occur or condition shall exist, if the effect of such event or condition is to accelerate the maturity of any portion

of'the Debt or to permit Lender to accelerate the maturity of all or any portion of the Debt;

(v) ifany of the assumptions contained in the Insolvency Opinion, or in any new or updated Insolvency Opinion delivered in connection with the Loan, are untrue or
shall become untrue in any material respect;

(w) Borrower violates or does not comply with any of the provisions of Sections 6.30 and/or 6.34 hereof;

(x) (i) the Property fails to qualify for the 421-a Tax Benefits in accordance with the terms of this Agreement; (ii) after the Property obtains its 421-a Tax Benefits, the
Property fails to maintain its 421-a Tax Benefits; (iii) Borrower breaches, fails to comply with the terms of, or otherwise fails to performits obligations under the Regulatory
Agreement, the Restrictive Declaration, the 421-a Tax Benefits Program, and/or applicable Rent Regulations; (iv) the Regulatory Agreement and/or the Restrictive
Declaration is amended, modified, terminated, cancelled or surrendered without Lender’s prior written consent; and/or (v) Borrower violates or does not comply with any
ofthe provisions of Sections 6.28 and/or 6.29 hereof;

(y) Borrower violates or does not comply with any of the provisions of Section 6.32 hereof;

(z) failure to Complete the Project on or before the Project Completion Deadline (as may be extended pursuant to the terms set forth herein) and such failure continues for
ten (10) days following notice to Borrower;
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10.02

(aa) ifthere shall occur an "Event of Default” under (and as defined in) the Mezzanine Loan Documents, or any other event or condition shall occur the effect of which is
to accelerate or permit Mezzanine Lender to accelerate all or any portion of the Mezzanine Loan;

(bb) if'there shall occur an "Event of Default” specifically identified in other Sections of this Agreement or in any of the other Loan Documents; or

(cc) if Borrower shall continue to be in Default under any of the other terms, covenants or conditions of this Agreement or the other Loan Documents, in either case not
specified in subsections (a) to (bb) above, for ten (10) days after notice to Borrower from Lender, in the case of any Default which can be cured by the payment of a sum
of money, or for thirty (30) days after notice from Lender in the case of any other Default; provided, however, that if such non-monetary Default is susceptible of cure but
cannot reasonably be cured within such thirty (30) day period and provided further that Borrower shall have commenced to cure such Default within such thirty (30) day
period and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for such time as is reasonably necessary for
Borrower in the exercise of due diligence to cure such Default, such additional period not to exceed sixty (60) days.

Upon the occurrence of an Event of Default (other than an Event of Default described in clauses (f) or (g) above) and at any time thereafter, in addition to any
other rights or remedies available to it pursuant to this Agreement and the other Loan Documents or at law or in equity, Lender may take such action, without notice or
demand, that Lender deems advisable to protect and enforce its rights against Borrower and in and to all or any part of the Property; and upon any Event of Default
described in clauses (f) or (g) above, the Debt and all other obligations of Borrower hereunder and under the other Loan Documents shall immediately and automatically
become due and payable, without notice or demand, and Borrower hereby expressly waives any such notice or demand, anything contained herein or in any other Loan
Document to the contrary notwithstanding.

Remedies.

(a) Upon the occurrence of an Event of Default, all or any one or more of the rights, powers, privileges and other remedies available to Lender against Borrower under
this Agreement or any of the other Loan Documents executed and delivered by, or applicable to, Borrower or at law or in equity may be exercised by Lender at any time
and from time to time, whether or not all or any of the Debt shall be declared due and payable, and whether or not Lender shall have commenced any foreclosure
proceeding or other action for the enforcement of its rights and remedies under any of the Loan Documents with respect to all or any part of the Property or any other
Collateral. Any such actions taken by Lender shall be cumulative and concurrent and may be pursued independently, singly, successively, together or otherwise, at such

time and in such order as Lender may determine in its sole discretion, to the fullest extent permitted by Applicable Law, without impairing or otherwise affecting the other
rights and remedies of Lender permitted by Applicable Law, equity or contract or as set forth herein or in the other Loan Documents. Without limiting the generality of the
foregoing, Borrower agrees that if an Event of Default is continuing (i) Lender is not subject to any "one action” or "election of remedies” law or rule, and (i) all Liens and
other rights, remedies or privileges provided to Lender shall remain in full force and effect until Lender has exhausted all of its remedies against the Property and the other
Collateral and the Security Instrument has been foreclosed, sold and/or otherwise realized upon in satisfaction of the Debt or the Debt has been paid in full.
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(b) With respect to Borrower and the Property, nothing contained herein or in any other Loan Document shall be construed as requiring Lender to resort to the Property
or Collateral for the satisfaction of any of the Debt in preference or priority to any other Property or Collateral, and Lender may seek satisfaction out of all of the Property
or any other Collateral or any part thereof, in its sole and absolute discretion in respect of the Debt. In addition, Lender shall have the right from time to time to partially
foreclose the Security Instrument in any manner and for any amounts secured by the Security Instrument then due and payable as determined by Lender in its sole
discretion including, without limitation, the following circumstances: (i) in the event Borrower defaults beyond any applicable cure period in the payment of one or more
scheduled payments of principal and interest, Lender may foreclose the Security Instrument to recover such delinquent payments, or (ii) in the event Lender elects to
accelerate less than the entire Outstanding Principal Balance of the Loan, Lender may foreclose the Security Instrument to recover so much of the principal balance of the
Loan as Lender may accelerate and such other sums secured by the Security Instrument as Lender may elect. Notwithstanding one or more partial foreclosures, the
Property shall remain subject to the Security Instrument to secure payment of sums secured by the Security Instrument and not previously recovered.

(¢) Upon the occurrence of an Event of Default, Lender shall have the right, fromtime to time, to sever the Note and the other Loan Documents into one or more separate
notes, mortgages and other security documents (the "Severed Loan Documents™) in such denominations as Lender shall determine in its sole discretion for purposes of
evidencing and enforcing its rights and remedies provided hereunder. Borrower shall execute and deliver to Lender from time to time, promptly after the request of Lender,
a severance agreement and such other documents as Lender shall request in order to effect the severance described in the preceding sentence, all in form and substance
reasonably satisfactory to Lender. Borrower hereby absolutely and irrevocably appoints Lender as its true and lawful attomey, coupled with an interest, in its name and
stead to make and execute all documents necessary or desirable to effect the aforesaid severance, Borrower ratifying all that its said attomey shall do by virtue thereof;
provided, however, Lender shall not make or execute any such documents under such power until three (3) days after written notice has been given to Borrower by Lender
of Lender’s intent to exercise its rights under such power. The Severed Loan Documents shall not contain any representations, warranties or covenants not contained in
the Loan Documents and any such representations and warranties contained in the Severed Loan Documents will be given by Borrower only as of the Closing Date.
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10.03

11.01

Remedies Cumulative; Waivers. The rights, powers and remedies of Lender under this Agreement shall be cumulative and not exclusive of any other right, power or
remedy which Lender may have against Borrower pursuant to this Agreement or the other Loan Documents, or existing at law or in equity or otherwise. Lender’s rights,
powers and remedies may be pursued singularly, concurrently or otherwise, at such time and in such order as Lender may determine in Lender’s sole discretion. No delay
or omission to exercise any remedy, right or power accruing upon an Event of Default shall impair any such remedy, right or power or shall be construed as a waiver
thereof, but any such remedy, right or power may be exercised from time to time and as often as may be deemed expedient. A waiver of one or more Defaults or Events of
Default with respect to Borrower shall not be construed to be a waiver of any subsequent Default or Event of Default by Borrower or to impair any remedy, right or power
consequent thereon.

ARTICLE11 SECONDARY MARKET TRANSACTIONS:; SERVICING

Sale of Notes and Securitization.

(a) Lender shall have the right, at any time, (i) to sell or otherwise transfer the Loan (or any portion thereof and/or interest therein) and any or all servicing rights with
respect thereto, (ii) to grant participation interests in the Loan (or any portion thereof and/or interest therein) or (iii) to securitize the Loan (or any portion thereof and/or
interest therein) in a single asset securitization or pooled asset securitization, and which may also include the issuance of collateralized debt obligations, collateralized loan
obligations and collateralized mortgage obligations. Each of the transactions referred to in clauses (i), (i) and (iii) above shall each hereinafter be referred to as a
"Secondary Market Transaction” and the transactions referred to in clause (iii) shall hereinafter be referred to as a "Securitization”. Any certificates, notes or other
securities issued in connection with a Securitization are hereinafter referred to as "Securities”.

(b) Ifrequested by Lender, Borrower, Guarantor and Sponsor shall assist Lender (with each of Borrower, Guarantor, Sponsor and Lender paying their own costs and
expenses incurred in connection therewith, including legal fees and expenses) in satisfying the market standards to which Lender customarily adheres or which may be
reasonably required in the marketplace or by the Rating Agencies in connection with any Secondary Market Transaction, including, without limitation, to provide updated
financial and other information as may be reasonably requested by the holder of the Note or the Rating Agencies. All costs and expenses incurred by Borrower,
Guarantor, Manager and their respective Affiliates in connection with this clause (b) shall be paid by Borrower; provided, however, to the extent that the actual and
reasonable costs and expenses to be paid by Borrower pursuant to this clause (b) exceed $5,000, then Lender shall reimburse Borrower for such actual and reasonable
costs and expenses incurred pursuant to this clause (b) in excess of $5,000 (it being agreed that Borrower shall pay the first $5,000.00 of such costs and expenses and
Lender shall reimburse Borrower for such costs and expenses in excess thereof).

(c) Lender may disseminate to any purchaser, transferee, assignee, servicer, participant or investor in all or any portion of the Loan or any Securities (collectively, the
"Investor”) or any Rating Agency rating such participations and/or Securities and each prospective Investor, and any organization maintaining databases on the
underwriting and performance of commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire relating to the Debt and to
Borrower, Guarantor, Sponsor and the Property, whether fumished by Borrower, Guarantor, Sponsor or otherwise, as Lender determines necessary or desirable.
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11.02

(d) Borrower covenants and agrees that after the Closing Date, (i) if applicable, Borrower shall supply to Lender such documentation, financial statements and reports in
form and substance required for Lender to comply with Regulation AB of the federal securities law and (ii) Lender shall have the right to modify the provisions of this
Agreement relating to the unavailability of Term SOFR and the conversion of the Loan to an alternative interest rate and/or replace such provisions to the extent Lender
determines such modification or replacement is necessary or advisable in connection with any Secondary Market Transaction (including, without limitation any
Securitization) with respect to the Loan. Borrower shall cooperate with Lender to implement any such modification or replacement of such provisions regarding the
unavailability of Term SOFR and the conversion of the Loan to an altemative interest rate, and Borrower shall execute such amendment to this Agreement as Lender may
determine is reasonably necessary in connection with the same.

Securitization Indemnification.

(a) Borrower, Guarantor and Sponsor understand that certain of the Provided Information may be included in disclosure documents in connection with the Securitization,
including, without limitation, a prospectus supplement, private placement memorandum, offering circular or other offering document (each a "Disclosure Document”) and
may also be included in filings (an "Exchange Act Filing”) with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the
"Securities Act”), or the Securities and Exchange Act of 1934, as amended (the " Exchange Act”), or provided or made available to Investors or prospective Investors in
the Securities, the Rating Agencies, and service providers relating to the Securitization.

(b)  Borrower shall indemnify Lender and its officers, directors, partners, employees, representatives, agents and affiliates against any losses, claims, damages or
liabilities (collectively, the "Liabilities”) to which Lender and/or its officers, directors, partners, employees, representatives, agents and/or affiliates may become subject in
connection with (i) any Disclosure Document and/or (ii) any information furnished to Lender by or on behalf of Borrower in connection with the underwriting or closing of
the Loan or in connection with the preparation of any Disclosure Document, including, without limitation, financial statements of Borrower, operating statements and rent
rolls with respect to the Property (collectively, the "Provided Information”), which Provided Information was furnished to the Rating Agencies in connection with issuing,
monitoring and/or maintaining the Securities ("' Covered Rating Agency Information”), in the case of each of clauses (i) and (ii), insofar as such Liabilities arise out of or
are based upon any untrue statement of any material fact in the Provided Information and/or arise out of or are based upon the omission to state a material fact in the
Provided Information required to be stated therein or necessary in order to make the statements in the applicable Disclosure Document and/or Covered Rating Agency
Information, in light of the circumstances under which they were made, not misleading.
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11.03

11.04

(c) The labilities and obligations of Borrower, Guarantor, Sponsor and Lender under this Section 11.02 shall survive the termination of this Agreement and the
satisfaction and discharge of the Debt.

Servicer. At the option of Lender, the Loan may be serviced by a servicer/trustee (the " Servicer”) selected by Lender and Lender may delegate all or any portion of its
responsibilities under this Agreement and the other Loan Documents to the Servicer pursuant to a servicing agreement (the " Servicing Agreement”) between Lender and
Servicer. Upon the appointment of a Servicer, to the extent of the delegation to such Servicer, the term "Lender” shall be deemed to include the "Servicer”. Borrower shall
be responsible for any set-up fees, or any other initial costs relating to the appointment of any Servicer (not to exceed $750), provided, however, that Borrower shall not be
responsible for payment of the monthly servicing fee due to Servicer. Notwithstanding the foregoing, Borrower shall pay (i) all consent, review and processing fees of
Servicer and any related third party costs, (ii) any liquidation fees that may be due Servicer in connection with the exercise of any or all remedies permitted under the Loan
Documents, (iii) any workout fees and special servicing fees that may be due to Servicer, which fees may be due on a periodic or continuing basis and (iv) the costs of all
property inspections and/or appraisals of the Property (or any updates to any existing inspection or appraisal).

Severance of Loan; Senior Mezzanine Option.

(a) Allcosts and expenses incurred by Borrower, Guarantor, Manager and their respective Affiliates in connection with this Section 11.04 (including, without limitation,
the fees and expenses of the Rating Agencies) shall be paid by Borrower; provided, however, to the extent that the actual and reasonable costs and expenses to be paid
by Borrower pursuant to this clause (a) exceed $5,000, then Lender shall reimburse Borrower for such actual and reasonable costs and expenses incurred pursuant to this
clause (a) in excess of $5,000 (it being agreed that Borrower shall pay the first $5,000.00 of such costs and expenses and Lender shall reimburse Borrower for such costs
and expenses in excess thereof). It shall be an Event of Default if Borrower fails to comply with any of the terms, covenants or conditions of this Section 11.04 after the
expiration of ten (10) Business Days after notice thereof.
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(b) Lender, without in any way limiting Lender’s other rights hereunder, in its sole and absolute discretion, shall have the right, at any time (whether prior to, in
connection with, or after any Secondary Market Transaction), with respect to all or any portion of the Loan, to modify, split and/or sever all or any portion of the Loan as
hereinafter provided. Without limiting the foregoing, Lender may (i) cause the Note and the Security Instrument to be split into a first and second mortgage loan, (ii) create
one or more senior and subordinate notes (i.e., an A/B or A/B/C structure), (iii) create multiple components of the Note or Notes (and allocate or reallocate the principal
balance of the Loan among such components), in each such case described in clauses (i) through (iii) above, in whatever proportion and whatever priority Lender
determines, and (iv) modify the Loan Documents with respect to the newly created Notes or components of the Note or Notes such that the pricing and marketability of
the Securities and the size of each class of Securities and the rating assigned to each such class by the Rating Agencies shall provide the most favorable rating levels and
achieve the optimum rating levels for the Loan. Notwithstanding the foregoing, no such amendment described above shall (A) modify or amend any material economic
term of the Loan, or (B) materially increase the obligations, or decrease the rights, of Borrower under the Loan Documents; provided, however, in each such instance the
outstanding principal balance of all the Notes evidencing the Loan (or components of such Notes) immediately after the effective date of such modification equals the
outstanding principal balance of the Loan immediately prior to such modification and the weighted average of the interest rates for all such Notes (or components of such
Notes) immediately after the effective date of such modification equals the interest rate of the original Note immediately prior to such modification. At Lender’s election,
each note comprising the Loan may be subject to one or more Securitizations. Lender shall have the right to modify the Note and/or Notes and any components in
accordance with this Section 11.04 and, provided that such modification shall comply with the terms of this Section 11.04, it shall become immediately effective. Borrower
shall cooperate with all reasonable requests of Lender in furtherance of this Section 11.04, including, without limitation, that Borrower (and Borrower’s constituent
members, if applicable, and Guarantor) shall execute within ten (10) days after such request, such documentation as Lender may reasonably request to evidence and/or
effectuate any such modification or severance.

(c) Lender shall have the option (the "Mezzanine Option™) at any time to divide the Loan into two parts, a mortgage loan and a mezzanine loan, provided, that (x) the
total loan amounts for such mortgage loan and such mezzanine loan shall equal the then outstanding amount of the Loan immediately prior to Lender’s exercise of the
Mezzanine Option, and (y) the weighted average interest rate of such mortgage loan and mezzanine loan shall initially equal the Interest Rate. Borrower shall cooperate
with Lender in Lender’s exercise of the Mezzanine Option in good faith and in a timely manner, which such cooperation shall include, but not be limited to, (i) executing
such amendments to the Loan Documents and Borrower’s or any SPC Party’s organizational documents as may be reasonably requested by Lender or requested by the
Rating Agencies, (ii) creating one or more single purpose entities (each, a " Senior Mezzanine Borrower”), which such Senior Mezzanine Borrower shall (A) own, directly
or indirectly, 100% of the equity ownership interests in Borrower (the " Equity Collateral”), and (B) together with such constituent equity owners of such Senior
Mezzanine Borrower as may be designated by Lender, execute such agreements, instruments and other documents as may be required by Lender in connection with the
mezzanine loan (including, without limitation, a promissory note evidencing the mezzanine loan and a pledge and security agreement pledging the Equity Collateral to
Lender as security for the mezzanine loan); and (iii) delivering such opinions, title endorsements, UCC title insurance policies and other materials as may be required by
Lender or the Rating Agencies. After the occurrence of an Event of Default, Lender may apply payments made by Borrower among the mortgage loan and mezzanine loan
in such order and proportion as Lender elects in its sole discretion.
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11.05

12.01

12.02

REMIC Savings Clause. Notwithstanding anything to the contrary set forth in this Agreement, with respect to a Casualty or a Condemnation or the release of any portion
of the real property relating to the Property, for so long as the Loan or any portion thereof is included in a REMIC Trust, if the loan to value ratio (such value to be
determined by the Lender in its sole discretion based on a commercially reasonable valuation method using only the portion of the Property which constitutes acceptable
real estate collateral under the Code for a REMIC Trust) immediately after such Condemmation or Casualty, as the case may be, and prior to any Restoration (but taking
into account any planned Restoration of the Property as if such planned Restoration were completed) or immediately following the release of any portion of the real
property relating to the Property, is more than one hundred twenty-five percent (125%), the principal balance of the Loan nmust be paid down by Borrower by a "qualified
amount” as that termis defined in the IRS Revenue Procedure 2010-30, as the same may be amended, modified or supplemented from time to time (and, in connection with
a Condemnation or Casualty, no Yield Maintenance Premium or any other prepayment premium or fee shall be due in connection therewith), in order to meet the foregoing
loan to value ratio unless Borrower delivers to Lender an opinion of counsel, acceptable to Lender in its reasonable discretion, that if such amount is not paid, the
applicable Securitization will not fail to meet applicable federal income tax qualification requirements or subject such Securitization to tax; provided, however, that if the
immediately preceding provisions are no longer applicable under legal requirements relating to a REMIC Trust, Borrower shall comply with all Applicable Laws relating to
a Casualty or Condemnation or the release of any portion of the real property relating to the Property then in effect.

ARTICLE12 MISCELLANEOUS

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

Lender’s Discretion. Whenever pursuant to this Agreement, Lender exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, the decision of Lender to approve or disapprove or to decide whether arrangements or terms are satisfactory or not satisfactory shall (except as is
otherwise specifically herein provided) be in the sole discretion of Lender and shall be final and conclusive. Whenever pursuant to this Agreement or any other Loan
Document (a) the Rating Agencies are given any right to approve or disapprove, (b) the confirmation of the Rating Agencies as to no downgrade is required or (c) any
arrangement or term is to be satisfactory to the Rating Agencies, the prior written consent of Lender in its sole discretion shall be substituted therefor prior to a
Securitization.
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12.03

12.04

12.05

12.06

Governing Law. THIS AGREEMENT SHALL BE DEEMED TO BEA CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE STATE OF NEW YORK AND
SHALL IN ALL RESPECTS BE GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
(WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS). WITH RESPECT TO ANY CLAIM OR ACTION ARISING UNDER THIS AGREEMENT, THE NOTE,
OR THE OTHER LOAN DOCUMENTS, BORROWER (A) IRREVOCABLY SUBMITS TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF
NEW YORK AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK, NEW YORK, AND APPELLATE
COURTS FROM ANY THEREOF, AND (B) IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY
SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE OR THE OTHER LOAN DOCUMENTS BROUGHT IN ANY
SUCH COURT, AND IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. NOTHING IN THIS AGREEMENT, THE NOTE OR THE OTHER LOAN DOCUMENTS WILL BE DEEMED TO PRECLUDE
LENDER FROM BRINGING AN ACTION OR PROCEEDING WITH RESPECT HERETO IN ANY OTHER JURISDICTION.

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

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

Notices. All notices or other written communications hereunder shall be deemed to have been properly given one (1) Business Day after having been deposited for
overnight delivery with any reputable overnight courier service, addressed as follows:

If to Borrower: DEAN OWNER LLC
4611 12th Avenue, Suite 1L
Brooklyn, New York 11219
Attention: David Bistricer
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With a copy to: Jeffrey Zwick & Associates, P.C.
2329 Nostrand Avenue, Suite 400
Brooklyn, New York 11210
Attention: Jeffrey Zwick, Esq.

Ifto Lender: MEF1 Capital LLC
MF1 Process LLC
41 Madison Avenue, 41st Floor
New York, New York 10010
Attention: Legal Department

With a copy to: MEF]1 Capital LLC
c/o Berkshire Residential Investments
1 Beacon Street, 24th Floor
Boston, Massachusetts 02108
Attention: Legal Department

And a copy to: Parker Poe Adams & Bernstein LLP
620 South Tryon Street, Suite 800
Charlotte, North Carolina 28202
Attention: Michael Frantz, Esq.

or addressed as such party may fromtime to time designate by written notice to the other parties.
Either party by notice to the other may designate additional or different addresses for subsequent notices or communications.

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

12.08 Headings. The Article and/or Section headings and the Table of Contents in this Agreement are included herein for convenience of reference only and shall not constitute
a part of this Agreement for any other purpose.

12.09 Severability. Wherever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under Applicable Law, but if any
provision of this Agreement shall be prohibited by or invalid under Applicable Law, such provision shall be ineffective to the extent of such prohibition or invalidity,

without invalidating the remainder of such provision or the remaining provisions of this Agreement.

57




12.10

12.11

12.12

Preferences. Lender shall have the continuing and exclusive right to apply or reverse and reapply any and all payments by Borrower to any portion of the obligations of
Borrower hereunder. To the extent Borrower makes a payment or payments to Lender, which payment or proceeds or any part thereof are subsequently invalidated,
declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law, common
law or equitable cause, then, to the extent of such payment or proceeds received, the obligations hereunder or part thereof intended to be satisfied shall be revived and
continue in full force and effect, as if such payment or proceeds had not been received by Lender.

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

Remedies of Borrower. In the event that a claim or adjudication is made that Lender or its agents have acted unreasonably or unreasonably delayed acting in any case
where by law or under this Agreement or the other Loan Documents, Lender or such agent, as the case may be, has an obligation to act reasonably or promptly, Borrower
agrees that neither Lender nor its agents shall be liable for any monetary damages, and Borrower’s sole remedies shall be limited to commencing an action seeking
injunctive relief or declaratory judgment. The parties hereto agree that any action or proceeding to determine whether Lender has acted reasonably shall be determined by
an action seeking declaratory judgment.
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12.13

Expenses; Indemnity.

(a) Borrower covenants and agrees to pay or, if Borrower fails to pay, to reimburse, Lender within ten (10) days of receipt of written notice from Lender for all reasonable
costs and expenses (including reasonable attorneys’ fees and disbursements) incurred by Lender in connection with (i) the preparation, negotiation, execution and
delivery of this Agreement and the other Loan Documents and the consummation of the transactions contemplated hereby and thereby and all the costs of furnishing all
opinions by counsel for Borrower (including without limitation any opinions requested by Lender as to any legal matters arising under this Agreement or the other Loan
Documents); (ii) Borrower’s ongoing performance of and compliance with Borrower’s respective agreements and covenants contained in this Agreement and the other
Loan Documents on its part to be performed or complied with after the Closing Date, including, without limitation, confirming compliance with environmental and
insurance requirements; (iii) Lender’s ongoing performance and compliance with all agreements and conditions contained in this Agreement and the other Loan
Documents on its part to be performed or complied with after the Closing Date; (iv) the negotiation, preparation, execution, delivery and administration of any consents,
amendments, waivers or other modifications to this Agreement and the other Loan Documents and any other documents or matters requested by Borrower or Lender; (v)
securing Borrower’s compliance with any requests made pursuant to the provisions of this Agreement; (vi) the filing and recording fees and expenses, title insurance and
reasonable fees and expenses of counsel for providing to Lender all required legal opinions, and other similar expenses incurred in creating and perfecting the Lien in
favor of Lender pursuant to this Agreement and the other Loan Documents; (vii) enforcing or preserving any rights, in response to third party claims or the prosecuting or
defending of any action or proceeding or other litigation, in each case against, under or affecting Borrower, this Agreement, the other Loan Documents, the Property, or
any other security given for the Loan; and (viii) enforcing any obligations of or collecting any payments due from Borrower under this Agreement, the other Loan
Documents or in connection with any refinancing or restructuring of the credit arrangements provided under this Agreement in the nature of a "work-out” or of any
insolvency or bankruptcy proceedings; provided, however, that Borrower shall not be liable for the payment of any such costs and expenses to the extent the same arise
by reason of the gross negligence, illegal acts, fraud or willful misconduct of Lender. Any cost and expenses due and payable to Lender may be paid fromany amounts in
the Restricted Account.

(b) Borrower shall indemnify, defend and hold harmless Lender fromand against any and all other liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, claims, costs, expenses and disbursements of any kind or nature whatsoever (including, without limitation, the reasonable fees and disbursements of counsel for
Lender in connection with any investigative, administrative or judicial proceeding commenced or threatened, whether or not Lender shall be designated a party thereto),
that may be imposed on, incurred by, or asserted against Lender in any manner relating to or arising out of (i) any breach by Borrower of its obligations under, or any
material misrepresentation by Borrower contained in, this Agreement or the other Loan Documents, or (i) the use or intended use of the proceeds of the Loan
(collectively, the " Additional Indemnified Liabilities”); provided, however, that Borrower shall not have any obligation to Lender hereunder to the extent that such
Additional Indemmnified Liabilities arise from the gross negligence, illegal acts, fraud or willful misconduct of Lender. To the extent that the undertaking to indemmify,
defend and hold harmless set forth in the preceding sentence may be unenforceable because it violates any law or public policy, Borrower shall pay the maximum portion
that it is permitted to pay and satisfy under Applicable Law to the payment and satisfaction of all Additional Indenmified Liabilities incurred by Lender.

(c) Borrower shall, at its sole cost and expense, protect, defend, indemnify, release and hold harmless Lender and the Indemmified Parties from and against any and all
losses (including, without limitation, reasonable attorneys’ fees and costs incurred in the investigation, defense, and settlement of losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual prohibited transaction exemption under ERISA, the Code, any state statute or
other similar law that may be required, in Lender’s sole discretion) that Lender may incur, directly or indirectly, as a result of a default under Sections 5.01-29 or 6.22 hereof.

59




12.14

(d) Borrower covenants and agrees to pay for or, if Borrower fails to pay, to reimburse Lender for, (i) any fees and expenses incurred by any Rating Agency in
connection with any Rating Agency review of the Loan, the Loan Documents or any transaction contemplated thereby or (ii) any consent, approval, waiver or
confirmation obtained from such Rating Agency pursuant to the terms and conditions of this Agreement or any other Loan Document and Lender shall be entitled to
require payment of such fees and expenses as a condition precedent to the obtaining of any such consent, approval, waiver or confirmation.

Applicable Law.

(a) Ifany Regulatory Change or change in the interpretation or application of any requirement of law, or compliance by Lender with any request or directive (whether or
not having the force of law) hereafter issued fromany central bank or other Governmental Authority:

(1) shall hereafter impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets held by, or deposits or
other liabilities in or for the account of, advances or loans by, or other credit extended by, or any other acquisition of funds by, any office of Lender, which is not
otherwise included in the determination of Term SOFR hereunder;

(i) shall hereafter have the effect of reducing the rate of return on Lender’s capital as a consequence of its obligations hereunder to a level below that which
Lender could have achieved but for such adoption, change or compliance (taking into consideration Lender’s policies with respect to capital adequacy) by any amount
deemed by Lender to be material; or

(iii)  shall hereafter impose on Lender any other condition and the result of any of the foregoing is to increase the cost to Lender of making, renewing or
maintaining loans or extensions of credit or to reduce any amount receivable hereunder;

then, in any such case, Borrower shall promptly pay Lender, upon demand, any additional amounts necessary to compensate Lender for such additional cost or reduced
amount receivable which Lender deems to be material as reasonably determined by Lender, provided that, such demand by Lender shall apply to all loans similarly
affected by such change. Payments pursuant to this Section 12.14 shall be made within ten (10) days after the date Lender makes written demand therefor. Borrower’s
obligations under this Section 12.14 shall survive the payment of the Debt.
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12.15

(b) Lender will within a reasonable period of time after the officer of Lender having primary responsibility for administering the Loan becomes aware of the occurrence of
an event or the existence of a condition that would entitle Lender to receive payments under Section 12.14(a), to avoid or reduce any increased or additional costs payable
by Borrower under Section 12.14(a), to the extent not inconsistent with the internal policies of Lender and any applicable legal or regulatory restrictions, use reasonable
efforts to (i) make, issue, fund or maintain its portion of the Loan through another office of such Lender, or (i) take such other measures as such Lender may deem
reasonable, if as a result thereof the circumstances which would cause the additional amounts which would otherwise be required to be paid to such Lender pursuant to
Section 12.14(a) to be materially reduced and if, as determined by Lender in its sole discretion, the making, issuing, funding or maintaining of its portion of the Loan
through such other office or in accordance with such other measures, as the case may be, would not otherwise adversely affect the interests of Lender; provided, such
Lender will not be obligated to utilize such other office pursuant to this Section 12.14(b) unless Borrower agrees to pay all incremental expenses incurred by such Lender
as a result of utilizing such other office as described above.

Taxes.

(a) Any and all payments by Borrower hereunder and under the other Loan Documents shall be made free and clear of and without deduction for any and all present or
future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with respect thereto, excluding taxes imposed on Lender’s income, and franchise taxes
imposed on Lender by the law or regulation of any Governmental Authority (all such non excluded taxes, levies, imposts, deductions, charges, withholdings and liabilities
being hereinafter referred to in this Section 12.15 as "Applicable Taxes”). If Borrower shall be required by law to deduct any Applicable Taxes from or in respect of any
sum payable hereunder to Lender, the following shall apply: (i) the sum payable shall be increased as may be necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section 12.15), Lender receives an amount equal to the sum it would have received had no such
deductions been made, (ii) Borrower shall make such deductions and (iii) Borrower shall pay the full amount deducted to the relevant taxation authority or other authority
in accordance with Applicable Law. Payments pursuant to this Section 12.15 shall be made within ten (10) days after the date Lender makes written demand therefor.

(b) Prior to the date that any lender organized under the laws of a jurisdiction outside the United States of America becomes a party hereto, such lender shall deliver to
Borrower such certificates, documents or other evidence, as required by the Code or Treasury Regulations issued pursuant thereto (including Internal Revenue Service
Forms W-8ECI and W-8BEN-E, as applicable, or appropriate successor forms), properly completed, currently effective and duly executed by such lender establishing that
payments to it pursuant to the Loan Documents are (i) not subject to United States federal backup withholding tax and (i) not subject to United States Federal
withholding taxunder the Code. Each such lender shall (x) deliver further copies of such forms or other appropriate certifications on or before the date that any such forms
expire or become obsolete and after the occurrence of any event requiring a change in the most recent form delivered to Borrower and (y) obtain such extensions of the
time for filing, and renew such forms and certifications thereof, as may be reasonably requested by Borrower. If a payment made to a lender under or in respect of this
Agreement or any other Loan Document would be subject to United States federal withholding taximposed by FATCA and such lender fails to comply with the applicable
reporting requirements of FATCA, such lender shall deliver (A) a certification signed by the chief financial officer, principal accounting officer, treasurer or controller, and
(B) other documentation reasonably requested by Borrower sufficient for Borrower to comply with its obligations under FATCA and to determine that such lender has
complied with such applicable reporting requirements. Borrower shall not be required to pay any amount pursuant to Section 12.15(a) above to any lender that is
organized under the laws of a jurisdiction outside of the United States of America if such lender fails to comply with the requirements of this Section 12.15(b). Borrower
will not be required to pay any additional amounts in respect of United States federal income tax pursuant to Section 12.15(a) above to any lender if the obligation to pay
such additional amounts would not have arisen but for a failure by lender to comply with its obligations under this Section 12.15(b).
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12.16

12.17

12.18

12.19

Schedules and Exhibits Incorporated. The Schedules and Exhibits annexed hereto are hereby incorporated herein as a part of this Agreement with the same effect as if set
forth in the body hereof.

Offsets, Counterclaims and Defenses. Any assignee of Lender’s interest in and to this Agreement, the Note and the other Loan Documents shall take the same free and
clear of all offsets, counterclaims or defenses which are unrelated to such documents which Borrower may otherwise have against any assignor of such documents, and
no such unrelated counterclaim or defense shall be interposed or asserted by Borrower in any action or proceeding brought by any such assignee upon such documents
and any such right to interpose or assert any such unrelated offset, counterclaim or defense in any such action or proceeding is hereby expressly waived by Borrower.

No Joint Venture or Partnership; No Third Party Beneficiaries. Borrower and Lender intend that the relationships created hereunder and under the other Loan
Documents be solely that of borrower and lender. Nothing herein or therein is intended to create a joint venture, partnership, tenancy-in-common, or joint tenancy
relationship between Borrower and Lender nor to grant Lender any interest in the Property other than that of mortgagee, beneficiary or lender. This Agreement and the
other Loan Documents are solely for the benefit of Lender and Borrower and nothing contained in this Agreement or the other Loan Documents shall be deemed to confer
upon anyone other than Lender and Borrower any right to insist upon or to enforce the performance or observance of any of the obligations contained herein or therein.

Publicity. All news releases, publicity or advertising by Borrower or their Affiliates through any media intended to reach the general public which refers to the Loan
Documents or the financing evidenced by the Loan Documents, to Lender or any of its Affiliates shall be subject to the prior written consent of Lender, which shall not be
unreasonably withheld. Notwithstanding the foregoing, disclosure required by any federal or state securities laws, rules or regulations, as determined by Borrower’s
counsel, shall not be subject to the prior written consent of Lender. Lender shall have the right to issue press releases, advertisements and other promotional materials
describing the Loan, Lender’s participation in the origination of the Loan or the Loan’s inclusion in any Secondary Market Transaction. Promotional materials may
include, without limitation, the amount and purpose of the Loan and photographs of the Property acquired fromany source.
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12.20

12.21

12.22

Waiver of Marshalling of Assets. To the fullest extent permitted by Applicable Law, Borrower, for itself and its successors and assigns, waives all rights to a marshalling

of the assets of Borrower, Borrower’s partners and others with interests in Borrower, and of the Property, and agrees not to assert any right under laws pertaining to the

marshalling of assets, the sale in inverse order of alienation, homestead exemption, the administration of estates of decedents, or any other matters whatsoever to defeat,
reduce or affect the right of Lender under the Loan Documents to a sale of the Property for the collection of the Debt without any prior or different resort for collection or
of'the right of Lender to the payment of the Debt out of the net proceeds of the Property in preference to every other claimant whatsoever.

‘Waiver of Counterclaim. Borrower hereby waives the right to assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against it
by Lender or its agents.

Conflict; Construction of Documents; Reliance. In the event of any conflict between the provisions of this Agreement and any of the other Loan Documents, the
provisions of this Agreement shall control. The parties hereto acknowledge that they were represented by competent counsel in connection with the negotiation, drafting
and execution of the Loan Documents and that such Loan Documents shall not be subject to the principle of construing their meaning against the party which drafted
same. Borrower acknowledges that, with respect to the Loan, Borrower shall rely solely on its own judgment and advisors in entering into the Loan without relying in any
manner on any statements, representations or recommendations of Lender or any parent, subsidiary or Affiliate of Lender. Lender shall not be subject to any limitation
whatsoever in the exercise of any rights or remedies available to it under any of the Loan Documents or any other agreements or instruments which govern the Loan by
virtue of the ownership by it or any parent, subsidiary or Affiliate of Lender of any equity interest any of them may acquire in Borrower, and Borrower hereby irrevocably
waives the right to raise any defense or take any action on the basis of the foregoing with respect to Lender’s exercise of any such rights or remedies. Borrower
acknowledges that Lender engages in the business of real estate financings and other real estate transactions and investments which may be viewed as adverse to or
competitive with the business of Borrower or its Affiliates.
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12.23

12.24

12.25

12.26

Brokers and Financial Advisors. Borrower hereby represents that it has dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders in
connection with the transactions contemplated by this Agreement, other than Landstone Capital Group (" Broker”). Borrower shall be responsible for paying any fees or
commissions payable to Broker pursuant to a separate written agreement between Borrower and Broker. Borrower hereby agrees to indemmify, defend and hold Lender
harmless fromand against any and all claims, labilities, costs and expenses of any kind (including Lender’s attorneys’ fees and expenses) in any way relating to or arising
from a claim by any Person (including, without limitation, Broker) that such Person acted on behalf of Borrower or Lender in connection with the transactions
contemplated herein. Borrower acknowledges that Lender may separately pay fees to Broker for referring the Loan to Lender. In addition, Broker may act as a servicer for
the Loan and may receive a per annum servicing fee in connection therewith. In addition to such servicing fees, Broker may be entitled to receive a termination fee from
Lender in certain circumstances in connection with the termination of such servicing. Such fees (i) are in addition to any fees which may be paid by Borrower to Broker
and (ii) create a potential conflict of interest for Broker in its relationship with Borrower. Borrower acknowledges that it has had the opportunity to speak with Broker
regarding such fees and that Lender is available to discuss any questions Borrower may have regarding such fees. Borrower agrees that Lender is not responsible for any
recommendations or advice given to Borrower by Broker, that Lender and Borrower are dealing at arms’-length with each other in a commercial lending transaction and
that no fiduciary or other special relationship exists or shall exist between them. The provisions of this Section 12.23 shall survive the expiration and termination of this
Agreement and the payment in full of the Debt.

Prior Agreements. This Agreement and the other Loan Documents contain the entire agreement of the parties hereto and thereto in respect of the transactions
contemplated hereby and thereby, and all prior agreements among or between such parties, whether oral or written, between Borrower and/or its Affiliates and Lender are
superseded by the terms ofthis Agreement and the other Loan Documents.

Uniform Commercial Code Security Agreement. This Agreement is also a security agreement under the Uniform Commercial Code for any of the Property which, under
Applicable Law, may be subjected to a security interest under the Uniform Commercial Code, for the purpose of securing Borrower’s obligations under this Agreement
and to further secure Borrower’s obligations under the Note, Security Instrument and other Loan Documents, whether such Property is owned now or acquired in the
future, and all products and cash and non-cash proceeds thereof (collectively, "UCC Collateral”), and by this Agreement, Borrower grants to Lender a security interest in
the UCC Collateral.

Certain Additional Rights of Lender (VCOC). Notwithstanding anything to the contrary contained in this Agreement, Lender shall have:

(a)  the right to routinely consult informally with and advise Borrower’s management regarding the significant business activities and business and financial
developments of Borrower; provided, however, that such consultations shall not include discussions of environmental compliance programs or disposal of hazardous
substances. Consultation meetings should occur on a regular basis (no less frequently than quarterly) with Lender having the right to call special meetings at any
reasonable times and upon reasonable advance notice. Borrower shall not be required to incur any out-of-pocket expenses in connection with consultations pursuant to
this Section 12.26;

(b) the right, in accordance with the terms of this Agreement, to examine the books and records of Borrower at any reasonable times upon reasonable notice;

(c) the right, in accordance with the terms of this Agreement, including, without limitation, Section 6.09 hereof; to receive monthly, quarterly and year-end financial
reports, including balance sheets, statements of income, shareholder’s equity and cash flow, a management report and schedules of outstanding indebtedness; and

64




12.27

13.01

13.02

(d) the right, without restricting any other rights of Lender under this Agreement (including any similar right), to approve any acquisition by Borrower of any other
significant property (other than personal property required for the day-to-day operation of the Property).

The rights described above in this Section 12.26 may be exercised by any entity which owns and controls, directly or indirectly, substantially all of the interests in Lender.

Joint and Several Liability. If Borrower consists of more than one Person, the liabilities and obligations of each such Person hereunder and under the other Loan
Documents shall be joint and several.

ARTICLE13 MEZZANINE LOAN

Mezzanine Loan Notice. Promptly after receipt (but no more than ten (10) Business Days after receipt), Borrower will deliver (or cause Mezzanine Borrower to deliver) to
Lender a true, correct and complete copy of all material written notices (including, without limitation, any notice of a Mezzanine Loan Event of Default or any other default
under the Mezzanine Loan Documents) or material correspondence (including electronically transmitted items) received from (or on behalf of) Mezzanine Lender by
Mezzanine Borrower or any guarantor under the Mezzanine Loan Documents.

Mezzanine Loan Estoppels. Within ten (10) Business Days after written request by Lender (not more frequently than annually, unless an Event of Default has occurred
and is continuing), Borrower shall (or shall cause Mezzanine Borrower to) from time to time, request from Mezzanine Lender such estoppel certificates with respect to the
status of the Mezzanine Loan and compliance by Mezzanine Borrower with the terms of the Mezzanine Loan Documents as may reasonably be requested by Lender. In
the event or to the extent that Mezzanine Lender is not legally obligated to deliver such estoppel certificates and is unwilling to deliver the same, or is legally obligated to
deliver such estoppel certificates but breaches such obligation, then Borrower shall not be in breach of this provision so long as such Borrower furnishes to Lender
estoppels executed by Mezzanine Borrower, each expressly representing to Lender the information reasonably requested by Lender regarding the status of the Mezzanine
Loan and the compliance by Mezzanine Borrower with the terms of the Mezzanine Loan Documents, to the extent Mezzanine Borrower has knowledge of such requested
information. Borrower hereby indemnifies Lender fromand against all Losses which may be imposed on, incurred by, or asserted against Lender based in whole or in part
upon any fact, event, condition, or circumstances relating to the Mezzanine Loan which was misrepresented in any material respect by Borrower in such estoppel executed
by Mezzanine Borrower.
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13.03

13.04

13.05

13.06

Mezzanine Intercreditor. Borrower hereby acknowledges and agrees that any intercreditor agreement between Lender and Mezzanine Lender is solely for the benefit of
Lender and Mezzanine Lender, and that neither Borrower nor Mezzanine Borrower shall be third-party beneficiaries (intended or otherwise) of any of the provisions
therein, have any rights thereunder, or be entitled to rely on any of the provisions contained therein. Lender and Mezzanine Lender have no obligation to disclose to
Borrower or Mezzanine Borrower the contents of such intercreditor agreement. Borrower’s obligations under the Loan Documents are and will be independent of any such
intercreditor agreement and shall remain unmodified by the terms and provisions thereof.

Direction of Mezzanine Borrower. Borrower and Lender hereby acknowledge and agree that, as to any clauses or provisions contained in this Agreement or any other
Loan Documents to the effect that (a) Borrower shall cause, direct, permit or allow Mezzanine Borrower to act or to refrain fromacting in any manner or (b) Borrower shall
cause to occur or not to occur, or otherwise be obligated in any manner with respect to, any matters pertaining to Mezzanine Borrower, or (c) other similar effect, such
clause or provision, in each case, is intended to mean, and shall be construed as meaning, with respect to Borrower, and to the fullest extent permitted by applicable law,
the power (whether direct or indirect) of Borrower to direct Mezzanine Borrower (through ownership of voting securities or partnership or limited liability company or
other ownership interests), to bring about or effect a desired result. Lender hereby specifically acknowledges that Borrower does not, directly or indirectly, hold or own
any voting securities or partnership or limited liability company or other ownership interest in Mezzanine Borrower, or have any other contractual relationship or
agreement with Mezzanine Borrower, and therefore Borrower, cannot, through ownership of voting securities or partnership or limited Lability company or other
ownership interests, or other contract or agreement, direct Mezzanine Borrower to bring about or effect a desired result.

Notices from Mezzanine Lender. Borrower and Lender hereby acknowledge and agree that Lender may conclusively rely on any written notice delivered by Mezzanine
Lender without any inquiry into the validity thereof, including, without limitation, a written notice from Mezzanine Lender that a Mezzanine Loan Event of Default has
occurred or is continuing.

Disbursement to Mezzanine Lender. Borrower and Lender hereby acknowledge and agree that upon any repayment in full of the Loan, Lender shall disburse any
remaining funds to Mezzanine Lender toward repayment of the Mezzanine Loan without any notice to Borrower or Mezzanine Borrower.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their duly authorized representatives, all as of the day and year first
above written.

BORROWER:

DEAN OWNER LLC, a Delaware limited Lability
company

By: /s/
Name: David Bistricer
Title: Authorized Signatory

Multifamily Loan and Security Agreement
Prospect House




Multifamily Loan and Security Agreement
Prospect House

LENDER:

MF1 CAPITAL LLC, a Delaware limited liability
company

By: /s/

Name:
Title:




SCHEDULE 1
DEFINITIONS SCHEDULE
For all purposes of this Agreement, except as otherwise expressly required or unless the context clearly indicates a contrary intent:

"421-a Affordable Units” means, collectively, the affordable units that are necessary for qualification of an eligible site under Affordable Option C, pursuant to the 421-a
Tax Benefits Program.

"421-a Tax Benefits” means a partial real estate tax benefit whereby the value of the applicable property (as assessed by the applicable taxing Governmental Authority) is
exempted fromany increase above the value attributed to such property (by the applicable taxing Governmental Authority) during the tax year immediately preceding the
commencement of construction on such property, such exemption having a termof (i) up to three (3) years during construction and (ii) thirty-five (35) years following completion of
such construction.

"421-a Tax Benefits Opinion” means those certain opinions, letters, and/or status updates regarding the Property’s qualification for the 421-a Tax Benefits delivered to
Lender by The Law Offices of Farhid Sedaghat-Pour, Esq., PLLC, in connection with the closing of the Loan.

"421-a Tax Benefits Program” means collectively, Section 421-a(16) of the New York State Real Property Tax Law, Chapter 51 of Title 28 of the Rules of the City of New
York, applicable local law pursuant to the New York City Administrative Code, and any other Applicable Law in connection with each of the foregoing (as may be amended from
time to time).

" Acceptable Counterparty” means a counterparty to an Interest Rate Cap Agreement, or the guarantor of such counterparty’s obligations under an Interest Rate Cap
Agreement (provided that the form and substance of such guaranty is acceptable to Lender) that has a long-term unsecured debt or counterparty rating of not less than "A” by
S&P and "A2” from Moody’s, which rating shall not include a "t” or otherwise reflect a termination risk.

" Account Collateral” means: (i) the Reserve Accounts, and all Cash, checks, drafts, certificates and instruments, if any, from time to time deposited or held in the Reserve
Accounts fromtime to time; (ii) all interest, dividends, Cash, instruments and other property fromtime to time received, receivable or otherwise payable in respect of, or in exchange
for, any or all of the foregoing; and (iii) to the extent not covered by clauses (i) or (i) above, all "proceeds” (as defined under the UCC as in effect in the state in which the Reserve
Accounts are located) of any or all of the foregoing.

"Action Level” has the meaning set forth in Section 6.36 hereof.

" Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement

" Additional Advance End Date” has the meaning set forth in the Mezzanine Loan Agreement.




" Additional Indemnified Liabilities” has the meaning set forth in Section 12.13 hereof.

" Affiliate” means, as to any Person, any other Person that (a) directly or indirectly owns twenty percent (20%) or more of the ownership interests in such Person, and/or
(b) is in Control of, is Controlled by or is under common Control with such Person, and/or (c) is a director or executive officer of such Person or of an Affiliate of such Person.

" Affiliated Manager” means any property manager which is an Affiliate of Borrower, SPC Party or Guarantor, or in which Borrower, SPC Party or Guarantor has, directly or
indirectly, any legal, beneficial or economic interest.

"Agreement” has the meaning set forth in the introductory paragraph hereto.
"ALTA” means American Land Title Association, or any successor thereto.
"Alteration Threshold’ means an amount equal to two percent (2%) of the Outstanding Principal Balance.

" Alternative Rate” means, for any Interest Period for which an Alternative Rate Condition exists, with respect to that portion of the Outstanding Principal Balance
evidenced by a Note, the greater of (a) the sumof (i) the Alternative Spread applicable to such Note, plus (ii) the Alternative Rate Index for such Interest Period, and (b) the sumof
(i) the Spread applicable to such Note, p/us (i) the number of basis points described in clause (a) of the definition of Term SOFR.

" Alternative Rate Conditions” means the existence of any of the following conditions, as determined by Lender in good faith: (a) adequate and reasonable means do not
exist for ascertaining Term SOFR (which determination by Lender shall be conclusive and binding in the absence of manifest error), (b) Lender has delivered notice to Borrower
(until such time as such notice is rescinded by Lender) that a public statement or publication of information by or on behalf of the Term SOFR Administrator or a regulatory
supervisor for the Term SOFR Administrator, announcing that either (i) the Term SOFR Administrator has ceased or will cease to provide Term SOFR, permanently or indefinitely,
or (ii) Term SOFR is no longer representative of underlying markets, has occurred, (c) a change in Applicable Law has made it unlawful for Lender to maintain the Term SOFR rate
with respect to the Loan, or any portion thereof, or (d) the Altermative Rate Conditions (Term SOFR Replacement) exist.

"Alternative Rate Conditions (Term SOFR Replacement)” means that Lender determines in good faith that one or more replacements to Term SOFR as an index for
determining the interest rate payable for floating rate commercial real estate loans has been broadly adopted by the commercial real estate finance industry and Lender elects to
convert this Loan to the Alternative Rate Index (Term SOFR Replacement).

" Alternative Rate Index” means the Alternative Rate Index (Prime) unless and until the Alternative Rate Conditions (Term SOFR Replacement) exist, in which case the
Alternative Rate Index means the Altemative Rate Index (Term SOFR Replacement). If any applicable Alternative Rate Index ceases to be generally published or is limited,
regulated or administered by a governmental or quasi-govemmental body, then Lender shall select a reasonably comparable interest rate index. Lender’s determination of the
Altemative Rate Index shall be binding and conclusive on Borrower absent manifest error. The Alternative Rate Index may or may not be the lowest rate at which Lender prices
loans on the date which the Alternative Rate Indexis determined as set forth above.
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" Alternative Rate Index (Prime)” means the annual rate of interest published in The Wall Street Journal fromtime to time as the "prime rate” as of the date that is prior to
(but most near) the date which is two (2) Business Days prior to the Payment Date on which the applicable Interest Period commences. If The Wall Street Journal ceases to publish
the "Prime Rate,” Lender shall select an equivalent publication that publishes such "prime rate.”

" Alternative Rate Index (Term SOFR Replacement)” means an index for determining the interest rate payable for floating rate commercial real estate loans that has been
broadly adopted by the commercial real estate finance industry as a replacement for Term SOFR as an index for determining the interest rate payable for floating rate commercial real
estate loans as determined by Lender in good faith.

" Alternative Spread” means with respect to that portion of the Outstanding Principal Balance evidenced by a Note, the number of basis points determined as the sum of
(a) the Term SOFR Interest Rate last in effect for the Interest Period immediately prior to the date on which Lender has determined that the Alternative Rate is in effect with respect
to the Loan, plus (b) the Spread applicable to such Note, /ess (c) the Altemative Rate Index in effect as of the last date of its determination pursuant to the definition thereof
immediately prior to the date on which Lender has determined that the Alternative Rate is in effect with respect to the Loan, p/us (d) an adjustment (which may be a positive or
negative value or zero) that has been selected by Lender giving due consideration to any evolving or then-prevailing market convention, including any applicable
recommendations made by the Relevant Governmental Body.

" Annual Budget” means the operating budget, including all planned capital expenditures, for the Property prepared by Borrower for the applicable Fiscal Year or other
period.

" Applicable Law” means all federal, state, county, municipal and other governmental statutes, laws, rules, orders, regulations, ordinances, building codes, land laws,
judgments, decrees and injunctions of Governmental Authorities affecting the Loan, any Secondary Market Transaction with respect to the Loan, Borrower, Guarantor, Sponsor
and/or the Property or any part thereof, or the zoning, construction, use, alteration, occupancy or operation thereof (including, without limitation, those related to the Rent
Regulations, or any part thereof, whether now or hereafter enacted and in force, including the Securities Act, the Exchange Act, the Dodd Frank Wall Street Reform and Consumer
Protection Act (or any statute replacing or amending the same), the Americans with Disabilities Act of 1990, all laws, regulations, and executive orders relating to terrorism,
economic or financial sanctions or trade embargoes or restrictions, narcotics trafficking, money laundering, criminal organizations, bribery, or corruption, and all permits, licenses
and authorizations and regulations relating thereto.

" Applicable Taxes” has the meaning set forth in Section 12.15 hereof.
" Appraisal” means an appraisal prepared in accordance with the requirements of FIRREA and USPAP, prepared by an independent third party appraiser holding an MAI
designation, who is state licensed or state certified if required under the laws of the State, who meets the requirements of FIRREA and USPAP and who is otherwise satisfactory to

Lender.
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"

pproved Accounting Method” means (i) generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board and
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board (or agencies with similar functions of
comparable stature and authority within the accounting profession), or in such other statements by such entity as may be in general use by significant segments of the U.S.
accounting profession, to the extent such principles are applicable to the facts and circumstances on the date of determination, or (i) such other method of accounting reasonably
acceptable to Lender, in each case of the foregoing cases, consistently applied.

" Approved Annual Budget” has the meaning set forth in Section 6.09(b) hereof.

" Approved Capital Fxpenditures” means Capital Expenditures incurred by Borrower and either (i) included in the Approved Annual Budget or (ii) approved by Lender,
which approval shall not be unreasonably withheld or delayed.

"Approved ID Provider” means each of CT Corporation, Corporation Service Company, National Registered Agents, Inc., Wilmington Trust Company, Stewart
Management Company and Lord Securities Corporation; provided, that, additional national providers of independent directors may be deemed added to the foregoing hereunder to
the extent approved in writing by Lender and the Rating Agencies.

" Approved Leasing Fxpenditures” means actual out-of-pocket expenses incurred by Borrower and payable to third parties (x) in connection with the completion of tenant
improvements required to be made pursuant to, and/or tenant improvement allowances required to be paid pursuant to, non-residential Leases entered into in accordance with the
Loan Documents (collectively, the "TIs”), and (y) for leasing commissions payable in connection with non-residential Leases entered into in accordance with the Loan Documents
(collectively, the "LCs”™), in each case, which expenses (a) are (i) specifically approved by Lender in connection with approving the applicable Lease or (ii) otherwise approved by
Lender, and (b) are substantiated by executed Lease documents or other documentary support acceptable to Lender.

" Area Median Income” means the area median income for the New York City region, adjusted for family size, as published each year by the U.S. Department of Housing
and Urban Development.

" Assignment of Management Agreement” means that certain Conditional Assignment of Management Agreement dated as of the date hereof among Lender, Borrower
and Manager, as the same may be amended, restated, replaced, supplemented or otherwise modified fromtime to time.

" Available Funds” has the meaning set forth in Section 8.03 hereof.
"Award”’ means any compensation paid by any Governmental Authority in connection with a Condenmnation in respect of all or any part of the Property.
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"Balancing Event” means that Lender shall have determined that amounts then held in the Project Expenditure Reserve Account on account of the payment of all of the
work comprising the Project (including all hard and soft costs related thereto) that has not been completed is less than the amount actually necessary (as determined by Lender) to
pay for the cost of all such work comprising the Project (including all hard and soft costs related thereto) that has not been completed through the completion thereof.

"

Balancing Event Payment” has the meaning set forth in Section 4.10 hereof.
"Bankruptcy Code” means Title 11 U.S.C. § 101 et seq., and the regulations adopted and promulgated pursuant thereto (as the same may be amended fromtime to time).

"Bankruptcy Event” means the occurrence of any one or more of the following: (i) Borrower, Mezzanine Borrower or SPC Party files a voluntary petition under the
Bankruptcy Code or any other Creditors’ Rights Laws; (ii) any Borrower Party files, or joins in the filing of, an involuntary petition against Borrower, Mezzanine Borrower or SPC
Party under the Bankruptcy Code or any other Creditors’ Rights Laws, or solicits or causes to be solicited petitioning creditors for any involuntary petition against Borrower from
any Person; (iii) Borrower, Mezzanine Borrower or SPC Party files an answer consenting to or otherwise acquiescing in or joining in any involuntary petition filed against it, by any
other Person under the Bankruptcy Code or any other Creditors” Rights Laws, or solicits or causes to be solicited petitioning creditors for any involuntary petition from any
Person; (iv) any Borrower Party consents to or acquiesces in or joins in an application for the appointment of a custodian, receiver, trustee, or examiner for Borrower, Mezzanine
Borrower, SPC Party or any portion of the Property; (v) Borrower, Mezzanine Borrower or SPC Party makes an assignment for the benefit of creditors, or admits, in writing or in any
legal proceeding, its insolvency or inability to pay its debts as they become due; (vi) the substantive consolidation of Borrower, Mezzanine Borrower or SPC Party with any other
Person in connection with any proceeding under the Bankruptcy Code or any other Creditors’ Rights Laws; (vii) any Borrower Party contesting or opposing any motion made by
Lender to obtain relief from the automatic stay or seeking to reinstate the automatic stay in the event of any proceeding under the Bankruptcy Code or any other Creditors’ Rights
Laws involving Borrower, Mezzanine Borrower, Guarantor or their respective Affiliates; and (viii) in the event Lender receives less than the full value of its claimin any proceeding
under the Bankruptcy Code or any other Creditors’ Rights Laws, Guarantor or any of'its Affiliates receiving an equity interest or other financial benefit of any kind as a result of a
"new value” plan or equity contribution.

"Borrower” has the meaning set forth in the introductory paragraph hereto, together with its successors and assigns.

"Borrower Party” means each of Borrower, SPC Party, Sponsor, Guarantor, Mezzanine Borrower, any Affiliate of Borrower, SPC Party, Sponsor, Guarantor or Mezzanine
Borrower, and any Person acting on behalf of or at the direction of any such party.

"Business Day” means any day other than a Saturday, Sunday or any other day on which national banks in New York, New York are not open for business.
"Capital Expenditure Reserve Account” has the meaning set forth in Section 4.03 hereof.
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"Capital Expenditures” means, for any period, the amount expended for replacements and/or alterations to the Property and required to be capitalized according to the
Approved Accounting Method.

"Cash” means coin or currency of the United States of America or immediately available federal funds, including such funds delivered by wire transfer.

"

Cash Management Account” has the meaning set forth in Section 8.01 hereof.
"Casualty” has the meaning set forth in Section 9.02 hereof.

"Casualty Consultant” has the meaning set forth in Section 9.04(e) hereof.
"Casualty Retainage” has the meaning set forth in Section 9.04(f) hereof.
"Closing Date” means the date funds are initially advanced under the Note.

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

"Collateral” means the Property, the Reserve Accounts, the Guaranty, the Completion Guaranty, the Personal Property, the Rents, the Account Collateral, and all other
real or personal Property of Borrower or any Guarantor that is at any time pledged, mortgaged or otherwise given as security to Lender for the payment of the Debt under the
Security Instrument, this Agreement or any other Loan Document.

"

Collateral Assignment of Interest Rate Cap Agreement” has the meaning set forth in Section 6.24(c) hereof.

"Commercial Space” means, collectively, that certain space located on the ground floor of the Property consisting of approximately (i) 18,927 square feet of leasable retail
space and (ii) 1,115 square feet of leasable retail space in the cellar, all as more particularly described on Schedule 6 attached hereto.

"Commercial Unit” means, individually, each individual commercial unit at the Property set forth on Schedule 6 attached hereto.

"Complete” means, with respect to any of the work constituting the Project, that (a) such work is substantially completed in accordance with the Project Budget, the Loan
Documents, and all Applicable Laws, (b) the TCO Condition has been satisfied, (c) subject to any contest rights contained herein, the Property is free of all mechanics’,
materialmen’s, and other similar liens (or such liens have otherwise been bonded over to Lender’s satisfaction), (d) Lender has received copies of all warranties from suppliers
covering materials, equipment and appliances included within the applicable component of the work and (e) the Property has at least thirty-one (31) striped parking spaces within
the below-grade parking lot at the Property. The terms "Completed” and "Completion” shall have the same meaning when used in the Loan Documents.
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"Completion Deadline” has the meaning set forth in the Regulatory Agreement.

"Completion Guaranty” means that certain Completion Guaranty, dated as of the date hereof, from Guarantor to Lender, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

"Completion Notice” has the same meaning as the term " Completion Notice” as used in the Regulatory Agreement.

"Concessions” means (a) rental abatements, (b) "free” rent, (c) inducements and (d) other incentives.

"Condemnation” means a temporary or permanent taking by any Governmental Authority as the result or in lieu or in anticipation of the exercise of the right of
condemnation or eminent domain, of all or any part of the Property, or any interest therein or right accruing thereto, including any right of access thereto or any change of grade
affecting the Property or any part thereof.

"Condemnation Proceeds” has the meaning set forth in Section 9.04(b) hereof.

"Control” (and the correlative terms "controlled by” and "controlling”) means the possession, directly or indirectly, of the power to direct or cause the direction of
management and policies of the business and affairs of the entity in question by reason of the ownership of beneficial interests, by contract or otherwise.

"Creditors’ Rights Laws” means with respect to any Person, any existing or future law of any jurisdiction, domestic or foreign, applicable to such Person and relating to
bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to its debts or
debtors.

"Crowdfunding” means the practice of funding a project or venture by raising capital by either of the following methods: (i) via general solicitation (i.e., marketing directed
to the public at large, whether via the internet or otherwise) that (A) names Lender, or (B) names or contains any information about the Property or (ii) fromunaccredited investors
in a public offering (e.g., under the related exemptions of Title III or Title IV of the Jumpstart Our Business Startups (JOBS) Act).

"Debt” means the outstanding principal amount set forth in, and evidenced by, this Agreement and the Note together with all interest accrued and unpaid thereon and all
other sums due to Lender in respect of the Loan under the Note, this Agreement, or any other Loan Document.

"Debt Service” means, with respect to any particular period of time, interest and principal payments due under the Note for such period.

"Debt Service Coverage Ratio” means, as of any date, the ratio calculated by Lender of: (a) the Net Cash Flow to (b) the projected aggregate Debt Service (including any
required Principal Payments) that would become due during the twelve (12) calendar month period immediately following the date of calculation, calculated on the Loan Amount,
plus the applicable Mezzanine Debt Service for such period, in each case, and assuming that the Interest Rate (for the Loan and the Mezzanine Loan, as applicable) in effect on the
most recent Payment Date remains the same during such twelve (12) month period. Borrower shall deliver to Lender such information as is reasonably required for Lender to make
all applicable calculations. Lender’s calculation of Debt Service Coverage Ratio, and all component calculations, shall be conclusive and binding on Borrower absent manifest error.
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"Debt Yield’ means, as of any date, the ratio (expressed as a percentage) calculated by Lender of: (a) the Net Cash Flow to (b) the Loan Amount, p/us the Mezzanine Loan
Amount. Lender’s calculation of Debt Yield, and all component calculations, shall be conclusive and binding on Borrower absent manifest error.

"Default” means (i) the occurrence of any event hereunder or under any other Loan Document which, but for the giving of notice or passage of time, or both, would
constitute an Event of Default or (i) the occurrence of a Mezzanine Loan Default.

"Default Rate” means, with respect to the Loan, a rate per annumequal to the lesser of (a) the Maximum Legal Rate, or (b) five percent (5%) above the Interest Rate.

"Disbursement Certificate” means a Disbursement Certificate in the form attached hereto as Exhibit C delivered to Lender by Borrower which is signed by a Responsible
Officer of Borrower.

"Disclosure Document” has the meaning set forth in Section 11.02 hereof.

"BGI” means: (a) rental income (excluding percentage rent) and tenant recoveries based on actual, executed Leases in effect for occupied units during the three (3) month
period preceding the date of calculation (annualized) (excluding any commercial Leases (i) that terminate (or that contain an option to termination exercisable by the tenant
thereunder) within the twelve (12) month period following such calculation, (ii) to a tenant (A) that is not in occupancy and open for business at the premises demised under such
Lease, (B) that is in default under the applicable Lease, past any applicable notice and/or cure period, (C) that has expressed an intention to not renew or to terminate/reject the
applicable Lease and/or (D) that is the subject of any proceeding or action relating to its bankruptcy, reorganization or other arrangement pursuant to federal bankruptcy law or any
similar federal or state law or which has been adjudicated a bankrupt or insolvent unless such Lease has been assumed by the trustee in such proceeding or action, and/or (iii)
under which the tenant is not then paying full, unabated rent); plus (b) market rents for vacant units (annualized); plus (c) percentage rent paid during the twelve (12) month period
preceding the date of calculation; plus (d) other verifiable recurring income which is substantiated by recent monthly collections (annualized); less (¢) adjustments for
Concessions, bad debt, or premiums stemming from short term leases or furnished units, and further adjusted to assume a vacancy factor equal to the greater of (i) the actual
vacancy rate for the Property and (i) five percent (5%) with respect to the Residential Space and ten percent (10%) with respect to the Commercial Space.
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"Higible Account” means a separate and identifiable account fromall other funds held by the holding institution that is either (a) an account or accounts maintained with
a federal or state-chartered depository institution or trust company which complies with the definition of Eligible Institution or (b) a segregated trust account or accounts
maintained with a federal or state chartered depository institution or trust company acting in its fiduciary capacity which, in the case of a state chartered depository institution or
trust company, is subject to regulations substantially similar to 12 CER. §9.10(b), having in either case a combined capital and surplus of at least $50,000,000 and subject to
supervision or examination by federal and state authority. An Eligible Account will not be evidenced by a certificate of deposit, passbook or other instrument.

"Higible Institution” means a depository institution or trust company, insured by the Federal Deposit Insurance Corporation, (a) the short term unsecured debt
obligations or commercial paper of which are rated at least A-1 by S&P, P-1 by Moody’s and F-1 by Fitch in the case of accounts in which funds are held for thirty (30) days or
less, or (b) the long termunsecured debt obligations of which are rated at least "AA” by Fitch and S&P and "Aa2” by Moody’s in the case of accounts in which funds are held for
more than thirty (30) days.

"Embargoed Person” has the meaning set forth in Section 5.01-36 hereof.
"Environmental Declaration” has the meaning set forth in Section 6.14 hereof.

" Environmental Indemnity” means that certain Environmental Indemnity Agreement dated as of the date hereof by Borrower and Guarantor in connection with the Loan
for the benefit of Lender, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

"Environmental Law” means any present and future federal, state and local laws, statutes, ordinances, rules, regulations, standards, policies and other governmental
directives or requirements, as well as common law, relating to the protection of human health or the environment, Hazardous Materials, liability for, or costs of, other actual or
threatened danger to human health or the environment. The term "Environmental Law” includes, but is not limited to, the following statutes, as amended, any successor thereto,
and any regulations pronulgated pursuant thereto, and any state or local statutes, ordinances, rules, regulations and the like addressing similar issues: the Comprehensive
Environmental Response, Compensation and Liability Act; the Emergency Planning and Community Right-to-Know Act; the Hazardous Materials Transportation Act; the
Resource Conservation and Recovery Act (including but not limited to Subtitle I relating to underground storage tanks); the Solid Waste Disposal Act; the Clean Water Act; the
Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the Occupational Safety and Health Act; the Federal Water Pollution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National Environmental Policy Act; and the River and Harbors Appropriation Act. The term
"Environmental Law” also includes, but is not limited to, any present and future federal, state and local laws, statutes ordinances, rules, regulations and the like, as well as common
law, conditioning transfer of property upon a negative declaration or other approval of a governmental authority of the environmental condition of the Property; requiring
notification or disclosure of Releases of Hazardous Materials or other environmental condition of the Property to any Governmental Authority or other Person, whether or not in
connection with transfer of title to or interest in property; imposing conditions or requirements in connection with permits or other authorization for lawful activity; relating to
nuisance, trespass or other causes of action related to the Property; and relating to wrongful death, personal injury, or property or other damage in connection with any physical
condition or use of the Property.
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"Environmental Liens” has the meaning set forth in Section 6.14(a) hereof.
"Environmental Report” has the meaning set forth in Section 5.01-34 hereof.

"ERISA” means the Employee Retirement Income Security Act of 1974, as the same may be amended fromtime to time.
"Event of Default” has the meaning set forth in Section 10.01 hereof.

"Excess Cash Flow” has the meaning set forth in Section 8.03 hereof.

"Excess Cash Flow Reserve Account” has the meaning set forth in Section 8.03 hereof.

"Exchange Act” has the meaning set forth in Section 11.02 hereof.

"Exchange Act Filing” has the meaning set forth in Section 11.02 hereof.

"Executive Order” has the meaning set forth in the definition of Prohibited Person.

"Extension Conditions” means each of the following: (a) Borrower shall have given at least thirty (30) days’, but not more than ninety (90) days’, prior written notice to

Lender of'its intention to extend the Maturity Date; (b) no Event of Default shall exist as of the applicable Maturity Date; (c) the Debt Yield must be at least (i) in connection with
the extension of the Maturity Date to the Second Extended Maturity Date, seven and one-quarter of one percent (7.25%) as of the First Extended Maturity Date, and (ii) in
connection with the extension of the Maturity Date to the Third Extended Maturity Date, seven and one-half of one percent (7.50%) as of the Second Extended Maturity Date; (d)
Borrower shall have (i) paid to Lender a fee in the amount of (A) in connection with the extension of the Maturity Date to the Second Extended Maturity Date, one quarter of one
percent (0.25%) of the Loan Amount, and (B) in connection with the extension of the Maturity Date to the Third Extended Maturity Date, one quarter of one percent (0.25%) of the
Loan Amount, and (ii) paid or reimbursed all of Lender’s outstanding fees and expenses then due and payable hereunder or under the other Loan Documents; (¢) Borrower shall
have obtained (and collaterally assigned to Lender pursuant to such documents as Lender may require) an interest rate cap complying with the requirements of Section 6.24 hereof,
expiring no earlier than the extended Maturity Date, capping the applicable Index at the applicable Strike Rate, and having a notional principal amount not less than the Loan
Amount; and (f) Mezzanine Borrower shall have simultaneously extended the Mezzanine Loan pursuant to the terms and conditions of the Mezzanine Loan Agreement.

"FATCA” means Sections 1471 through 1474 of the Code and any regulations or official interpretations thereof.
"Final Earn-Out Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.
"Final RAR” has the meaning set forth in Section 6.14 hereof.
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"FIRREA” means the Financial Institutions Reform, Recovery and Enforcement Act of 1989, as the same may be amended from time to time.

"First Commercial Lease” means the first (1st) non-residential Lease entered into by Borrower during the term of the Loan, in accordance with Section 6.12 hereof,
demising one (1) or more Commercial Units, and pursuant to which the tenant thereunder has accepted possession, and is in occupancy, of all of the space demised under its Lease
and is paying full, unabated rent thereunder.

"First Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"Fiscal Year” means each twelve (12) month period commencing on January 1 and ending on December 31 during the term of the Loan.

"Fitch” means Fitch, Inc.

"Flood Insurance Acts” has the meaning set forth on Schedule 4 hereof.

"Follow Up Short Term Radon Test” has the meaning set forth in Section 6.36 hereof.

"Force Majeure” means any event, circumstance or condition beyond the reasonable control of Borrower, including strikes, labor disputes, acts of God, the elements,
governmental restrictions, regulations or controls, enemy action, civil commotion, fire, casualty, accidents, mechanical breakdowns or shortages of, or inability to obtain, labor,
utilities or materials, or which causes delay; provided, however, that (a) neither any lack of funds (unless due to Lender non-compliance with this Agreement) nor any illiquidity or
disruption affecting capital markets or other general economic conditions, shall be deemed to be a condition beyond the control of Borrower; (b) Borrower notifies Lender of the
existence of such event, circumstance or condition within ten (10) days fromthe date that Borrower becomes aware that such event, circumstance or condition could result in Force
Majeure; and (c) the delay that could result from such Force Majeure shall not cause or result in a default or violation by Borrower under any material contracts or licenses and
permits affecting the Property or under any Applicable Law.

"FRESH Declaration” shall mean that certain Declaration of Restrictions, dated as of November 4, 2024, by Borrower, and recorded on November 21, 2024 with the City
Register’s Office of the City of New York as CRFN 2024000305858, as the same may be amended, restated, supplemented, replaced or modified from time to time in accordance with

the terms hereof.

"Future TVLC Reserve Account” has the meaning set forth in Section 4.09 hereof.

"Future TVLC Reserve Account Initial Deposit Date” means the first (1st) Payment Date occurring after the date that the tenant under the First Commercial Lease is in
actual, physical occupancy of the premises demised thereunder and is paying full, unabated rent in accordance with such First Commercial Lease.

"Future TVLC Reserve Funds” has the meaning set forth in Section 4.09 hereof.
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"Future Vacant Commercial Unit” means any Commercial Unit that (i) was previously demised by Borrower during the term of the Loan pursuant to a Lease in
accordance with Section 6.12 hereof and (ii) has subsequently become vacant.

"GAAP” means generally accepted accounting principles in the United States of America as of the date of the applicable financial report.

" Governmental Authority” means any court, board, agency, commission, office, central bank or other authority of any nature whatsoever for any governmental unit
(federal, state, county, district, municipal, city, country or otherwise) or quasi-governmental unit whether now or hereafter in existence.

"Governmental Plan” means a "governmental plan” as defined in Section 3(32) of ERISA.
"Guarantor” means Clipper Realty Inc., a Maryland corporation.

"Guaranty” means that certain Guaranty of Recourse Obligations of Borrower, dated as of the date hereof, from Guarantor to Lender, as the same may be amended,
restated, replaced, supplemented or otherwise modified fromtime to time.

"Hazardous Materials” means but is not limited to any and all substances (whether solid, liquid or gas) defined, listed, or otherwise classified as pollutants, hazardous
wastes, hazardous substances, hazardous materials, extremely hazardous wastes, or words of similar meaning or regulatory effect under any present or future Environmental Laws
or that may have a negative impact on human health or the environment, including but not limited to Mold, petroleum and petroleum products, asbestos and asbestos-containing
materials, polychlorinated biphenyls, lead, radon, radioactive materials, flammables and explosives, but excluding substances of kinds and in amounts ordinarily and customarily
used or stored in similar properties for the purposes of cleaning or other maintenance or operations and otherwise in compliance with all Environmental Laws.

"Improvements” has the meaning set forth in Article I of the Security Instrument.
"Inclusionary Units” means "Affordable Housing Units” as those terms are defined in each of the Regulatory Agreement.

"Indemnified Parties” means Lender, any Affiliate of Lender who is or will have been involved in the origination of the Loan, any Person who is or will have been
involved in the servicing of the Loan, any Person in whose name the encumbrance created by the Security Instrument is or will have been recorded, Persons who may hold or
acquire or will have held a full or partial interest in the Loan, the holders of any Securities, as well as custodians, trustees and other fiduciaries who hold or have held a full or partial
interest in the Loan for the benefit of third parties, as well as the respective directors, officers, shareholders, partners, members, employees, agents, servants, representatives,
contractors, subcontractors, Affiliates, subsidiaries, participants, successors and assigns of any and all of the foregoing (including but not limited to any other Person who holds
or acquires or will have held a participation or other full or partial interest in the Loan or the Property, whether during the term of the Loan or as a part of or following a foreclosure
of'the Loan and including, but not limited to, any successors by merger, consolidation or acquisition of all or a substantial portion of Lender’s assets and business).
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"Index” means (a) while Term SOFR is the indexupon which the Interest Rate is determined, Term SOFR, and (b) while Term SOFR is not the indexupon which the Interest
Rate is determined, the Alternative Rate Index.

"Initial Earn-Out Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"Insolvency Opinion” means that certain substantive bankruptcy non-consolidation opinion letter delivered to Lender by The Danneman Firm, LLC in connection with the
closing of the Loan and approved by Lender or the Rating Agencies, as the case may be, and any update or replacement thereof delivered pursuant to the terms of this Agreement.

"Insurance Premiums” has the meaning set forth on Schedule 4 hereof.
"Insurance Proceeds” has the meaning set forth in Section 9.04(b) hereof.
"Insurance Reserve Account” has the meaning set forth in Section 4.02 hereof.

"Interest Period’ means, with respect to any Payment Date, the period commencing on and including the fifteenth (15th) day of the immediately preceding calendar month
and ending on and including the fourteenth (14th) day ofthe calendar month in which such Payment Date occurs.

"Interest Rate” means, for any Interest Period, the sum of (a) the Spread, plus (b) the Term SOFR Interest Rate for such Interest Period; provided, however, that during
any period in which an Alternative Rate Condition exists, "Interest Rate” shall mean, for any Interest Period, the Alternative Rate for such Interest Period.

"Interest Rate Cap Agreement” has the meaning set forth in Section 6.24(a) hereof.
"Investor” has the meaning set forth in Section 11.01 hereof.

"Key Principal” shall mean David Bistricer, an individual.

"Labor and Materials Charge” has the meaning set forth in Section 6.18 hereof.

"LCs” has the meaning set forth in the definition of " Approved Leasing Expenditures”.

"Leases” has the meaning set forth in Article I of the Security Instrument.

"Lender” has the meaning set forth in the introductory paragraph hereto, together with its successors and assigns.

"Liabilities” has the meaning set forth in Section 11.02 hereof.
"Licenses” has the meaning set forth in Section 5.01-19 hereof.
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"Lien” means any mortgage, deed of trust, lien, pledge, hypothecation, assignment, security interest, or any other encumbrance, charge or transfer of, on or affecting
Borrower, the Property, any portion thereof or any interest therein, including, without limitation, any conditional sale or other title retention agreement, any financing lease having
substantially the same economic effect as any of the foregoing, the filing of any financing statement, and mechanic’s, materialmen’s and other similar liens and encumbrances.

"Loan” means the loan made by Lender to Borrower pursuant to this Agreement and the other Loan Documents as the same may be amended or split pursuant to the
terms hereof.

"Loan Amount” means $115,000,000.00.

"Loan Documents” means, collectively, this Agreement, the Note, the Security Instrument, the Environmental Indemnity, the Assignment of Management Agreement, the
Collateral Assignment of Interest Rate Cap Agreement, the Guaranty, the Completion Guaranty, the Restricted Account Agreement and all other documents executed and/or
delivered in connection with the Loan, as each of the foregoing may be amended, restated, replaced, extended, renewed, supplemented or otherwise modified fromtime to time.

"Loan-To-Value Ratio” means a percentage calculated by multiplying (a) a fraction, the numerator of which is the Loan Amount, p/us the Mezzanine Loan Amount, and
the denominator of which is the value of the Property based on a current Appraisal thereof, by (b) one hundred (100).

n

Long Term Radon Tests” has the meaning set forth in Section 6.36 hereof.

"Losses” means any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs,
expenses, fines, penalties, charges, fees, judgments, awards, amounts paid in settlement of whatever kind or nature (including but not limited to reasonable attomeys’ fees and
other costs of defense).

"Major Lease” means (a) any Lease which together with all other Leases to the same tenant and to all Affiliates of such tenant, covers five (5) or more apartment units at
the Property, in the aggregate, (b) any Lease with an Affiliate of Borrower, (c) any non-residential Lease, and (d) any instrument guaranteeing or providing credit support for any
Lease meeting the requirements of (a), (b) and/or (c) above.

"Management Agreement” means the management agreement entered into by and between Borrower and Manager, pursuant to which the Manager is to provide
management and other services with respect to the Property, or, if the context requires, the Replacement Management Agreement executed in accordance with the terms and

provisions of this Agreement.

"Manager” means Clipper Realty L.P., a Delaware limited partnership, or such other entity selected as the manager of the Property in accordance with the terms of this
Agreement.

"Market-Rate Units” means, collectively, all Units at the Property that are not 421-a Affordable Units.
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"Material Agreement” means (i) the ZLDA and (ii) each contract and agreement relating to the ownership, management, development, use, operation, leasing,
maintenance, repair or improvement of the Property, other than the Management Agreement and the Leases, under which there is an obligation of Borrower to pay more than
$200,000 per annum.

"Maturity Date” means (a) the Payment Date occurring in May, 2027 (the " Scheduled Maturity Date”), (b) if the applicable Extension Conditions have been satisfied as of
the Scheduled Maturity Date, the Payment Date occurring in May, 2028 (the " First Extended Maturity Date™), (c) if the applicable Extension Conditions have been satisfied as of
the First Exended Maturity Date, the Payment Date occurring in May, 2029 (the " Second Extended Maturity Date”), (d) if the applicable Extension Conditions have been satisfied

as of the Second Extended Maturity Date, the Payment Date occurring in May, 2030 (the " Third Extended Maturity Date™), or (¢) the date on which the Debt has been accelerated
as herein provided.

"Maximum Legal Rate” means the maximum non-usurious interest rate, if any, that at any time or from time to time may be contracted for, taken, reserved, charged or
received on the indebtedness evidenced by the Note and as provided for herein or in the other Loan Documents, under the laws of any state whose laws are held by any court of
competent jurisdiction to govern the interest rate provisions of the Loan.

"Maximum Shortfall Additional Advance Amount” has the meaning set forth in the Mezzanine Loan Agreement.

"Mezzanine Borrower” means Dean Member LLC, a Delaware limited liability company.

"Mezzanine Debt Service” means, with respect to any particular period of time, interest and principal (if applicable) payments due under the Mezzanine Note for such
period.

"Mezzanine Equity Collateral” means the 100% direct and/or indirect equity ownership interest held by Mezzanine Borrower in Borrower, including all of Mezzanine
Borrower’s equity ownership interests in any SPC Party.

"Mezzanine Lender” means Lender, together with its successor and/or assigns, in its capacity as mezzanine lender under the Mezzanine Loan.

"Mezzanine Loan” means that certain loan in the original principal balance of $45,000,000.00 made by Mezzanine Lender to Mezzanine Borrower, and evidenced by the
Mezzanine Note.

"Mezzanine Loan Amount” means the "Loan Amount” as defined in the Mezzanine Loan Agreement.

"Mezzanine Loan Agreement” means that certain Mezzanine Multifamily Loan and Security Agreement of even date herewith between Mezzanine Borrower and
Mezzanine Lender (as the same exist as of the date hereof and as the same may be amended, restated, replaced, supplemented or otherwise modified).
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"Mezzanine Loan Default” means a "Default” under and as defined in the Mezzanine Loan Agreement.

"Mezzanine Loan Documents” means the documents, certificates and instruments evidencing, securing or otherwise executed in connection with the Mezzanine Loan (as
the same exist as of the date hereofand as the same may be amended, restated, replaced, supplemented or otherwise modified).

"Mezzanine Loan Event of Default” means the occurrence of an "Event of Default” as such termis defined in the Mezzanine Loan Agreement.

"

Mezzanine Loan Monthly Payment Amount” shall mean the "Monthly Payment Amount” as such termis defined in the Mezzanine Loan Agreement.

"Mezzanine Note” means that certain Mezzanine Promissory Note of even date herewith in the original principal balance of up to $45,000,000.00 made by Mezzanine
Borrower in favor of Mezzanine Lender.

"Mezzanine Transfer” means each of (i) the pledge of the Mezzanine Equity Collateral by Mezzanine Borrower to Mezzanine Lender in connection with the Mezzanine
Loan (or similar transfers in connection with any additional mezzanine loan required by Lender pursuant to the Loan Documents or Mezzanine Lender pursuant to the Mezzanine
Loan Documents), and (ii) any transfer of the Mezzanine Equity Collateral to Mezzanine Lender or its nominee or designee in connection with the exercise of Mezzanine Lender’s
rights and remedies under the Mezzanine Loan Documents, including, without limitation, a foreclosure, or an assignment in lieu thereof, of the Mezzanine Equity Collateral (or
similar transfers in connection with a foreclosure or assignment in lieu thereof with respect to any additional mezzanine loan required by Lender pursuant to the Loan Documents or
by Mezzanine Lender pursuant to the Mezzanine Loan Documents).

"Minimum Advance Amount” means the lesser of (i) $100,000.00 and (ii) the remaining amount available as an Additional Advance pursuant to the terms of this
Agreement.

"Minimum Disbursement Amount” means Ten Thousand and No/100 Dollars ($10,000), or such lesser amount remaining in the applicable Reserve Account.

"Mold” means fungi or bacterial matter which reproduces through the release of spores or the splitting of cells, including, but not limited to, mold, mildew, and viruses,
whether or not such Mold is living.

"

Monthly Insurance Deposit” has the meaning set forth in Section 4.02 hereof.

"Monthly Operating Expense Amount” means, collectively, (i) the monthly amount payable for operating expenses as set forth in the Approved Annual Budget not
otherwise paid or reserved for in the accounts described in clauses (a), (b), (c), (d) and (e) of Section 8.03 hereof and (ii) any extraordinary expenses which are not set forth in the
Approved Annual Budget and are () incurred by Borrower in connection with the operation and maintenance of the Property and (y) approved by Lender.
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"Monthly Payment Amount” means, as of any Payment Date, a payment equal to the sum of (a) the amount of all interest that accrues on the Outstanding Principal
Balance for the Interest Period in which such Payment Date occurs computed at the Interest Rate in effect during the Interest Period in effect as of the day immediately preceding
such Payment Date plus (b) for the Payment Date occurring in June, 2028 (assuming the Extension Conditions have been satisfied and the Maturity Date has been extended
pursuant to the Loan Documents) and for each Payment Date occurring thereafter, the Principal Payment.

"Moody’s” means Moody’s Investors Service, Inc.

"Net Cash How” means the net cash flow for the Property determined by Lender in its reasonable discretion by calculating: EGI less Operating Expenses incurred in
connection with the Property during the twelve (12) month period preceding the date of calculation, with adjustments for any anticipated increases in such Operating Expenses
(including those projected to occur as a result of higher occupancy) and assuming (y) property management fees equal to the greater of (A) the actual amount paid by Borrower
during such prior 12-month period, and (B) the sum of (I) three percent (3.00%) of EGI with respect to the Residential Space plus (II) three percent (3.00%) of EGI (including any
reimbursements paid by the commercial tenants) with respect to the Commercial Space, and (z) a normalized adjustment for Capital Expenditures equal to $250 per unit with respect
to the Residential Space. In making the calculations described above, applicable line items may be adjusted by Lender in its reasonable discretion to accurately reflect the amounts
of any extraordinary non-recurring items in the relevant period and to reflect on a pro rata basis those items over the applicable period. For the avoidance of doubt, any income
fromany Interest Rate Cap Agreement shall not be included in the calculation of Net Cash Flow.

"Net Proceeds” has the meaning set forth in Section 9.04(b) hereof.
"Net Proceeds Deficiency” has the meaning set forth in Section 9.04(h) hereof.

"Note” means that certain Amended, Restated and Consolidated Promissory Note of even date herewith in the original principal amount of $115,000,000.00, made by
Borrower in favor of Lender, as the same may be amended, restated, replaced, extended, renewed, supplemented, severed, split, or otherwise modified from time to time.

"NYC OER” has the meaning set forth in Section 6.14 hereof.

"

O&M Program” has the meaning set forth in Section 6.14(c) hereof.
"Obligations” means Borrower’s obligation to pay the Debt and performits obligations under the Note, this Agreement and the other Loan Documents.
"OFAC” has the meaning set forth in Section 5.01-35 hereof.

"Officer’s Certificate” means a certificate delivered to Lender by Borrower which is signed by a Responsible Officer of Borrower.
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"Operating Fxpenses” means, for any period, the total of all expenditures, computed in accordance with accounting principles reasonably acceptable to Lender, of
whatever kind relating to the operation, maintenance and/or management of the Property that are incurred on a regular monthly or other periodic basis (including without limitation,
utilities, ordinary repairs and maintenance, insurance premiums, license fees, Property taxes and assessments, advertising and marketing expenses, management fees, payroll and
related taxes, computer processing charges, operational equipment or other lease payments, and other similar costs, and tenant improvement costs and leasing commissions in an
amount equal to $1.00 per square foot of Commercial Space at the Property per year), but excluding Debt Service, tenant improvement costs and leasing commissions (to the extent
in excess of the amount set forth above), Capital Expenditures, non-cash charges such as depreciation and amortization, expense items which are paid directly by tenants (other
than real estate taxes), contributions to the Reserve Accounts, costs of restoration following a Casualty or Condemnation, any payment or expense for which Borrower was or is to
be reimbursed by insurance, and federal, state or local income taxes.

"Other Charges” means all maintenance charges, impositions other than Taxes, and any other charges, including, without limitation, vault charges and license fees for
the use of vaults, chutes and similar areas adjoining the Property, now or hereafter levied or assessed or imposed against the Property or any part thereof.

"OQutstanding Principal Balance” means, as of any date, the outstanding principal balance of the Loan.
"PACE Loan” means any Property Assessed Clean Energy loan or any similar financing.
"Patriot Act” has the meaning set forth in Section 5.01-35 hereof.

"Payment Date” means the ninth (9th) day of each calendar month during the term of the Loan or, if such day is not a Business Day, the immediately preceding Business
Day.

"Performance Farn-Out Additional Advance” h has the meaning set forth in the Mezzanine Loan Agreement
"Permanent CO” has the meaning set forth in Section 6.30 hereof.

"Permitted Encumbrances” means collectively, (a) the Liens and security interests created by the Loan Documents, (b) all Liens, encumbrances and other matters
disclosed in the Title Insurance Policy relating to the Property or any part thereof, (c¢) Liens, if any, for Taxes imposed by any Governmental Authority not yet delinquent
(provided, however, in no event shall any lien or charge securing a PACE Loan be deemed a Permitted Encumbrance), and (d) such other title and survey exceptions as Lender has
approved or may approve in writing in Lender’s sole discretion; provided that, none of which items (a) through (d), individually or in the aggregate, materially interferes with the
value, current use or operation of the Property or the security intended to be provided by the Security Instrument or with the current ability of the Property to generate cash flow
sufficient to service the Loan or Borrower’s ability to pay and performthe Obligations under the Loan Documents when they become due.
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"Permitted Equipment Leases” means equipment leases or other similar instruments entered into with respect to the Personal Property; provided, that, in each case, such
equipment leases or similar instruments (i) are entered into on commercially reasonable terms and conditions in the ordinary course of Borrower’s business and (ii) relate to
Personal Property which is (A) used in connection with the operation and maintenance of the Property in the ordinary course of Borrower’s business and (B) readily replaceable
without material interference or interruption to the operation of the Property.

Permitted Prepayment Date” has the meaning set forth in Section 2.05(a) hereof.

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

"Personal Property” has the meaning set forth in Article I of the Security Instrument.

"Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA, subject to Title I of ERISA) whether or not subject to ERISA or a plan or other arrangement
within the meaning of Section 4975 of the Code.

"Plan Assets” means assets of a Plan within the meaning of29 C.F.R. Section 2510.3-101 or similar law.
"Policies” has the meaning set forth on Schedule 4 hereof.

"Principal Payment” means $158,870.00.

"Prohibited Governmental Transactions” means transactions by or with Borrower that are subject to state statutes regulating investment of, and fiduciary obligations
with respect to, governmental plans similar to the provisions of Section 406 of ERISA or Section 4975 of the Code currently in effect.

"Prohibited Person” means any Person:

(a) listed in the Annex to, or otherwise subject to the provisions of, the Executive Order Nos. 12947, 13099 and 13224 and all modifications thereto or thereof
(collectively, the "Executive Order”);

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

(c) with whom Lender is prohibited from dealing or otherwise engaging in any transaction by any terrorism or money laundering law, including the Executive
Order;

(d) who commits, threatens or conspires to commit or supports "terrorism” as defined in the Executive Order;
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(e) thatis named as a "specially designated national and blocked person” on the most current list published by the U.S. Treasury Department Office of Foreign
Assets Control at its official website, http://www.treas.gov.ofac/downloads/t11sdn.pdf or at any replacement website or other replacement official publication of
such list; or

(f) who is an Affiliate of or affiliated with a Person listed above.

"Prohibited Transaction” means any transaction which could cause any obligation, or action taken or to be taken, hereunder (or the exercise by Lender of any of its rights
under the Note, this Agreement, the Security Instrument or the other Loan Documents) to be a non-exempt (under a statutory or administrative class exemption) prohibited
transaction under ERISA.

"Prohibited Transfer” has the meaning set forth in Section 7.01(a) hereof.

"Project” means the Completion of all capital improvements to the Property described in the Project Budget and all done in accordance with the Project Budget and all
Applicable Laws.

"Project Budget” means that certain budget of costs and expenses to be incurred with the Completion of the Project by Borrower attached hereto as Exhibit F.
"Project Completion Deadline” has the meaning set forth in Section 6.35 hereof.
"Project Fxpenditure Reserve Account” has the meaning set forth in Section 4.10 hereof.

"Property” means each parcel of real property, the Improvements thereon and all Personal Property owned by Borrower and encumbered by the Security Instrument,
together with all rights pertaining to the Property and Improvements, as more particularly described in Article I of the Security Instrument and referred to therein as the "Property”.

"Provided Information” has the meaning set forth in Section 11.02 hereof.

"Qualified Insurer” has the meaning set forth on Schedule 4 hereof.

"Qualified Manager” means a Person approved by Lender in writing (which such consent may be conditioned upon Lender’s receipt of confirmation from the applicable
Rating Agencies that the management of the Property by such Person will not result in a downgrade, withdrawal or qualification of the initial, or if higher, then current rating of the
Securities or any class thereof).

"Radon Requirements Satisfaction Event” has the meaning set forth in Section 6.36 hereof.

"Radon Reserve Account” has the meaning set forth in Section 4.07 hereof.

"Radon Reserve Deposit” has the meaning set forth in Section 4.07 hereof.

"Radon Reserve Deposit Event” means the occurrence of the earlier of (X) Borrower notifying Lender in writing that it has elected to forego Long Term Radon Tests and
will install and commence operation of a mitigation systemand (y) Long Term Radon Test results indicate an exceedance of the Action Level.
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"Rating Agencies” means (a) prior to the final Securitization of the Loan, S&P, Moody’s, Fitch, DBRS Momingstar, and Kroll Bond Ratings (or, in each case, its
applicable affiliate, and their respective successors), or any other nationally-recognized statistical rating agency that has been designated by Lender and (b) after the final
Securitization of the Loan, shall mean any of the foregoing in clause (a) that have rated and continue to rate any of the Securities (excluding unsolicited ratings).

"Regulatory Agency” means the New York City Department of Housing Preservation and Development, acting through any authorized representative, or any other
Governmental Authority or quasi-governmental authority entitled to enforce the provisions of the 421-a Tax Benefits Program and/or the Regulatory Agreement, as applicable.

"Regulatory Agreement” means that certain Mandatory Inclusionary Housing Restrictive Declaration, dated August 10, 2023, by Borrower, and recorded on August 18,
2023 with the City Register’s Office of the City of New York as CRFN 2023000210313, as amended by that certain First Amendment to Mandatory Inclusionary Housing Restrictive
Declaration, dated January 30, 2025, by Borrower, and recorded on February 7, 2025 with the City of Register’s Office of y of New York as CRFN 2025000035826, as the same may be
amended, restated, supplemented, replaced or modified fromtime to time in accordance with the terms hereof.

"Regulatory Change” means any change effective after the date of this Agreement in any statute, treaty, rule, regulation, ordinance, executive order or administrative or
judicial precedents or authorities (including without limitation, Regulation D of the Board of Governors of the Federal Reserve System of the United States (or any successor)) or
the adoption or making after such date of any interpretation, directive or request applying to a class of banks, including any Lender, of or under any statute, treaty, rule, regulation,
ordinance, executive order or administrative or judicial precedents or authorities (whether or not having the force of law and whether or not failure to comply therewith would be
unlawful) by any Governmental Authority or monetary authority charged with the interpretation or administration thereof or compliance by Lender with any request or directive
regarding capital adequacy. Notwithstanding anything herein to the contrary, (a) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith and (b) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the
Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in
each case be deemed to be a "Regulatory Change”, regardless of the date enacted, adopted or issued.

"Release” means, with respect to any Hazardous Materials, any release, deposit, discharge, emission, leaking, leaching, spilling, seeping, migrating, injecting, pumping,
pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Materials.

"Relevant Governmental Body” means the Board of Governors of the Federal Reserve Systemor the Federal Reserve Bank of New York, or a committee officially endorsed
or convened by the Board of Govermnors of the Federal Reserve System or the Federal Reserve Bank of New York, or any successor thereto.
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"Remediation” means but shall not be limited to any response, remedial, removal, or corrective action; any activity to clean up, detoxify, decontaminate, contain or
otherwise remediate any Hazardous Materials; any actions to prevent, cure or mitigate any Release of any Hazardous Materials; any action to comply with any Environmental Laws
or with any permits issued pursuant thereto; any inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory or other analysis, or evaluation
relating to any Hazardous Materials or to anything referred to herein.

"REMIC Trust”’ means a "real estate mortgage investment conduit” within the meaning of Section 860D of the Code that holds the Note or any portion thereof.
"Renewal Lease” has the meaning set forth in Section 6.12(a) hereof.

"Rent Regulations” means (i) the Rent Stabilization Law of 1969 (Administrative Code of the City of New York §26-501); (ii) the New York City Rent Stabilization Code (9
NYCRR 2520.1 et. seq.); (iii) the New York City Rent and Rehabilitation Law (Administrative Code of the City of New York Sections §26-401 et. seq.); (iv) the Emergency Tenant
Protection Act of 1974 (McKinney’s Unconsolidated §8621 et. seq.); (v) New York City Local Law of 1994 (Local Law 1994, No. 4); (vi) the 1993 Rent Regulation Reform Act (L.
1993, ch. 253); the Rent Regulation Reform Act of 1997 (L. 1997, ch. 116); (vii) New York City Rent and Eviction Regulations (9 NYCRR 2200 et. seq.); (viii) New York Consolidated
Laws, Penal Law §241.00 and §241.05, Administrative Code of the City of New York §27-2115 and Housing Maintenance Code§ 27-2004; and (ix) the Housing Stability and Tenant
Protection Act 0f2019, all as the same may have been or hereafter may be amended fromtime to time, together with any other applicable laws, rules, orders, regulations, ordinances,
judgments, decrees, injunctions, permits or requirements of Governmental Authorities having jurisdiction over the issue or matter in question and all covenants, agreements,
restrictions and encumbrances contained in any instruments, either of record or known to Borrower, at any time in force affecting the Property or any part thereof which, in the case
of each of the foregoing, relate to the rental of apartment units.

"Rent Roll” means a statement from Borrower, substantially in the form of the rent roll for the Property delivered to and approved by Lender in connection with the
closing of the Loan, detailing the names of all tenants of the Property, the portion of Property occupied by each tenant, the base rent and any other charges payable under each
Lease, the term of each Lease, the beginning date and expiration date of each Lease, whether any tenant is in default under its Lease (and detailing the nature of such default) or is
not in physical occupancy of its space, a delineation as to whether each Unit at the Property is a Market-Rate Unit and/or a 421-a Affordable Unit, and any other information as is
reasonably required by Lender, all certified by a Responsible Officer to be true, correct and complete.

"Rents” has the meaning set forth in Article I of the Security Instrument.




"Replacement Management Agreement” means, collectively, (a) either (i) a management agreement with a Qualified Manager substantially in the same form and
substance as the Management Agreement, or (ii) a management agreement with a Qualified Manager, which management agreement shall be acceptable to Lender in form and
substance, provided, with respect to this subclause (ii), after a Securitization, Lender, at its option, may require that Borrower obtain confirmation from the applicable Rating
Agencies that such management agreement will not result in a downgrade, withdrawal or qualification of the initial, or if higher, then current rating of the Securities or any class
thereof; (b) a conditional assignment of management agreement substantially in the form of the Assignment of Management Agreement (or such other formacceptable to Lender),
executed and delivered to Lender by Borrower and such Qualified Manager at Borrower’s expense; and (c) if such replacement manager is an Affiliated Manager, Borrower shall
have delivered, or cause to be delivered, to Lender, an updated Insolvency Opinion acceptable to Lender with respect to such Affiliated Manager.

"Required Equity” has the meaning set forth in Section 5.01-41 hereof.

"Reserve Accounts” means the Tax Reserve Account, the Insurance Reserve Account, the Capital Expenditure Reserve Account, the Radon Reserve Account, the
Shortfall Reserve Account, the Future TI/LC Reserve Account, the Excess Cash Flow Reserve Account, the Project Expenditure Reserve Account, and any other escrow or reserve
account established by the Loan Documents (including, without limitation, the Cash Management Account).

"Reserve Item” means, individually and collectively as the context may require, Approved Capital Expenditures and Approved Leasing Expenditures.

"Reserve Requirement” means, with respect to any Interest Period, the maximum rate of all reserve requirements (including all basic, marginal, emergency, supplemental,
special or other reserves and taking into account any transitional adjustments or other schedule changes in reserve requirements during the Interest Period) which are imposed
under Regulation D of the Board of Govemnors of the Federal Reserve System from time to time in effect (including any successor or other Regulation or official interpretation of
said Board of Governors relating to reserve requirements applicable to member banks of the Federal Reserve System) on eurocurrency liabilities (or against any other category of
Liabilities which includes deposits by reference to which Term SOFR or any Alterative Rate Index, as applicable, is determined or against, any category of extensions of credit or
other assets which includes loans by a non-United States office of a depository institution to United States residents or loans which charge interest at a rate determined by
reference to such deposits) during the Interest Period and which are applicable to member banks of the Federal Reserve System with deposits exceeding one billion dollars, but
without benefit or credit of proration, exemptions or offsets that might otherwise be available from time to time under the said Regulation D, to the extent the same is applicable to
any holder of a Note or other interest in the Loan (including participation interests in the Loan). The determination of the Reserve Requirement shall be based on the assumption
that Lender funded 100% of the Loan in the interbank Eurodollar market. In the event of any change in the rate of such Reserve Requirement under said Regulation D during the
applicable Interest Period, or any variation in such requirements based upon amounts or kinds of assets or labilities, or other factors, including the imposition of Reserve
Requirement, or differing Reserve Requirement, on one or more but not all of the holders of the Loan or any participation therein, such Lender may use any reasonable averaging
and/or attribution methods which it deems appropriate and practical for determining the rate of such Reserve Requirement which shall be used in the computation of the Reserve
Requirement. Lender’s computation of same shall be final absent manifest error.
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"Residential Space” means, collectively, all two hundred forty (240) Units at the Property, together with any amenity spaces associated therewith.

"Responsible Officer” means with respect to a Person, the chairman of the board, president, chief operating officer, chief financial officer, treasurer, vice president-finance
or such other authorized representative of such Person.

"Restoration” means the repair and restoration of the Property after a Casualty or Condennation as nearly as possible to the condition the Property was in immediately
prior to such Casualty or Condemnation, with such alterations as (i) are required by the Restrictive Declaration and/or the Regulatory Agreement and/or (ii) may be approved by
Lender.

"Restoration Threshold” means an amount equal to two percent (2%) of the Outstanding Principal Balance.

"Restricted Account” means the deposit account established pursuant to the Restricted Account Agreement.

"Restricted Account Agreement” means a deposit account control agreement in form and content reasonably acceptable to Lender by and among Restricted Account
Bank, Borrower and Lender, as the same may be amended, restated, replaced, supplemented or otherwise modified fromtime to time.

"Restricted Account Bank” means any Eligible Institution acceptable to Lender that enters into the Restricted Account Agreement, provided that it remains an Eligible
Institution, and any successor Eligible Institution or other Eligible Institution selected by Borrower, subject to Lender’s prior written consent.

"Restricted Party” means Borrower, SPC Party, Mezzanine Borrower, Guarantor, Sponsor or any Affiliated Manager or any shareholder, partner, member or non-member
manager, or any direct or indirect legal or beneficial owner of, Borrower, SPC Party, Mezzanine Borrower, Guarantor, Sponsor, any Affiliated Manager or any non-member manager.

"Restrictive Declaration” means a restrictive declaration relating to the 421-a Tax Benefits Program in form and substance acceptable to the Regulatory Agency to be
entered into with respect to, and recorded against, the Property.

"S&P” means Standard & Poor’s Ratings Services.

"Sale or Pledge” means a voluntary or involuntary sale, conveyance, mortgage, grant, bargain, lien, encumbrance, pledge, assignment, grant of any options with respect
to, or any other transfer or disposition of (directly or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or not for consideration or of record) a
legal or beneficial interest.

"Scheduled Maturity Date” has the meaning set forth in the definition of "Maturity Date”.
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"Second Earn-Out Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"Second Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"Secondary Market Transaction” has the meaning set forth in Section 11.01 hereof.

"Securities” has the meaning set forth in Section 11.01 hereof.

"Securities Act” has the meaning set forth in Section 11.02 hereof.

"Securitization” has the meaning set forth in Section 11.01 hereof.

"Security Deposits” has the meaning set forth in Section 6.12(d) hereof.

"Security Instrument” means that certain first priority Amended, Restated and Consolidated Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, executed and delivered by Borrower as security for the Loan and encumbering the Property, as the same may be amended, restated, replaced, supplemented or
otherwise modified fromtime to time.

"Servicer” has the meaning set forth in Section 11.03 hereof.

"Servicing Agreement” has the meaning set forth in Section 11.03 hereof.

"Severed Loan Documents” has the meaning set forth in Section 10.02(c) hereof.

"SFHA” has the meaning set forth on Schedule 4 hereof.

"Short Term Radon Test” has the meaning set forth in Section 6.36 hereof.

"Shortfall Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"Shortfall Reserve Account” has the meaning set forth in Section 4.08(a) hereof.

"Shortfall Reserve Account Release Date” means the date on which all of the following conditions have been simultaneously satisfied (as reasonably determined by
Lender): (a) the Debt Yield has been equal to or greater than eight percent (8.00%) for two (2) consecutive calendar quarters; (b) the Debt Service Coverage Ratio has been equal to
or greater than 1.10:1.00 for two (2) consecutive calendar quarters (provided, however, that for the purposes of such calculation, Lender shall use an assumed interest rate equal to
the greater of (x) the Strike Rate plus the Spread and (y) the Interest Rate in effect on the most recent Payment Date); (c) Borrower shall have entered into Leases, in each case in
accordance with Section 6.12 hereof, (x) demising, in the aggregate, at least ninety percent (90%) of the Units at the Property, pursuant to which each of the tenants thereunder has
accepted possession, and is in occupancy, of all of the space demised under its respective Lease, and (y) which provide, in the aggregate, annualized rental income (net of
Concessions and bad debt) equal to or greater than an amount equal to ninety percent (90%) of the gross potential rent of the Residential Space at the Property (as determined by
Lender); and (d) Borrower shall have entered into market-rent Leases, in each case in accordance with Section 6.12 hereof, demising, in the aggregate, at least ninety percent (90%)
of'the Commercial Space at the Property, pursuant to which each of the tenants thereunder (i) has accepted possession, and is in occupancy, of all of the space demised under its

respective Lease, (ii) is paying full, unabated rent in accordance with such Lease, and (iii) is not in default beyond any applicable notice and cure period under such Lease.
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"Shortfall Reserve Account Replenishment Deposit” has the meaning set forth in Section 4.08(a) hereof.

"SMP” has the meaning set forth in Section 6.14 hereof.

"SPC Party” has the meaning set forth on Schedule 3 hereof, together with its permitted successors and assigns.
"Sponsor” means Clipper Realty L.P., a Delaware limited partnership.

"Spread” means two hundred sixty-five basis points (i.e., 2.65%).

"State” means the state or commonwealth in which the Property or any part thereof'is located.

"Strike Rate” means (a) with respect to any Interest Rate Cap Agreement required pursuant to Section 6.24 hereof, (i) while Term SOFR is the index upon which the
Interest Rate is determined, six percent (6.0%), or (i) while Term SOFR is not the index upon which the Interest Rate is determined, the number of basis points established at the
time the Alternative Rate is first established with each change in Index that, when added to the Alternative Spread then in effect, would equal the sumof () six percent (6.0%), plus

(y) the Spread, and (b) with respect to any Interest Rate Cap Agreement required pursuant to the definition of Extension Conditions, the rate determined by Lender such that, if it
were then the Index component of the Interest Rate under the Loan, would result in a Debt Service Coverage Ratio of at least 1.00:1.00.

"Survey” means a survey prepared by a surveyor licensed in the State and satisfactory to Lender and the company or companies issuing the Title Insurance Policy, and
containing a certification of such surveyor satisfactory to Lender.

"Tax Reserve Account” has the meaning set forth in Section 4.01 hereof.

"Tax Reserve Account Replenishment Deposit” has the meaning set forth in Section 4.01 hereof.

"Taxes” means all real estate and personal property taxes, payments in lieu of taxes, assessments, water rates or sewer rents, now or hereafter levied or assessed or
imposed against the Property or part thereof.
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"TCO” means, individually or collectively (as the context may require), one or more valid temporary certificates of occupancy for all of the Improvements at the Property
issued by the appropriate Governmental Authority.

"TCO Condition” means (a) a TCO shall have been issued by the applicable Governmental Authority with respect to all the Improvements at the Property, and (b)
Borrower shall have delivered a copy thereofto Lender.

"Term SOFR” means with respect to each Interest Period, the higher of (a) two hundred twenty-five (225) basis points (i.e., 2.25%) and (b) the rate identified as "1 Month
CME Term SOFR” by the Term SOFR Administrator on the CME Market Data Platform https://www.cmegroup.com/market-data/cme-group-benchmark-administration/term-
softhtml (or any successor source for the rate currently identified as "1 Month CME Term SOFR” identified as such by the Term SOFR Administrator from time to time) as of 6:00
a.m. (New York City time) on the day that is two (2) Term SOFR Business Days preceding the first day of the applicable Interest Period (rounded upwards, if necessary, to the
nearest 1/1,000 of 1%).

"Term SOFR Administrator ” means CME Group Benchmark Administration Limited or a successor administrator of the rate currently identified as "1 Month CME Term
SOFR” that has been broadly adopted by the commercial real estate finance industry as a successor administrator of the rate currently identified as "1 Month CME Term SOFR” as
determined by Lender in good faith.

"Term SOFR Business Day” means any day except for a Saturday, Sunday, a day on which the Securities Industry and Financial Markets Association recommends that
the fixed income departments of its members be closed for the entire day for purposes of trading in U.S. governmental securities or a day for and on which the Term SOFR
Administrator is not required to publish Term SOFR in accordance with the applicable guidelines, rules or requirements for, or announcements regarding, the publication of Term
SOFR as issued and in force by, or with respect to, the Term SOFR Administrator fromtime to time.

"Term SOFR Interest Rate” means, with respect to each Interest Period, the quotient of (a) Term SOFR applicable to such Interest Period, divided by (b) a percentage
equal to 100% minus the Reserve Requirement (if any) applicable to such Interest Period.

"Third Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"TILC Final Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"TIs” has the meaning set forth in the definition of "Approved Leasing Expenditures”.

"Title Insurance Policy” means an ALTA mortgagee title insurance policy in a form acceptable to Lender (o if the Property is located in a State which does not permit
the issuance of such ALTA policy, such formas shall be permitted in such State and acceptable to Lender) issued by a title insurance company satisfactory to Lender with respect

to the Property and insuring the Lien of the Security Instrument subject only to Permitted Encumbrances, with endorsements thereto as to such matters as Lender may designate.
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"Trigger Event” means a period (A) commencing upon the occurrence of (i) an Event of Default and/or (ii) on or after the Payment Date occurring in May, 2028, the Debt
Yield being less than six and three quarters of one percent (6.75%) (tested quarterly); and (B) expiring upon (x) with regard to any Trigger Event commenced in connection with
clause (A)(i) above, Lender’s acceptance of the cure (if applicable) of such Event of Default and (y) with regard to any Trigger Event commenced in connection with clause (A)(ii)
above, the date that Lender has determined the Debt Yield has been at least six and three quarters of one percent (6.75%) for two (2) consecutive calendar quarters.
Notwithstanding the foregoing, a Trigger Event shall not be deemed to expire in the event that a Trigger Event then exists for any other reason.

"UCC” or "Uniform Commercial Code” means the Uniform Commercial Code as in effect in the State.

"UCC Collateral” has the meaning set forth in Section 12.25 hereof.

"Unabated Tax Earn-Out Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"Unabated Tax Reserve Additional Advance” has the meaning set forth in the Mezzanine Loan Agreement.

"Unit” means an individual residential apartment unit at the Property.

"US. Obligations” means "government securities” as defined in Section 2(a)(16) of the Investment Company Act of 1940 and within the meaning of Treasury Regulation
Section 1.860G-2(a)(8); provided, that, (i) such "government securities” are not subject to prepayment, call or early redemption, and (ii) the aforesaid laws and regulations shall be
deemed to refer to the same as may be and/or may hereafter be amended, restated, replaced or otherwise modified.

"USPAP” means the Uniform Standards of Professional Appraisal Practice.

"Violations” has the meaning set forth in Section 6.33 hereof.

"Violations Deadline” has the meaning set forth in Section 6.33 hereof.

"Violations Work” has the meaning set forth in Section 6.33 hereof.

"Yield Maintenance End Date” means January 14, 2026.

"Yield Maintenance Premium” means (a) with respect to any prepayment made prior to the Yield Maintenance End Date, an amount equal to the greater of (i) one percent
(1%) of the amount of the Loan Amount, and (ii) the product of (A) the amount of the Loan Amount, multiplied by (B) the product of (x) the quotient of (I) the Interest Rate as of
the Payment Date immediately prior to the date on which the applicable Yield Maintenance Premium became due, divided by (II) three hundred sixty (360), multiplied by (y) the
number of days remaining from the date of such prepayment through and including the Yield Maintenance End Date, and (b) with respect to any prepayment made on or after the

Yield Maintenance End Date, there shall be no required Yield Maintenance Premium.
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"ZLDA” shall mean that certain Zoning Lot Development and Easement Agreement dated April 14, 2022 by and between 641 Classon Realty LLC and Dean Owner LLC
and recorded in CRFN 2022000187367.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE2

REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender as of the Closing Date that:

5.01-1

5.01-2

5.01-3

Organization. Borrower is duly organized and is validly existing and in good standing in the jurisdiction in which it is organized, with requisite power and authority to
own the Property and to transact the businesses in which it is now engaged. Borrower is duly qualified to do business and is in good standing in each jurisdiction
where it is required to be so qualified in connection with the Property, its businesses and operations. Borrower possesses all rights, licenses, permits and
authorizations, governmental or otherwise, necessary to entitle it to own the Property and to transact the businesses in which it is now engaged. Borrower has full
power, authority and legal right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the Property pursuant to the terms hereofand to keep and
observe all of the terms of this Agreement, the Note, the Security Instrument and the other Loan Documents on Borrower’s part to be performed. The organizational
chart attached as Exhibit A hereto, relating to Borrower and certain Affiliates and other parties, is true, complete and correct on and as of the date hereof.

Authority; Proceedings. Borrower has taken all necessary action to authorize the execution, delivery and performance of this Agreement and the other Loan
Documents. This Agreement and the other Loan Documents have been duly executed and delivered by or on behalf of Borrower and constitute legal, valid and binding
obligations of Borrower enforceable against Borrower in accordance with their respective terms, subject only to applicable bankruptcy, insolvency and similar laws
affecting rights of creditors generally, and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and except that certain provisions in such Loan Documents may be further limited or rendered unenforceable by Applicable Law, but (subject to the
limitations set forth above) such limitations or unenforceability will not render such Loan Documents invalid as a whole or materially interfere with Lender’s realization
of the principal benefits and/or security provided thereby.

No Conflicts. The execution, delivery and performance of this Agreement and the other Loan Documents by Borrower will not conflict with or result in a breach of any
of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any Lien, charge or encumbrance (other than pursuant to the Loan
Documents) upon any of the Property or assets of Borrower pursuant to the terms of any agreement or instrument to which Borrower is a party or by which any of
Borrower’s property or assets is subject, nor will such action result in any violation of the provisions of any statute or any order, rule or regulation of any court or
governmental agency or body having jurisdiction over Borrower or the Property or any of Borrower’s other assets, or any license or other approval required to operate
the Property, and any consent, approval, authorization, order, registration or qualification of or with any Governmental Authority required for the execution, delivery
and performance by Borrower of this Agreement or any other Loan Documents have been obtained and is in full force and effect.




5.014

5.01-5

Litigation.

(a) There are no actions, suits or proceedings at law or in equity, arbitrations or governmental investigations by or before any Governmental Authority or other agency
now pending, filed or threatened against or affecting Borrower or Guarantor, except as set forth on Schedule 8 attached hereto, which even if adversely determined, would
not be reasonably expected to materially and adversely affect (i) title to the Property, (ii) the validity or enforceability of the Security Instrument, (iii) Borrower’s ability to
performunder the Loan Documents, (iv) Guarantor’s ability to performunder the Loan Documents to which it is a party, (v) the use, operation or value of the Property, (vi)
the principal benefit of the security intended to be provided by the Loan Documents, or (vii) the current ability of the Property to generate cash flow sufficient to (1)
service the Loan and/or (2) enable Borrower to pay and performthe Obligations under the Loan Documents when they become due.

(b) There are no actions, suits or proceedings at law or in equity, arbitrations or governmental investigations by or before any Governmental Authority or other agency
now pending, filed or threatened against or affecting Borrower, Guarantor, Sponsor or the Property, which actions, suits or proceedings, arbitrations or governmental
investigations, if determined against Borrower, Guarantor, Sponsor or the Property, would reasonably be expected to materially and adversely affect (i) title to the
Property, (ii) the validity or enforceability of the Security Instrument, (iii) Borrower’s ability to performunder the Loan Documents, (iv) Guarantor’s or Sponsor’s ability to
performunder the Loan Documents to which it is a party, (v) the use, operation or value of the Property, (vi) the principal benefit of the security intended to be provided
by the Loan Documents, or (vii) the current ability of the Property to generate cash flow sufficient to (1) service the Loan and/or (2) enable Borrower to pay and perform
the Obligations under the Loan Documents when they become due.

Agreements. Borrower is not a party to any agreement or instrument or subject to any restriction which might materially and adversely affect Borrower or the Property,
or Borrower’s business, Property or assets, operations or condition, financial or otherwise. Borrower is not in default in any respect in the performance, observance or
fulfillment of any of the obligations, covenants or conditions contained in any agreement or instrument to which it is a party or by which Borrower or the Property is
bound. Borrower has no financial obligation under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which Borrower is a party
or by which Borrower or the Property is otherwise bound, other than (a) obligations incurred in the ordinary course of the operation of the Property and (b) obligations
under the Loan Documents.
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5.01-6

5.01-7

5.01-8

5.01-9

Title. Borrower has good, marketable and insurable fee simple title to the real property comprising part of the Property and good title to the balance of the Property, free
and clear of all Liens whatsoever except the Permitted Encumbrances. The Security Instrument, when properly recorded in the appropriate records, together with any
Uniform Commercial Code financing statements required to be filed in connection therewith, will create (a) a legal, valid and enforceable perfected first priority lien on
the Property, subject only to the Permitted Encumbrances and (b) perfected first priority security interests in and to, and perfected collateral assignments of; all
personalty (including all Leases and Rents), all in accordance with the terms thereof, in each case subject only to any Permitted Encumbrances. There are no mechanics’
liens, materialmen’s liens or other encumbrances affecting the Property, and no rights exist which under law could give rise to any such claims for payment of work,
labor or materials which are or may become a lien prior to, or of equal priority with, the Lien created by the Loan Documents. There are no outstanding options to
purchase or rights of first refusal to purchase all or any portion of the Property.

Permitted Encumbrances. None of the Permitted Encumbrances, individually or in the aggregate, materially interferes with the benefits of the security intended to be
provided by this Agreement, the Security Instrument, the Note and the other Loan Documents, materially and adversely affects the value or marketability of the
Property, impairs the use or the operation of the Property or impairs Borrower’s ability to pay the Obligations as and when required under the Loan Documents.

Solvency. Borrower (a) has not entered into the transaction or executed the Note, this Agreement or any other Loan Documents with the actual intent to hinder, delay or
defraud any creditor and (b) has received reasonably equivalent value in exchange for its obligations under the Loan Documents. Giving effect to the Loan, the fair
saleable value of Borrower’s assets exceeds and will, immediately following the making of the Loan, exceed Borrower’s total liabilities, including, without limitation,
subordinated, unliquidated, disputed and contingent liabilities. Borrower’s assets do not and, immediately following the making of the Loan will not, constitute
unreasonably small capital to carry out its business as conducted or as proposed to be conducted. Borrower does not intend to incur debt and liabilities (including
contingent liabilities and other commitments) beyond its ability to pay such debt and liabilities as they mature (taking into account the timing and amounts of cash to be
received by Borrower and the amounts to be payable on or in respect of obligations of Borrower). No petition under the Bankruptcy Code or similar state bankruptcy or
insolvency law has been filed against any Borrower Party in the last seven (7) years, and no Borrower Party in the last seven (7) years has ever made an assignment for
the benefit of creditors or taken advantage of any insolvency act for the benefit of debtors. No Borrower Party is contemplating either the filing of a petition by it under
the Bankruptcy Code or similar state bankruptcy or insolvency law or the liquidation of all or a major portion of Borrower’s assets or property, and Borrower has no
knowledge of any Person contemplating the filing of any such petition against it or any other Borrower Party.

Full and Accurate Disclosure. No statement of fact made by Borrower in this Agreement or in any of the other Loan Documents contains any untrue statement of a
material fact or omits to state any material fact necessary to make statements contained herein or therein not misleading. There is no fact presently known to Borrower
which has not been disclosed to Lender which materially and adversely affects, or would be reasonably likely to materially and adversely affect, the Property or the
business, operations or condition (financial or otherwise) of Borrower.
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5.01-10

5.01-11

5.01-12

Compliance. Borrower and the Property and the occupancy, use and operation thereof comply with all Applicable Laws, including, without limitation, all Environmental
Laws, building and zoning ordinances and codes and all covenants and restrictions. Borrower is not in default or violation of any order, writ, injunction, decree or
demand of any Governmental Authority. There has not been committed by Borrower or any other Person in occupancy of or involved with the operation or use of the
Property any act or omission affording the federal government or any other Governmental Authority the right of forfeiture against the Property or any part thereof or
any monies paid in performance of Borrower’s obligations under any of the Loan Documents.

Financial Information. All financial data, including, without limitation, the statements of cash flow and income and operating expense, that have been delivered to
Lender in respect of Borrower, Guarantor, Sponsor and the Property (i) are true, complete and correct in all material respects, (ii) accurately represent the financial
condition of Borrower, Guarantor, Sponsor and the Property, as applicable, as of the date of such reports, and (iii) have been prepared in accordance with the Approved
Accounting Method (or such other method of accounting reasonably acceptable to Lender) throughout the periods covered, except as disclosed therein. Except for
Permitted Encumbrances, Borrower does not have any contingent liabilities, liabilities for taxes, unusual forward or long-term commitments or unrealized or anticipated
losses fromany unfavorable commitments that are known to Borrower and reasonably likely to have a materially adverse effect on the Property or the operation thereof
as a mixed-use multifamily apartment complex with commercial space except as referred to or reflected in said financial statements. Since the date of such financial
statements, there has been no materially adverse change in the financial condition, operations or business of Borrower, Guarantor or Sponsor fromthat set forth in said
financial statements. Borrower is not party to any type of lockbox agreement or similar cash management arrangement that has not been approved by Lender in writing,
and no direct or indirect owner of Borrower is party to any type of lockbox agreement or similar cash management arrangement with respect to Rents or other income
fromthe Property that has not been approved by Lender in writing.

Condemnation. No Condemnation or other similar proceeding has been commenced or, to the best of Borrower’s knowledge, is threatened or contemplated with respect
to all or any portion of the Property or for the relocation of roadways providing access to the Property. No portion of the Property is lying within the bed or any street,
avenue, parkway, expressway, park, public place or catch-basin as said street, avenue, parkway, expressway, park, public place or catch-basin is shown on the "present
City map” as such termis used in each of the documents recorded at Reel 2320 Page 1453, Reel 615 Page 1800 and Reel 3172 Page 2246.
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5.01-13

5.01-14

5.01-15

5.01-16

5.01-17

5.01-18

5.01-19

Utilities and Public Access. The Property (a) is located on or adjacent to a public road and has direct legal access to such road, or has access via an irrevocable
easement or irrevocable right of way permitting ingress and egress to/froma public road, and (b) is served by or has uninhibited access rights to public or private water
and sewer (or well and septic) and all required utilities, all of which are appropriate for the current use of the Property. All public utilities necessary or convenient to the
full use and enjoyment of the Property are located either in the public right-of-way abutting the Property (which are connected so as to serve the Property without
passing over other property) or in recorded easements serving the Property and such easements are set forth in and insured by the Title Insurance Policy. All roads
necessary for the use of the Property for its current purposes have been completed, are physically open and are dedicated to public use and have been accepted by all
Governmental Authorities.

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

Assessments. There are no taxes, pending or proposed special or other governmental assessments for public improvements or other outstanding governmental charges
(including, without limitation, water and sewage charges) otherwise affecting the Property, nor are there any contemplated improvements to the Property that may result
in such special or other assessments.

Enforceability. The Loan Documents are not subject to any right of rescission, set-off, counterclaim or defense by Borrower, including the defense of usury, and
Borrower has not asserted any right of rescission, set-off, counterclaim or defense with respect thereto including, without limitation, any offset, defense, counterclaim or
right based on fraud by Lender in connection with the origination of the Loan.

No Prior Assignment. There are no prior assignments of the Leases or any portion of the Rents due and payable or to become due and payable which are presently
outstanding.

Insurance. Borrower has obtained and has delivered to Lender certified copies of all insurance policies reflecting the insurance coverages, amounts and other
requirements set forth in this Agreement. No Person, including Borrower, has done, by act or omission, anything which would impair the coverage of any such policy.

Use of Property; Licenses. The Property is intended to be (and will be) used exclusively as a mixed-use multifamily apartment complex with commercial space and other
appurtenant and related uses. All certifications, permits, licenses and approvals, including without limitation, certificates of completion and occupancy permits required
for the legal use, occupancy and operation of the Property by Borrower as a mixed-use multifamily apartment complex with commercial space (collectively, the
"Licenses”), have been or will be obtained. Those Licenses that have been obtained are in full force and effect and are not subject to revocation, suspension or
forfeiture. The intended use of the Property will be in conformity with the certificate(s) of occupancy to be issued for the Property.
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5.01-20

5.01-21

5.01-22

5.01-23

Food Zone. None of the Improvements on the Property are located in an area as identified by the Federal Emergency Management Agency as an area having special
flood hazards and, if so located, the flood insurance required pursuant to Section 9.01 is in full force and effect.

Physical Condition. The Property, including, without limitation, all buildings, improvements, parking facilities, sidewalks, storm drainage systems, roofs, plumbing
systems, HVAC systems, fire protection systemns, electrical systems, equipment, elevators, exterior sidings and doors, landscaping, irrigation systems and all structural
components, are in good repair and condition, there exists no structural or other material defects or damages in the Property, whether latent or otherwise, and Borrower
has not received notice from any insurance company or bonding company of any defects or inadequacies in the Property, or any part thereof, which would adversely
affect the insurability of the same or cause the imposition of extraordinary premiums or charges thereon or of any termination or threatened termination of any policy of
insurance or bond. The Property is free from damage caused by fire or other casualty. All liquid and solid waste disposal, septic and sewer systems located on the
Property are in a good and safe condition and repair and in compliance with all Applicable Laws.

Boundaries. All of the Improvements which were included in determining the appraised value of the Property lie wholly within the boundaries and building restriction
lines of the Property, and no improvements on adjoining Property encroach upon the Property, and no easements or other encumbrances upon the Property (including,
without limitation, the emergency egress easement, set forth in that certain Declaration recorded in Liber 1637, Page 305, and dated April 25, 1985 (the " Neighboring
Declaration”)) encroach upon any of the Improvements, and the Improvements were constructed in a manner that permits the benefited party under the Neighboring
Declaration to enjoy the use and benefit of such easement in accordance with the Neighboring Declaration.

Leases. (a) The Property is not subject to any Leases other than the Leases described in the Rent Roll delivered to and approved by Lender in connection with the
closing of the Loan, and no Person has any possessory interest in the Property or right to occupy the same except under and pursuant to the provisions of the Leases
described in said Rent Roll, (b) no Rent has been paid more than one (1) month in advance of'its due date, (¢) Borrower has not received written notice fromany tenant
under the Leases claiming that Borrower (or any prior landlord) is in default thereunder, (d) said Rent Roll accurately describes all Security Deposits which have not
been applied (including accrued interest thereon), all of which are held by Borrower in accordance with the terms of the applicable Lease and Applicable Law, () no
tenant under any Lease (or any sublease) is an Affiliate of Borrower, and (f) all non-residential Leases executed on or prior to the date hereof provide that they are
subordinate to the Security Instrument and that the lessee agrees to attorn to Lender or any purchaser at a sale by foreclosure or power of sale.
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5.01-24

5.01-25

5.01-26

5.01-27

5.01-28

Title and Survey. Borrower’s Title Insurance Policy is in full force and effect, all premiums thereon have been paid and no claims have been made thereunder and no
claims have been paid thereunder. Borrower has not done, by act or omission, anything that would materially impair the coverage under Borrower’s Title Insurance
Policy. Borrower’s Title Insurance Policy contains no exclusion for, or affirmatively insures (except if the Property is located in a jurisdiction where such affirmative
insurance is not available in which case such exclusion may exist), (a) that the area shown on the Survey is the same as the property legally described in the Security
Instrument and (b) to the extent that the Property consists of two or more adjoining parcels, such parcels are contiguous. The Survey for the Property delivered to
Lender in connection with the closing of the Loan does not fail to reflect any material matter affecting the Property or the title thereto.

Filing and Recording Taxes. All transfer taxes, deed stamps, intangible taxes or other amounts in the nature of transfer taxes required to be paid by any Person under
Applicable Law currently in effect in connection with the transfer of the Property to Borrower have been paid or will be paid at or prior to the filing or recordation of the
Security Instrument or any other Loan Document. All mortgage, mortgage recording, stamp, intangible or other similar tax required to be paid by any Person under
Applicable Law currently in effect in connection with the execution, delivery, recordation, filing, registration, perfection or enforcement of any of the Loan Documents,
including, without limitation, the Security Instrument, have been paid or will be paid at or prior to the filing or recordation of the Security Instrument or any other Loan
Document.

Management Agreement. The Management Agreement is in full force and effect and there is no default thereunder by any party thereto and no event has occurred
that, with the passage of time and/or the giving of notice would constitute a default thereunder.

Illegal Activity. No portion of the Property has been or will be purchased with proceeds of any illegal activity and to the best of Borrower’s knowledge, there are no
illegal activities or activities relating to any controlled substances at the Property.

No Change in Facts or Circumstances; Disclosure. All information submitted by Borrower to Lender and in all financial statements, rent rolls, reports, certificates and
other documents submitted in connection with the Loan or in satisfaction of the terms thereof and all statements of fact made by Borrower in this Agreement or in any
other Loan Document, are accurate, complete and correct in all material respects. There has been no material adverse change in any condition, fact, circumstance or
event that would make any such information inaccurate, incomplete or otherwise misleading in any material respect or that otherwise materially and adversely affects or
might materially and adversely affect the use, operation or value of the Property or the business operations or the financial condition of Borrower. Borrower has
disclosed to Lender all material facts and has not failed to disclose any material fact that could cause any information described in this Section or in any representation
or warranty made herein to be materially misleading.
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Certain Regulations. (a) Borrower is not a "foreign person” within the meaning of §1445(f)(3) of the Code. (b) Borrower is not a Plan, none of the assets of Borrower
constitutes or will constitute Plan Assets and Borrower is not engaging in any Prohibited Transaction. Borrower is not a Governmental Plan and no transactions by or
with Borrower are Prohibited Governmental Transactions. (c) Borrower is not (i) an "investment company” or a company "controlled” by an "investment company,”
within the meaning of the Investment Company Act of 1940, as amended; (ii) a "holding company” or a "subsidiary company” of a "holding company” or an "affiliate”
of either a "holding company” or a "subsidiary company” within the meaning of the Public Utility Holding Company Act of 1935, as amended; or (iii) subject to any
other federal or state law or regulation which purports to restrict or regulate its ability to borrow money. (d) No part of the proceeds of the Loan will be used for the
purpose of purchasing or acquiring any "margin stock” within the meaning of Regulation U of the Board of Governors of the Federal Reserve System or for any other
purpose which would be inconsistent with such Regulation U or any other Regulations of such Board of Govemors, or for any purposes prohibited by Applicable Law
or by the terms and conditions of this Agreement or the other Loan Documents.

Principal Place of Business; State of Organization; TIN. Borrower’s principal place of business as of the date hereof is the address set forth in the introductory
paragraph of this Agreement. Borrower is organized under the laws ofthe state of Delaware. Borrower’s United States taxpayer identification number is 87-3494024.

Business Purposes. The Loan is solely for the business purpose of Borrower, and is not for personal, family, household, or agricultural purposes.

Taxes. Borrower has filed all federal, state, county, municipal, and city income and other tax returns required to have been filed by it and has paid all taxes and related
liabilities which have become due pursuant to such returns or pursuant to any assessments received by it. Borrower knows of no basis for any additional assessment in
respect of any such taxes and related liabilities for prior years.

Forfeiture. Neither Borrower nor any other Person in occupancy of or involved with the operation or use of the Property has committed any act or omission affording
the federal government or any state or local government the right of forfeiture as against the Property or any part thereof or any monies paid in performance of

Borrower’s obligations under the Note, this Agreement or the other Loan Documents.
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Environmental Representations and Warranties. Except as disclosed in the written report resulting from the environmental site assessment of the Property delivered to
and approved by Lender prior to the Closing Date (the "Environmental Report”): (a) there are no Hazardous Materials or underground storage tanks in, on, or under the
Property, except those that are both (i) in compliance with current Environmental Laws and with permits issued pursuant thereto (if such permits are required), and (ii)
(A) in amounts not in excess of that necessary to operate, clean, repair and maintain the Property or each tenant’s respective business at the Property as set forth in
their respective Leases, (B) held by a tenant for sale to the public in its ordinary course of business, or (C) in a manner that does not result in the contamination of the
Property or in a material adverse effect on the value, use or operations of the Property, (b) there are no past (during the time of Borrower’s ownership of the Property or,
to Borrower’s knowledge, prior to such time), present or threatened Releases of Hazardous Materials in violation of any Environmental Law and which would require
Remediation by a Governmental Authority in, on, under or from the Property; (c) to Borrower’s knowledge, there is no threat of any Release of Hazardous Materials
migrating to the Property; (d) there is no past (during the time of Borrower’s ownership of the Property or, to Borrower’s knowledge, prior to such time) or present non-
compliance with current Environmental Laws, or with permits issued pursuant thereto, in connection with the Property except as described in the Environmental Report;
(e) Borrower does not know of, and has not received, any written or oral notice or other communication fromany Person (including, but not limited to, a Governmental
Authority) relating to Hazardous Materials in, on, under or from the Property; and (f) Borrower has truthfully and fully provided to Lender, in writing, any and all
information relating to environmental conditions in, on, under or from the Property known to Borrower or contained in Borrower’s files and records, including but not
limited to any reports relating to Hazardous Materials in, on, under or migrating to or fromthe Property and/or to the environmental condition of the Property.

OFAC. Each Restricted Party and their respective Affiliates and any Person that to Borrower’s knowledge has an economic interest in any Restricted Party is (i) not a
Prohibited Person; (i) in full compliance with the requirements of the Patriot Act and all other applicable orders, rules, regulations and recommendations of The Office of
Foreign Assets Control of the U.S. Department of the Treasury (" OFAC”); (iii) operated under policies, procedures and practices, if any, that are in compliance with the
Patriot Act and available to Lender for Lender’s review and inspection during normal business hours and upon reasonable prior notice; (iv) not in receipt of any notice
fromthe Secretary of State or the Attorney General of the United States or any other department, agency or office of the United States claiming a violation or possible
violation of the Patriot Act; (v) not listed as a Specially Designated Terrorist or as a "blocked” Person on any lists maintained by the OFAC pursuant to the Patriot Act
or any other list of terrorists or terrorist organizations maintained pursuant to any of the rules and regulations of the OFAC issued pursuant to the Patriot Act or on any
other list of terrorists or terrorist organizations maintained pursuant to the Patriot Act; and (vi) not a Person who has been determined by competent authority to be
subject to any of the prohibitions contained in the Patriot Act. All capitalized words and phrases and all defined terms used in the USA Patriot Act of 2001, 107 Public
Law 56 (October 26, 2001) and in other statutes and all orders, rules and regulations of the United States government and its various executive departments, agencies
and offices related to the subject matter of the Patriot Act, including Executive Order 13224 effective September 24, 2001 (collectively referred to as the "Patriot Act”) are
incorporated into this Section.

Embargoed Person.

(a) None of the funds or other assets of any Restricted Party constitute Property of, or are beneficially owned, directly or indirectly, by any person, entity or
government subject to trade restrictions under U.S. law, including but not limited to, the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq., The
Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Orders or regulations promulgated thereunder with the result that the investment in any such
Restricted Party (whether directly or indirectly) is prohibited by Applicable Law or the Loan made by the Lender is in violation of Applicable Law (" Embargoed
Person”).
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(b) No Embargoed Person has any interest of any nature whatsoever in any Restricted Party, with the result that the investment in any such Restricted Party (whether
directly or indirectly), is prohibited by Applicable Law or the Loan is in violation of Applicable Law.

(c) None of'the funds of any Restricted Party have been (or will be) derived from any unlawful activity with the result that the investment in any such Restricted Party
(whether directly or indirectly), is prohibited by Applicable Law or the Loan is in violation of Applicable Law.

Third Party Representations. Each of the representations and the warranties made by Guarantor or Sponsor in the other Loan Documents (if any) are true, complete
and correct.

Crowdfunding. Except as has been disclosed in writing to and approved in writing by Lender, no direct or indirect ownership (or other economic) interest of 25% or
more in the aggregate in Borrower or any SPC Party has been marketed or sold to investors through any form of Crowdfunding.

Insolvency Opinion Assumptions. All of the assumptions made in the Insolvency Opinion, including, but not limited to, any exhibits attached thereto and/or certificates
delivered in connection therewith, are true and correct.

Section 421-a Tax Benefits.

(a) No Default. Borrower is in compliance with all requirements of the 421-a Tax Benefits Programand all applicable Rent Regulations. Borrower has not received
any notice from the Regulatory Agency, from the New York City Department of Buildings or from any other Governmental Authority that Borrower is in default under
the 421-a Tax Benefits Program. All approvals necessary under the 421-a Tax Benefits Program for the granting of the lien under the Loan Documents (if any) have been
obtained on or prior to the date hereof. The Property has been or shall be constructed in compliance with the 421-a Tax Benefits Program and in a manner sufficient to
qualify for the 421-a Tax Benefits. For purposes of the 421-a Tax Benefits, the Property’s Commercial, Community Facility and Accessory Use Space is twelve percent
(12%) or less of the Property’s Aggregate Floor Area, as defined by the 421-a Tax Benefits Program.
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(b) Nature of Approvals. Borrower has, as of the Closing Date, timely filed all documentation necessary to qualify for and receive the 421-a Tax Benefits that, in
each case, Borrower was required to file before the date hereof and Borrower intends to file all addition documentation necessary to qualify for and receive the 421-a Tax
Benefits as and when due in connection therewith. Except for the final approvals required for the Property to obtain the 421-a Tax Benefits, all of which are non-
discretionary and subject only to administrative processing by the Regulatory Agency, the Property qualifies for 421-a Tax Benefits. Other than the foregoing
approvals, the Property will qualify for the 421-a Tax Benefits and Borrower knows of no reason why the Property would not obtain the 421-a Tax Benefits and no
Governmental Authority has communicated to the Borrower that the Property will not obtain the 421-a Tax Benefits.

(c) 421-a Affordable Units. A true, complete and correct schedule showing all of the 421-a Affordable Units is attached hereto as Exhibit D. Seventy-two (72) of
the Units at the Property are or will be income restricted housing units pursuant to the Restrictive Declaration (identified herein as the 421-a Affordable Units and
inclusive of the Inclusionary Units), of which seventy-one (71) Units will be affordable to households eaming up to eighty percent (80%) of the Area Median Income
and one (1) Unit will be affordable to households eamning up to one hundred thirty percent (130%) of the Area Median Income.

(d) TaxOpinions. All of the assumptions made in the 421-a Tax Benefits Opinion delivered in connection with the closing of the Loan, including, but not limited
to, any exhibits attached thereto and/or certificates delivered in connection therewith, are true, complete and correct.

Required Equity. As of the date hereof, Borrower and Guarantor have invested in the Property cash equity consisting of actual land purchase, construction hard costs
and soft costs, prior financing costs, and/or other cash equity costs approved by Lender (collectively, the "Required Equity”) in the amount of at least $25,000,000.00.

FRESH Declaration.

(a) Notwithstanding that the FRESH Declaration is disclosed in the Title Insurance Policy relating to the Property, neither the FRESH Declaration nor any of'its
covenants, restrictions, obligations or rights (including, without limitation, zoning incentives) are effective as to the Property, any tenants at the Property or to Borrower
or any other Person. The FRESH entitlement has never been "utilized” in that (i) the FRESH entitlements have never been incorporated into or shown on construction
drawings or materials submitted to the New York Department of Buildings as part of a permit application, (i) the FRESH entitlements will not be memorialized in a
certificate of occupancy issued by the New York Department of Buildings and a FRESH Certification (as described in the FRESH Declaration) has not been granted by
the Chairperson (as described in the FRESH Declaration).

(b) Borrower has not entered into any agreement or other document that transfers, agrees to transfer or purports to transfer or agree to transfer any of the
zoning incentives applicable to the Property as a result of the imposition of the FRESH Declaration.
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(c) Borrower has provided Lender with a true, correct, complete and accurate copy of the FRESH Declaration together with any and all amendments, schedules
and exhibits thereto.

Project Budget. Attached hereto as Exhibit F are true, complete and accurate copies (including all amendments thereto) of the Project Budget.
Inclusionary Housing Program.

(a) No Default. Borrower is in compliance with all requirements of the Regulatory Agreement. Borrower has not received any notice from the Regulatory
Agency, fromthe New York City Department of Buildings or from any other Governmental Authority that Borrower is in default under the Regulatory Agreement. All
approvals necessary under the Regulatory Agreement for the granting of the lien under the Loan Documents (if any) have been obtained on or prior to the date hereof.
The Property (including, without limitation, the Inclusionary Units) has been or shall be constructed in compliance with the Regulatory Agreement.

(b) Nature of Approvals. Borrower has, as of the Closing Date, timely filed all documentation necessary to qualify for and receive the Completion Notice that, in
each case, Borrower was required to file before the date hereof and Borrower intends to file all addition documentation necessary to qualify for and receive the
Completion Notice as and when due in connection therewith. Except for the final approvals required for the issuance of the Completion Notice, all of which are non-
discretionary and subject only to administrative processing by the Regulatory Agency, the Property qualifies for the Completion Notice. Other than the foregoing
approvals, the Property will qualify for the Completion Notice and Borrower knows of no reason why the Property would not obtain the Completion Notice and no
Governmental Authority has communicated to the Borrower that the Property will not obtain the Completion Notice.

(c) Inclusionary Units. A true, complete and correct schedule showing all of the Inclusionary Units is attached hereto as Exhibit G. Seventy-one (71) of the
Units at the Property are or will be income restricted housing units pursuant to the Regulatory Agreement (identified herein as the Inclusionary Units), each of which

will be affordable to households eaming up to eighty percent (80%) of the Area Median Income.

(d) Completion Deadline. The Completion Deadline expires on August 10, 2026, as may be extended in writing by the Regulatory Agency.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE3

SINGLE PURPOSE ENTITY
(a) Since the date of Borrower’s formation, as of the date hereof and until such time as the Debt shall be paid in full, Borrower has not and shall not:
(i) engage in any business or activity other than the ownership, operation and maintenance of the Property, and activities incidental thereto;

(i) acquire or own any assets other than (A) the Property, and (B) such incidental Personal Property as may be necessary for the ownership, leasing, maintenance
and operation of the Property;

(i) merge into or consolidate with any Person, or dissolve, terminate, liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of its
assets or change its legal structure (including through division of the Borrower into multiple entities or series, whether pursuant to Section 18-217 of the Delaware Limited
Liability Company Act, 6 Del. C. §18-101, et seq. or otherwise);

(iv) fail to observe all organizational formalities, or fail to preserve its existence as an entity duly organized, validly existing and in good standing (if applicable)
under the Applicable Law of the jurisdiction of its organization or formation, or amend, modify, terminate or fail to comply with the provisions of its organizational
documents;

(v) own any subsidiary, or make any investment in, any Person;
(vi) commingle its assets with the assets of any other Person;

(vil) with respect to Borrower, incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation), other than the Debt, except for (I)
trade payables in the ordinary course of its business of owning and operating the Property, provided that such debt (A) is not evidenced by a note, (B) is paid within sixty
(60) days of the date incurred, and (C) is payable to trade creditors and in amounts as are normal and reasonable under the circumstances and (II) Permitted Equipment
Leases; provided; however, the aggregate amount of the indebtedness described in (I) and (II) shall not exceed, in the aggregate, two percent (2%) of the Outstanding
Principal Balance;

(viii)  fail to maintain all of its books, records, financial statements and bank accounts separate from those of its affiliates and any constituent party. Borrower’s
assets have not and will not be listed as assets on the financial statement of any other Person; provided, however, that Borrower’s assets may be included in a consolidated
financial statement of its affiliates, provided that (i) appropriate notation shall be made on such consolidated financial statements to indicate the separateness of Borrower
and such affiliates and to indicate that Borrower’s assets and credit are not available to satisfy the debts and other obligations of such affiliates or any other Person and (ii)
such assets shall be listed on Borrower’s own separate balance sheet. Borrower has maintained and will maintain its books, records, resolutions and agreements as official
records;




(iX) enter into any contract or agreement with any general partner, member, shareholder, principal or affiliate, except upon terms and conditions that are intrinsically
fair and substantially similar to those that would be available on an arm’s-length basis with unaffiliated third parties;

(x) maintain its assets in such a manner that it will be costly or difficult to segregate, ascertain or identify its individual assets fromthose of any other Person;

(xi) assume or guaranty the debts of any other Person, hold itself out to be responsible for the debts of any other Person, or otherwise pledge its assets for the
benefit of any other Person or hold out its credit as being available to satisfy the obligations of any other Person;

(xii) make any loans or advances to any Person;

(xiii)  fail to file its own tax retums unless prohibited by Applicable Law from doing so (except that Borrower may file or may include its filing as part of a
consolidated federal tax return, to the extent required and/or permitted by Applicable Law, provided that there shall be an appropriate notation indicating the separate
existence of Borrower and its assets and liabilities);

(xiv) fail either to hold itself out to the public as a legal entity separate and distinct from any other Person and not as a division or part of any other Person or to
conduct its business solely in its own name or fail to correct any known misunderstanding regarding its separate identity;

(xv)  fail to maintain adequate capital for the normal obligations reasonably foreseeable in a business of its size and character and in light of its contemplated
business operations (to the extent there exists sufficient cash flow from the Property to do so after the payment of all operating expenses and Debt Service; provided that
nothing in this clause (xv) shall require any equity owner to make additional capital contributions to Borrower);

(xvi) without the unanimous written consent of all of its partners or members, as applicable, and the consent of each Independent Director (regardless of whether
such Independent Director is engaged at the Borrower or SPC Party level), (a) file or consent to the filing of any petition, either voluntary or involuntary, to take advantage

of any Creditors’ Rights Laws, (b) seek or consent to the appointment of a receiver, liquidator or any similar official, (c) take any action that might cause such entity to
become insolvent, or (d) make an assignment for the benefit of creditors;

(xvii) fail to allocate shared expenses (including, without limitation, shared office space) or fail to use separate stationery, invoices and checks;

(xviii) fail to remain solvent, to pay its own liabilities (including, without limitation, salaries of its own employees) fromits own funds or fail to maintain a sufficient
number of employees in light of its contemplated business operations (in each case, to the extent there exists sufficient cash flow fromthe Property to do so);
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(xix) acquire obligations or securities of its partners, members, shareholders or other affiliates, as applicable, or identify its partners, members or shareholders or
other affiliates, as applicable, as a division or part of'it; or

(xx) violate or cause to be violated the assumptions made with respect to Borrower and its principals in the Insolvency Opinion.

(b) If Borrower is a limited partnership or a limited liability company (other than an Acceptable LLC), each general partner or managing member (each, a " SPC Party”) shall be an
Acceptable LLC (I) whose sole asset is its interest in Borrower, (II) which has not been and shall not be permitted to engage in any business or activity other than owning an
interest in Borrower; (III) which has not been and shall not be permitted to incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation); and
(IV) which has and will at all times own at least a 0.5% direct equity ownership interest in Borrower. Each such SPC Party will at all times comply, and will cause Borrower to comply,
with each of the representations, warranties, and covenants contained in this Schedule 3 (to the extent applicable) as if such representation, warranty or covenant was made
directly by such SPC Party. Upon the withdrawal or the disassociation of an SPC Party from Borrower, Borrower shall immediately appoint a new SPC Party whose articles of
organization and operating agreement are substantially similar to those of such SPC Party and deliver a new Insolvency Opinion to Lender with respect to the new SPC Party and
its equity owners. For the avoidance of doubt, for so long as Borrower is an Acceptable LLC, no managing member of Borrower shall be considered an "SPC Party,” no "SPC
Party” shall be required hereunder, and the term "SPC Party” shall not refer to any Person. For the further avoidance of doubt, neither Borrower nor any SPC Party shall be a
corporation.

(c) In the event Borrower or SPC Party is an Acceptable LLC, the limited liability company agreement of Borrower or SPC Party (as applicable) (the " LLC Agreement”) shall
provide that (i) upon the occurrence of any event that causes the last remaining member of Borrower or SPC Party (as applicable) ("Member”) to cease to be the member of
Borrower or SPC Party (as applicable) (other than (A) upon an assignment by Member of all of its limited liability company interest in Borrower or SPC Party (as applicable) and the
admission of the transferee in accordance with the Loan Documents and the LLC Agreement, or (B) the resignation of Member and the admission of an additional member of
Borrower or SPC Party (as applicable) in accordance with the terms of the Loan Documents and the LLC Agreement), any person acting as the designated special member of
Borrower or SPC Party (as applicable) shall, without any action of any other Person and simultaneously with the Member ceasing to be the member of Borrower or SPC Party (as
applicable) automatically be admitted to Borrower or SPC Party (as applicable) as a member with a 0% economic interest ("Special Member”) and shall continue Borrower or SPC
Party (as applicable) without dissolution and (ii) Special Member may not resign from Borrower or SPC Party (as applicable) or transfer its rights as Special Member unless (A) a
successor Special Member has been admitted to Borrower or SPC Party (as applicable) as a Special Member in accordance with requirements of Delaware law and (B) after giving
effect to such resignation or transfer, there remains at least one (1) Independent Director of Borrower or SPC Party (as applicable) in accordance with subsections (e) and (f) below.
The LLC Agreement shall further provide that (i) Special Member shall automatically cease to be a member of Borrower or SPC Party (as applicable) upon the admission to Borrower
or SPC Party (as applicable) of the first substitute member, (ii) Special Member shall be a member of Borrower or SPC Party (as applicable) that has no interest in the profits, losses
and capital of Borrower or SPC Party (as applicable) and has no right to receive any distributions of the assets of Borrower or SPC Party (as applicable), (iii) pursuant to the
applicable provisions of the limited liability company act of the state of Delaware (the "Act”), Special Member shall not be required to make any capital contributions to Borrower or
SPC Party (as applicable) and shall not receive a limited Lability company interest in Borrower or SPC Party (as applicable), (iv) Special Member, in its capacity as Special Member,
may not bind Borrower or SPC Party (as applicable) and (v) except as required by any mandatory provision of the Act, Special Member, in its capacity as Special Member, shall
have no right to vote on, approve or otherwise consent to any action by, or matter relating to, Borrower or SPC Party (as applicable) including, without limitation, the merger,
consolidation or conversion of Borrower or SPC Party (as applicable); provided, however, such prohibition shall not limit the obligations of Special Member, in its capacity as
Independent Director, to vote on such matters required by the Loan Documents or the LLC Agreement. In order to implement the admission to Borrower or SPC Party (as
applicable) of Special Member, Special Member shall execute a counterpart to the LLC Agreement. Prior to its admission to Borrower or SPC Party (as applicable) as Special
Member, Special Member shall not be a member of Borrower or SPC Party (as applicable), but Special Member may serve as an Independent Director of Borrower or SPC Party (as
applicable).
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(d) The LLC Agreement shall further provide that, (i) upon the occurrence of any event that causes the Member to cease to be a member of Borrower or SPC Party (as applicable)
to the fullest extent permitted by law, the personal representative of Member shall, within ninety (90) days after the occurrence of the event that terminated the continued
membership of Member in Borrower or SPC Party (as applicable) agree in writing (A) to continue Borrower or SPC Party (as applicable) and (B) to the admission of the personal
representative or its nominee or designee, as the case may be, as a substitute member of Borrower or SPC Party (as applicable) effective as of the occurrence of the event that
terminated the continued membership of Member in Borrower or SPC Party (as applicable), (ii) any action initiated by or brought against Member or Special Member under any
Creditors’ Rights Laws shall not cause Member or Special Member to cease to be a member of Borrower or SPC Party (as applicable) and upon the occurrence of such an event, the
business of Borrower or SPC Party (as applicable) shall continue without dissolution, and (iii) each of Member and Special Member waives any right it might have to agree in
writing to dissolve Borrower or SPC Party (as applicable) upon the occurrence of any action initiated by or brought against Member or Special Member under any Creditors’ Rights
Laws, or the occurrence of an event that causes Member or Special Member to cease to be a member of Borrower or SPC Party (as applicable).

(e) The organizational documents of Borrower (to the extent Borrower is an Acceptable LLC) or SPC Party, as applicable, shall provide that at all times there shall be at least one
(1) duly appointed member of its board of directors or managers, as applicable that is an Independent Director.
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(f) The organizational documents of Borrower or SPC Party (as applicable) shall further provide that (I) the board of directors or managers of Borrower or SPC Party, as applicable,
and the constituent members of such entities (the "Constituent Members”) shall not take any action which, under the terms of any organizational documents of Borrower or SPC
Party, as applicable, requires the unanimous vote of (1) the board of directors or managers of Borrower or SPC Party, as applicable, or (2) the Constituent Members, unless at the
time of such action there shall be at least one (1) Independent Director engaged as provided by the terms hereof; (II) no Independent Director may be removed or replaced except
for Cause; (III) any resignation, removal or replacement of any Independent Director shall not be effective without two (2) Business Days’ prior written notice to Lender
accompanied by evidence that the replacement Independent Director satisfies the applicable terms and conditions hereof and of the applicable organizational documents; (IV) to
the fullest extent permitted by Applicable Law, including Section 18-1101(c) of the Act and notwithstanding any duty otherwise existing at law or in equity, the Independent

Director shall consider only the interests of the Constituent Members and Borrower and any SPC Party (including Borrower’s and any SPC Party’s respective creditors) in acting or
otherwise voting on the matters provided for herein and in Borrower’s and SPC Party’s organizational documents (which such fiduciary duties to the Constituent Members and
Borrower and any SPC Party (including Borrower’s and any SPC Party’s respective creditors), in each case, shall be deemed to apply solely to the extent of their respective
economic interests in Borrower or SPC Party (as applicable) exclusive of (x) all other interests (including, without limitation, all other interests of the Constituent Members), (y) the
interests of other affiliates of the Constituent Members, Borrower and SPC Party and (z) the interests of any group of affiliates of which the Constituent Members, Borrower or SPC
Party is a part); (V) other than as provided in subsection (IV) above, the Independent Director shall not have any fiduciary duties to any Constituent Members, any directors of
Borrower or SPC Party or any other Person; (VI) the foregoing shall not eliminate the implied contractual covenant of good faith and fair dealing under Applicable Law; (VII) to the
fullest extent permitted by Applicable Law, including Section 18-1101(e) of the Act, an Independent Director shall not be liable to Borrower, SPC Party, any Constituent Member or

any other Person for breach of contract or breach of duties (including fiduciary duties), unless the Independent Director acted in bad faith or engaged in willful misconduct; and
(VIII) except as provided in the foregoing subsections (IV) through (VII), the Independent Director shall, in exercising their rights and performing their duties under the applicable
organizational documents, have a fiduciary duty of loyalty and care similar to that of a director of a business corporation organized under the General Corporation Law of the state
of Delaware.

(g) Notwithstanding the foregoing, no Independent Director of Borrower or any SPC Party may also serve as an independent director of Mezzanine Borrower or any special
purpose component entity of Mezzanine Borrower.

(h) Borrower hereby represents that, (x) fromthe date of its formation to the date of this Agreement, Borrower and (y) fromthe date of'its formation to the date of this Agreement,
SPC Party:

(i) 1is and always has been duly formed, validly existing, and is in good standing in the state of its formation and in all other jurisdictions where it is qualified to do
business;

(i) has not had and does not have any judgments or liens of any nature against it except for tax liens not yet due other than as set forth on Schedule 8 attached
hereto;

(i) has been and is in compliance with all Applicable Laws and has received all permits necessary for it to operate its contemplated business (except that Borrower
was at one point prior to the date hereofnot in good standing due to failure to make administrative filings);
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(iv) is not involved in any dispute with any taxing authority;
(v) has paid all Taxes and Other Charges which it owes;

(vi) has never owned any real property other than the Property and personal property necessary or incidental to its ownership or operation of the Property and has
never engaged in any business other than the ownership and operation of the Property (or, in the case of SPC Party, its ownership interest in Borrower);

(vil) is not now, nor has ever been, party to any lawsuit, arbitration, summons or legal proceeding that is still pending or that resulted in a judgment against it that
has not been paid in full other than as set forth on Schedule 8 attached hereto;

(viii) has provided Lender with complete financial statements that reflect a fair and accurate view of the entity’s financial condition;

(iX) is not a "Division company” (as such termis defined in Section 18-217 of the limited liability company act of the state of Delaware);

(x) has no material contingent or actual obligations not related to the Property; and

(xi) with respect to any mortgage loan that encumbered the Property prior to disbursement of the Loan (each, a "Prior Loan” and any Lender under such Prior Loan,
a "Prior Lender”), (i) the Prior Loan has been defeased or satisfied in full on or before the date hereof, (ii) neither Borrower, SPC Party nor Guarantor have any remaining

liabilities or obligations in connection with the Prior Loan (other than environmental and other limited and customary indemnity obligations), and (iii) Prior Lender has
released all collateral and security for the Prior Loan as of the date hereof.

(i) Any Borrower or SPC Party that is a limited Lability company formed in the State of Delaware shall not have the power to divide pursuant to Section 18-217 of the Act and the
organizational documents of any such Borrower and SPC Party shall provide an express acknowledgment that it does not have the power to divide pursuant to Section 18-217 of
the limited liability company act of the state of Delaware.

() Definitions. All capitalized terms not defined in this Schedule 3 shall have the respective meanings set forth elsewhere in this Agreement.

"

Acceptable LLC” shall mean a limited liability company formed under Delaware law which (a) has at least one springing member, which, upon the dissolution of all of the

members or the withdrawal or the disassociation of all of the members from such limited Lability company, shall immediately become the sole member of such limited lLability
company, and (b) otherwise meets the Rating Agency criteria then applicable to such entities.
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"Cause” shall mean (i) acts or omissions by such Independent Director that constitute systematic and persistent or willful disregard of such Independent Director’s duties, (ii)
such Independent Director has been indicted or convicted for any crime or crimes of moral turpitude or dishonesty or for any violation of any legal requirements, (iii) such
Independent Director no longer satisfies the requirements set forth in the definition of "Independent Director”, (iv) the fees charged for the services of such Independent Director
are materially in excess of the fees charged by the other providers of Independent Directors listed in the definition of "Independent Director”, or (v) any other reason for which the
prior written consent of Lender shall have been obtained.

"Independent Director” shall mean a natural Person who (a) is not at the time of initial appointment and has never been, and will not while serving as Independent Director be:
(i) a stockholder, director (with the exception of serving as the Independent Director of Borrower or SPC Party), officer, employee, partner, member (other than a "special member”
or "springing member”), manager, attorney or counsel of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor; (ii) a customer,
supplier or other person who derives any of its purchases or revenues from its activities with Borrower or any Guarantor, equity owners of Borrower or any Guarantor or any
Affiliate of Borrower or any Guarantor; (iii) a Person controlling or under common control with any such stockholder, director, officer, employee, partner, member, manager,
attorney, counsel, equity owner, customer, supplier or other Person of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor; or (iv)
a member of the immediate family of any such stockholder, director, officer, employee, partner, member, manager, attorney, counsel, equity owner, customer, supplier or other
Person of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor and (b) (i) shall be employed by, in good standing with and engaged
by Borrower in connection with, in each case, an Approved ID Provider and (ii) shall have had at least three (3) years prior experience as an independent director to a company or a
corporation in the business of owning and operating commercial properties similar in type and quality to the Property (a "Professional Independent Director”) and is an employee
of such a company or companies at all times during his or her service as an Independent Director. A natural Person who satisfies the foregoing definition except for being (or
having been) the independent director or independent manager of a "special purpose entity” Affiliated with Borrower or SPC Party (provided such Affiliate does not or did not
own a direct or indirect equity interest in Borrower or SPC Party) shall not be disqualified from serving as an Independent Director, provided that such natural Person satisfies all
other criteria set forth above and that the fees such individual earns from serving as independent director or independent manager of Affiliates of Borrower or in any given year
constitute in the aggregate less than five percent (5%) of such individual’s annual income for that year. A natural Person who satisfies the foregoing definition other than
subparagraph (a)(ii) shall not be disqualified from serving as an Independent Director if such individual is a Professional Independent Director and such individual complies with
the requirements of the previous sentence.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 4

INSURANCE REQUIREMENTS

Borrower shall obtain and maintain, or cause to be obtained and maintained, insurance for Borrower and the Property providing at least the following coverages:

(@

(i)

insurance with respect to the Improvements and, if applicable, the Personal Property insuring against any peril now or hereafter included within the "Special” or
"All Risks” Causes of Loss form (which shall not exclude fire, lightning, windstorm (including named storms), hail, explosion, riot, civil commotion, aircraft,
vehicles and smoke), in each case (A) in an amount equal to 100% of the "Full Replacement Cost,” which for purposes of this Agreement shall mean actual
replacement value exclusive of costs of excavations, foundations, underground utilities and footings, waiving depreciation; (B) to be written on a no coinsurance
form or containing an agreed amount endorsement with respect to the Improvements and, if applicable, Personal Property waiving all co-insurance provisions;
(O) providing for no deductible in excess of $50,000, excluding windstorm (including named storm) and earthquake insurance which may have a deductible not to
exceed 5% of the total insurable value of the Property; (D) at all times insuring against at least those hazards that are commonly insured against under a
"Special” or "All Risks” Causes of Loss form of policy, as the same shall exist on the date hereof, and together with any increase in the scope of coverage
provided under such form after the date hereof; and (E) if any of the Improvements constitute legal non-conforming structures or uses, providing Law &
Ordinance coverage, including Coverage for Loss to the Undamaged Portion of the Building, Demolition Costs and Increased Cost of Construction in amounts
acceptable to Lender. The Full Replacement Cost shall be re-determined from time to time (but not more frequently than once in any twelve (12) calendar months)
at the request of Lender by an appraiser or contractor designated and paid by Borrower and approved by Lender, or by an engineer or appraiser in the regular
employ of the insurer. After the first appraisal, additional appraisals may be based on construction cost indices customarily employed in the trade. No omission
on the part of Lender to request any such ascertainment shall relieve Borrower of any of its obligations under this Subsection;

comercial general liability insurance against all claims for personal injury, bodily injury, death or property damage occurring upon, in or about the Property,
including liquor liability coverage if the Borrower and/or its agents sells or distributes alcoholic beverages fromthe Property, such insurance (A) to be on the so-
called "occurrence” form with a general aggregate limit of not less than $2,000,000, applying per location when covering more than one location, and a per
occurrence limit of not less than $1,000,000; (B) to continue at not less than the aforesaid limit until required to be changed by Lender in writing by reason of
changed economic conditions making such protection inadequate; and (C) to cover at least the following hazards: (1) premises and operations; (2) products and
completed operations on an "if any” basis; (3) independent contractors; and (4) contractual liability for all insured contracts, including the indenmities contained
in any of the Loan Documents, to the extent the same is available;




(ii)

()

loss of rents and/or business interruption insurance (A) with loss payable to Lender; (B) covering all risks required to be covered by the insurance provided for
in Subsections (a)(i), (iv), (vi) through (viii) and (j); (C) in an amount equal to 100% of the projected gross income from the Property on an actual loss sustained
basis for a period beginning on the date of Casualty and continuing until the Restoration of the Property is completed, or the expiration of eighteen (18) months,
whichever first occurs, and notwithstanding that the policy may expire prior to the end of such period; the amount of such business interruption/loss of rents
insurance shall be determined prior to the Closing Date and at least once each year thereafter based on the greatest of: (x) Borrower’s reasonable estimate of the
gross income fromthe Property and (y) the highest gross income received during the term of the Loan for any full calendar year prior to the date the amount of
such insurance is being determined, in each case for the succeeding eighteen (18) month period; and (D) containing an extended period of indemnity
endorsement which provides that after the physical loss to the Improvements has been repaired, the continued loss of income will be insured until such income
either retuns to the same level it was at prior to the loss, or the expiration of six (6) months fromthe date that the Property is repaired or replaced and operations
are resumed, whichever first occurs, and notwithstanding that the policy may expire prior to the end of such period. All Insurance Proceeds payable to Lender
pursuant to this Subsection (a)(iii) (the "Rent Loss Proceeds”) shall be held by Lender and shall be applied to the Obligations secured hereunder from time to
time due and payable under the Note and this Agreement; provided, however, that (I) nothing herein contained shall be deemed to relieve Borrower of its
obligations to pay the obligations secured hereunder on the respective dates of payment provided for in the Note except to the extent such amounts are actually
paid out of the Rent Loss Proceeds and (I) in the event the Rent Loss Proceeds are paid in a lump sum in advance and Borrower is entitled to disbursement of
such Rent Loss Proceeds in accordance with the terms hereof or otherwise, Lender or Servicer shall hold such Rent Loss Proceeds in an Eligible Account (which
account shall be deemed to be included within the definition of "Reserve Accounts™) and Lender or Servicer shall estimate the number of months required for
Borrower to restore the damage caused by the applicable Casualty, shall divide the applicable aggregate Rent Loss Proceeds by such number of months and
shall disburse such monthly installment of Rent Loss Proceeds fromsuch Eligible Account;

at all times during which structural construction, repairs or alterations are being made with respect to the Improvements and only if the current property and
liability coverage forms do not otherwise apply, (A) commercial general liability and umbrella liability insurance covering claims related to the construction,
repairs or alterations being made at the Property which are not covered by or under the terms or provisions of the commercial general Liability and umbrella
liability insurance policies required herein; and (B) the insurance provided for in Subsection (a)(i) above which shall be written in a so-called builder’s risk
completed value form (1) on a non-reporting basis, (2) against all risks insured against pursuant to Subsections (a)(i), (iii), (vi) through (viii) and (j), as applicable,
(3) including permission to occupy the Property, and (4) written on a no coinsurance form or containing an agreed amount endorsement waiving co-insurance
provisions;
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™)

i)

(vii)

(viii)

(G

®

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

equipment breakdown/boiler and machinery insurance covering all mechanical and electrical equipment in such amounts as shall be reasonably required by
Lender, on terms and in amounts consistent with the commercial property insurance policy required under (a)(i) above or in such other amount as shall be
reasonably required by Lender (if applicable to the Property);

if any portion of the Improvements or Personal Property is at any time located in an area identified in the Federal Register by the Federal Emergency Management
Agency or any successor thereto as an area having special flood hazards ("SFHA”) pursuant to the National Flood Insurance Act of 1968, the Flood Disaster
Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, as each may be amended, or any successor law (the " Hood Insurance Acts ), flood
hazard insurance for all such improvements and/or Personal Property located in the SFHA in an amount equal to (A) the maximum limit of building and/or
contents coverage available under the Flood Insurance Acts plus (B) additional limits in an amount equal to the "Full Replacement Cost” or such other amount
agreed to by Lender; provided that, the insurance provided pursuant to this clause (vii) shall otherwise be on terms consistent with the "All Risk” insurance
policy required under Subsection (a)(i) above;

earthquake insurance, if required, in amounts equal to one and one-half times (1.5x) the probable maximum loss or scenario expected loss of the Property plus loss
ofrents and/or business interruption as determined by Lender in its sole discretion and in formand substance satisfactory to Lender, provided that the insurance
pursuant to this clause (viii) shall be on terms consistent with the "All Risk” insurance policy required under Subsection (a)(i) above;

umbrella Lability insurance in an amount not less than $25,000,000.00 per occurrence on terms consistent with the commercial general liability insurance policy
required under Subsection (a)(ii) above, including, but not limited to, supplemental coverage for employer liability and automobile liability, if applicable, which
umbrella liability coverage shall apply in excess of such supplemental coverage;

insurance against employee dishonesty in amounts acceptable to Lender (if applicable to the Property and Borrower);
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(b)

@

(xi) auto liability coverage for all owned and non-owned vehicles, including rented and leased vehicles containing minimum limits per occurrence of One Million and
No/100 Dollars ($1,000,000) (if applicable);

(xii) such insurance as may be required pursuant to the terms of the Restrictive Declaration and/or the Regulatory Agreement; and

(xiii) such other insurance and in such amounts as Lender from time to time may reasonably request against such other insurable hazards which at the time are
commonly insured against for property similar to the Property located in or around the region in which the Property is located.

All insurance provided for in Subsection (a) above shall be obtained under valid and enforceable policies (the "Policies” or in the singular, the " Policy”), in such forms
and, from time to time after the date hereof, in such amounts as may be satisfactory to Lender, issued by financially sound and responsible insurance companies
authorized to do business in the State in which the Property is located and approved by Lender. The insurance companies must have a financial strength rating of "A-" or
better and a financial size category of "VIII” or better by A.M. Best Company, Inc., or a rating of "A-" (or its equivalent) or better by S&P (each such insurer shall be
referred to below as a "Qualified Insurer”). Not less than fifteen (15) days prior to the expiration dates of the Policies theretofore fumished to Lender pursuant to
Subsection (a) above, Borrower shall deliver carrier-issued binders and certificates of the renewal Policies, and thereafter, complete copies of the Policies when issued.
Upon renewal of the Policies, Borrower shall deliver evidence satisfactory to Lender of payment of the premiums due thereunder (the "Insurance Premiums”).

Except to the extent required pursuant to Subsection (a) above, Borrower shall not obtain (or permit to be obtained) (i) any umbrella or blanket liability or casualty Policy
unless, in each case, such Policy is approved in advance in writing by Lender and Lender’s interest is included therein as provided in this Agreement and such Policy is
issued by a Qualified Insurer, or (ii) separate insurance concurrent in form or contributing in the event of loss with that required in Subsection (a) above to be furnished
by, or which may be reasonably required to be furnished by, Borrower. In the event Borrower obtains (or causes to be obtained) separate insurance or an umbrella or a
blanket Policy, Borrower shall notify Lender of the same and shall cause complete copies of each Policy to be delivered as required in Subsection (a) above. Any umbrella
or blanket Policy remains subject to review and approval by Lender based on the schedule of locations and values. Notwithstanding Lender’s approval of any umbrella or
blanket liability or casualty Policy hereunder, Lender reserves the right, in its sole discretion, to require Borrower to obtain a separate Policy in compliance with this
Schedule 4.

All Policies of insurance provided for or contemplated by Subsection (a) above shall name Borrower as a named insured and, in the case of lability policies, except for the
Policies referenced in Subsections (a)(v) and (a)(xi) above, shall name Lender as additional insured, as their respective interests may appear, and in the case of property
coverages, including but not limited to the all-risk/special form coverage, rent loss, business interruption, terrorism, boiler and machinery, earthquake and flood insurance,
shall name Lender as mortgagee/lender’s loss payable by a standard noncontributing mortgagee clause in favor of Lender providing that the loss thereunder shall be
payable to Lender.
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(e) All Policies of insurance provided for in Subsection (a) above shall provide that:

@

(i)

(iii)

()

™)

with respect to the Policies (other than those Policies limited to lability protection), (1) no (A) act, failure to act, violation of warranties, declarations or
conditions, or negligence by Borrower, or anyone acting for Borrower, or by any tenant under any Lease or other occupant, (B) occupancy or use of the Property
for purposes more hazardous than those permitted, (C) foreclosure or similar action by Lender, or (D) failure to comply with the provisions of any Policy which
might otherwise result in a forfeiture of the insurance or any part thereof, shall in any way affect the validity or enforceability of the insurance insofar as Lender is
concemed and (2) the Policies shall not be cancelled without at least thirty (30) days’ written notice to Lender, except ten (10) days’ notice for non-payment of
premiumny

with respect to the Policies limited to liability protection, such Policies shall not be cancelled without at least thirty (30) days’ written notice to Lender, except ten
(10) days’ notice for non-payment of premium; provided, however, if the issuer will not or cannot provide such endorsements or the notices required in this

clause (ii), Borrower shall be obligated to provide such notices;

with respect to all Policies, such Policies shall not be materially changed without thirty (30) days’ written notice to Lender; provided, however, if the issuer will
not or cannot provide such endorsements or the notices required in this clause (iii), Borrower shall be obligated to provide such notice;

with respect to all Policies, (A) the issuers thereof shall give written notice to Lender if the Policy has not been renewed ten (10) days prior to its expiration and
(B) Lender is permitted to make payments to effect the continuation of such Policy upon notice of cancellation due to non-payment of Insurance Premiums; and

Lender shall not be liable for any Insurance Premiums thereon or subject to any assessments thereunder.

Additionally, Borrower further covenants and agrees to promptly send to Lender any notices of non-renewal or cancellation it receives fromthe insurer with respect to the
Policies required pursuant to this Schedule 4.

® Borrower shall furnish to Lender, on or before thirty (30) days after the close of each of Borrower’s fiscal years, a statement certified by Borrower or a Responsible Officer
of Borrower of the amounts of insurance maintained in compliance herewith, of the risks covered by such insurance and of the insurance company or companies which
carry such insurance and, if requested by Lender, verification of the adequacy of such insurance by an independent insurance broker or appraiser acceptable to Lender.
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(b)

@

()

If at any time Lender is not in receipt of written evidence that all insurance required hereunder is in full force and effect, Lender shall have the right, without notice to
Borrower, to take such action as Lender deems necessary to protect its interest in the Property, including, without limitation, the obtaining of such insurance coverage as
Lender in its sole discretion deems appropriate, and all expenses including, without limitation, reasonable attorneys’ fees, incurred by Lender in connection with such
action or in obtaining such insurance and keeping it in effect shall be paid by Borrower to Lender upon demand and until paid shall be secured by the Security Instrument
and shall bear interest at the Default Rate.

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

As an alternative to the Policies required to be maintained pursuant to the preceding provisions of this Schedule 4, Borrower will not be in default under this Schedule 4 if
Borrower maintains (or causes to be maintained) Policies which (i) have coverages, deductibles and/or other related provisions other than those specified above and/or
(ii) are provided by insurance companies not meeting the credit ratings requirements set forth above (any such Policy, a " Non-Conforming Policy”), provided, that, prior
to obtaining such Non-Conforming Policies (or permitting such Non-Conforming Policies to be obtained), (1) Borrower shall have received Lender’s prior written consent
thereto and (2) if required by Lender, Borrower shall deliver to Lender written confirmation fromthe Rating Agencies that any such Non-Conforming Policy shall not result
in a downgrade, withdrawal or qualification of the ratings then assigned to the Securities.

The property, insurance required under Subsection (a)(i), (i), (iii), (iv) and (ix) in this Schedule 4 shall not exclude Terrorism Coverage (defined below). Such Terrorism
Coverage shall comply with each ofthe applicable requirements for Policies set forth above (including, without limitation, those relating to deductibles and carrier ratings).
As used above, "Terrorism Coverage” shall mean insurance for acts of terror or similar acts of sabotage; provided, that, for so long as the Terrorism Risk Insurance Act
of 2002, as extended and modified by the Terrorism Risk Insurance Program Authorization Act of 2015 (as the same may be further modified, amended, or extended,
"TRIPRA”) (i) remains in full force and effect and (ii) continues to cover both foreign and domestic acts of terror, the provisions of TRIPRA shall determine what is
deemed to be included within this definition of "Terrorism Coverage.”

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 5

REQUIRED REPORTS

Monthly Reporting. Prior to stabilization of the Property after Completion, Borrower will furnish to Lender each of the following within 30 days after the end of each calendar

month:

1.

A Rent Roll for such month.

A rent delinquency report.

A statement of income and expenses for such month, including net rental collections and showing total rent billed/collected.

A monthly management report updating the status ofthe leasing and stabilization plan, including an update on marketing and concession strategies.

A monthly report updating the status of obtaining (i) the Permanent CO, (ii) the Completion Notice and (iii) the 421-a Tax Benefits.

Fach certified by a Responsible Officer of Borrower in the formrequired by Lender.

Quarterly Reporting. Borrower will furnish to Lender each of the following within 30 days after the end of each calendar quarter:

1.

A statement of income and expenses for the 12 month period ending on the last day of such quarter (provided that during the first 12 month period commencing on the
date hereof, such statement shall be for the period commencing on the date hereof, and ending on the last day of such quarter).

A Rent Roll for such quarter.

Ifrequested by Lender, a market survey with updated details about competitive properties and market conditions, to be provided quarterly (or more frequently if requested
by Lender).

Leasing activity/traffic reports (with updated projections, if applicable).

Ifrequested by Lender, a balance sheet showing all assets and liabilities of Borrower as of the end of such quarter.

Each certified by a Responsible Officer of Borrower in the formrequired by Lender.

Annual Reporting. Borrower will furnish to Lender each of the following within 45 days after the end of each fiscal year of Borrower:

1.

An annual statement of income and expenses for Borrower for that fiscal year.




2. A balance sheet showing all assets and liabilities of Borrower as of the end of that fiscal year.
3. An annual budget meeting the requirements set forth in Section 6.09(b).
4. Ifrequested by Lender:

a. An accounting of all security deposits held pursuant to all Leases, including the name of the institution (if any) and the names and identification numbers of the
accounts (if any) in which such security deposits are held and the name of the person to contact at such financial institution, along with any authority or release
necessary for Lender to access information regarding such accounts.

b. Copies of all taxreturns filed by or on behalf of Borrower (to be delivered within 30 days after the date of filing).
c. A variance report showing actual income and expenses (on a category basis) relative to the amounts set forth in the applicable Approved Annual Budget.

Fach certified by a Responsible Officer of Borrower in the formreasonably acceptable to Lender Lender.

Additionally, in the event that Borrower consists of more than one Person, each annual statement of income and expenses and each balance sheet required hereunder shall be
provided to Lender in the form of a combined annual statement of income and expenses and a combined balance sheet (respectively) of all such Persons party hereto as the
Borrower hereunder (and no other Persons).

Other Reporting. Borrower will furnish to Lender each of the following:

1. Ifanew Independent Director has been appointed since the last time such information was delivered to Lender, Borrower will provide Lender with the name and contact
information of each Independent Director, within 30 days of the date of appointment.

2. Such additional information with respect to the Property, Borrower, Sponsor and Guarantor as may be reasonably requested by Lender, to be delivered within 30 days
after such request.

Each certified by a Responsible Officer of Borrower in the formrequired by Lender.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 6

COMMERCIAL UNITS AND ALLOCATED TI/LC RELEASE AMOUNTS

Prospect House - Vacant Tl / LC Allo@tions

Tenant Sg. Ft.  UW Rent TIPSF Term (¥rs) Max LC % Total Tl's Total LC's  Total Est. Cost
Retail Ground 1 15,788 $60.00 S7000 1000 5.0% $1,180,000 $5510,000 51,690,000
Retail Ground 2 2,138 $60.00 $7000 10,00 5.0% $150,000 560,000 $210,000
Cellar 1,115 535.00 57000 1000 5.0% 580000 520,000 $100,000
Total Vacant T1/ LCAllocations 20,042 658.61 57000 10.00 5.0%| S1410000 $sso000] $2,000000
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SCHEDULE7

VIOLATIONS

NONE




SCHEDULE 8
LITIGATION DISCLOSURES

Information disclosed in the limited background searches report dated March 27, 2025 prepared by DISA Global Solutions and certified to Lender and identified as DISA
File No. 906150.




EXHIBIT A
ORGANIZATIONAL CHART
(Attached)

A-1




EXHIBIT B

INTENTIONALLY OMITTED

B-1




EXHIBIT C

FORM OF DISBURSEMENT CERTIFICATE
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EXHIBIT D

SCHEDULE OF 421-A AFFORDABLE UNITS

Prospect House - Affordable Units

Unit Type Unit Number SF
1x1 - Pacific - IH 1A - Pacific 534
1x1 - Pacific - IH 1B - Pacific 521
2x2 - Dean-IH 2A - Dean 831
1x1 - Pacific - IH 2B - Pacific 605
1x1-Dean-IH 2C - Dean 643
1x1 - Pacific - IH 2C - Pacific 605
1x1 - Pacific - IH 2D - Pacific 605
1x1-Dean-IH 2F - Dean 610
1x1 - Pacific - IH 2F - Pacific 646
1x1-Dean-IH 2G - Dean 559
2x2 - Pacific - IH 2G - Padific 645
1x1-Dean-IH 21 - Dean 597
2x2 - Pacific - IH 2K - Pacific 844
1x1-Dean-IH 2L - Dean 604
2x2 - Dean - IH 2N - Dean 206
Ox1-Dean-IH 20 - Dean 414
ix1-Dean-IH 2R - Dean 648
1x1-Dean-IH 25 - Dean 645
2x2 - Dean - IH 2T - Dean 828
2x2 - Pacific - IH 38 - Pacific 604
1x1 - Pacific - IH 3C - Pacific 605
2x2 - Dean - IH 30 - Dean 902
1x1 - Pacific - IH 3D - Pacific 605
2x2 - Dean - IH 3E - Dean 877
1x1 - Pacific - IH 3E - Pacific 635
1x1-Dean-IH 3F - Dean 598
Ox1-Dean - IH 31 - Dean 510
01 - Pacific - IH 31 - Pacific 497
2x2 - Dean - IH 3] - Dean 829
1x1 - Dean - |H 3K - Dean 603
2%2 - Pacific - IH 3K - Pacific 847
Ox1-Dean-IH 3N - Dean 421
2x%2 - Dean - IH 35 - Dean 826
2x2 - Dean - IH 44 - Dean 829
2x2 -Dean - IH 4B - Dean 866
1x1 - Pacific - IH 48 - Pacific 604
1x1 - Pacific - IH 4C - Pacific 605
2x2 - Dean - IH 40 - Dean 902
1x1 - Pacific - IH 4D - Pacific 605
2x2 - Dean- IH 4E - Dean 877
2x2 -Dean - IH 4G - Dean 876
Ox1- Dean - 130% 4] - Dean 510
2x2 - Dean - IH 4) - Dean 829
2x2 - Pacific - IH 4K - Pacific 847
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2x2 -Dean - IH
3x3 -Dean-IH
1x1-Dean - H
1x1-Dean - H
1x1-Dean-H
2x2 -Dean - IH
2x%2 - Pacific - IH
2x2 - Dean - IH
1x1 - Padific - IH
1x1-Dean-IH
1x1 - Padific - IH
1x1 - Padific - IH
1x1 - Dean - IH
Obcl - Dean - IH
1x1-Dean-H
1x1-Dean-H
1x1-Dean - H
2x2 - Padific - IH
1x1 - Pacific - IH
1x1-Dean-IH
Ox1 - Pacific - IH
1x1-Dean - IH
1x1-Dean-H
Ox1 - Pacific - IH
3x3 -Dean-H
Ox1 - Pacific - IH
Ox1-Dean-IH
Ox1-Dean-IH

4M - Dean
40 - Dean
4P - Dean
40 - Dean
4R - Dean
45 - Dean
54 - Pacific
5B - Dean
5B - Pacific
5C - Dean
5C - Pacific
5D - Pacific
5F - Dean
51 - Dean
5K - Dean
5L - Dean
5Q - Dean
6A - Pacific
6B - Pacific
6F - Dean
6H - Pacific
6K - Dean
6L - Dean
71 - Pacific
70 - Dean
8l - Pacific
8N - Dean
9P - Dean

805
208
562
650
647
826
749
866
B804
652
605
605
598
510
603
580
650
T49
604
599
450
604
590
476
890
460
365
476
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EXHIBIT E

INTENTIONALLY OMITTED
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EXHIBIT F

PROJECT BUDGET
Item Balance to Finish  Retainage Total
General Conditions 587,033 %0 %87,033
Caulking and Waterproofing 5237,500 522,100 5259,600
Sidewalk Replacement %111,643 521,336 132,978
Rental Units $14,974 50 $14,974
Electrical S0 %7,130 57,130
Railings $1,749 50 $1,749
Lobby & CA Finishes / Backyard / Garden / Signage / Pavery %167,882 %206,663 5374,546
Intercom f CCTV 574,952 50 574,952
Rough Carpentry 5110,633 5187,500 5208,133
Refuse Chute $17,085 $10,442 $27,527
MIH Fees $850 50 $850
CO Signoffs / Legal $148,144 50 $148,144
Subtotal %$972,444 455,171 51,427,614
Caontingency 5122,386
Total Reserve | 1,550,000




EXHIBIT G

INCLUSIONARY UNITS

121
122
201
203
208
207
209
212
214
218
218
218
223
227
3
310
M
314
318
123
124
s
320
331
401
407
410
413
415
416
417

Mandatory Indusionary Housing Units

Construction Floor | Marketing Floor | _Apt

G-1




418
419
472
423
424
6511
512
5§17
521
522
524
611
612
621
822
716
720
830
916
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1.01

1.02

2.01

2.02

MEZZANINE MULTIFAMILY LOAN AND SECURITY AGREEMENT

THIS MEZZANINE MULTIFAMILY LOAN AND SECURITY AGREEMENT, dated as of May 2, 2025 (as amended, restated, replaced, supplemented or otherwise
modified fromtime to time, this "Agreement”), between MF1 CAPITAL LLC, a Delaware limited liability company, having an address at 41 Madison Avenue, 41st Floor,
New York, New York 10010 (together with its successors and/or assigns, " Lender”) and DEAN MEMBER LLC, a Delaware limited liability company having an address at
4611 12th Avenue, Suite 1L, Brooklyn, New York 11219 ("Borrower™).

WITNESSETH:
WHEREAS, Borrower desires to obtain the Loan (as hereinafter defined) from Lender; and

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

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

ARTICLE1 DEFINITIONS ; PRINCIPLES OF CONSTRUCTION

Definitions. Capitalized terms not otherwise defined in the body of this Agreement will have the meanings set forth in the Definitions Schedule attached as Schedule 1 to
this Agreement.

Principles of Construction. All references to sections and schedules are to sections and schedules in or to this Agreement unless otherwise specified. All uses of the
word "including” shall mean "including, without limitation” unless the context shall indicate otherwise. Unless otherwise specified, the words "hereof,” "herein” and
"hereunder” and words of similar import when used in this Agreement will refer to this Agreement as a whole and not to any particular provision of this Agreement.
Unless otherwise specified, all meanings attributed to defined terms herein will be equally applicable to both the singular and plural forms of the terms so defined.

ARTICLE2 GENERAL LOAN TERMS

Loan Terms. Subject to and upon the terms and conditions set forth herein, Lender hereby agrees to make and Borrower hereby agrees to accept the Loan on the Closing
Date. The Loan will be evidenced by the Note and will bear interest and be paid in accordance with the payment terms set forth in the Note and this Agreement. Any
amount borrowed and repaid hereunder in respect of the Loan may not be reborrowed.

Use of Proceeds. Borrower will use the proceeds of the Loan only to (a) acquire the Collateral or repay and discharge any existing loans relating to the Collateral, (b) make
initial deposits into the Reserve Accounts on the Closing Date in the amounts provided herein, (c) pay costs, fees and expenses incurred in connection with the closing of
the Loan, as approved by Lender, (d) return equity to Borrower, (e) fund any working capital requirements of the Collateral, and (f) make equity contributions to Mortgage
Borrower; provided that Borrower shall (and shall cause Mortgage Borrower, to the extent applicable) to use each Additional Advance solely for the purposes
contemplated by Section 2.03 hereof.




2.03

Loan Advances.

(a) Borrower shall receive, on the date hereof, one borrowing hereunder with respect to the Note in the amount shown on Lender’s settlement statement prepared in
connection with the closing of the Loan.

(b) Upon the earlier to occur of (x) the date on which the balance of the Shortfall Reserve Account is drawn below $500,000.00 for the first (1st) time during the term of
the Mortgage Loan and (y) the applicable Additional Advance End Date, provided that (A) no Default or Event of Default then exists, and (B) the Shortfall Reserve
Account Release Date has not yet occurred, Lender shall fund one (1) additional advance of the Loan (which advance shall be treated as a contribution by Borrower to
Mortgage Borrower and Borrower hereby directs Lender to deposit such advance into the Shortfall Reserve Account held by Mortgage Lender) in an amount equal to
$4,250,000.00 (the "Shortfall Additional Advance”), subject to the satisfaction of the following terms and conditions:

()] no more than one (1) Shortfall Additional Advance shall be permitted hereunder;
(ii) Borrower shall have obtained evidence as may be required by Lender, including an updated title report, showing title to the Property to be vested in
Mortgage Borrower, with no subordinate items and with no exceptions to title of the Property other than Permitted Encumbrances (with affirmative insurance that no

Taxes are delinquent, no mechanic’s or supplier’s liens have attached (or if inchoate mechanic’s or supplier’s liens have, that they are subordinate to the lien of the
Security Instrument));

(ii) no Casualty or Condemnation shall have occurred;

(iv) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Shortfall Additional
Advance, the Loan and/or the Mortgage Loan; and

) in no event shall the amount of the Shortfall Additional Advance be greater than the lesser of (x) the Maximum Shortfall Additional Advance Amount
and (y) the amount that, together with all previous Additional Advances, equals the Maximum Additional Advance Amount.

For the avoidance of doubt, if the Shortfall Additional Advance has not been fully disbursed to Borrower in accordance with this Agreement by the earlier to occur of (I)
the Shortfall Reserve Account Release Date and (II) the applicable Additional Advance End Date, then Lender’s commitment to fund all or any portion of the Shortfall
Additional Advance shall immediately terminate and Lender shall thereafter have no further obligation to make any Shortfall Additional Advance under this Agreement.
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(©) Provided no Default or Event of Default then exists, Lender agrees to fund one (1) additional advance of the Loan directly to Borrower (the " Unabated Tax Earn-
Out Additional Advance”), subject to the satisfaction of the following terms and conditions:

1) at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the Unabated Tax Famn-Out
Additional Advance be made (which date on which the Unabated Tax Eamn-Out Additional Advance is proposed to be made may only be the fifteenth (15 th) day of a
calendar month (o, if such day is not a Business Day, the immediately succeeding Business Day)), Borrower shall have delivered to Lender a written request indicating
the requested amount of the Unabated Tax Earn-Out Additional Advance;

(i) the requested disbursement date for the Unabated Tax Earn-Out Additional Advance shall be no later than the applicable Additional Advance End Date;

(iii) no more than one (1) Unabated Tax Earn-Out Additional Advance shall be permitted hereunder;

(iv) Borrower shall have obtained evidence as may be required by Lender, including an updated title report, showing title to the Property to be vested in
Mortgage Borrower, with no subordinate items and with no exceptions to title of the Property other than Permitted Encumbrances (with affirmative insurance that no
Taxes are delinquent, no mechanic’s or supplier’s liens have attached (or if inchoate mechanic’s or supplier’s liens have, that they are subordinate to the lien of the
Security Instrument));

) no Casualty or Condemnation shall have occurred;

(vi) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Unabated Tax Earn-
Out Additional Advance, the Loan and/or the Mortgage Loan;

(vii) Borrower shall have provided evidence reasonably satisfactory and acceptable to Lender that the Property is receiving 421-a Tax Benefits; and
(viii) in no event shall the amount of the Unabated Tax Earn-Out Additional Advance be for an amount more than the lesser of (1) the amount that, together

with all previous Unabated TaxAdditional Advances, equals the Maximum Unabated Tax Additional Advance Amount and (2) the amount that, together with all previous
Additional Advances, equals the Maximum Additional Advance Amount.




(d) If the Unabated Tax Eam-Out Additional Advance has not been disbursed to Borrower in accordance with Section 2.03(c) above by June 1, 2025, then, so long as
no Default or Event of Default then exists, on June 15, 2025 (or, if such day is not a Business Day, the immediately succeeding Business Day), Lender shall fund one (1)
additional advance of the Loan in an amount equal to $1,000,000.00 (the " First Unabated Tax Reserve Additional Advance ) directly into the Tax Reserve Account (which
advance shall be treated as a contribution by Borrower to Mortgage Borrower and Borrower hereby directs Lender to deposit such advance into the Tax Reserve
Account), which funds shall be held and disbursed by Mortgage Lender subject to the conditions set forth in Section 4.01 of the Mortgage Loan Agreement. If the
Unabated Tax Earn-Out Additional Advance has not been disbursed to Borrower in accordance with Section 2.03(c) above by December 1, 2025, then, so long as no
Default or Event of Default then exists, on December 15, 2025 (o, if such day is not a Business Day, the immediately succeeding Business Day), Lender shall fund one (1)
additional advance of the Loan in an amount equal to $1,000,000.00 (the "Second Unabated Tax Reserve Additional Advance ”; together with the First Unabated Tax
Reserve Additional Advance, each an " Unabated Tax Reserve Additional Advance ”’; each Unabated Tax Reserve Additional Advance and any Unabated Tax Earn-Out
Additional Advance being referred to herein as an " Unabated Tax Additional Advance ) directly into the Tax Reserve Account (which advance shall be treated as a
contribution by Borrower to Mortgage Borrower and Borrower hereby directs Lender to deposit such advance into the Tax Reserve Account), which funds shall be held
and disbursed by Mortgage Lender subject to the conditions set forth in Section 4.01 of the Mortgage Loan Agreement. For the avoidance of doubt, upon the making of
the Second Unabated Tax Reserve Additional Advance in accordance with this Section 2.03(d), Lender shall thereafter have no further obligation to make any Unabated
Tax Earn-Out Additional Advance under this Agreement.

(e) Provided no Default or Event of Default then exists, Lender agrees to fund additional advances of the Loan requested by Borrower from time to time for the
payment of the costs of Approved Leasing Expenditures (each, a "TI/LC Additional Advance”), subject to the satisfaction of the following terms and conditions:

()] at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the TI/LC Additional Advance be
made (which date on which the TI/LC Additional Advance is proposed to be made may only be the fifteenth (15th) day of a calendar month (o, if such day is not a
Business Day, the immediately succeeding Business Day)), Borrower shall have delivered to Lender a written request indicating the requested amount of the TVLC
Additional Advance, and specifying the Approved Leasing Expenditure for which such TI/LC Additional Advance is sought (a "TI/LC Advance Request™);

(i) the requested disbursement date for such TI/LC Additional Advance shall be no later than the applicable Additional Advance End Date;

(iii) no more than one (1) T/LC Additional Advance shall be permitted in a thirty (30) day period;

(iv) no TI/LC Additional Advance shall be requested or advanced for an amount less than the Minimum Advance Amount (other than the last requested
TI/LC Additional Advance, if less);




) in connection with each $500,000.00 (in the aggregate) of TI/LC Additional Advances, if requested by Lender, Borrower shall have obtained evidence as
may be reasonably required by Lender, including an updated title report, showing title to the Property to be vested in Mortgage Borrower, with no subordinate items and
with no exceptions to title of the Property other than Permitted Encumbrances (with affirmative insurance that no Taxes are delinquent, no mechanic’s or supplier’s liens
have attached (or if inchoate mechanic’s or supplier’s liens have, that they are subordinate to the lien of the Security Instrument));

(vi) no Casualty or Condemnation shall have occurred;

(vii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the TI/LC Additional
Advance, the Loan and/or the Mortgage Loan;

(viii) if requested by Lender, Borrower shall have delivered to Lender evidence satisfactory to Lender showing payment of all bills and charges for which
TI/LC Additional Advances have been previously made pursuant to this Agreement together with lien waivers with respect thereto;

(ix) Lender shall have received an Officer’s Certificate with respect to the applicable Approved Leasing Expenditure to be funded by such TI/LC Additional
Advance (1) stating that the applicable work with respect to which the TI/LC Additional Advance has been requested has been completed in good and workmanlike
manner in accordance with all Applicable Laws and the applicable Lease (and if requested by Lender, Lender (or Lender’s construction consultant) shall have completed a
satisfactory inspection of the Property at Borrower’s expense in order to verify such completion), (2) including (in the first T/LC Advance Request for any particular
Approved Leasing Expenditure) a copy of any license, permit or other approval by any Governmental Authority required to commence the applicable Approved Leasing
Expenditure, (3) including copies of all Leases, commission/fee agreements, bills, invoices, receipts and other documentation requested by Lender to be reimbursed or paid
by the TVLC Additional Advance, (4) to the extent not already provided, paid invoices or other evidence reasonably satisfactory to Lender that all previous
disbursements of TI/LC Additional Advances have been used to pay the costs for which the same were requested, (5) identifying each Person that supplied materials or
labor in connection with the Approved Leasing Expenditure to be funded by the requested TI/LC Additional Advance, (6) certifying that each such Person has been paid
in full or will be paid in full in respect of such work promptly after receipt of such TI/LC Additional Advance, and (7) if requested by Lender, accompanied by conditional
lien waivers or other evidence of lien release upon payment reasonably satisfactory to Lender;

x) Lender shall have approved the proposed Lease to which the requested disbursement relates (including any applicable commission/fee agreements);

(xi) in no event shall the amount of any TI/LC Additional Advance requested with respect to any Approved Leasing Expenditure be for an amount more than
the lowest of (1) the actual cost incurred by Mortgage Borrower for such Approved Leasing Expenditure, (2) the amount that, together with all previous TI/LC Additional
Advances, equals the Maximum TI/LC Additional Advance Amount and (3) the amount that, together with all previous Additional Advances, equals the Maximum
Additional Advance Amount; and




(xii) notwithstanding anything in this Section 2.03(e) to the contrary, (1) no TI/LC Additional Advance shall be made to pay for Approved Leasing
Expenditures other than Approved Leasing Expenditures for a Closing Date Vacant Commercial Unit, and (2) in no event shall TI/LC Additional Advances be made for the
payment of Tls and/or LCs with respect to any individual Commercial Unit in an amount that exceeds, in the aggregate, the Allocated TI Release Amount or Allocated LC
Release Amount (respectively) with respect to such individual Commercial Unit.

In the event that Borrower satisfies the TI/LC Additional Advance Final Disbursement Conditions (and if; at such time, the Maximum TI/LC Additional Advance Amount

has not been fully disbursed to Borrower in accordance with this Agreement), then so long as no Default or Event of Default then exists, Lender shall, upon Borrower’s
written request therefor, make a TVLC Additional Advance, (I) if the Shortfall Reserve Account Release Date has not yet occurred, into the Shortfall Reserve Account

(which advance shall be treated as a contribution by Borrower to Mortgage Borrower and Borrower hereby directs Lender to deposit such advance into the Shortfall
Reserve Account held by Mortgage Lender), which funds shall be held in such Shortfall Reserve Account and disbursed by Mortgage Lender subject to the applicable
conditions set forth in Section 4.08 of the Mortgage Loan Agreement, or (II) if the Shortfall Reserve Account Release Date has occurred, to Borrower. The amount of such
TI/LC Additional Advance pursuant to the immediately preceding sentence shall be in an aggregate amount such that such TI/LC Additional Advance, together with all

previous TI/LC Additional Advances, equals the Maximum TI/LC Additional Advance Amount.

Furthermore, if the Maximum TI/LC Additional Advance Amount has not been fully disbursed to Borrower in accordance with this Agreement by the applicable
Additional Advance End Date, then so long as no Default or Event of Default then exists, on the applicable Additional Advance End Date (or, if such day is not a
Business Day, the immediately succeeding Business Day), Lender shall make a TI/LC Additional Advance, into the Future TI/LC Reserve Account (which advance shall
be treated as a contribution by Borrower to Mortgage Borrower and Borrower hereby directs Lender to deposit such advance into the Future TI/LC Reserve Account held
by Mortgage Lender), in an amount such that such TI/LC Additional Advance, together with all previous TI/LC Additional Advances, equals the Maximum TI/LC
Additional Advance Amount (the "TI/LC Final Advance”), which funds shall be held in the Future TI/LC Reserve Account and disbursed by Mortgage Lender subject to
the conditions set forth in Section 4.09 of the Mortgage Loan Agreement (assuming the Extension Conditions have been satisfied and the Maturity Date has been
extended pursuant to the Loan Documents).




®) Provided no Default or Event of Default then exists, Lender agrees to fund one (1) additional advance of the Loan in an amount up to the Maximum Initial Earn-Out
Additional Advance Amount (the "Initial Earn-Out Additional Advance”), subject to the satisfaction of the following terms and conditions:

1) at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the Initial Earn-Out Additional
Advance be made (which date may only be the fifteenth (15th) day of a calendar month (o, if such day is not a Business Day, the immediately succeeding Business Day)),
Borrower shall have delivered to Lender a written request for the Initial Earn-Out Additional Advance;

(i) the requested disbursement date for such Initial Earn-Out Additional Advance shall be no later than the applicable Additional Advance End Date;

(iii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Initial Earn-Out
Additional Advance, the Loan and/or the Mortgage Loan;

(iv) Lender shall have determined that there are sufficient funds in the Shortfall Reserve Account to pay for all anticipated Debt Service (Combined) and
operating expense shortfalls for the Property from the anticipated date that the Initial Earn-Out Additional Advance is to be made through the Scheduled Maturity Date;
and

) all of the Initial Earn-Out Additional Advance Conditions shall have been satisfied (as determined by Lender).

(g) Provided no Default or Event of Default then exists, Lender agrees to fund one (1) additional advance of the Loan in an amount up to the Maximum Second Earn-
Out Additional Advance Amount (the "Second Farn-Out Additional Advance”), subject to the satisfaction of the following terms and conditions:

) at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the Second Earn-Out Additional
Advance be made (which date may only be the fifteenth (15th) day of a calendar month (or, if such day is not a Business Day, the immediately succeeding Business Day)),
Borrower shall have delivered to Lender a written request for the Second Eam-Out Additional Advance;

(i) the requested disbursement date for such Second Earn-Out Additional Advance shall be no later than the applicable Additional Advance End Date;

(iii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Second Earn-Out
Additional Advance, the Loan and/or the Mortgage Loan;

(iv) Lender shall have determined that there are sufficient funds in the Shortfall Reserve Account to pay for all anticipated Debt Service (Combined) and
operating expense shortfalls for the Property fromthe anticipated date that the Second Earn-Out Additional Advance is to be made through the Scheduled Maturity Date;
and




) all of the Second Earn-Out Additional Advance Conditions shall have been satisfied (as determined by Lender).

(h) Provided no Default or Event of Default then exists, Lender agrees to fund one (1) additional advance of the Loan in an amount up to the Maximum Final Earn-Out
Additional Advance Amount (the "Final Earn-Out Additional Advance”), subject to the satisfaction of the following terms and conditions:

1) at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the Final Earn-Out Additional
Advance be made (which date may only be the fifteenth (15th) day of a calendar month (o, if such day is not a Business Day, the immediately succeeding Business Day)),
Borrower shall have delivered to Lender a written request for the Final Earn-Out Additional Advance;

(i) the requested disbursement date for such Final Earn-Out Additional Advance shall be no later than the applicable Additional Advance End Date;

(iii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Final Earn-Out
Additional Advance, the Loan and/or the Mortgage Loan;

(iv) Lender shall have determined that there are sufficient funds in the Shortfall Reserve Account to pay for all anticipated Debt Service (Combined) and
operating expense shortfalls for the Property from the anticipated date that the Final Earn-Out Additional Advance is to be made through the Scheduled Maturity Date;
and

) all of the Final Earn-Out Additional Advance Conditions shall have been satisfied (as determined by Lender).

0] Provided no Default or Event of Default then exists, Lender agrees to fund one (1) additional advance of the Loan in an amount up to the Maximum Performance
Eam-Out Additional Advance Amount (the " Performance Farn-Out Additional Advance ”; together with the Shortfall Additional Advance, any Unabated Tax Additional
Advance, TI/LC Additional Advance, Initial Earn-Out Additional Advance, Second Earn-Out Additional Advance, and Final Earn-Out Additional Advance, each an
" Additional Advance”), subject to the satisfaction of the following terms and conditions:

) at least fifteen (15) Business Days (but not more than sixty (60) days) prior to the date on which Borrower requests that the Performance Eam-Out
Additional Advance be made (which date may only be the fifteenth (15th) day of a calendar month (or, if such day is not a Business Day, the immediately succeeding
Business Day)), Borrower shall have delivered to Lender a written request for the Performance Eam-Out Additional Advance;

(i) the requested disbursement date for such Performance Earn-Out Additional Advance shall be no later than the applicable Additional Advance End Date;
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2.04

(iii) Borrower shall have paid to Lender a draw fee of $750 and reimbursed all of Lender’s outstanding fees and expenses relating to the Performance Earn-Out
Additional Advance, the Loan and/or the Mortgage Loan;

(iv) Lender shall have determined that there are sufficient funds in the Shortfall Reserve Account to pay for all anticipated Debt Service (Combined) and
operating expense shortfalls for the Property from the anticipated date that the Performance Eam-Out Additional Advance is to be made through the next occurring
applicable Maturity Date; and

) all of the Performance Earn-Out Additional Advance Conditions shall have been satisfied (as determined by Lender).

(0)] Borrower acknowledges and agrees that Lender may, in its sole and absolute discretion, waive one or more conditions precedent to the making of an Additional
Advance, but that no such waiver shall constitute a course of conduct or otherwise obligate Lender to grant such waiver or any other waiver in the future. The
obligations of Borrower under this Agreement and the other Loan Documents shall not be reduced, discharged or released because or by reason of any existing or future
offset, claim or defense of Borrower, or any other party, against Lender by reason of Lender’s failure to make any Additional Advance. Borrower agrees that it shall not

assert (and shall not have) any defense (including the assertion of any right of rescission, set-off, counterclaim or defense) to the payment of Debt owed to Lender in the
event Lender breaches any obligation to make an Additional Advance that it is required to make hereunder. The making of any Additional Advance by Lender at the time

when an Event of Default exists shall not be deemed a waiver or cure by Lender of that Event of Default, nor shall Lender’s rights and remedies be prejudiced in any
manner thereby. Borrower acknowledges and agrees that Lender may engage a third-party consultant to assist in reviewing Borrower’s compliance with any conditions
necessary for the making of an Additional Advance and Borrower shall pay all of Lender’s costs, fees and expenses (including, without limitation, reasonable attorney’s

fees, costs of Appraisals, title insurance premiums, third-party consultant fees, recording costs and mortgage taxes (if any)), associated with any Additional Advance or
any request therefor.

Interest; Required Payments.

(a) Interest. From and after the date hereof, interest on the Outstanding Principal Balance shall accrue at the Interest Rate and be payable as hereinafter provided.
Upon the occurrence and during the continuance of an Event of Default, interest on the Outstanding Principal Balance and, to the extent permitted by Applicable Law,
overdue interest and other amounts due in respect of the Loan, shall accrue at the Default Rate, calculated from the date such payment was due without regard to any
grace or cure periods contained herein. Interest at the Default Rate shall be computed from the occurrence of the default until the actual receipt and collection of the Debt
(or that portion thereof that is then due). To the extent permitted by Applicable Law, interest at the Default Rate shall be added to the Debt, shall itself accrue interest at
the same rate as the Loan and shall be secured by the Pledge Agreement. This paragraph shall not be construed as an agreement or privilege to extend the date of the
payment of the Debt, nor as a waiver of any other right or remedy accruing to Lender by reason of the occurrence of any Event of Default.

) On the date hereof, Borrower shall pay to Lender an amount equal to interest only on the Outstanding Principal Balance for the Interest Period in which
the Closing Date occurs;




(i) On the Payment Date occurring in June, 2025 and on each Payment Date thereafter up to and including the Maturity Date, Borrower shall pay to Lender
the Monthly Payment Amount; and

(iii) Borrower shall pay the entire outstanding Debt to Lender on the Maturity Date.

(b) So long as no Event of Default then exists, all payments made hereunder will be applied (i) first to amounts due and payable with respect to the Loan other than
principal and interest (but including interest at the Default Rate), and then (ii) to accrued and unpaid interest at the Interest Rate, and then (iii) to the Outstanding Principal
Balance.

(c) Interest on the Outstanding Principal Balance shall be calculated by multiplying (i) the actual number of days elapsed in the period for which the calculation is
being made by (ii) the Interest Rate divided by three hundred sixty (360) by (iii) the Outstanding Principal Balance.

(d) Payments will be paid by Borrower, without set-off or counterclaim, by wire transfer to Lender at Lender’s office or such other location or account as Lender may
specify to Borrower from time to time, in federal or other immediately available funds in lawful money of the United States of America, not later than 2:00 p.m., New York
City time, on each Payment Date. For purposes of making payments hereunder, but not for purposes of calculating Interest Periods, if the day on which such payment is
due is not a Business Day, then amounts due on such date shall be due on the immediately preceding Business Day.

(e) If any principal, interest or any other sum due under the Loan Documents (other than the Outstanding Principal Balance due and payable on the Maturity Date) is
not paid by Borrower on the date on which it is due, Borrower shall pay to Lender upon demand an amount equal to the lesser of (i) five percent (5%) of such unpaid sum
or (ii) the maximum amount permitted by Applicable Law in order to defray the expense incurred by Lender in handling and processing such delinquent payment and to
compensate Lender for the loss of the use of such delinquent payment. Any such amount shall be secured by the Pledge Agreement and the other Loan Documents to
the extent permitted by Applicable Law.

® If at any time Lender receives, from Borrower or otherwise, any amount applicable to the Debt which is less than all amounts due and payable at such time, then
Lender may apply that payment to amounts then due and payable in any manner and in any order determined by Lender (unless otherwise required by Applicable Law), in
Lender’s sole but reasonable discretion (provided, however, if an Event of Default occurs or is continuing, then such determination shall be made in Lender’s sole and
absolute discretion). Neither Lender’s acceptance of an amount that is less than all amounts then due and payable, nor Lender’s application of such payment in the
manner authorized, will constitute or be deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding the application of any
such amount to the Debt, Borrower’s obligations under this Agreement, the Note and all other Loan Documents will remain unchanged.
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Prepayments.

(a) Voluntary Prepayments. Except as otherwise expressly provided herein, Borrower shall not have the right to prepay the Loan in whole or in part prior to the
Maturity Date. On the Payment Date occurring in August, 2025 (the " Permitted Prepayment Date™) or on any Business Day thereafter, Borrower may, at its option and
upon ten (10) Business Days’ prior written notice to Lender, prepay the Loan in whole, but not in part, provided that such prepayment is accompanied by (i) (1) if such
prepayment occurs on any day during the calendar month on or prior to the eleventh (11th) day of such calendar month, all interest which would have accrued on the
amount of the Loan through and including the last day of the Interest Period in which such prepayment occurs, or (2) if such prepayment occurs on any day during a
calendar month on or after the twelfth (12th) day of such calendar month through and including the last day of such calendar month, all interest which would have
accrued on the amount of the Loan through and including the last day of the Interest Period related to the Payment Date next occurring following the date of such
prepayment, unless such interest is paid to Lender as part of the Yield Maintenance Premium (if any), (ii) all other sums due and payable under this Agreement and the
other Loan Documents (including all of Lender’s costs and expenses incurred thereby in connection with such prepayment), (iii) the Yield Maintenance Premium (if any)
applicable to such payment and (iv) a voluntary prepayment in full of the Mortgage Loan pursuant to Section 2.05(a) of the Mortgage Loan Agreement. For the avoidance
of doubt, the Yield Maintenance Premium are earned as of the Closing Date, and immediately due and payable in connection with the repayment in full of the Debt and/or
in the event the Debt is accelerated after the occurrence of an Event of Default. For the sake of clarity, Lender shall not be required to accept any repayment in full of the
Loan without a simultaneous repayment in full of the Mortgage Loan.

(b) Mandatory Prepayments. On each date on which Mortgage Borrower is entitled, pursuant to the terms and conditions of the Mortgage Loan Agreement, to
receive any Net Proceeds (i.e. such Net Proceeds are not required to be used for Restoration or to be applied to prepay the Mortgage Loan), Borrower shall prepay the
Outstanding Principal Balance together with all interest which would have accrued on the amount of the Loan through and including the last day of the Interest Period
related to the Payment Date next occurring following the date of such prepayment (or, if such prepayment occurs on a Payment Date, through and including the last day
of the Interest Period related to such Payment Date) in an amount equal to one hundred percent (100%) of such Net Proceeds. Provided that on the date of the related
Casualty or Condemnation no Event of Default has occurred and is continuing, no Yield Maintenance Premium shall be due in connection with any prepayment made
pursuant to this clause (b).
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2.06

2.07

(c) If, following an Event of Default, Borrower tenders payment of all or any part of the Debt, or if all or any portion of the Debt is recovered by Lender after such
Event of Default, Borrower shall pay, in addition to the Debt, (i) (A) with respect to any prepayment made or due prior to the Permitted Prepayment Date (it being agreed
that such tender or recovery shall be deemed a voluntary prepayment by Borrower in violation of the prohibition against prepayment set forth in Section 2.05(a) above),
an amount equal to the greater of (1) two percent (2%) of the outstanding principal amount of the Loan to be prepaid or satisfied or (2) the Yield Maintenance Premium or
(B) with respect to any prepayment made or due on or after the Permitted Prepayment Date, an amount equal to the Yield Maintenance Premium, and (ii) all interest which
would have accrued on the amount of the Loan through and including the last day of the Interest Period related to the Payment Date next occurring following the date of
such prepayment (or, if such prepayment occurs on a Payment Date, through and including the last day of the Interest Period related to such Payment Date).

(d) Intentionally omitted.

(e) Notwithstanding anything to the contrary contained herein or in any of the other Loan Documents, in no event shall Borrower permit Mortgage Borrower or any
other Person to repay (which shall be deemed to include any prepayment in connection with any acceleration of the Mortgage Loan and any acquisition of the Mortgage
Loan by any Affiliate of Mortgage Borrower or Guarantor) the Mortgage Loan, in whole or in part, unless the Debt is contemporaneously repaid in full in accordance with
the applicable terms and conditions of this Agreement. Borrower’s failure to comply with the foregoing shall, at Lender’s option, constitute an Event of Default hereunder.

Usury Savings. This Agreement and the Note are subject to the express condition that at no time shall Borrower be obligated or required to pay interest on the principal
balance of the Loan at a rate which could subject Lender to either civil or criminal liability as a result of being in excess of the Maximum Legal Rate. If, by the terms of this
Agreement or the other Loan Documents, Borrower is at any time required or obligated to pay interest on the principal balance due hereunder at a rate in excess of the
Maximum Legal Rate, the Interest Rate or the Default Rate, as the case may be, shall be deemed to be immediately reduced to the Maximum Legal Rate and all previous
payments in excess of the Maximum Legal Rate shall be deemed to have been payments in reduction of principal and not on account of the interest due hereunder. All
sums paid or agreed to be paid to Lender for the use, forbearance, or detention of the sums due under the Loan, shall, to the extent permitted by Applicable Law, be
amortized, prorated, allocated, and spread throughout the full stated term of the Loan until payment in full so that the rate or amount of interest on account of the Loan
does not exceed the Maximum Legal Rate of interest fromtime to time in effect and applicable to the Loan for so long as the Loan is outstanding.

Breakage Indemnity. Borrower shall indemnify Lender against any Losses which Lender may actually sustain or incur in liquidating or redeploying deposits from third
parties acquired to effect or maintain the Loan or any part thereof as a consequence of (i) any payment or prepayment of the Loan or any portion thereof made on a date
other than a Payment Date and (ii) any failure to pay the Debt or any part thereof or interest accrued thereon, as and when due and payable (at the date thereof or
otherwise, and whether by acceleration or otherwise). Lender shall deliver to Borrower a statement for any such sums which it or any Lender is entitled to receive pursuant
to this Section 2.07, which statement shall be binding and conclusive absent manifest error. Borrower’s obligations under this Section 2.07 are in addition to Borrower’s
obligations to pay any Yield Maintenance Premium applicable to a payment or prepayment of the Outstanding Principal Balance.
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3.01

3.02

ARTICLE3 EXCULPATION

Non-Recourse. Except as otherwise provided herein, in the Pledge Agreement or in the other Loan Documents, Lender shall not enforce the liability and obligation of
Borrower to performand observe the obligations contained in this Agreement, the Note or the Pledge Agreement by any action or proceeding wherein a money judgment
shall be sought against Borrower, except that Lender may bring a foreclosure action, action for specific performance or other appropriate action or proceeding to enable
Lender to enforce and realize upon this Agreement, the Note, the Pledge Agreement, the other Loan Documents, and the interest in the Collateral and any other collateral
given to Lender created by this Agreement, the Note, the Pledge Agreement and the other Loan Documents; provided, however, that any judgment in any such action or
proceeding shall be enforceable against Borrower only to the extent of Borrower’s interest in the Collateral and in any other collateral given to Lender. Lender, by
accepting this Agreement, the Note and the Pledge Agreement, agrees that it shall not, except as otherwise provided herein or in the Pledge Agreement, sue for, seek or
demand any deficiency judgment against Borrower in any such action or proceeding, under or by reason of or under or in connection with this Agreement, the Note, the
Pledge Agreement or the other Loan Documents. The provisions of this Section 3.01 shall not, however, (i) constitute a waiver, release or impairment of any obligation
evidenced or secured by this Agreement, the Note, the Pledge Agreement or the other Loan Documents; (ii) impair the right of Lender to name Borrower as a party
defendant in any action or suit for judicial foreclosure and sale under the Pledge Agreement; (iii) affect the validity or enforceability of any indemnity (including, without
limitation, the Environmental Indemnity), guaranty (including, without limitation, the Guaranty and the Completion Guaranty), master lease or similar instrument made in
connection with this Agreement, the Note, the Pledge Agreement, or the other Loan Documents; (iv) impair the right of Lender to obtain the appointment of a receiver; or
(v) impair the right of Lender to obtain a deficiency judgment or other judgment on the Note against Borrower if necessary to preserve or enforce its rights and remedies
against the Collateral.

Loss Carveouts. Notwithstanding the provisions of Section 3.01 to the contrary, Borrower shall be personally liable to Lender for the Losses Lender incurs arising out of
or in connection with the following:

(a) willful misconduct, material misrepresentation or failure to disclose a material fact by Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or any
Borrower Party in connection with the Loan;
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(b) Borrower’s or Mortgage Borrower’s, as applicable, misapplication or misappropriation of any Additional Advance, Security Deposits, Rents, Payments (as defined
in the Collateral Assignment of Interest Rate Cap Agreement), Insurance Proceeds or Awards, provided, however, that any funds applied by Borrower or Mortgage

Borrower, as applicable, pursuant to the terms and conditions of the Loan Documents shall not be considered "misapplied” or "misappropriated” for the purposes of this
subsection (b);

(c) Mortgage Borrower’s failure to pay Taxes (except to the extent that sums sufficient to pay such amounts have been deposited in escrow with Mortgage Lender
pursuant to the terms of Section 4.01 of the Mortgage Loan Agreement), Other Charges, charges for labor or materials or other charges that can create a Lien on the
Property, in each case to the extent revenue fromthe Property is sufficient to pay such amounts;

(d) Mortgage Borrower’s failure to maintain insurance as required under the Loan Documents (except to the extent that sums sufficient to pay such amounts have
been deposited in escrow with Mortgage Lender pursuant to the terms of Section 4.02 of the Mortgage Loan Agreement) to the extent revenue from the Property is
sufficient to pay such amounts;

(e) the removal or disposal of any Personal Property fromthe Property by Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or any Borrower Party and
not replaced with Personal Property of the same utility and of the same or greater value (unless such removed or disposed of Personal Property (i) is obsolete, worn out or
damaged, (ii) is no longer required for use in connection with the operation, management, maintenance or business conducted at the Property and (iii) has a de minimis
value);

® any act of waste or arson by Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or any Borrower Party;

() without the prior written consent of Lender to the extent required pursuant to the Mortgage Loan Documents, Mortgage Borrower entering into any amendment,
extension, modification or termination of any Major Lease;

(h) the breach of any representation, warranty, covenant or indemnification provision in this Agreement, in the Environmental Indenmity or in the other Loan
Documents conceming Environmental Laws and Hazardous Materials and any indemnification of Lender with respect thereto in any Loan Document;

] Borrower’s failure to pay all transfer and recording taxes due to any Governmental Authority in the event of a foreclosure of the Collateral, assignment in lieu or
other transfer of the Collateral to Lender or Lender’s designee; provided, however, that Borrower shall not be liable under this clause (i) if (A) Lender makes a written
request to Borrower to structure and effectuate a foreclosure, assignment in lieu of foreclosure or other transfer of the Collateral or a direct or indirect interest in Borrower
designed to minimize or obviate such transfer and/or recording taxes and (B) within thirty (30) days of such request (or such longer period as provided in Lender’s written
request), Borrower cooperates with Lender to structure and effectuate the same;
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(0)] Borrower fails to comply with the provisions of Section 8.02;

(k) Borrower’s failure to cooperate in transferring any Licenses requested by Lender in connection with any foreclosure of the Collateral, assignment in lieu or other
transfer of the Collateral to Lender or Lender’s designee;

()] if, after the occurrence of a Casualty, the Property cannot be restored to the condition it existed prior to such Casualty or used for the same purposes as it was
being used prior to such Casualty, in each case, pursuant to Applicable Law and zoning regulations or the ZLDA;

(m) the failure to purchase or replace (as applicable) any Interest Rate Cap Agreement or replacement Interest Rate Cap Agreement (as applicable), in each case, as
and when required by the terms hereof;

(n) Borrower, Mortgage Borrower, or SPC Party defaults under Section 5.02 (or Section 5.02 of the Mortgage Loan Agreement, as applicable), other than defaults
which result in a substantive consolidation of Borrower, Mortgage Borrower or SPC Party with any other Person in a bankruptcy or similar proceeding (which are covered
below);

(0) Borrower’s, Mortgage Borrower’s, SPC Party’s, any Guarantor’s, Sponsor’s or any Borrower Party’s delay, interference with or frustration of, or failure to
cooperate with, Lender’s exercise of rights and remedies provided under the Loan Documents after the occurrence of an Event of Default (including, without limitation,
any interference with the new members of Borrower’s ability to cause Mortgage Borrower to obtain or maintain the 421-a Tax Benefits following a foreclosure, assignment
in lieu thereof, or similar exercise of Lender’s remedies), subject to the right of Borrower and/or Mortgage Borrower to raise in good faith any counterclaim it may have
under the Applicable Law;

) (i) once the TCO Condition has occurred, any failure of the Property to thereafter have a TCO or a Permanent CO in effect or (ii) any breach by Borrower of any
representation, warranty or covenant contained in Section 6.30 and/or 6.34 hereof (or by Mortgage Borrower of any representation, warranty or covenant contained in
Section 6.30 and/or 6.34 of the Mortgage Loan Agreement);

() (i) the Property fails to qualify for the 421-a Tax Benefits in accordance with the terms of this Agreement; (ii) after the Property obtains its 421-a Tax Benefits, the
Property fails to maintain its 421-a Tax Benefits; (iii) Mortgage Borrower breaches, fails to comply with the terms of, or otherwise fails to performits obligations under the
Restrictive Declaration, the Regulatory Agreement, the 421-a Tax Benefits Program, and/or applicable Rent Regulations; and/or (iv) any breach or violation by Borrower of
the representations and/or covenants contained in Sections 6.28 and/or 6.29 hereof (or by Mortgage Borrower of the representations and/or covenants contained in
Sections 5.01-40 and/or 5.01-44 of Schedule 2 of the Mortgage Loan Agreement or Sections 6.28 and/or 6.29 of the Mortgage Loan Agreement);

(r) intentionally omitted;
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3.03

(s) intentionally omitted;

t) any breach by Borrower of any representation, warranty or covenant contained in Section 6.33 hereof (or by Mortgage Borrower of any representation, warranty or
covenant contained in Section 6.33 of the Mortgage Loan Agreement);

(u) in the event of a Condemnation, if any portion of the Property is lying within the bed or any street, avenue, parkway, expressway, park, public place or catch-basin
as said street, avenue, parkway, expressway, park, public place or catch-basin is shown on the "present City map” as such termis used in each of the documents recorded
at Reel 2320 Page 1453, Reel 615 Page 1800 and Reel 3172 Page 2246; or

) the existence of any Violations.

Full Recourse Carveouts. Notwithstanding the foregoing, the agreement of Lender not to pursue recourse liability as set forth in Section 3.01 above SHALL BECOME
NULL AND VOID and shall be of no further force and effect and the Debt shall be fully recourse to Borrower in the event that:

(a) Borrower, Mortgage Borrower or SPC Party defaults under Section 5.02 (or Section 5.02 of the Mortgage Loan Agreement, as applicable) which default results in a
substantive consolidation of Borrower, Mortgage Borrower or SPC Party with any other Person in a bankruptcy or similar proceeding;

(b) any default occurs under Article 7 hereof (other than defaults resulting from a failure to pay Taxes or Other Charges or charges for labor or materials or other
charges that can create a Lien on the Property, in each case, that are covered in Section 3.02(c) hereof);

(c) a Bankruptcy Event occurs;

(d) Borrower fails to obtain Lender’s prior written consent to any subordinate financing or other voluntary Lien encumbering the Collateral;

(e) any Borrower Party commits fraud in connection with the Loan;

® intentionally omitted;

(g) (i) if Borrower, Mortgage Borrower or any Affiliate of Borrower or Mortgage Borrower causes Borrower, Mortgage Borrower and/or any SPC Party to amend or
otherwise modify its organizational documents in order to amend or repeal its election to be govermned by Atrticle 8 of the UCC; or (ii) if Borrower, Mortgage Borrower or
any Affiliate of Borrower or Mortgage Borrower causes any termination or cancellation of any or all of the limited liability company membership certificates evidencing
Borrower’s one hundred percent (100%) aggregate ownership interest in Mortgage Borrower and any SPC Party, as delivered to Lender on the date hereof in connection

with the Pledge Agreement; or
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3.04

3.05

3.06

4.01

4.02

4.03

4.04

4.05

(h) the Mortgage Debt becomes full recourse to Mortgage Borrower in accordance with Section 3.03 of the Mortgage Loan Agreement.
Intentionally Omitted.
Intentionally Omitted.

Miscellaneous. Nothing herein shall be deemed to be a waiver of any right which Lender may have under Section 506(a), S06(b), 1111(b) or any other provision of the
Bankruptcy Code to file a claim for the full amount of the indebtedness secured by the Pledge Agreement or to require that all collateral shall continue to secure all of the
indebtedness owing to Lender in accordance with this Agreement, the Note, the Pledge Agreement and the other Loan Documents.

ARTICLE4 RESFRVES

Mortgage Loan Accounts. Borrower shall cause Mortgage Borrower to make the deposits of reserve funds that are required of Mortgage Borrower under the Mortgage
Loan Agreement into applicable Accounts established therefor, as and when such deposits are required thereunder, which reserve funds shall be subject to the applicable

terms and conditions of the Mortgage Loan Agreement (including definitions of terms) with respect to disbursements thereof and Borrower and Lender’s respective rights
thereto (in all instances as if the terms "Borrower” and "Lender” in the Mortgage Loan Agreement referred to Borrower and Lender, respectively); provided, however that
notwithstanding the foregoing, Borrower shall be relieved of its obligation to make any such deposits so long as Mortgage Borrower is required to, and actually does,
make such deposits pursuant to the Mortgage Loan Agreement and Lender receives reasonably satisfactory evidence of the same and of Mortgage Borrower’s payment
and/or performance of the costs and obligations to which such funds are allocable pursuant to the terms of the Mortgage Loan Agreement.

Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Disbursements from the Reserve Item Accounts . Lender shall not be required to make disbursements fromthe Reserve Accounts unless such requested disbursement is
in an amount greater than the Minimum Disbursement Amount. No funds shall be disbursed from a Reserve Account for the payment of a Reserve Item for which funds
have been reserved in a different Reserve Account (or for a Reserve Item for which no funds have been reserved). Any amount remaining in a Reserve Account after the

Debt has been paid in full shall be returned to Borrower.
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4.06

Accounts Generally. If at any time that Borrower is actually making deposits with Lender on account of reserve funds pursuant to Section 4.01 hereof (i.e. such funds are
not being reserved by Mortgage Lender), Lender determines that the funds available in the accounts established under this Agreement will not be sufficient to pay for the
cost or expense for which such funds have been required to be deposited with Lender hereunder by the date required therefor, or if Lender reasonably determines (based
on the then-current Approved Annual Budget or on review of a physical conditions report for the Property, among other sources) to reassess its estimate of the amount
necessary to be reserved for any such costs or expenses, then, at Lender’s option, Borrower shall increase its monthly payments to Lender with respect to the accounts
established under this Agreement, as applicable, by the amount that Lender so notifies Borrower is required and/or deposit the shortfall amount determined by Lender
into the applicable Reserve Account(s) within ten (10) days of notice from Lender. The insufficiency of any balance in any accounts established under this Agreement
shall not relieve Borrower from its obligations under the Loan Documents. Subject to the terms and conditions of this Agreement the accounts established under this
Agreement shall be under the sole dominion and control of Lender (which dominion and control may be exercised by Servicer), Lender and Servicer shall have the sole
right to make withdrawals from such accounts (without limiting the terms and conditions of this Agreement), and all costs and expenses for establishing and maintaining
such accounts shall be paid by Borrower. Borrower grants to Lender a first-priority perfected security interest in each of the accounts established under this Agreement,
and all sums now or hereafter deposited in the accounts established under this Agreement as additional security for payment of the Debt. Until expended or applied in
accordance herewith, the accounts established under this Agreement shall constitute additional security for the Debt. The provisions of this Section 4.06 are intended to
give Lender and/or Servicer "control” of the accounts established under this Agreement within the meaning of the UCC. Lender may replace such accounts or establish
new accounts from time to time in its sole discretion, and Borrower hereby agrees that it shall take all action necessary to facilitate the transfer of the respective
obligations, duties and rights of any applicable bank to the successor thereof selected by Lender in its sole discretion. Lender or Servicer will direct the bank where
accounts established under this Agreement are established from time to time to hold all funds in an interest bearing Eligible Account at a money market rate customarily
offered by such bank (provided, however, that in no event shall Lender (or any Servicer) be required to select any particular interest-bearing account or an account or
investment that yields the highest rate of interest or other earnings, and interest paid or payable with respect to any such account may not be based on the highest rate of
interest payable by such bank on deposits and shall not be calculated based on any particular external interest rate or interest rate index, nor shall any such interest reflect
the interest rate utilized by Lender or such bank or institution to calculate interest payable on deposits held with respect to any particular loan or borrower or class of
loans or borrowers, and Lender shall have no liability with respect to the amount of interest paid and/or loss of principal). Any interest or other earnings which may
accrue on the amounts held in accounts established under this Agreement (other than on account of taxes and insurance premiums, which eamings shall be retained by
Lender (or at Lender’s election, its Servicer or any other designee of Lender)) shall be added to the applicable account established under this Agreement and be allocated
and/or disbursed in accordance with the terms hereof applicable to such account established under this Agreement. Borrower shall be responsible for paying any and all
taxes payable with respect to any such interest or other earnings on funds held in any accounts established under this Agreement. The funds in the accounts established
under this Agreement shall not constitute trust funds and may be held in Lender’s name and commingled with other monies held by Lender.
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4.07

5.01

5.02

Transfer of Reserve Funds under the Mortgage Loan. If Mortgage Lender waives any reserves or escrow accounts required in accordance with the terms of the
Mortgage Loan Agreement, or if the Mortgage Loan is refinanced or repaid in full (and the Loan is not repaid in full simultaneously therewith in violation of this
Agreement) and reserve funds that are required under the Mortgage Loan Agreement are not required under any such new mortgage loan, then Borrower shall cause any
and all amounts that would have been deposited into any reserves or escrow accounts in accordance with the terms of the Mortgage Loan Agreement to be transferred to
and deposited with Lender in accordance with the terms of this Article 4 (and Borrower shall enter into a clearing account agreement and, if applicable, a cash management
agreement, for the benefit of Lender substantially similar to the arrangements entered into by Mortgage Borrower at the time of the closing of the Mortgage Loan), and, if
any letters of credit have been delivered by Mortgage Borrower in substitution of any such cash reserves or escrows as may be specifically permitted by the Mortgage
Loan Agreement, then Borrower shall also cause such letters of credit to be transferred to Lender to be held by Lender upon the same terms and provisions as set forth in
the Mortgage Loan Agreement. Borrower will execute all amendments and other documents necessary to give effect to the terms and conditions of this Article 4. All of the
foregoing shall be at the sole cost and expense of Borrower.

ARTICLES REPRESENTATIONS AND WARRANTIES

Borrower Representations. Borrower hereby makes the representations and warranties contained in Schedule 2 to Lender as of the date of this Agreement. Borrower
agrees that all of the representations and warranties of Borrower set forth in this Agreement and in the other Loan Documents shall survive for so long as any amount
remains owing to Lender under this Agreement or any of the other Loan Documents by Borrower. All representations, warranties, covenants and agreements made in this
Agreement or in the other Loan Documents by Borrower shall be deemed to have been relied upon by Lender notwithstanding any investigation heretofore or hereafter
made by Lender or on its behalf.

SPE Provisions. Borrower hereby makes the representations, warranties and covenants related to its formation and operations as contained in Schedule 3.

ARTICLE 6 COVENANTS

From the date hereof and until payment and performance in full of the Obligations or the earlier release of the Lien of the Security Instrument encumbering the Property (and all
related obligations) in accordance with the terms of this Agreement and the other Loan Documents, Borrower hereby covenants and agrees with Lender that:

6.01

Existence; Compliance with Applicable Law. Borrower shall do or cause to be done all things necessary to preserve, renew and keep in full force and effect its existence,
rights, licenses, permits, franchises, certificates of occupancy, consents, and other approvals necessary for the ownership of the Collateral, and comply with all Applicable
Laws applicable to it and the Collateral. Borrower shall not commit, permit or suffer to exist any act or omission affording the federal government or any State or local
government the right of forfeiture as against the Collateral or any part thereof or any monies paid in performance of Borrower’s obligations under the Note, this
Agreement or the other Loan Documents.
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6.02

6.03

6.04

6.05

Taxes and Other Charges. Subject to Section 4.01 of the Mortgage Loan Agreement, Borrower shall cause Mortgage Borrower (subject to the terms of the Mortgage
Loan Agreement) to pay all Taxes and Other Charges now or hereafter levied or assessed or imposed against the Property or any part thereof as the same become due and
payable. Except for Liens that are being contested in accordance with the provisions of the Mortgage Loan Agreement, Borrower shall not permit Mortgage borrower to
suffer and shall promptly cause to be paid and discharged any Lien or charge whatsoever which may be or become a Lien or charge against the Property, and shall
promptly pay for all utility services provided to the Property.

Litigation.

(a) Borrower shall give prompt written notice to Lender of (i) any litigation or governmental proceedings at law or in equity (including any insolvency, bankruptcy, or
receivership proceeding) pending or threatened against Borrower or Mortgage Borrower and (i) any litigation or governmental proceedings at law or in equity (including
any insolvency, bankruptcy, or receivership proceeding) filed by Borrower or Mortgage Borrower or by or against Guarantor which might materially adversely affect
Borrower’s, Mortgage Borrower’s or Guarantor’s condition (financial or otherwise) or business or the use, value or operation of the Property (including any claims,
actions, suits, or proceedings regarding fair housing, anti-discrimination, or equal opportunity, which shall always be deemed material).

(b) Borrower shall give prompt written notice to Lender of any litigation or governmental proceedings at law or in equity (including any insolvency, bankruptcy, or
receivership proceeding) pending or threatened against Sponsor or the Property which might materially adversely affect Sponsor’s condition (financial or otherwise) or
business or the use, value or operation of the Property (including any claims, actions, suits, or proceedings regarding fair housing, anti-discrimination, or equal
opportunity, which shall always be deemed material).

Access to Property. Subject to the rights of tenants under the Leases, Borrower shall cause Mortgage Borrower to permit agents, representatives and employees of
Lender to inspect the Property or any part thereof at reasonable hours upon reasonable advance notice.

Cooperate in Legal Proceedings. Borrower shall cooperate, and shall cause Mortgage Borrower to cooperate, with Lender with respect to any proceedings before any
court, board or other Governmental Authority which may adversely affect the rights of Lender hereunder or under any of the other Loan Documents and permit Lender, at

its election, to participate in any such proceedings.
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6.06

6.07

6.08

6.09

Award and Insurance Benefits. Borrower shall cause Mortgage Borrower to cooperate with Lender in obtaining for Lender the benefits of any Awards or Insurance
Proceeds payable in connection with the Property, and shall reimburse Lender for any fees and expenses incurred in connection therewith out of such Award or Insurance
Proceeds.

Further Assurances. Borrower shall, and shall cause Mortgage Borrower to, at Borrower’s sole cost and expense, execute and deliver to Lender such documents,
instruments, certificates, assignments and other writings, and do such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at any time
securing or intended to secure the obligations of Borrower under the Loan Documents, as Lender may require.

Mortgage and Intangible Taxes. Borrower shall pay all State, county and municipal recording, mortgage, intangible, and all other taxes imposed upon the execution and
recordation of the Pledge Agreement and the Financing Statement and/or upon the execution and delivery of the Note. Borrower shall cause Mortgage Borrower to pay all
State, county and municipal recording, mortgage, intangible, and all other taxes imposed upon the execution and recordation of the Security Instrument and/or upon the
execution and delivery of the Mortgage Note.

Financial Reporting; Tax Returns.

(a) Borrower shall (and shall cause Mortgage Borrower to, as applicable) keep and maintain on a fiscal year basis (commencing January 1 of each year), in accordance
with the Approved Accounting Method, proper and accurate books, records and accounts reflecting all of the financial affairs of Borrower and Mortgage Borrower.
Borrower shall cause Mortgage Borrower to furnish to Lender the reports described on Schedule 5 of the Mortgage Loan Agreement not later than the applicable date set
forth for such required report. Lender may require that Borrower’s and/or Mortgage Borrower’s books and records be audited, at such party’s expense, by an independent
certified public accountant selected by Lender in order to produce or audit any statements, schedules, and reports of Borrower or Mortgage Borrower required by this
Section 6.09 if (i) such party fails to provide in a timely manner the statements, schedules, and reports required by this Section 6.09 and, thereafter, such party fails to
provide such statements, schedules, and reports within thirty (30) days after written notice by Lender to Borrower of such default in performance, (ii) the statements,
schedules, and reports submitted to Lender pursuant to this Section 6.09 are not full, complete, and accurate in all material respects as determined by Lender and,
thereafter, such party fails to provide such statements, schedules, and reports within thirty (30) days after written notice by Lender to Borrower of such default in
performance, or (iii) an Event of Default has occurred and is continuing.

(b) For each Fiscal Year fromand after the current Fiscal Year, Borrower shall cause Mortgage Borrower to submit to Lender an Annual Budget for the Property not

later than thirty (30) days prior to the commencement of such Fiscal Year in formand substance reasonably satisfactory to Lender, which Annual Budget shall be subject
to Lender’s written approval (each such Annual Budget after it has been approved in writing by Lender shall be hereinafter referred to as an " Approved Annual Budget”).
Until such time that Lender approves a proposed Annual Budget, the most recently Approved Annual Budget shall apply; provided that, such Approved Annual Budget

shall be adjusted to reflect actual increases in Taxes, Insurance Premiums and utilities expenses.
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6.10

(c) Any reports, statements or other information required to be delivered under this Agreement shall be provided to Lender as an electronic Excel file and as a.pdf file
(or otherwise in a formreasonably acceptable to Lender), in English, and shall be delivered electronically unless Lender requests that the same be delivered in paper form,
and accompanied by an Officer’s Certificate stating that such information is accurate and complete in all material respects and does not intentionally omit a material fact
necessary in order to make the same not misleading in any material respect. Borrower agrees that Lender may disclose all documents, materials, and information regarding
the Collateral, Borrower, Guarantor, their constituent direct and indirect owners, and/or the Loan that is now or hereafter becomes in Lender’s possession and/or is or may
be provided to Lender pursuant to this Section 6.09 and/or pursuant to Article 11 hereof to any applicable parties requesting such information in connection with a
Secondary Market Transaction. Lender shall have the right from time to time at all times during normal business hours upon reasonable prior notice (which may be given
verbally) to examine such books, records and accounts at the office of Borrower or any other Person maintaining such books, records and accounts and to make such
copies or extracts thereof.

(d) Borrower acknowledges the importance to Lender of the timely delivery of each of the items required by this Section 6.09 (each, a "Required Financial Item” and,
collectively, the " Required Financial Items”). In the event Borrower fails to deliver to Lender any of the Required Financial Items within the time frame specified herein
(each such event, a "Reporting Failure”), in addition to constituting a default hereunder and without limiting Lender’s other rights and remedies with respect to the
occurrence of such a default, then if any such Required Financial Item is not delivered within five (5) Business Days after written notice from Lender, Borrower shall pay
Lender the sumof $250 per day with respect to any such Required Financial Item during the continuance of such Reporting Failure until the same is delivered.

(e) Borrower shall file, and shall cause Mortgage Borrower to file, all federal, state, county, and municipal tax returns and reports required to be filed by Borrower or
Mortgage Borrower, as applicable, and shall pay, before any fine, penalty interest, or cost may be added thereto, all taxes payable with respect to such returns and reports.

Costs of Enforcement. In the event (a) that the Pledge Agreement encumbering the Collateral is foreclosed in whole or in part or that the Pledge Agreement is put into the
hands of an attorney for collection, suit, action or foreclosure, (b) of the foreclosure of any pledge prior to or subsequent to the Pledge Agreement encumbering the
Collateral in which proceeding Lender is made a party, or (c) of the bankruptcy, insolvency, rehabilitation or other similar proceeding in respect of Borrower, Mortgage
Borrower or any Borrower Party or an assignment by Borrower, Mortgage Borrower or any Borrower Party for the benefit of its creditors, Borrower, its successors or
assigns, shall be chargeable with and agrees to pay all costs of collection and defense, including reasonable attorneys’ fees and costs, incurred by Lender or Borrower in
connection therewith and in connection with any appellate proceeding or post-judgment action involved therein, together with all required service or use taxes.
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6.11

6.12

6.13

6.14

Estoppel Statement. Borrower shall, within ten (10) Business Days after request by Lender, furnish Lender with (1) a statement, duly acknowledged and certified, setting
forth (i) the original principal amount of the Note, (ii) the unpaid principal amount of the Note, (iii) the Interest Rate, (iv) the date installments of interest and/or principal
were last paid, (v) any offsets or defenses to the payment of the Debt, and (vi) that the Note, this Agreement, the Pledge Agreement and the other Loan Documents are
valid, legal and binding obligations and have not been modified or if modified, giving particulars of such modification and (2) a similar statement from Mortgage Borrower
with respect to the Mortgage Loan.

Leasing Matters.

(a) Borrower shall cause Mortgage Borrower to comply with the requirements set forth in Section 6.12 of the Mortgage Loan Agreement. At Lender’s request,
Borrower shall cause Mortgage Borrower to promptly deliver to Lender copies of all Leases then in effect at the Property, which have not been previously delivered to
Lender.

(b) Borrower shall cause Mortgage Borrower to (i) observe and performall the obligations imposed upon the lessor under the Leases; (ii) surrender possession of the
Property, including all Leases and all Security Deposits and prepaid Rents, immediately upon appointment of a receiver or Lender’s entry upon and taking of possession
and control of the Property, as applicable, (iii) not collect any of the Rents more than one (1) month in advance (except Security Deposits shall not be deemed Rents
collected in advance); and (iv) not execute any other assignment of the lessor’s interest in any of the Leases or the Rents.

Management Agreement.

(a) Borrower shall cause Mortgage Borrower to comply with the requirements set forth in Section 6.13 of the Mortgage Loan Agreement.

(b) Without limitation of the foregoing, Borrower, upon the written request of Lender, shall cause Mortgage Borrower to terminate the Management Agreement and
replace Manager, without penalty or fee, subject to the rights of Mortgage Lender under the Mortgage Loan Documents, if at any time during the Loan: (i) Manager shall
become insolvent or a debtor in any bankruptcy or insolvency proceeding, (ii) there is a change in Control of Manager, (iii) there exists an Event of Default, or (iv) there
exists an event of default by Manager under the Management Agreement which remains uncured after any applicable cure period. At such time as the Manager may be
removed, a Qualified Manager shall assume management of the Property pursuant to a Replacement Management Agreement.

Environmental Covenants.

(a) Borrower shall cause Mortgage Borrower to comply with the requirements set forth in Section 6.14 of the Mortgage Loan Agreement.
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6.15

(b) Intentionally omitted.

(c) If recommended by the Environmental Report or any other assessment or audit of the Property (including, without limitation, any assessment or audit performed
after the date hereof), Borrower shall cause Mortgage Borrower to implement and comply with an operations and maintenance program (whether one or more) with respect
to the Property, in form and substance reasonably acceptable to Lender, prepared by an environmental consultant reasonably acceptable to Lender, which program shall
address any asbestos-containing material, lead based paint, mold and/or other applicable conditions relating to Hazardous Materials that may now or in the future be
detected at or on the Property (each, an "O&M Program”). Borrower shall cause Mortgage Borrower to comply in a timely manner with, and cause all employees, agents,
and contractors of Borrower and any other Persons present on the Property to comply with each O&M Program. Borrower shall cause Mortgage Borrower to pay all costs
of performance of Borrower’s obligations under any O&M Program, and Lender’s out of pocket costs incurred in connection with the monitoring and review of each
O&M Programshall be paid by Borrower promptly following demand by Lender.

(d) Borrower shall cause Mortgage Borrower to (a) take all steps necessary to obtain a Notice of Satisfaction ("NOS”’) fromthe New York City Office of Environmental
Remediation ("NYC OER”) for the open Voluntary Cleanup Program (VCP) case at the Property, including but not limited to submission to NYC OER of a Final Remedial
Action Report ("Final RAR”); (b) record a Declaration of Covenants and Restrictions ("' Environmental Declaration™) on title to the Property with respect to any ongoing
obligations or restrictions; and (c) comply with all obligations and restrictions of the NOS and the Environmental Declaration, including but not limited to (i) maintenance
of all required engineering and institutional controls, including the vapor barrier and sub-slab depressurization system, (ii) compliance with the prohibitions on gardening
and use of untreated groundwater, and (iii) development of a Site Management Plan ("SMP”) to govern long-term management of residual contamination. Borrower shall
promptly upon receipt provide Lender with copies of the Final RAR, the NOS and the recorded Environmental Declaration.

Alterations. Borrower may cause Mortgage Borrower to, without Lender’s consent, perform minor, non-structural alterations to the Improvements which (i) do not cost, in
the aggregate, in excess of $500,000.00 per year, (ii) do not affect structural elements of the Property (including, without limitation, any roof of the Property) and/or any
building system of the Property, (iii) do not have a material adverse effect on the use, value or operation of the Property or Net Cash Flow and (iv) are in the ordinary
course of Mortgage Borrower’s business; provided, however, that Borrower shall obtain Lender’s prior written consent to any other alterations to any Improvements
(other than Approved Leasing Expenditures), which consent shall not be unreasonably withheld except with respect to alterations that may have a material adverse effect
on Borrower’s or Mortgage Borrower’s financial condition, the use, value or operation of the Property or the cash flow or which exceed the Alteration Threshold.
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6.16

6.17

6.18

6.19

OFAC. At all times throughout the term of the Loan, each Restricted Party and each of their respective beneficial owners or Affiliates shall be in full compliance with all
applicable orders, rules, regulations and recommendations of The Office of Foreign Assets Control of the U.S. Department of the Treasury. In the event Borrower receives
any notice that any Restricted Party (or any of their respective beneficial owners or Affiliates) becomes listed on the Annex or any other list promulgated under the Patriot
Act or is indicted, arraigned, or custodially detained on charges involving money laundering or predicate crimes to money laundering, Borrower shall immediately notify
Lender. It shall be an Event of Default hereunder if any Restricted Party (or any of their respective beneficial owners or Affiliates) becomes listed on any list promulgated
under the Patriot Act or is indicted, arraigned or custodially detained on charges involving money laundering or predicate crimes to money laundering.

Embargoed Person. At all times throughout the term of the Loan, including after giving effect to any transfers of interests permitted pursuant to the Loan Documents, the
following statements must remain true and correct: (a) none of the funds or other assets of any Restricted Party (or any of their respective beneficial owners or Affiliates)
constitute Property of, or are beneficially owned, directly or indirectly, by any Embargoed Person; (b) no Embargoed Person has any interest of any nature whatsoever in
any Restricted Party (or any of their respective beneficial owners or Affiliates), with the result that the investment in any such Person (whether directly or indirectly), is
prohibited by Applicable Law or the Loan is in violation of Applicable Law; and (c) none of the funds of any Restricted Party (or any of their respective beneficial owners
or Affiliates) have been (or will be) derived from any unlawful activity with the result that the investment in any such Person (whether directly or indirectly), is prohibited
by Applicable Law or the Loan is in violation of Applicable Law. Any violation of the foregoing shall, at Lender’s option, constitute an Event of Default hereunder.

Liens. Borrower shall not create, incur, assume or suffer to exist any Lien on any portion of the Collateral or permit any such action to be taken, except for the Permitted
Encumbrances. Subject to Mortgage Borrower’s contest rights in accordance with the Mortgage Loan Agreement, Borrower shall not permit Mortgage Borrower to create,
incur, assume or suffer to exist any Lien on any portion of the Collateral or permit any such action to be taken, except for (i) the Permitted Encumbrances, and/or (i) any
workers’, mechanics’ or similar Liens on the Property that are being disputed in good faith as to amount and/or validity provided that any such Lien is fully bonded to the
satisfaction of Lender and discharged of record as a Lien on the Property.

Dissolution. Borrower shall not, and shall not permit Mortgage Borrower to (a) engage in any dissolution, liquidation or consolidation or merger with or into any other
business entity, (b) transfer, lease or sell, in one transaction or any combination of transactions, all or substantially all of the Collateral or the Property, as applicable, or
the assets of Borrower or Mortgage Borrower, except to the extent expressly permitted by the Loan Documents or the Mortgage Loan Documents, as applicable, (c) except
as expressly permitted under the Loan Documents or the Mortgage Loan Documents, modify, amend, waive or terminate its organizational documents or its qualification
and good standing in any jurisdiction or (d) cause or permit the SPC Party to (i) dissolve, wind up or liquidate or take any action, or omit to take an action, as a result of
which the SPC Party would be dissolved, wound up or liquidated in whole or in part, or (ii) except as expressly permitted under the Loan Documents, amend, modify, waive
or terminate its organizational documents, in each case, without obtaining the prior written consent of Lender.
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6.20

6.21

6.22

Zoning; No Joint Assessment. Borrower shall not permit Mortgage Borrower to initiate or consent to any zoning reclassification of any portion of the Property or seek
any variance under any existing zoning ordinance or use or permit the use of any portion of the Property in any manner that could result in such use becoming a non-
conforming use under any zoning ordinance or any other Applicable Law, without the prior written consent of Lender. Borrower shall not permit Mortgage Borrower to
suffer, permit or initiate the joint assessment of the Property with (a) any other real property constituting a tax lot separate from the Property, or (b) any portion of the
Property which may be deemed to constitute personal property, or any other procedure whereby the Lien of any taxes which may be levied against such personal property
shall be assessed or levied or charged to the Property.

Name, Identity, Structure, or Principal Place of Business. Borrower shall not, and shall not cause or permit Mortgage Borrower or SPC Party to, change its name, identity
(including its trade name or names), or principal place of business set forth in the introductory paragraph of this Agreement, without, in each case, first giving Lender
thirty (30) days’ prior written notice. Borrower shall not, and shall not cause or permit Mortgage Borrower or SPC Party to, change its corporate, partnership or other
structure, or the place of its organization, without, in each case, the consent of Lender. Upon Lender’s request, Borrower shall execute and deliver additional financing
statements, security agreements and other instruments which may be necessary to effectively evidence or perfect Lender’s security interest in the Collateral as a result of
such change of principal place of business or place of organization.

ERISA.

(a) During the term of the Loan, Borrower shall not, and shall not permit Mortgage Borrower to, engage in any Prohibited Transaction or Prohibited Governmental
Transaction subjecting Lender to liability for a violation of ERISA, the Code, a state statute or other similar law.

(b) Borrower further covenants and agrees to deliver to Lender such certifications or other evidence from time to time throughout the termof the Loan, as requested
by Lender in its sole discretion, that (A) neither Borrower nor Mortgage Borrower is nor maintains a Plan or Governmental Plan, (B) neither Borrower nor Mortgage
Borrower is engaging in a Prohibited Transaction or any Prohibited Governmental Transactions; and (C) one or more of the following circumstances is true:

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

26




6.23

6.24

(i) Less than twenty-five percent (25%) of each outstanding class of equity interests in Borrower or Mortgage Borrower (as applicable) are held by "benefit
plan investors” within the meaning of29 C.F.R. §2510.3-101(f)(2); or

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

Material Agreements. Borrower shall not, and shall not permit Mortgage Borrower to, without Lender’s prior written consent, not to be unreasonably withheld: (a)
surrender or terminate any Material Agreement to which it is a party (unless the other party thereto is in material default and the termination of such agreement would be
commercially reasonable), (b) increase or consent to the increase of the amount of any charges under any Material Agreement to which it is a party, except as provided
therein or on an arm’s-length basis and commercially reasonable terms; (c) otherwise modify, change, supplement, alter or amend, or waive or release any of'its rights and
remedies under any Material Agreement to which it is a party in any material respect, except on an arm’s-length basis and commercially reasonable terms or (d) enter into
any Material Agreement which is not included as part ofan Approved Annual Budget.

Interest Rate Cap Agreement.

(a) On the date hereof, prior to the termination of any existing Interest Rate Cap Agreement, and prior to any extension of the Maturity Date (unless Borrower
previously obtained an Interest Rate Cap Agreement expiring no earlier than the prospective extended Maturity Date), Borrower shall obtain an Interest Rate Cap
Agreement from (or guaranteed by) an Acceptable Counterparty, which agreement (an " Interest Rate Cap Agreement”) shall (i) be in formand substance satisfactory to
Lender, (ii) contain the agreement of such counterparty to make payments to Borrower in the event the applicable Index exceeds the applicable Strike Rate, (iii) require
payments based on a notional amount at least equal to the Loan Amount, (iv) not terminate prior to the Maturity Date, and (v) require payments to be made on the date
that is three (3) Business Days prior to the applicable Payment Date. Borrower shall not waive or amend any of the material terms of any such required Interest Rate Cap
Agreement. In addition, in the event that the Interest Rate becomes the Alternative Rate, Borrower shall deliver, within thirty (30) days of such event, a replacement
interest rate cap agreement (or other hedge arrangement reasonably acceptable to Lender and generally accepted as industry standard, as reasonably determined by
Lender) on the Alternative Rate and otherwise satisfying the requirements for an Interest Rate Cap Agreement hereunder. Such replacement interest rate cap agreement
shall be in form and substance acceptable to Lender (including, without limitation, strike price) and otherwise be in accordance with this Section 6.24 and Borrower shall
collaterally assign such replacement interest rate cap agreement to Lender pursuant to the terms of a collateral assignment in formand substance acceptable to Lender.
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6.25

6.26

(b) In the event of any downgrade or withdrawal of the rating of an Acceptable Counterparty below "A-" by S&P or "A3” from Moody’s, or in the event of any
default by an Acceptable Counterparty under an Interest Rate Cap Agreement required hereunder, Borrower shall, not later than thirty (30) days following the receipt by
Borrower of notice of such downgrade, withdrawal, or default (whether received from Lender, the Acceptable Counterparty, or otherwise) either (i) replace such Interest
Rate Cap Agreement with an Interest Rate Cap Agreement satisfying the requirements of clause (a) above, (i) provide a guaranty froma guarantor who is an Acceptable
Counterparty, or (iii) to the extent required of such Acceptable Counterparty in such Interest Rate Cap Agreement, cause the Acceptable Counterparty to deliver cash
collateral to secure 100% of the mark-to-market value of Borrower’s exposure under such Interest Rate Cap Agreement; provided, however, notwithstanding the
foregoing, if the Acceptable Counterparty ceases to have a long term or counterparty rating of at least "BBB” or "Baa2” by S&P and Moody’s respectively, then
Borrower shall replace the Interest Rate Cap Agreement with an Interest Rate Cap Agreement satisfying the requirements in clause (a) above, not later than fifteen (15)
days following the receipt by Borrower of notice of such downgrade (whether received from Lender, the Acceptable Counterparty, or otherwise).

(c) Borrower shall collaterally assign any such required Interest Rate Cap Agreement to Lender pursuant to a collateral assignment satisfactory to Lender in form and
substance (each, a "Collateral Assignment of Interest Rate Cap Agreement”), and shall cause the counterparty to such Interest Rate Cap Agreement to consent to such
collateral assignment and deliver an opinion of counsel regarding the enforceability of the Interest Rate Cap Agreement in form and substance reasonably satisfactory to
Lender.

(d) To the extent not delivered on or prior to the Closing Date, within thirty (30) days of the date hereof (provided that Lender may, in its sole discretion, extend the
time for performance of such requirement by written notice to Borrower), Borrower shall (i) deliver a copy of an Interest Rate Cap Agreement, dated as of the Closing Date,
entered into by and between Borrower and an Acceptable Counterparty, (i) deliver the original executed Acceptable Counterparty signature page to the Collateral
Assignment of Interest Rate Cap Agreement and (iii) obtain and deliver to Lender an opinion from counsel (which counsel may be in-house counsel for the Acceptable
Counterparty) for the Acceptable Counterparty (upon which Lender and its successors and assigns may rely), which opinion shall be in form and substance reasonably
satisfactory to Lender.

(e) Borrower shall cause Mortgage Borrower to comply with Section 6.24 of the Mortgage Loan Agreement.

Title Insurance Proceeds. Borrower covenants, subject to Mortgage Lender’s rights under the Mortgage Loan Documents, to remit (or cause Mortgage Borrower to
remit) to Lender all title insurance proceeds paid by the title insurance company insuring Mortgage Borrower’s title to the Property upon the occurrence of any loss under
such title insurance policy; provided, however, in no event shall such title insurance proceeds paid to Lender exceed, in the aggregate, the outstanding amount of the

Debt and the Mortgage Debt.

Crowdfunding. Borrower, Mortgage Borrower and each SPC Party will not permit direct or indirect ownership (or other economic) interests of 25% or more in Borrower,
Mortgage Borrower or any SPC Party to be marketed or sold to investors through any form of Crowdfunding.
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6.27

6.28

6.29

6.30

6.31

6.32

6.33

6.34

6.35

Title to Collateral. Borrower shall warrant and defend the validity and priority of Lender’s security interest in the Collateral. Borrower shall not allow Mortgage Borrower
to (i) opt out of Article 8 of the UCC, or (ii) issue any new membership interest.

Inclusionary Housing Program. Borrower shall cause Mortgage Borrower to comply with Section 6.28 of the Mortgage Loan Agreement. Borrower shall not amend,
modify, terminate, surrender or cancel the Regulatory Agreement without the prior written consent of Lender in each case.

Section 421-a Tax Benefits . Borrower shall cause Mortgage Borrower to comply with Section 6.29 of the Mortgage Loan Agreement. Borrower shall not amend, modify,
terminate, surrender or cancel the Restrictive Declaration or the 421-a Tax Benefits without the prior written consent of Lender in each case.

Permanent Certificate of Occupancy. Borrower shall cause Mortgage Borrower to comply with Section 6.30 of the Mortgage Loan Agreement.
Intentionally Omitted.

FRESH Declaration. Borrower shall not permit Mortgage Borrower to cause or permit the FRESH Declaration or any of its covenants, restrictions, obligations or rights
(including, without limitation, zoning incentives) to be effective as to the Property, any tenants at the Property or to Mortgage Borrower or any other Person without the
prior written consent of Lender which consent may be granted or withheld in its sole and absolute discretion. Borrower shall not permit Mortgage Borrower to enter into
any agreement or other document that transfers, agrees to transfer or purports to transfer or agree to transfer any of the zoning incentives applicable to the Property as a
result of the imposition of the FRESH Declaration without the prior written consent of Lender which consent may be granted or withheld in its sole and absolute
discretion.

Violations. Borrower shall cause Mortgage Borrower to comply with Section 6.33 of the Mortgage Loan Agreement.
Temporary Certificate of Occupancy. Borrower shall cause Mortgage Borrower to comply with Section 6.34 of the Mortgage Loan Agreement.

The Project. Borrower shall cause Mortgage Borrower to promptly commence and diligently prosecute the Completion of the Project in accordance with all Applicable
Laws (including, without limitation, the construction schedules contained therein) and shall cause Mortgage Borrower to Complete the Project on or before the date that is
sixty (60) days fromand after the date hereof (provided, however, so long as Mortgage Borrower is diligently pursuing a TCO fromthe applicable Governmental Authority
with respect to all the Improvements at the Property, then such sixty (60) day period shall be extended for an additional thirty (30) days so long as Mortgage Borrower
continues to so diligently pursue such TCO, but in no event shall such extended period exceed ninety (90) days after the date hereof) (the "Project Completion

Deadline”) (which date shall be extended on a day-for-day basis for each day during which performance of such obligations was prevented on account of an event or

circumstance constituting a Force Majeure, but in any event not past sixty (60) days of the Project Completion Deadline); provided that the foregoing shall not be deemed
to be a waiver of any Default or Event of Default that may arise on account of Borrower having breached the Project Completion Deadline as a result of any such delay.
All of the work performed to Complete the Project shall be performed pursuant to contracts with contractors that are licensed and insured. Borrower shall cause Mortgage
Borrower to pay and discharge any and all costs and expenses incurred in connection with, the construction and completion of the Project as and when the same become
due and payable. Without Lender’s prior written approval (not to be unreasonably withheld), Borrower shall not permit Mortgage Borrower to amend, modify or terminate
the Project Budget. Borrower acknowledges and agrees that Lender may retain a construction consultant and other consultants deemed necessary or desirable by Lender,
at Borrower’s expense, to make periodic inspections of the Property and to review all change orders relating to the Project. Lender may also retain such other consultants
as Lender deems necessary or convenient to perform such services as may, from time to time, be required by Lender in connection with the Loan, this Agreement, the
other Loan Documents or the Property. Borrower agrees to bear and shall pay or reimburse Lender on demand for all costs and expenses incurred by Lender in connection
with the matters described in this Section. Borrower further acknowledges and agrees that neither Borrower nor any third party shall have the right to use or rely upon the
reports of Lender’s consultants or any other reports generated by Lender or its consultants for any purpose whatsoever, whether made prior to or after commencement of
construction. By advancing funds after any inspection of the Property by Lender or its consultants, Lender shall not be deemed to waive any Event of Default, waive any
right to require construction defects or any other work to be corrected.
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Radon.Borrower shall cause Mortgage Borrower to, using a licensed radon professional approved by Lender (i) within thirty (30) days of completion of construction
activities at the Property, conduct a short termradon test for one ground floor unit in each residential building at the Property (the " Short Term Radon Test™); (i) if the
Short Term Radon Test indicates an exceedance of the EPA Action Level of 4.0 pCi/L (the " Action Level”) in any such unit, within thirty (30) days of receipt of the results
of'the Short Term Radon Test, Borrower shall conduct (x) a short termradon re-test at each unit with an exceedance of the Action Level and (y) short termradon tests at
all of the other ground floor units in each building in which an exceedance of the Action Level is identified (tests performed pursuant to clause (x) and/or (y), the " Follow
Up Short Term Radon Test™); (iii) within thirty (30) days of the receipt of the Follow Up Short Term Radon Test results, Borrower shall either (x) notify Lender in writing
that Borrower will forego causing Mortgage Borrower to perform the Long Term Radon Tests in accordance with this Section 6.36 and will cause Mortgage Borrower to
install and commence operation of a mitigation system, or (y) cause Mortgage Borrower to commence long term radon tests for each unit in which the Follow Up Short
Term Radon Test indicates an exceedance of the Action Level, allowing for averaging where units are re-tested (collectively, the " Long Term Radon Tests ”); and (iv)
within sixty (60) days of the earlier of (X) receipt by Lender of Borrower’s notice to forego causing Mortgage Borrower to perform the Long Term Radon Tests and to
cause Mortgage Borrower to install and commence operation of a mitigation system, and (y) receipt of the Long Term Radon Test results, for each unit at which the Long
Term Radon Test indicates an exceedance of the Action Level (or if Borrower elects to cause Mortgage Borrower to forego the Long Term Radon Tests, for each unit at
which the Follow Up Short Term Radon Test indicates an exceedance of the Action Level), Borrower shall cause Mortgage Borrower to install and commence operation of
a mitigation system. If any Long Term Radon Test results (or Follow Up Short Term Radon Test results if Borrower elects to cause Mortgage Borrower to forego the Long
Term Radon Tests) indicate an exceedance of the Action Level, Borrower shall provide notice and copies of all such Long Term Radon Test results (or Follow Up Short
Term Tests results, as applicable) within five (5) days of Borrower’s receipt of such results. Within forty-five (45) days of the commencement of operation of the mitigation
system, radon testing shall be conducted to ensure that there is no longer any exceedance of the Action Level. The work required by this covenant shall not be
considered complete until post mitigation sampling indicates that all mitigation systems are properly functioning, that there are no longer exceedances of the Action Level
and that all applicable requirements of law have been satisfied, as determined by Lender and its consultants (the "Radon Requirements Satisfaction Event”). All testing
and remediation required pursuant to this Section 6.36 shall be completed at Borrower’s or Mortgage Borrower’s sole cost and expense.
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ARTICLE7 TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN BORROWER
No Sale/Encumbrance.

(a) Except as permitted in Section 7.02 below, without the prior written consent of Lender, Borrower shall not cause or permit (i) a Sale or Pledge of the Property or the
Collateral or any part of either or any legal or beneficial interest in either, (ii) a Sale or Pledge of an interest in any Restricted Party or (iii) any change in Control of
Borrower, Mortgage Borrower, Sponsor, Guarantor, any Affiliated Manager, or any change in control of the day-to-day operations of the Property (collectively, a

"Prohibited Transfer”), other than (w) Permitted Encumbrances, (x) pursuant to Leases of space in the Improvements to tenants in accordance with the provisions of
Section 6.12, and (y) Liens for Labor and Materials Charges that are being contested in good faith pursuant to the terms and conditions of the Mortgage Loan Agreement.

(b) A Prohibited Transfer shall include, but not be limited to, (i) an installment sales agreement wherein (1) Mortgage Borrower agrees to sell the Property or any part
thereof for a price to be paid in installments or (2) Borrower agrees to sell the Collateral or any part thereof for a price to be paid in installments; (ii) an agreement by
Mortgage Borrower leasing all or a substantial part of the Property for other than actual occupancy by a tenant thereunder or a sale, assignment or other transfer of, or the
grant of a security interest in, Mortgage Borrower’s right, title and interest in and to any Leases or any Rents; (iii) any action for partition of the Property (or any portion
thereof or interest therein) or the Collateral (or any portion thereof or interest therein) or any similar action instituted or prosecuted by Borrower, Mortgage Borrower or by
any other Person, pursuant to any contractual agreement or other instrument or under Applicable Law (including, without limitation, common law); (iv) if a Restricted
Party is a corporation, any merger, consolidation or Sale or Pledge of such corporation’s stock or the creation or issuance of new stock in one or a series of transactions;
(v) if a Restricted Party is a limited or general partnership or joint venture, any merger or consolidation or the change, removal, resignation or addition of a general partner
or the Sale or Pledge of the partnership interest of any general or limited partner or any profits or proceeds relating to such partnership interests or the creation or
issuance of new limited partnership interests; (vi) if a Restricted Party is a limited lLability company, any merger or consolidation or the change, removal, resignation or
addition of a managing member or non-member manager (or if no managing member, any member) or the Sale or Pledge of the membership interest of any member or any
profits or proceeds relating to such membership interest; (vii) if a Restricted Party is a trust or nominee trust, any merger, consolidation or the Sale or Pledge of the legal or
beneficial interest in a Restricted Party or the creation or issuance of new legal or beneficial interests; (viii) Borrower or Mortgage Borrower entering into, or the Property
being subject to, any PACE Loan; or (ix) the removal or the resignation of Manager (including, without limitation, an Affiliated Manager) other than in accordance with
Section 6.13 of the Mortgage Loan Agreement.
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Permitted Equity Transfers. Notwithstanding the restrictions contained in this Article 7, the following equity transfers shall be permitted without Lender’s consent: (a) a
transfer (but not a pledge) by devise or descent or by operation of law upon the death of a Restricted Party or any member, partner or shareholder of a Restricted Party, (b)
the transfer (but not the pledge), in one or a series of transactions, of the stock, partnership interests or membership interests (as the case may be) in a Restricted Party
(including, without limitation, transfers for estate planning purposes), (c) the pledge, whether in one or a series of transactions, of the non-controlling stock, partnership
interests or membership interests (as the case may be) in a Restricted Party (other than Borrower, Mortgage Borrower or SPC Party), provided, that, the foreclosure or
other realization of such pledge (which would be deemed to be a separate transfer under clause (b) above) would not result in a transfer that violates this Article 7, and (d)
the sale, transfer or issuance of shares of stock in any Restricted Party that is a publicly traded entity, provided such shares of stock are listed on the New York Stock
Exchange or another nationally recognized stock exchange (provided, that the foregoing provisions of clause (d) shall not be deemed to waive, qualify or otherwise limit
Borrower’s obligation to comply (or to cause the compliance) with the other covenants set forth herein and in the other Loan Documents (including, without limitation, the
covenants contained herein relating to ERISA matters)); provided, further, that, with respect only to the transfers (including, without limitation, any transfers occasioned
by a foreclosure or other realization on such pledge) or pledges, as applicable, listed in clauses (a), (b) and/or (c) above:

(A) (x) Lender shall receive written notice of any transfers pursuant to clause (a) above within thirty (30) days of such transfer and (y) Lender shall receive
not less than thirty (30) days’ prior written notice of such transfers or pledges in connection with any transfer pursuant to clause (b) above or pledge pursuant to clause
(c) above;

B) no such transfers or pledge, as applicable, shall (I) result in a change in Control of Borrower, Mortgage Borrower, Sponsor, Guarantor or Affiliated
Manager or (II) constitute a pledge of any Controlling interests in Borrower, Mortgage Borrower or any SPC Party;
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© after giving effect to such transfers or pledges: (I) Guarantor shall own an unencumbered (other than the pledge in connection with the Loan) direct or
indirect equity ownership interests in each of Borrower, Mortgage Borrower and any SPC Party that are no less than the direct and indirect equity ownership interests
owned by Guarantor in Borrower, Mortgage Borrower and any SPC Party (respectively) as of the Closing Date, (II) Key Principal shall Control Borrower, Mortgage
Borrower, any SPC Party and Guarantor; (IIl) Key Principal shall control the day-to-day operation of the Property; (IV) Borrower shall own 100% of the direct equity
ownership interests in Mortgage Borrower; and (V) no more than more than forty-nine percent (49%) in the aggregate of the direct and/or indirect interest in Borrower
shall be subject to pledges (without taking into account the pledge in connection with the Loan);

D) the Property shall continue to be managed by a Qualified Manager;

(E) in the case of the transfer of any direct equity ownership interests in Borrower or in any SPC Party, such transfers shall be conditioned upon continued
compliance with the relevant provisions of Section 5.02 hereof;

(F) such transfers and/or pledges, as applicable, shall be conditioned upon Borrower’s ability to, after giving effect to the equity transfer or pledge, as
applicable, in question, (I) remake the representations contained herein relating to ERISA, OFAC, Embargoed Person, and Patriot Act matters (and, upon Lender’s request,
Borrower shall deliver to Lender (x) an Officer’s Certificate containing such updated representations effective as of the date of the consummation of the applicable equity
transfer or pledge, as applicable, and (y) searches, acceptable to Lender, for any Person owning, directly or indirectly, 20% (o, if such Person is not formed, organized or
incorporated in, or is not a citizen of, the United States of America, 10%) or more of the interests in Borrower as a result of such transfer) and (II) continue to comply with
the covenants contained herein relating to ERISA, OFAC, Embargoed Person, and Patriot Act matters;

((€)] with respect only to the transfers listed in clause (b) above or the pledges listed in clause (c) above, after giving effect to such transfer or pledge, as
applicable, the aggregate of all transfers and pledges of direct or indirect interests in Borrower shall not exceed forty-nine percent (49%) of the direct and indirect interests
in Borrower existing as of the Closing Date;

H) in the case of (1) the transfer of the management of the Property to a new Affiliated Manager in accordance with the applicable terms and conditions
hereof, or (2) the transfer of any direct or indirect equity ownership interests in any Restricted Party that results in any Person and its Affiliates owning in excess of forty-
nine percent (49%) of the direct or indirect equity ownership interests in Borrower that did not own the same on the date hereof or at the time of the delivery of any
updated Insolvency Opinion prior to such transfer, such transfers shall be conditioned upon receipt of written consent from Lender (with respect only to the transfers
listed in clause (b) above) and the delivery to Lender of an updated Insolvency Opinion addressing such transfer; and
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(0] such transfers are permitted under the Mortgage Loan Documents, the Regulatory Agreement and the Restrictive Declaration.

Additional Conditions. Upon written request from Lender, Borrower shall promptly provide Lender a revised version of the organizational chart delivered to Lender in
connection with the Loan reflecting any equity transfer and/or pledge consummated in accordance with Section 7.02. Notwithstanding anything to the contrary contained
in this Article 7, (a) no transfer or pledge shall be made to any Prohibited Person, and (b) in the event any transfer or pledge results in any Person and its Affiliates owning
(or encumbering) in excess of 20% (o, if such Person is not formed, organized or incorporated in, or is not a citizen of, the United States of America, 10%) of the
ownership interest in Borrower, Borrower shall provide to Lender, not less than thirty (30) days prior to such transfer, the name and identity of each proposed transferee
or pledgee, together with the names of its controlling principals, the social security number or employee identification number of such transferee and controlling
principals, and such transferee’s and controlling principal’s date of birth and home address or principal place of business, and home or business telephone number.

Lender’s Rights. Lender reserves the right to condition the consent to a Prohibited Transfer requested hereunder upon (a) a modification of the terms hereof and on
assumption of this Agreement and the other Loan Documents as so modified by the proposed Prohibited Transfer, (b) payment of a transfer fee of one percent (1%) of the
Loan Amount and all of Lender’s expenses incurred in connection with such Prohibited Transfer, (¢) the proposed transferee’s continued compliance with the covenants

set forth in this Agreement, including, without limitation, the covenants in Article 5, (d) such other conditions and/or legal opinions as Lender shall determine in its sole
discretion to be in the interest of Lender, and/or (e) receipt of an updated Insolvency Opinion with respect to the Prohibited Transfer. All expenses incurred by Lender
shall be payable by Borrower whether or not Lender consents to the Prohibited Transfer. Lender shall not be required to demonstrate any actual impairment of its security
or any increased risk of default hereunder in order to declare the Debt immediately due and payable upon a Prohibited Transfer without Lender’s consent. This provision
shall apply to every Prohibited Transfer, whether or not Lender has consented to any previous Prohibited Transfer.

ARTICLES8 CASH MANAGEMENT

Establishment of Account. Borrower shall cause Mortgage Borrower to establish and maintain the Restricted Account pursuant to and in accordance with the applicable
terms and conditions of the Restricted Account Agreement and the applicable terms and conditions of the Mortgage Loan Agreement. Other than as required pursuant to
the Mortgage Loan Documents, Borrower shall not permit or cause Mortgage Borrower to further pledge, assign or grant any security interest in the Restricted Account
or the monies deposited therein or permit any lien or encumbrance to attach thereto, or any levy to be made thereon, or any financing statements to be filed with respect
thereto.
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Cash Management Account. Borrower shall cause Mortgage Borrower to comply with the applicable terms and conditions of the Mortgage Loan Agreement relating to
the Cash Management Account. Other than as required pursuant to the Mortgage Loan Documents, Borrower shall not permit or cause Mortgage Borrower to further
pledge, assign or grant any security interest in the Cash Management Account or the monies deposited therein or permit any lien or encumbrance to attach thereto, or any
levy to be made thereon, or any financing statements to be filed with respect thereto. Mortgage Lender shall have the sole right to make withdrawals and/or direct
disbursements fromthe Cash Management Account, to be applied in accordance with the terms and conditions of the Mortgage Loan Documents. All costs and expenses
for establishing and maintaining the Cash Management Account shall be paid by Mortgage Borrower. Lender may direct Mortgage Lender to make all distributions from
the Cash Management Account that would, pursuant to the Mortgage Loan Documents, go to Mortgage Borrower, directly to Lender pursuant to written instructions
provided by Lender, to pay any amounts owed to Lender by Borrower hereunder.

Mezzanine Cash Management. During any period when a Trigger Event exists, in the event that Mortgage Lender is not enforcing the terms of Mortgage Loan
Documents with respect to Cash Management or the Mortgage Loan has been paid in full, Borrower, at Lender’s request, shall cooperate (at Borrower’s sole cost and
expense) in establishing a lockbox agreement or similar cash management arrangement with respect to income fromthe Collateral.

Other Matters. Borrower shall not enter into any type of lockbox agreement or similar cash management arrangement that has not been approved by Lender in writing,
and no direct or indirect owner of Borrower shall enter into any type of lockbox agreement or similar cash management arrangement with respect to income from the
Collateral that has not been approved by Lender in writing. No distributions or dividends of any nature with respect to the Collateral shall be made to any Person having a
direct ownership interest in Borrower if a Trigger Event has occurred and is continuing.

ARTICLE9 INSURANCE; CASUALTY; CONDEMNATION
Insurance.

(a) Borrower shall cause Mortgage Borrower to obtain and maintain insurance for Mortgage Borrower and the Property satisfying the requirements set forth in
Schedule 4 of the Mortgage Loan Agreement and shall otherwise comply with the terms and conditions set forth therein. In addition, Borrower shall cause Lender to be
named as loss payee on property coverages and named as an additional insured, together with Mortgage Lender, as their interests may appear, under the insurance
policies required under such insurance policies required under the Mortgage Loan Agreement as Lender shall require.

(b) If at any time Lender is not in receipt of written evidence that all insurance required hereunder and under the Mortgage Loan Agreement is in full force and effect,
Lender shall have the right, without notice to Borrower, to take such action as Lender deems necessary to protect its interest in the Collateral, including, without limitation,
the obtaining of such insurance coverage as Lender in its sole discretion deems appropriate, and all expenses including, without limitation, reasonable attorneys’ fees,
incurred by Lender in connection with such action or in obtaining such insurance and keeping it in effect shall be paid by Borrower to Lender upon demand and until paid
shall be secured by the Pledge Agreement and shall bear interest at the Default Rate; provided, however, so long as Mortgage Lender and Lender are the same Person (or
Affiliates thereof), (X) Mortgage Borrower delivering evidence to Mortgage Lender that all insurance required hereunder and under the Mortgage Loan Agreement is in
full force and effect, shall be sufficient notice hereunder, and (y) to the extent that Lender has the right to take action under this clause (b), Lender shall not take actions
that are duplicative of actions being taken by Mortgage Lender provided that such actions taken by Mortgage Lender also protect the interests of Lender.
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(c) For purposes of this Agreement, Lender shall have the same approval rights over the insurance referred to above (including, without limitation, the insurers,
deductibles and coverages thereunder, as well as the right to require other reasonable insurance pursuant thereto) as are provided in favor of the Mortgage Lender in the
Mortgage Loan Agreement. The Policies delivered pursuant to the Mortgage Loan Agreement shall include endorsements pursuant to which Lender shall have the same
rights as the Mortgage Lender as referred to in Schedule 4 of the Mortgage Loan Agreement.

(d) In the event that the Mortgage Loan has been paid in full, except during the continuance of an Event of Default, Borrower shall permit Mortgage Borrower to
settle any insurance or condennation claims with respect to the insurance proceeds or condemnation awards which in the aggregate are less than or equal to the
Restoration Threshold. Lender shall have the right to participate in and reasonably approve any settlement for insurance or condemnation claims with respect to the
insurance proceeds or condenmnation awards which in the aggregate are equal to or greater than the Restoration Threshold. If an Event of Default shall have occurred and
be continuing, Borrower hereby irrevocably empowers Lender, in the name of Mortgage Borrower as its true and lawful attorney in fact, to file and prosecute such claim
and to collect and to make receipt for any such payment.

(e) Upon repayment in full of the Mortgage Loan, the provisions of Schedule 4 of the Mortgage Loan Agreement shall be deemed incorporated into this Agreement in
their entirety.

Casualty. If the Property shall be damaged or destroyed, in whole or in part, by fire or other casualty (a "Casualty”), Borrower shall give prompt written notice of such
damage to Lender and shall cause Mortgage Borrower to promptly commence and diligently prosecute the completion of the Restoration of the Property as nearly as
possible to the condition the Property was in immediately prior to such Casualty, with such alterations as may be reasonably approved by Lender and otherwise in
accordance with Section 9.04 of the Mortgage Loan Agreement. Borrower shall pay, or shall cause Mortgage Borrower to pay, all costs of such Restoration whether or not
such costs are covered by insurance. Subject to the rights of Mortgage Lender under the Mortgage Loan Documents, Lender may, but shall not be obligated to make
proof of loss if not made promptly by Borrower or Mortgage Borrower. In the event of a Casualty where the loss and the applicable Net Proceeds are less than the
Restoration Threshold, Borrower may permit Mortgage Borrower to settle and adjust such claim provided that (a) no Event of Default has occurred and remains
outstanding and (b) such adjustment is carried out in a commercially reasonable and timely manner. In the event of a Casualty where the loss or the applicable Net
Proceeds are equal to or greater than the Restoration Threshold or if an Event of Default has occurred and remains outstanding, Borrower may permit Mortgage Borrower
to settle and adjust such claim only with the prior consent of Lender (which consent shall not be unreasonably withheld or delayed) and Lender shall have the
opportunity to participate, at Borrower’s cost and expense, in any such adjustments. Notwithstanding any Casualty, Borrower shall continue to pay the Debt at the time
and in the manner provided for its payment in the Note and in this Agreement.
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Condemnation. Borrower shall promptly give Lender notice of the actual or threatened (in writing) commencement of any proceeding for the Condenmation of all or any
part of the Property and shall deliver, or cause Mortgage Borrower to deliver, to Lender copies of any and all papers served in connection with such proceedings. Lender
may participate in any such proceedings, and Borrower shall, and shall cause Mortgage Borrower to, from time to time deliver to Lender all instruments requested by it to
permit such participation. Borrower shall, at its expense, cause Mortgage Borrower to diligently prosecute any such proceedings, and Borrower shall consult with Lender,
its attomneys and experts, and cooperate with them in the carrying on or defense of any such proceedings. Notwithstanding any taking by any public or quasi-public
authority through Condemnation or otherwise, Borrower shall continue to pay the Debt at the time and in the manner provided for its payment in the Note and in this
Agreement and the Debt shall not be reduced until any Award shall have been actually received and applied by Lender, after the deduction of expenses of collection, to
the reduction or discharge of the Debt. Lender shall not be limited to the interest paid on the Award by the condemning authority but shall be entitled to receive out of the
Award interest at the rate or rates provided herein or in the Note. If the Property or any portion thereof is taken by a condemming authority, Borrower shall cause
Mortgage Borrower to promptly commence and diligently prosecute the Restoration of the Property and otherwise comply with the provisions of Section 9.04 of the
Mortgage Loan Agreement. Subject to the rights of Mortgage Lender under the Mortgage Loan Documents, if the Property is sold, through foreclosure or otherwise, prior
to the receipt by Lender of the Award, Lender shall have the right, whether or not a deficiency judgment on the Note shall have been sought, recovered or denied, to
receive the Award, or a portion thereof sufficient to pay the Debt.

Restoration. The following provisions shall apply in connection with the Restoration of the Property:

(a) Borrower shall deliver, or shall cause Mortgage Borrower to deliver, to Lender all reports, plans, specifications, documents and other materials that are delivered to
Mortgage Lender under the applicable terms and conditions of the Mortgage Loan Agreement in connection with a Restoration of the Property after a Casualty or
Condemnation, simultaneously with any such delivery to Mortgage Lender. Subject only to the rights of Mortgage Lender pursuant to the Mortgage Loan Agreement, all
Net Proceeds that are permitted by the terms of the Mortgage Loan Documents to be paid to Mortgage Borrower or otherwise distributed to Borrower or Mortgage
Borrower (rather than being used to rebuild or improve the Property in accordance with the Mortgage Loan Documents) shall be immediately paid over to Lender and are
hereby assigned to Lender as additional collateral security hereunder.
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(b) Borrower shall (or shall cause Mortgage Borrower to) keep Lender timely informed of the progress of any Restoration and the status of any negotiations with
insurers relating to any such Casualty or Condemnation. In addition, Borrower shall (or shall cause Mortgage Borrower to) provide Lender with any and all documentation
reasonably requested by Lender relating to any Casualty or Condemnation or Restoration. If any Net Proceeds are to be disbursed by Mortgage Lender for Restoration,
Borrower shall deliver or cause to be delivered to Lender copies of all written correspondence delivered to and received from Mortgage Lender that relates to the
Restoration and release of the Net Proceeds. If, in connection with a Restoration, Mortgage Lender does not require the deposit by Mortgage Borrower of any Net
Proceeds pursuant to the applicable terms and conditions of the Mortgage Loan Agreement, Lender shall have the right to demand that Borrower make a deposit of such
Net Proceeds in accordance with those same terms and conditions, such Net Proceeds to then be governed by such terms and conditions as if each reference therein to
"Lender” and "Borrower” referred to Lender and Borrower, respectively.

(c) Notwithstanding any provision in this Agreement to the contrary, all Net Proceeds will be made available to Mortgage Borrower in accordance with the Mortgage
Loan Agreement. In the event the Mortgage Loan has been paid in full and Lender receives any Net Proceeds, Lender shall either apply such proceeds to the Debt or for
the Restoration in accordance with the same terms and conditions contained in the Mortgage Loan Agreement. Upon repayment in full of the Mortgage Loan, the
provisions of the Mortgage Loan Agreement governing Restoration and use of Net Proceeds shall be incorporated into this Agreement in their entirety.
ARTICLE10 DEFAULTS

Events of Default. Each of the following events shall constitute an event of default hereunder (an " Event of Default”):

(a) if (i) any Monthly Payment Amount or the payment due on the Maturity Date or any deposit into the Reserve Accounts is not paid when due under the Loan
Documents or (ii) any other portion of the Debt is not paid when due and such non-payment continues for five (5) days following notice to Borrower that the same is due

and payable;

(b) if any of the Taxes or Other Charges are not paid on or before the date when the same become delinquent except to the extent the same are being contested by
Mortgage Borrower in good faith pursuant to the terms and conditions of Section 6.02 of the Mortgage Loan Agreement;

(c) if the Policies are not kept in full force and effect;
(d) if there is a Prohibited Transfer in violation of the provisions of Article 7 hereof;
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(e) if any representation or warranty made by Borrower, SPC Party, or Guarantor or Sponsor herein or in any other Loan Document, or in any report, certificate,
financial statement or other instrument, agreement or document furnished to Lender shall have been false or misleading in any material respect as of the date the
representation or warranty was made;

® if Borrower, Mortgage Borrower, SPC Party, Guarantor or Sponsor or any other guarantor or indennitor under any guaranty or indemnity, respectively, issued in
connection with the Loan shall make an assignment for the benefit of creditors;

(g) if a receiver, liquidator or trustee shall be appointed for Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or any other guarantor or indennitor under
any guarantee or indemnity, respectively issued in connection with the Loan or if Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or such other guarantor
or indemnitor shall be adjudicated as bankrupt or insolvent, or if any petition for bankruptcy, reorganization or arrangement pursuant to the Bankruptcy Code, or any
similar federal or state law, shall be filed by or against, consented to, or acquiesced in by, Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or such other
guarantor or indemnitor, or if any proceeding for the dissolution or liquidation of Borrower, Mortgage Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or
indemnitor shall be instituted; provided, however, if such appointment, adjudication, petition or proceeding was involuntary and not consented to by Borrower, Mortgage
Borrower, SPC Party, Guarantor, Sponsor or such other guarantor or indemnitor, upon the same not being discharged, stayed or dismissed within ninety (90) days;

(h) if Borrower attempts to assign its rights under this Agreement or any of the other Loan Documents or any interest herein or therein in contravention of the Loan
Documents;

0] if Borrower violates or does not comply with any of the provisions of Section 6.12 hereof;

(0] if a default has occurred and continues beyond any applicable cure period under the Management Agreement (or any Replacement Management Agreement) if
such default permits the Manager thereunder to terminate or cancel the Management Agreement (or any Replacement Management A greement);

(k) if Borrower or SPC Party, if applicable, violates or otherwise does not comply with any of the provisions of Section 5.02 hereof;

(] if the Property becomes subject to any mechanic’s, materialman’s or other Lien other than a Lien for local real estate taxes and assessments not then due and
payable and the Lien shall remain undischarged of record (by payment, bonding or otherwise) for a period of forty-five (45) days;

(m) if the Collateral becomes subject to any Lien and the Lien shall remain undischarged of record (by payment, bonding or otherwise) for a period of forty-five (45)
days;
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(n) if any federal tax lien or state or local income tax lien is filed against Borrower, Mortgage Borrower, SPC Party, Guarantor, the Property or the Collateral and same is
not discharged of record within forty-five (45) days after same is filed;

(0) if (i) Borrower fails to timely provide Lender with the written certification and evidence referred to in Section 6.22 hereof; (ii) Borrower is a Plan or a Governmental
Plan or its assets constitute Plan Assets; or (iii) Borrower consummates a Prohibited Transaction or Prohibited Governmental Transaction;

(p) if any default occurs under any guaranty or indemnity executed in connection herewith (including, without limitation, the Completion Guaranty, the Guaranty and
the Environmental Indemnity) and such default continues after the expiration of applicable notice and cure periods, if any;

(<)) with respect to any term, covenant or provision set forth herein which specifically contains a notice requirement or cure period, if Borrower shall be in default
under such term, covenant or condition after the giving of such notice or the expiration of such cure period;

() if Borrower shall fail to observe, perform or discharge any of Borrower’s obligations, covenants, conditions or agreements under the Interest Rate Cap Agreement
and otherwise comply with the covenants set forth in Section 6.24 hereof;

(s) if Mortgage Borrower shall fail to make any Shortfall Reserve Account Replenishment Deposit as and when required pursuant to the terms of the Mortgage Loan
Agreement;

(t) if Mortgage Borrower shall fail to make any Tax Reserve Account Replenishment Deposit as and when required pursuant to the terms of the Mortgage Loan
Agreement;

() if Mortgage Borrower shall fail to make any Balancing Event Payment pursuant to the terms of the Mortgage Loan Agreement;

) if there shall be a default under any of the other Loan Documents beyond any applicable notice and cure periods contained in such documents, whether as to
Borrower, the Property or the Collateral, or if any other such event shall occur or condition shall exist, if the effect of such event or condition is to accelerate the maturity
of any portion of the Debt or to permit Lender to accelerate the maturity of all or any portion of the Debt;

(w) if any of the assumptions contained in the Insolvency Opinion, or in any new or updated Insolvency Opinion delivered in connection with the Loan, are untrue or
shall become untrue in any material respect;

x) Borrower violates or does not comply with any of the provisions of Sections 6.30 and/or 6.34 hereof;

y) (i) the Property fails to qualify for the 421-a Tax Benefits in accordance with the terms of this Agreement; (ii) after the Property obtains its 421-a Tax Benefits, the
Property fails to maintain its 421-a Tax Benefits; (iii) Mortgage Borrower breaches, fails to comply with the terms of, or otherwise fails to performits obligations under the
Regulatory Agreement, the Restrictive Declaration, the 421-a Tax Benefits Program, and/or applicable Rent Regulations; (iv) the Regulatory Agreement and/or the
Restrictive Declaration is amended, modified, terminated, cancelled or surrendered without Lender’s prior written consent; and/or (v) Borrower violates or does not
comply with any of the provisions of Sections 6.28 and/or 6.29 hereof;
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(2) Borrower violates or does not comply with any of the provisions of Section 6.32 hereof;

(aa) failure to Complete the Project on or before the Project Completion Deadline (as may be extended pursuant to the terms set forth herein) and such failure
continues for ten (10) days following notice to Borrower;

(bb) if there shall occur an "Event of Default” under (and as defined in) the Mortgage Loan Documents, or any other event or condition shall occur the effect of
which is to accelerate or permit Mortgage Lender to accelerate all or any portion of the Mortgage Loan;

(cc) if the Mortgage Loan is paid in full (unless the Loan is paid in full contemporaneously therewith, in accordance with the terms and conditions of the Loan
Documents);

(dd) if there shall occur an "Event of Default” specifically identified in other Sections of this Agreement or in any of the other Loan Documents; or

(ee) if Borrower shall continue to be in Default under any of the other terms, covenants or conditions of this Agreement or the other Loan Documents, in either case

not specified in subsections (a) to (dd) above, for ten (10) days after notice to Borrower from Lender, in the case of any Default which can be cured by the payment of a
sumof money, or for thirty (30) days after notice from Lender in the case of any other Default; provided, however, that if such non-monetary Default is susceptible of cure
but cannot reasonably be cured within such thirty (30) day period and provided further that Borrower shall have commenced to cure such Default within such thirty (30)
day period and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for such time as is reasonably necessary for
Borrower in the exercise of due diligence to cure such Default, such additional period not to exceed sixty (60) days.

Upon the occurrence of an Event of Default (other than an Event of Default described in clauses (f) or (g) above) and at any time thereafter, in addition to any
other rights or remedies available to it pursuant to this Agreement and the other Loan Documents or at law or in equity, Lender may take such action, without notice or
demand, that Lender deems advisable to protect and enforce its rights against Borrower and in and to all or any part of the Collateral; and upon any Event of Default
described in clauses (f) or (g) above, the Debt and all other obligations of Borrower hereunder and under the other Loan Documents shall immediately and automatically
become due and payable, without notice or demand, and Borrower hereby expressly waives any such notice or demand, anything contained herein or in any other Loan
Document to the contrary notwithstanding.
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10.02

Remedies.

(a) Upon the occurrence of an Event of Default, all or any one or more of the rights, powers, privileges and other remedies available to Lender against Borrower under
this Agreement or any of the other Loan Documents executed and delivered by, or applicable to, Borrower or at law or in equity may be exercised by Lender at any time
and from time to time, whether or not all or any of the Debt shall be declared due and payable, and whether or not Lender shall have commenced any foreclosure
proceeding or other action for the enforcement of its rights and remedies under any of the Loan Documents with respect to all or any part of the Collateral. Any such
actions taken by Lender shall be cumulative and concurrent and may be pursued independently, singly, successively, together or otherwise, at such time and in such
order as Lender may determine in its sole discretion, to the fullest extent permitted by Applicable Law, without impairing or otherwise affecting the other rights and
remedies of Lender permitted by Applicable Law, equity or contract or as set forth herein or in the other Loan Documents. Without limiting the generality of the foregoing,
Borrower agrees that if an Event of Default is continuing (i) Lender is not subject to any "one action” or "election of remedies” law or rule, and (ii) all Liens and other
rights, remedies or privileges provided to Lender shall remain in full force and effect until Lender has exhausted all of its remedies against the Collateral and the Pledge
Agreement has been foreclosed, sold and/or otherwise realized upon in satisfaction of the Debt or the Debt has been paid in full. Without limiting the generality of the
foregoing, Borrower agrees that if an Event of Default occurs, Lender may, at its option, and without prior notice or demand, do and hereby is authorized and empowered
by Borrower so to do, any or all of the following:

1) Lender may institute proceedings, judicial or otherwise, for the complete or partial foreclosure of the Pledge Agreement or the complete or partial sale of
the Collateral under power of sale or under any applicable provision of law. In connection with any such proceeding, Lender may sell the Collateral as an entirety or in
parts and at such times and place (at one or more sales) and upon such terms as it may deem expedient unless prohibited by law fromso acting.

(ii) Lender may exercise with respect to the Collateral, each right, power or remedy granted to a secured party under the UCC as enacted in the state or states
applicable to any of the Collateral, including the right to foreclose upon the Collateral. Any notice of sale, disposition or other intended action by Lender with respect to
the Collateral sent to Borrower in accordance with the provisions hereof at least ten (10) days’ prior to such action shall constitute reasonable notice to Borrower.
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10.03

(b) With respect to Borrower and the Collateral, nothing contained herein or in any other Loan Document shall be construed as requiring Lender to resort to the
Collateral or any part thereof for the satisfaction of any of the Debt in preference or priority to any other portion of the Collateral, and Lender may seek satisfaction out of
all of the Collateral or any part thereof, in its sole and absolute discretion in respect of the Debt. In addition, Lender shall have the right from time to time to partially
foreclose the Pledge Agreement in any manner and for any amounts secured by the Pledge Agreement then due and payable as determined by Lender in its sole
discretion including, without limitation, the following circumstances: (i) in the event Borrower defaults beyond any applicable cure period in the payment of one or more
scheduled payments of principal and interest, Lender may foreclose the Pledge Agreement to recover such delinquent payments, or (ii) in the event Lender elects to
accelerate less than the entire Outstanding Principal Balance of the Loan, Lender may foreclose the Pledge Agreement to recover so much of the principal balance of the
Loan as Lender may accelerate and such other sums secured by the Pledge Agreement as Lender may elect. Notwithstanding one or more partial foreclosures, the
Collateral shall remain subject to the Pledge Agreement to secure payment of sums secured by the Pledge Agreement and not previously recovered.

(c) Upon the occurrence of an Event of Default, Lender shall have the right, from time to time, to sever the Note and the other Loan Documents into one or more
separate notes, pledges and other security documents (the "Severed Loan Documents”) in such denominations as Lender shall determine in its sole discretion for
purposes of evidencing and enforcing its rights and remedies provided hereunder. Borrower shall execute and deliver to Lender from time to time, promptly after the
request of Lender, a severance agreement and such other documents as Lender shall request in order to effect the severance described in the preceding sentence, all in
form and substance reasonably satisfactory to Lender. Borrower hereby absolutely and irrevocably appoints Lender as its true and lawful attomey, coupled with an
interest, in its name and stead to make and execute all documents necessary or desirable to effect the aforesaid severance, Borrower ratifying all that its said attorney shall
do by virtue thereof; provided, however, Lender shall not make or execute any such documents under such power until three (3) days after written notice has been given
to Borrower by Lender of Lender’s intent to exercise its rights under such power. The Severed Loan Documents shall not contain any representations, warranties or
covenants not contained in the Loan Documents and any such representations and warranties contained in the Severed Loan Documents will be given by Borrower only
as of the Closing Date.

Remedies Cumulative; Waivers. The rights, powers and remedies of Lender under this Agreement shall be cumulative and not exclusive of any other right, power or
remedy which Lender may have against Borrower pursuant to this Agreement or the other Loan Documents, or existing at law or in equity or otherwise. Lender’s rights,
powers and remedies may be pursued singularly, concurrently or otherwise, at such time and in such order as Lender may determine in Lender’s sole discretion. No delay
or omission to exercise any remedy, right or power accruing upon an Event of Default shall impair any such remedy, right or power or shall be construed as a waiver
thereof, but any such remedy, right or power may be exercised from time to time and as often as may be deemed expedient. A waiver of one or more Defaults or Events of
Default with respect to Borrower shall not be construed to be a waiver of any subsequent Default or Event of Default by Borrower or to impair any remedy, right or power
consequent thereon.
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11.01

ARTICLE11 SECONDARY MARKET TRANSACTIONS; SERVICING

Sale of Notes and Securitization.

(a) Lender shall have the right, at any time, (i) to sell or otherwise transfer the Loan (or any portion thereof and/or interest therein) and any or all servicing rights with
respect thereto, (ii) to grant participation interests in the Loan (or any portion thereof and/or interest therein) or (iii) to securitize the Loan (or any portion thereof and/or
interest therein) in a single asset securitization or pooled asset securitization, and which may also include the issuance of collateralized debt obligations, collateralized loan
obligations and collateralized mortgage obligations. Each of the transactions referred to in clauses (i), (i) and (iii) above shall each hereinafter be referred to as a
"Secondary Market Transaction” and the transactions referred to in clause (iii) shall hereinafter be referred to as a "Securitization”. Any certificates, notes or other
securities issued in connection with a Securitization are hereinafter referred to as "Securities”.

(b) If requested by Lender, Borrower, Guarantor and Sponsor shall assist Lender (with each of Borrower, Guarantor, Sponsor and Lender paying their own costs and
expenses incurred in connection therewith, including legal fees and expenses) in satisfying the market standards to which Lender customarily adheres or which may be
reasonably required in the marketplace or by the Rating Agencies in connection with any Secondary Market Transaction, including, without limitation, to provide updated
financial and other information as may be reasonably requested by the holder of the Note or the Rating Agencies. All costs and expenses incurred by Borrower,
Guarantor, Manager and their respective Affiliates in connection with this clause (b) shall be paid by Borrower; provided, however, to the extent that the actual and
reasonable costs and expenses to be paid by Borrower pursuant to this clause (b) exceed $5,000, then Lender shall reimburse Borrower for such actual and reasonable
costs and expenses incurred pursuant to this clause (b) in excess of $5,000 (it being agreed that Borrower shall pay the first $5,000.00 of such costs and expenses and
Lender shall reimburse Borrower for such costs and expenses in excess thereof).

(c) Lender may disseminate to any purchaser, transferee, assignee, servicer, participant or investor in all or any portion of the Loan or any Securities (collectively, the
"Investor”) or any Rating Agency rating such participations and/or Securities and each prospective Investor, and any organization maintaining databases on the
underwriting and performance of commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire relating to the Debt and to
Borrower, Mortgage Borrower, Guarantor, Sponsor, the Property and the Collateral, whether furnished by Borrower, Mortgage Borrower, Guarantor, Sponsor or otherwise,
as Lender determines necessary or desirable.

(d) Borrower covenants and agrees that after the Closing Date, (i) if applicable, Borrower shall supply to Lender such documentation, financial statements and reports
in formand substance required for Lender to comply with Regulation AB of the federal securities law and (ii) Lender shall have the right to modify the provisions of this
Agreement relating to the unavailability of Term SOFR and the conversion of the Loan to an alternative interest rate and/or replace such provisions to the extent Lender
determines such modification or replacement is necessary or advisable in connection with any Secondary Market Transaction (including, without limitation any
Securitization) with respect to the Loan. Borrower shall cooperate with Lender to implement any such modification or replacement of such provisions regarding the
unavailability of Term SOFR and the conversion of the Loan to an alternative interest rate, and Borrower shall execute such amendment to this Agreement as Lender may
determine is reasonably necessary in connection with the same.
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11.02

11.03

Securitization Indemnification.

(a) Borrower, Guarantor and Sponsor understand that certain of the Provided Information may be included in disclosure documents in connection with the
Securitization, including, without limitation, a prospectus supplement, private placement memorandum, offering circular or other offering document (each a "Disclosure

Document”) and may also be included in filings (an "Exchange Act Filing”) with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as

amended (the "Securities Act”), or the Securities and Exchange Act of 1934, as amended (the " Exchange Act”), or provided or made available to Investors or prospective
Investors in the Securities, the Rating Agencies, and service providers relating to the Securitization.

(b) Borrower shall indemnify Lender and its officers, directors, partners, employees, representatives, agents and affiliates against any losses, claims, damages or
liabilities (collectively, the "Liabilities™’) to which Lender and/or its officers, directors, partners, employees, representatives, agents and/or affiliates may become subject in
connection with (i) any Disclosure Document and/or (ii) any information furnished to Lender by or on behalf of Borrower or Mortgage Borrower in connection with the
underwriting or closing of the Loan or in connection with the preparation of any Disclosure Document, including, without limitation, financial statements of Borrower or
Mortgage Borrower, operating statements and rent rolls with respect to the Property, or information related to the Collateral (collectively, the " Provided Information”),
which Provided Information was furnished to the Rating Agencies in connection with issuing, monitoring and/or maintaining the Securities (" Covered Rating Agency

Information”), in the case of each of clauses (i) and (i), insofar as such Liabilities arise out of or are based upon any untrue statement of any material fact in the Provided

Information and/or arise out of or are based upon the omission to state a material fact in the Provided Information required to be stated therein or necessary in order to
make the statements in the applicable Disclosure Document and/or Covered Rating Agency Information, in light of the circumstances under which they were made, not
misleading.

(c) The liabilities and obligations of Borrower, Guarantor, Sponsor and Lender under this Section 11.02 shall survive the termination of this Agreement and the
satisfaction and discharge of the Debt.

Servicer. At the option of Lender, the Loan may be serviced by a servicer/trustee (the " Servicer”) selected by Lender and Lender may delegate all or any portion of its
responsibilities under this Agreement and the other Loan Documents to the Servicer pursuant to a servicing agreement (the " Servicing Agreement”) between Lender and
Servicer. Upon the appointment of a Servicer, to the extent of the delegation to such Servicer, the term "Lender” shall be deemed to include the "Servicer”. Borrower shall
be responsible for any set-up fees, or any other initial costs relating to the appointment of any Servicer (not to exceed $750), provided, however, that Borrower shall not be
responsible for payment of the monthly servicing fee due to Servicer. Notwithstanding the foregoing, Borrower shall pay (i) all consent, review and processing fees of
Servicer and any related third party costs, (ii) any liquidation fees that may be due Servicer in connection with the exercise of any or all remedies permitted under the Loan
Documents, (iii) any workout fees and special servicing fees that may be due to Servicer, which fees may be due on a periodic or continuing basis and (iv) the costs of all
property inspections and/or appraisals of the Property (or any updates to any existing inspection or appraisal).
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11.04

Severance of Loan; Intervening Mezzanine Loan.

(a) All costs and expenses incurred by Borrower, Guarantor, Manager and their respective Affiliates in connection with this Section 11.04 (including, without

limitation, the fees and expenses of the Rating Agencies) shall be paid by Borrower; provided, however, to the extent that the actual and reasonable costs and expenses to
be paid by Borrower pursuant to this clause (a) exceed $5,000, then Lender shall reimburse Borrower for such actual and reasonable costs and expenses incurred pursuant
to this clause (a) in excess of $5,000 (it being agreed that Borrower shall pay the first $5,000.00 of such costs and expenses and Lender shall reimburse Borrower for such
costs and expenses in excess thereof). It shall be an Event of Default if Borrower fails to comply with any of the terms, covenants or conditions of this Section 11.04 after
the expiration of ten (10) Business Days after notice thereof.

(b) Lender, without in any way limiting Lender’s other rights hereunder, in its sole and absolute discretion, shall have the right, at any time (whether prior to, in
connection with, or after any Secondary Market Transaction), with respect to all or any portion of the Loan, to modify, split and/or sever all or any portion of the Loan as
hereinafter provided. Without limiting the foregoing, Lender may (i) cause the Note and the Pledge Agreement to be split into a first and second mezzanine loan, (i) create
one or more senior and subordinate notes (i.e., an A/B or A/B/C structure), (iii) create multiple components of the Note or Notes (and allocate or reallocate the principal
balance of the Loan among such components), in each such case described in clauses (i) through (iii) above, in whatever proportion and whatever priority Lender
determines, and (iv) modify the Loan Documents with respect to the newly created Notes or components of the Note or Notes such that the pricing and marketability of
the Securities and the size of each class of Securities and the rating assigned to each such class by the Rating Agencies shall provide the most favorable rating levels and
achieve the optimum rating levels for the Loan. Notwithstanding the foregoing, no such amendment described above shall (A) modify or amend any material economic
term of the Loan, or (B) materially increase the obligations, or decrease the rights, of Borrower under the Loan Documents; provided, however, in each such instance the
outstanding principal balance of all the Notes evidencing the Loan (or components of such Notes) immediately after the effective date of such modification equals the
outstanding principal balance of the Loan immediately prior to such modification and the weighted average of the interest rates for all such Notes (or components of such
Notes) immediately after the effective date of such modification equals the interest rate of the original Note immediately prior to such modification. At Lender’s election,
each note comprising the Loan may be subject to one or more Securitizations. Lender shall have the right to modify the Note and/or Notes and any components in
accordance with this Section 11.04 and, provided that such modification shall comply with the terms of this Section 11.04, it shall become immediately effective. Borrower
shall cooperate with all reasonable requests of Lender in furtherance of this Section 11.04, including, without limitation, that Borrower (and Borrower’s constituent
members, if applicable, and Guarantor) shall execute within ten (10) days after such request, such documentation as Lender may reasonably request to evidence and/or
effectuate any such modification or severance.
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11.05

(c) Notwithstanding anything in this Agreement to the contrary, Mortgage Lender and Lender may agree that, in lieu of a senior mezzanine loan pursuant to Section
11.04(c) of the Mortgage Loan Agreement, Lender will increase the amount of the Loan. In such case: (i) the references in Section 11.04(c) of the Mortgage Loan
Agreement to the senior mezzanine loan shall be deemed to refer to the amount of the increase of the Loan (and resultant reduction in the amount of the Mortgage Loan);
(ii) Borrower shall continue as the obligor with respect to the Loan, in lieu of requiring a Senior Mezzanine Borrower (as defined in the Mortgage Loan Agreement); and
(iii) Borrower shall cooperate with Lender and Mortgage Lender pursuant to the terms of Section 11.04(c) of the Mortgage Loan Agreement. In furtherance thereof,
Borrower shall (A) cause Mortgage Borrower to prepay the outstanding principal of the Mortgage Loan in an amount equal to the increase in the principal amount in the
Loan, (B) cooperate (and cause Mortgage Borrower to cooperate) with all reasonable requests of Lender and Mortgage Lender in order to increase the principal balance of
the Loan and prepay the Mortgage Loan as required hereby and pursuant to Section 11.04(c) of the Mortgage Loan Agreement, and (C) execute and deliver, and cause to
be executed and delivered, such documents as shall reasonably be required by Lender, Mortgage Lender and/or any Rating Agency in connection therewith, all in form
and substance reasonably satisfactory to Lender and Mortgage Lender and, if applicable, satisfactory to such Rating Agency (including, without limitation, such
opinions, title endorsements, UCC title insurance policies, documents and/or instruments relating to the Property Documents and the modification of organizational
documents and loan documents, as may be required in connection therewith).

REMIC Savings Clause. Notwithstanding anything to the contrary set forth in this Agreement, with respect to a Casualty or a Condemnation or the release of any portion
of the real property relating to the Property, for so long as the Loan or any portion thereof is included in a REMIC Trust, if the loan to value ratio (such value to be
determined by the Lender in its sole discretion based on a commercially reasonable valuation method using only the portion of the Property which constitutes acceptable
real estate collateral under the Code for a REMIC Trust) immediately after such Condemnation or Casualty, as the case may be, and prior to any Restoration (but taking
into account any planned Restoration of the Property as if such planned Restoration were completed) or immediately following the release of any portion of the real
property relating to the Property, is more than one hundred twenty-five percent (125%), the principal balance of the Loan must be paid down by Borrower by a "qualified
amount” as that termis defined in the IRS Revenue Procedure 2010-30, as the same may be amended, modified or supplemented from time to time (and, in connection with
a Condemnation or Casualty, no Yield Maintenance Premium or any other prepayment premium or fee shall be due in connection therewith), in order to meet the foregoing
loan to value ratio unless Borrower delivers to Lender an opinion of counsel, acceptable to Lender in its reasonable discretion, that if such amount is not paid, the
applicable Securitization will not fail to meet applicable federal income tax qualification requirements or subject such Securitization to tax; provided, however, that if the
immediately preceding provisions are no longer applicable under legal requirements relating to a REMIC Trust, Borrower shall comply with all Applicable Laws relating to
a Casualty or Condemnation or the release of any portion of the real property relating to the Property then in effect.
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12.01

12.02

12.03

ARTICLE 12 MISCELLANEOUS

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

Lender’s Discretion. Whenever pursuant to this Agreement, Lender exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, the decision of Lender to approve or disapprove or to decide whether arrangements or terms are satisfactory or not satisfactory shall (except as is
otherwise specifically herein provided) be in the sole discretion of Lender and shall be final and conclusive. Whenever pursuant to this Agreement or any other Loan
Document (a) the Rating Agencies are given any right to approve or disapprove, (b) the confirmation of the Rating Agencies as to no downgrade is required or (c) any
arrangement or term is to be satisfactory to the Rating Agencies, the prior written consent of Lender in its sole discretion shall be substituted therefor prior to a
Securitization.

Governing Law. THIS AGREEMENT SHALL BE DEEMED TO BEA CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE STATE OF NEW YORK AND
SHALL IN ALL RESPECTS BE GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
(WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS). WITH RESPECT TO ANY CLAIM OR ACTION ARISING UNDER THIS AGREEMENT, THE NOTE,
THE PLEDGE AGREEMENT, OR THE OTHER LOAN DOCUMENTS, BORROWER (A) IRREVOCABLY SUBMITS TO THE NONEXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK, NEW
YORK, AND APPELLATE COURTS FROM ANY THEREOF, AND (B) IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE
LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE OR THE OTHER LOAN
DOCUMENTS BROUGHT IN ANY SUCH COURT, AND IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. NOTHING IN THIS AGREEMENT, THE NOTE OR THE OTHER LOAN DOCUMENTS
WILL BE DEEMED TO PRECLUDE LENDER FROM BRINGING AN ACTION OR PROCEEDING WITH RESPECT HERETO IN ANY OTHER JURISDICTION.
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12.04

12.05

12.06

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

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

Notices. All notices or other written communications hereunder shall be deemed to have been properly given one (1) Business Day after having been deposited for
overnight delivery with any reputable overnight courier service, addressed as follows:

If to Borrower: DEAN MEMBER LLC
4611 12th Avenue, Suite 1L
Brooklyn, New York 11219
Attention: David Bistricer

With a copy to: Jeffrey Zwick & Associates, P.C.
2329 Nostrand Avenue, Suite 400
Brooklyn, New York 11210
Attention: Jeffrey Zwick, Esq.

Ifto Lender: MF1 Capital LLC
MF1 Process LLC
41 Madison Avenue, 41st Floor
New York, New York 10010
Attention: Legal Department
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If to Borrower: DEAN MEMBER LLC
4611 12th Avenue, Suite 1L
Brooklyn, New York 11219
Attention: David Bistricer

With a copy to: Jeffrey Zwick & Associates, P.C.
2329 Nostrand Avenue, Suite 400
Brooklyn, New York 11210
Attention: Jeffrey Zwick, Esq.

Ifto Lender: MF1 Capital LLC
MF1 Process LLC
41 Madison Avenue, 41st Floor

With a copy to: MF]1 Capital LLC
c/o Berkshire Residential Investments
1 Beacon Street, 24th Floor
Boston, Massachusetts 02108
Attention: Legal Department

And a copy to: Parker Poe Adams & Bemnstein LLP
620 South Tryon Street, Suite 800
Charlotte, North Carolina 28202
Attention: Michael Frantz, Esq.

or addressed as such party may fromtime to time designate by written notice to the other parties.
Either party by notice to the other may designate additional or different addresses for subsequent notices or communications.

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

12.08 Headings. The Article and/or Section headings and the Table of Contents in this Agreement are included herein for convenience of reference only and shall not constitute
a part of this Agreement for any other purpose.

12.09 Severability. Wherever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under Applicable Law, but if any
provision of this Agreement shall be prohibited by or invalid under Applicable Law, such provision shall be ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the remaining provisions of this Agreement.

12.10  Preferences. Lender shall have the continuing and exclusive right to apply or reverse and reapply any and all payments by Borrower to any portion of the obligations of
Borrower hereunder. To the extent Borrower makes a payment or payments to Lender, which payment or proceeds or any part thereof are subsequently invalidated,
declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law, common
law or equitable cause, then, to the extent of such payment or proceeds received, the obligations hereunder or part thereof intended to be satisfied shall be revived and
continue in full force and effect, as if such payment or proceeds had not been received by Lender.
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12.11

12.12

12.13

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

Remedies of Borrower. In the event that a claim or adjudication is made that Lender or its agents have acted unreasonably or unreasonably delayed acting in any case
where by law or under this Agreement or the other Loan Documents, Lender or such agent, as the case may be, has an obligation to act reasonably or promptly, Borrower
agrees that neither Lender nor its agents shall be liable for any monetary damages, and Borrower’s sole remedies shall be limited to commencing an action seeking
injunctive relief or declaratory judgment. The parties hereto agree that any action or proceeding to determine whether Lender has acted reasonably shall be determined by
an action seeking declaratory judgment.

Expenses ; Indemnity.

(a) Borrower covenants and agrees to pay or, if Borrower fails to pay, to reimburse, Lender within ten (10) days of receipt of written notice from Lender for all
reasonable costs and expenses (including reasonable attorneys’ fees and disbursements) incurred by Lender in connection with (i) the preparation, negotiation, execution
and delivery of this Agreement and the other Loan Documents and the consummation of the transactions contemplated hereby and thereby and all the costs of furnishing
all opinions by counsel for Borrower (including without limitation any opinions requested by Lender as to any legal matters arising under this Agreement or the other
Loan Documents); (ii) Borrower’s ongoing performance of and compliance with Borrower’s respective agreements and covenants contained in this Agreement and the
other Loan Documents on its part to be performed or complied with after the Closing Date, including, without limitation, confirming compliance with environmental and
insurance requirements; (iii) Lender’s ongoing performance and compliance with all agreements and conditions contained in this Agreement and the other Loan
Documents on its part to be performed or complied with after the Closing Date; (iv) the negotiation, preparation, execution, delivery and administration of any consents,
amendments, waivers or other modifications to this Agreement and the other Loan Documents and any other documents or matters requested by Borrower or Lender; (v)
securing Borrower’s compliance with any requests made pursuant to the provisions of this Agreement; (vi) the filing and recording fees and expenses, title insurance and
reasonable fees and expenses of counsel for providing to Lender all required legal opinions, and other similar expenses incurred in creating and perfecting the Lien in
favor of Lender pursuant to this Agreement and the other Loan Documents; (vii) enforcing or preserving any rights, in response to third party claims or the prosecuting or
defending of any action or proceeding or other litigation, in each case against, under or affecting Borrower, this Agreement, the other Loan Documents, the Collateral, or
any other security given for the Loan; and (viii) enforcing any obligations of or collecting any payments due from Borrower under this Agreement, the other Loan
Documents or in connection with any refinancing or restructuring of the credit arrangements provided under this Agreement in the nature of a "work-out” or of any
insolvency or bankruptcy proceedings; provided, however, that Borrower shall not be liable for the payment of any such costs and expenses to the extent the same arise
by reason of the gross negligence, illegal acts, fraud or willful misconduct of Lender. Any cost and expenses due and payable to Lender may be paid from any amounts in
the Restricted Account.
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(b) Borrower shall indemnify, defend and hold harmless Lender from and against any and all other Labilities, obligations, losses, damages, penalties, actions,
judgments, suits, claims, costs, expenses and disbursements of any kind or nature whatsoever (including, without limitation, the reasonable fees and disbursements of
counsel for Lender in connection with any investigative, administrative or judicial proceeding commenced or threatened, whether or not Lender shall be designated a
party thereto), that may be imposed on, incurred by, or asserted against Lender in any manner relating to or arising out of (i) any breach by Borrower of its obligations
under, or any material misrepresentation by Borrower contained in, this Agreement or the other Loan Documents, or (i) the use or intended use of the proceeds of the
Loan (collectively, the " Additional Indemnified Liabilities); provided, however, that Borrower shall not have any obligation to Lender hereunder to the extent that such
Additional Indemnified Liabilities arise from the gross negligence, illegal acts, fraud or willful misconduct of Lender. To the extent that the undertaking to indemmify,
defend and hold harmless set forth in the preceding sentence may be unenforceable because it violates any law or public policy, Borrower shall pay the maximum portion
that it is permitted to pay and satisfy under Applicable Law to the payment and satisfaction of all Additional Indemnified Liabilities incurred by Lender.

(c) Borrower shall, at its sole cost and expense, protect, defend, indemmify, release and hold harmless Lender and the Indemnified Parties fromand against any and all
losses (including, without limitation, reasonable attorneys’ fees and costs incurred in the investigation, defense, and settlement of losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual prohibited transaction exemption under ERISA, the Code, any state statute or
other similar law that may be required, in Lender’s sole discretion) that Lender may incur, directly or indirectly, as a result of a default under Sections 5.01-29 or 6.22 hereof.

(d) Borrower covenants and agrees to pay for or, if Borrower fails to pay, to reimburse Lender for, (i) any fees and expenses incurred by any Rating Agency in
connection with any Rating Agency review of the Loan, the Loan Documents or any transaction contemplated thereby or (i) any consent, approval, waiver or
confirmation obtained from such Rating Agency pursuant to the terms and conditions of this Agreement or any other Loan Document and Lender shall be entitled to
require payment of such fees and expenses as a condition precedent to the obtaining of any such consent, approval, waiver or confirmation.
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12.14

Applicable Law.

(a) If any Regulatory Change or change in the interpretation or application of any requirement of law, or compliance by Lender with any request or directive (whether
ornot having the force of law) hereafter issued fromany central bank or other Governmental Authority:

1) shall hereafter impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets held by, or deposits
or other liabilities in or for the account of, advances or loans by, or other credit extended by, or any other acquisition of funds by, any office of Lender, which is not
otherwise included in the determination of Term SOFR hereunder;

(i) shall hereafter have the effect of reducing the rate of return on Lender’s capital as a consequence of its obligations hereunder to a level below that which
Lender could have achieved but for such adoption, change or compliance (taking into consideration Lender’s policies with respect to capital adequacy) by any amount
deemed by Lender to be material; or

(i) shall hereafter impose on Lender any other condition and the result of any of the foregoing is to increase the cost to Lender of making, renewing or
maintaining loans or extensions of credit or to reduce any amount receivable hereunder;

then, in any such case, Borrower shall promptly pay Lender, upon demand, any additional amounts necessary to compensate Lender for such additional cost or reduced
amount receivable which Lender deems to be material as reasonably determined by Lender, provided that, such demand by Lender shall apply to all loans similarly
affected by such change. Payments pursuant to this Section 12.14 shall be made within ten (10) days after the date Lender makes written demand therefor. Borrower’s
obligations under this Section 12.14 shall survive the payment of the Debt.

(b) Lender will within a reasonable period of time after the officer of Lender having primary responsibility for administering the Loan becomes aware of the occurrence
of an event or the existence of a condition that would entitle Lender to receive payments under Section 12.14(a), to avoid or reduce any increased or additional costs
payable by Borrower under Section 12.14(a), to the extent not inconsistent with the internal policies of Lender and any applicable legal or regulatory restrictions, use
reasonable efforts to (i) make, issue, fund or maintain its portion of the Loan through another office of such Lender, or (ii) take such other measures as such Lender may
deem reasonable, if as a result thereof the circumstances which would cause the additional amounts which would otherwise be required to be paid to such Lender
pursuant to Section 12.14(a) to be materially reduced and if, as determined by Lender in its sole discretion, the making, issuing, funding or maintaining of its portion of the
Loan through such other office or in accordance with such other measures, as the case may be, would not otherwise adversely affect the interests of Lender; provided,
such Lender will not be obligated to utilize such other office pursuant to this Section 12.14(b) unless Borrower agrees to pay all incremental expenses incurred by such
Lender as a result of utilizing such other office as described above.
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12.15

Taxes.

(a) Any and all payments by Borrower hereunder and under the other Loan Documents shall be made free and clear of and without deduction for any and all present
or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with respect thereto, excluding taxes imposed on Lender’s income, and franchise
taxes imposed on Lender by the law or regulation of any Governmental Authority (all such non excluded taxes, levies, imposts, deductions, charges, withholdings and
liabilities being hereinafter referred to in this Section 12.15 as " Applicable Taxes”). If Borrower shall be required by law to deduct any Applicable Taxes fromor in respect
of any sumpayable hereunder to Lender, the following shall apply: (i) the sumpayable shall be increased as may be necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section 12.15), Lender receives an amount equal to the sum it would have received had no such
deductions been made, (ii) Borrower shall make such deductions and (iii) Borrower shall pay the full amount deducted to the relevant taxation authority or other authority
in accordance with Applicable Law. Payments pursuant to this Section 12.15 shall be made within ten (10) days after the date Lender makes written demand therefor.

(b) Prior to the date that any lender organized under the laws of a jurisdiction outside the United States of America becomes a party hereto, such lender shall deliver
to Borrower such certificates, documents or other evidence, as required by the Code or Treasury Regulations issued pursuant thereto (including Internal Revenue Service
Forms W-8ECI and W-8BEN-E, as applicable, or appropriate successor forms), properly completed, currently effective and duly executed by such lender establishing that
payments to it pursuant to the Loan Documents are (i) not subject to United States federal backup withholding tax and (i) not subject to United States Federal
withholding taxunder the Code. Each such lender shall (x) deliver further copies of such forms or other appropriate certifications on or before the date that any such forms
expire or become obsolete and after the occurrence of any event requiring a change in the most recent form delivered to Borrower and (y) obtain such extensions of the
time for filing, and renew such forms and certifications thereof, as may be reasonably requested by Borrower. If a payment made to a lender under or in respect of this
Agreement or any other Loan Document would be subject to United States federal withholding tax imposed by FATCA and such lender fails to comply with the applicable
reporting requirements of FATCA, such lender shall deliver (A) a certification signed by the chief financial officer, principal accounting officer, treasurer or controller, and
(B) other documentation reasonably requested by Borrower sufficient for Borrower to comply with its obligations under FATCA and to determine that such lender has
complied with such applicable reporting requirements. Borrower shall not be required to pay any amount pursuant to Section 12.15(a) above to any lender that is
organized under the laws of a jurisdiction outside of the United States of America if such lender fails to comply with the requirements of this Section 12.15(b). Borrower
will not be required to pay any additional amounts in respect of United States federal income tax pursuant to Section 12.15(a) above to any lender if the obligation to pay
such additional amounts would not have arisen but for a failure by lender to comply with its obligations under this Section 12.15(b).
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12.16

12.17

12.18

12.19

12.20

Schedules and Exhibits Incorporated. The Schedules and Exhibits annexed hereto are hereby incorporated herein as a part of this Agreement with the same effect as if set
forth in the body hereof.

Offsets, Counterclaims and Defenses. Any assignee of Lender’s interest in and to this Agreement, the Note and the other Loan Documents shall take the same free and
clear of all offsets, counterclaims or defenses which are unrelated to such documents which Borrower may otherwise have against any assignor of such documents, and
no such unrelated counterclaim or defense shall be interposed or asserted by Borrower in any action or proceeding brought by any such assignee upon such documents
and any such right to interpose or assert any such unrelated offset, counterclaimor defense in any such action or proceeding is hereby expressly waived by Borrower.

No Joint Venture or Partnership; No Third Party Beneficiaries. Borrower and Lender intend that the relationships created hereunder and under the other Loan
Documents be solely that of borrower and lender. Nothing herein or therein is intended to create a joint venture, partnership, tenancy-in-common, or joint tenancy
relationship between Borrower and Lender nor to grant Lender any interest in the Collateral other than that of pledgee, beneficiary or lender. This Agreement and the
other Loan Documents are solely for the benefit of Lender and Borrower and nothing contained in this Agreement or the other Loan Documents shall be deemed to confer
upon anyone other than Lender and Borrower any right to insist upon or to enforce the performance or observance of any of the obligations contained herein or therein.

Publicity. All news releases, publicity or advertising by Borrower or their Affiliates through any media intended to reach the general public which refers to the Loan
Documents or the financing evidenced by the Loan Documents, to Lender or any of its Affiliates shall be subject to the prior written consent of Lender, which shall not be
unreasonably withheld. Notwithstanding the foregoing, disclosure required by any federal or state securities laws, rules or regulations, as determined by Borrower’s
counsel, shall not be subject to the prior written consent of Lender. Lender shall have the right to issue press releases, advertisements and other promotional materials
describing the Loan, Lender’s participation in the origination of the Loan or the Loan’s inclusion in any Secondary Market Transaction. Promotional materials may
include, without limitation, the amount and purpose of the Loan and photographs of the Property acquired fromany source.

Waiver of Marshalling of Assets. To the fullest extent permitted by Applicable Law, Borrower, for itself and its successors and assigns, waives all rights to a marshalling
of the assets of Borrower, Borrower’s partners and others with interests in Borrower, and of the Collateral, and agrees not to assert any right under laws pertaining to the
marshalling of assets, the sale in inverse order of alienation, homestead exemption, the administration of estates of decedents, or any other matters whatsoever to defeat,
reduce or affect the right of Lender under the Loan Documents to a sale of the Collateral for the collection of the Debt without any prior or different resort for collection or
of'the right of Lender to the payment of the Debt out of the net proceeds of the Collateral in preference to every other claimant whatsoever.
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12.21

12.22

12.23

‘Waiver of Counterclaim. Borrower hereby waives the right to assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against it
by Lender or its agents.

Conflict; Construction of Documents; Reliance. In the event of any conflict between the provisions of this Agreement and any of the other Loan Documents, the
provisions of this Agreement shall control. The parties hereto acknowledge that they were represented by competent counsel in connection with the negotiation, drafting
and execution of the Loan Documents and that such Loan Documents shall not be subject to the principle of construing their meaning against the party which drafted
same. Borrower acknowledges that, with respect to the Loan, Borrower shall rely solely on its own judgment and advisors in entering into the Loan without relying in any
manner on any statements, representations or recommendations of Lender or any parent, subsidiary or Affiliate of Lender. Lender shall not be subject to any limitation
whatsoever in the exercise of any rights or remedies available to it under any of the Loan Documents or any other agreements or instruments which govern the Loan by
virtue of the ownership by it or any parent, subsidiary or Affiliate of Lender of any equity interest any of them may acquire in Borrower, and Borrower hereby irrevocably
waives the right to raise any defense or take any action on the basis of the foregoing with respect to Lender’s exercise of any such rights or remedies. Borrower
acknowledges that Lender engages in the business of real estate financings and other real estate transactions and investments which may be viewed as adverse to or
competitive with the business of Borrower or its Affiliates.

Brokers and Financial Advisors. Borrower hereby represents that it has dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders in
connection with the transactions contemplated by this Agreement, other than Landstone Capital Group (" Broker”). Borrower shall be responsible for paying any fees or
commissions payable to Broker pursuant to a separate written agreement between Borrower and Broker. Borrower hereby agrees to indemnify, defend and hold Lender
harmless fromand against any and all clains, liabilities, costs and expenses of any kind (including Lender’s attorneys’ fees and expenses) in any way relating to or arising
from a claim by any Person (including, without limitation, Broker) that such Person acted on behalf of Borrower or Lender in connection with the transactions
contemplated herein. Borrower acknowledges that Lender may separately pay fees to Broker for referring the Loan to Lender. In addition, Broker may act as a servicer for
the Loan and may receive a per annum servicing fee in connection therewith. In addition to such servicing fees, Broker may be entitled to receive a termination fee from
Lender in certain circumstances in connection with the termination of such servicing. Such fees (i) are in addition to any fees which may be paid by Borrower to Broker
and (ii) create a potential conflict of interest for Broker in its relationship with Borrower. Borrower acknowledges that it has had the opportunity to speak with Broker
regarding such fees and that Lender is available to discuss any questions Borrower may have regarding such fees. Borrower agrees that Lender is not responsible for any
recommendations or advice given to Borrower by Broker, that Lender and Borrower are dealing at arms’-length with each other in a commercial lending transaction and
that no fiduciary or other special relationship exists or shall exist between them. The provisions of this Section 12.23 shall survive the expiration and termination of this
Agreement and the payment in full of the Debt.
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12.24

12.25

12.26

Prior Agreements. This Agreement and the other Loan Documents contain the entire agreement of the parties hereto and thereto in respect of the transactions
contemplated hereby and thereby, and all prior agreements among or between such parties, whether oral or written, between Borrower and/or its Affiliates and Lender are
superseded by the terms of this Agreement and the other Loan Documents.

Uniform Commercial Code Security Agreement. This Agreement is also a security agreement under the Uniform Commercial Code for any of the Collateral which, under
Applicable Law, may be subjected to a security interest under the Uniform Commercial Code, for the purpose of securing Borrower’s obligations under this Agreement
and to further secure Borrower’s obligations under the Note, Pledge Agreement and other Loan Documents, whether such Collateral is owned now or acquired in the
future, and all products and cash and non-cash proceeds thereof (collectively, "UCC Collateral”), and by this Agreement, Borrower grants to Lender a security interest in
the UCC Collateral.

Certain Additional Rights of Lender (VCOC). Notwithstanding anything to the contrary contained in this Agreement, Lender shall have:

(a) the right to routinely consult informally with and advise Borrower’s management regarding the significant business activities and business and financial
developments of Borrower; provided, however, that such consultations shall not include discussions of environmental compliance programs or disposal of hazardous
substances. Consultation meetings should occur on a regular basis (no less frequently than quarterly) with Lender having the right to call special meetings at any
reasonable times and upon reasonable advance notice. Borrower shall not be required to incur any out-of-pocket expenses in connection with consultations pursuant to
this Section 12.26;

(b) the right, in accordance with the terms of this Agreement, to examine the books and records of Borrower at any reasonable times upon reasonable notice;

(c) the right, in accordance with the terms of this Agreement, including, without limitation, Section 6.09 hereof, to receive monthly, quarterly and year-end financial
reports, including balance sheets, statements of income, shareholder’s equity and cash flow, a management report and schedules of outstanding indebtedness; and

(d) the right, without restricting any other rights of Lender under this Agreement (including any similar right), to approve any acquisition by Borrower of any other
significant property (other than personal property required for the day-to-day operation of the Property).

The rights described above in this Section 12.26 may be exercised by any entity which owns and controls, directly or indirectly, substantially all of the interests in Lender.
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12.27

13.01

13.02

13.03

13.04

Joint and Several Liability. If Borrower consists of more than one Person, the liabilities and obligations of each such Person hereunder and under the other Loan
Documents shall be joint and several.

ARTICLE13 MORTGAGE LOAN

Mortgage Loan Notice. Promptly after receipt (but no more than ten (10) Business Days after receipt), Borrower will deliver (or cause Mortgage Borrower to deliver) to
Lender a true, correct and complete copy of all material written notices (including, without limitation, any notice of a Mortgage Loan Event of Default or any other default
under the Mortgage Loan Documents) or material correspondence (including electronically transmitted items) received from (or on behalf of) Mortgage Lender by
Mortgage Borrower or any guarantor under the Mortgage Loan Documents.

Mortgage Loan Fstoppels. Within ten (10) Business Days after written request by Lender (not more frequently than annually, unless an Event of Default has occurred and
is continuing), Borrower shall (or shall cause Mortgage Borrower to) from time to time, request from Mortgage Lender such estoppel certificates with respect to the status
of'the Mortgage Loan and compliance by Mortgage Borrower with the terms of the Mortgage Loan Documents as may reasonably be requested by Lender. In the event or
to the extent that Mortgage Lender is not legally obligated to deliver such estoppel certificates and is unwilling to deliver the same, or is legally obligated to deliver such
estoppel certificates but breaches such obligation, then Borrower shall not be in breach of this provision so long as such Borrower furnishes to Lender estoppels
executed by Mortgage Borrower, each expressly representing to Lender the information reasonably requested by Lender regarding the status of the Mortgage Loan and
the compliance by Mortgage Borrower with the terms of the Mortgage Loan Documents, to the extent Mortgage Borrower has knowledge of such requested information.
Borrower hereby indemnifies Lender from and against all Losses which may be imposed on, incurred by, or asserted against Lender based in whole or in part upon any
fact, event, condition, or circumstances relating to the Mortgage Loan which was misrepresented in any material respect by Borrower in such estoppel executed by
Mortgage Borrower.

Mezzanine Intercreditor. Borrower hereby acknowledges and agrees that any intercreditor agreement between Lender and Mortgage Lender is solely for the benefit of
Lender and Mortgage Lender, and that neither Borrower nor Mortgage Borrower shall be third-party beneficiaries (intended or otherwise) of any of the provisions therein,
have any rights thereunder, or be entitled to rely on any of the provisions contained therein. Lender and Mortgage Lender have no obligation to disclose to Borrower or
Mortgage Borrower the contents of such intercreditor agreement. Borrower’s obligations under the Loan Documents are and will be independent of any such intercreditor
agreement and shall remain unmodified by the terms and provisions thereof.

Intentionally Omitted.

58




13.05 Notices from Mortgage Lender. Borrower and Lender hereby acknowledge and agree that Lender may conclusively rely on any written notice delivered by Mortgage
Lender without any inquiry into the validity thereof, including, without limitation, a written notice from Mortgage Lender that a Mortgage Loan Event of Default has
occurred or is continuing.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their duly authorized representatives, all as of the day and year first above written.
BORROWER:
DEAN MEMBER LLC, a Delaware limited
liability company

By:

Name: David Bistricer
Title: Authorized Signatory

Mezzanine Multifamily Loan and Security Agreement
Prospect House




Mezzanine Multifamily Loan and Security Agreement
Prospect House

LENDER:

MF1 CAPITAL LLC, a Delaware limited liability company

By:

Name:
Title:
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SCHEDULE 1
DEFINITIONS SCHEDULE
For all purposes of this Agreement, except as otherwise expressly required or unless the context clearly indicates a contrary intent:

"421-a Affordable Units” means, collectively, the affordable units that are necessary for qualification of an eligible site under Affordable Option C, pursuant to the 421-a
Tax Benefits Program.

"421-a Tax Benefits” means a partial real estate tax benefit whereby the value of the applicable property (as assessed by the applicable taxing Governmental Authority) is
exempted fromany increase above the value attributed to such property (by the applicable taxing Governmental Authority) during the tax year immediately preceding the
commencement of construction on such property, such exemption having a termof (i) up to three (3) years during construction and (ii) thirty-five (35) years following completion of
such construction.

"421-a Tax Benefits Program” means collectively, Section 421-a(16) of the New York State Real Property Tax Law, Chapter 51 of Title 28 of the Rules of the City of New
York, applicable local law pursuant to the New York City Administrative Code, and any other Applicable Law in connection with each of the foregoing (as may be amended from
time to time).

" Acceptable Counterparty” means a counterparty to an Interest Rate Cap Agreement, or the guarantor of such counterparty’s obligations under an Interest Rate Cap
Agreement (provided that the form and substance of such guaranty is acceptable to Lender) that has a long-term unsecured debt or counterparty rating of not less than "A” by
S&P and "A2” from Moody’s, which rating shall not include a "t” or otherwise reflect a termination risk.

"Account Collateral” means: (i) the Reserve Accounts, and all Cash, checks, drafts, certificates and instruments, if any, from time to time deposited or held in the Reserve
Accounts fromtime to time; (i) all interest, dividends, Cash, instruments and other property fromtime to time received, receivable or otherwise payable in respect of, or in exchange
for, any or all of the foregoing; and (iii) to the extent not covered by clauses (i) or (i) above, all "proceeds” (as defined under the UCC as in effect in the state in which the Reserve
Accounts are located) of any or all of the foregoing.

"Action Level” has the meaning set forth in Section 6.36 hereof.
" Additional Advance” has the meaning set forth in Section 2.03(i) hereof.

" Additional Advance Fnd Date” means: (i) with respect to the Shortfall Additional Advance, November 15, 2026 (o, if such day is not a Business Day, the immediately
succeeding Business Day); (i) with respect to the Unabated Tax Eam-Out Additional Advance, November 15, 2025 (o, if such day is not a Business Day, the immediately
succeeding Business Day); (iii) with respect to any of the TI/LC Additional Advances, May 15, 2027 (o, if such day is not a Business Day, the immediately succeeding Business
Day) (assuming the applicable Extension Conditions have been satisfied and the Maturity Date has been extended pursuant to the Loan Documents); (iv) with respect to the Initial
Earm-Out Additional Advance, May 15, 2026 (or, if such day is not a Business Day, the immediately succeeding Business Day); (v) with respect to the Second Earn-Out Additional
Advance, May 15, 2026 (or, if such day is not a Business Day, the immediately succeeding Business Day); (vi) with respect to the Final Eamn-Out Additional Advance, May 15,
2026 (or, if such day is not a Business Day, the immediately succeeding Business Day); and (vii) with respect to the Performance Earn-Out Additional Advance, May 15, 2028 (or, if
such day is not a Business Day, the immediately succeeding Business Day) (assuming the applicable Extension Conditions have been satisfied and the Maturity Date has been
extended pursuant to the Loan Documents).
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" Additional Indemnified Liabilities” has the meaning set forth in Section 12.13 hereof.

" Affiliate” means, as to any Person, any other Person that (a) directly or indirectly owns twenty percent (20%) or more of the ownership interests in such Person, and/or
(b) is in Control of, is Controlled by or is under common Control with such Person, and/or (c) is a director or executive officer of such Person or of an Affiliate of such Person.

" Affiliated Manager” means any property manager which is an Affiliate of Borrower, SPC Party or Guarantor, or in which Borrower, Mortgage Borrower, SPC Party or
Guarantor has, directly or indirectly, any legal, beneficial or economic interest.

"Agreement” has the meaning set forth in the introductory paragraph hereto.

" Allocated LC Release Amount” means, with respect to each individual Commercial Unit, the amount specified on Schedule 6 attached hereto under the heading "Total
LC’s” with respect to such individual Commercial Unit.

" Allocated TI Release Amount” means, with respect to each individual Commercial Unit, the amount specified on Schedule 6 attached hereto under the heading "Total
TI’s” with respect to such individual Commercial Unit.

"ALTA” means American Land Title Association, or any successor thereto.
" Alteration Threshold” has the meaning set forth in the Mortgage Loan Agreement.

" Alternative Rate” means, for any Interest Period for which an Alternative Rate Condition exists, with respect to that portion of the Outstanding Principal Balance
evidenced by a Note, the greater of (a) the sum of (i) the Alternative Spread applicable to such Note, plus (ii) the Alternative Rate Index for such Interest Period, and (b) the sumof
(i) the Spread applicable to such Note, p/us (ii) the number of basis points described in clause (a) of the definition of Term SOFR.

" Alternative Rate Conditions” means the existence of any of the following conditions, as determined by Lender in good faith: (a) adequate and reasonable means do not
exist for ascertaining Term SOFR (which determination by Lender shall be conclusive and binding in the absence of manifest error), (b) Lender has delivered notice to Borrower
(until such time as such notice is rescinded by Lender) that a public statement or publication of information by or on behalf of the Term SOFR Administrator or a regulatory
supervisor for the Term SOFR Administrator, announcing that either (i) the Term SOFR Administrator has ceased or will cease to provide Term SOFR, permanently or indefinitely,
or (ii) Term SOFR is no longer representative of underlying markets, has occurred, (c) a change in Applicable Law has made it unlawful for Lender to maintain the Term SOFR rate
with respect to the Loan, or any portion thereof, or (d) the Altemative Rate Conditions (Term SOFR Replacement) exist.
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"Alternative Rate Conditions (Term SOFR Replacement)” means that Lender determines in good faith that one or more replacements to Term SOFR as an index for
determining the interest rate payable for floating rate commercial real estate loans has been broadly adopted by the commercial real estate finance industry and Lender elects to
convert this Loan to the Alternative Rate Index (Term SOFR Replacement).

" Alternative Rate Index” means the Alterative Rate Index (Prime) unless and until the Alternative Rate Conditions (Term SOFR Replacement) exist, in which case the
Altemative Rate Index means the Alternative Rate Index (Term SOFR Replacement). If any applicable Alternative Rate Index ceases to be generally published or is limited,
regulated or administered by a governmental or quasi-governmental body, then Lender shall select a reasonably comparable interest rate index. Lender’s determination of the
Altemative Rate Index shall be binding and conclusive on Borrower absent manifest error. The Alternative Rate Index may or may not be the lowest rate at which Lender prices
loans on the date which the Alternative Rate Indexis determined as set forth above.

" Alternative Rate Index (Prime)” means the annual rate of interest published in The Wall Street Journal fromtime to time as the "prime rate” as of the date that is prior to
(but most near) the date which is two (2) Business Days prior to the Payment Date on which the applicable Interest Period commences. If The Wall Street Journal ceases to publish
the "Prime Rate,” Lender shall select an equivalent publication that publishes such "prime rate.”

" Alternative Rate Index (Term SOFR Replacement)” means an index for determining the interest rate payable for floating rate commercial real estate loans that has been
broadly adopted by the commercial real estate finance industry as a replacement for Term SOFR as an index for determining the interest rate payable for floating rate commercial real
estate loans as determined by Lender in good faith.

"Alternative Spread” means with respect to that portion of the Outstanding Principal Balance evidenced by a Note, the number of basis points determined as the sum of
(a) the Term SOFR Interest Rate last in effect for the Interest Period immediately prior to the date on which Lender has determined that the Alternative Rate is in effect with respect
to the Loan, plus (b) the Spread applicable to such Note, less (c) the Altemative Rate Index in effect as of the last date of its determination pursuant to the definition thereof
immediately prior to the date on which Lender has determined that the Alternative Rate is in effect with respect to the Loan, p/us (d) an adjustment (which may be a positive or
negative value or zero) that has been selected by Lender giving due consideration to any evolving or then-prevailing market convention, including any applicable
recommendations made by the Relevant Governmental Body.

" Annual Budget” means the operating budget, including all planned capital expenditures, for the Property prepared by Mortgage Borrower for the applicable Fiscal Year
or other period.
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" Applicable Law”’ means all federal, state, county, municipal and other governmental statutes, laws, rules, orders, regulations, ordinances, building codes, land laws,
judgments, decrees and injunctions of Governmental Authorities affecting the Loan, any Secondary Market Transaction with respect to the Loan, Borrower, Mortgage Borrower,
Guarantor, Sponsor, the Collateral and/or the Property or any part thereof, or the zoning, construction, use, alteration, occupancy or operation thereof (including, without limitation,
those related to the Rent Regulations, or any part thereof, whether now or hereafter enacted and in force, including the Securities Act, the Exchange Act, the Dodd Frank Wall
Street Reform and Consumer Protection Act (or any statute replacing or amending the same), the Americans with Disabilities Act of 1990, all laws, regulations, and executive orders
relating to terrorism, economic or financial sanctions or trade embargoes or restrictions, narcotics trafficking, money laundering, criminal organizations, bribery, or corruption, and
all permits, licenses and authorizations and regulations relating thereto.

" Applicable Taxes” has the meaning set forth in Section 12.15 hereof.

" Appraisal” means an appraisal prepared in accordance with the requirements of FIRREA and USPAP, prepared by an independent third party appraiser holding an MAI

designation, who is state licensed or state certified if required under the laws of the State, who meets the requirements of FIRREA and USPAP and who is otherwise satisfactory to
Lender.

n

pproved Accounting Method” means (i) generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board and
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board (or agencies with similar functions of
comparable stature and authority within the accounting profession), or in such other statements by such entity as may be in general use by significant segments of the U.S.

accounting profession, to the extent such principles are applicable to the facts and circumstances on the date of determination, or (ii) such other method of accounting reasonably
acceptable to Lender, in each case of the foregoing cases, consistently applied.

" Approved Annual Budget” has the meaning set forth in Section 6.09(b) hereof.

"Approved ID Provider” means each of CT Corporation, Corporation Service Company, National Registered Agents, Inc., Wilmington Trust Company, Stewart
Management Company and Lord Securities Corporation; provided, that, additional national providers of independent directors may be deemed added to the foregoing hereunder to
the extent approved in writing by Lender and the Rating Agencies.

" Approved Leasing Expenditures” means actual out-of-pocket expenses incurred by Mortgage Borrower and payable to third parties (x) in connection with the completion
of tenant improvements required to be made pursuant to, and/or tenant improvement allowances required to be paid pursuant to, non-residential Leases entered into in accordance
with the Loan Documents (collectively, the "TIs), and (y) for leasing commissions payable in connection with non-residential Leases entered into in accordance with the Loan
Documents (collectively, the "LCs”), in each case, which expenses (a) are (i) specifically approved by Lender in connection with approving the applicable Lease or (ii) otherwise
approved by Lender, and (b) are substantiated by executed Lease documents or other documentary support acceptable to Lender.
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" Assignment of Management Agreement” means that certain Conditional Assignment of Management Agreement dated as of the date hereof among Lender, Borrower,
Mortgage Borrower and Manager, as the same may be amended, restated, replaced, supplemented or otherwise modified fromtime to time.

" Award”’ means any compensation paid by any Governmental Authority in connection with a Condennation in respect of all or any part of the Property.

"

Balancing Event Payment” has the meaning set forth in the Mortgage Loan Agreement.
"Bankruptcy Code” means Title 11 U.S.C. § 101 et seq., and the regulations adopted and promulgated pursuant thereto (as the same may be amended fromtime to time).

"Bankruptcy Fvent” means the occurrence of any one or more of the following: (i) Borrower, Mortgage Borrower or SPC Party files a voluntary petition under the
Bankruptcy Code or any other Creditors’ Rights Laws; (ii) any Borrower Party files, or joins in the filing of, an involuntary petition against Borrower, Mortgage Borrower or SPC
Party under the Bankruptcy Code or any other Creditors’ Rights Laws, or solicits or causes to be solicited petitioning creditors for any involuntary petition against Borrower from
any Person; (iii) Borrower, Mortgage Borrower or SPC Party files an answer consenting to or otherwise acquiescing in or joining in any involuntary petition filed against it, by any
other Person under the Bankruptcy Code or any other Creditors” Rights Laws, or solicits or causes to be solicited petitioning creditors for any involuntary petition from any
Person; (iv) any Borrower Party consents to or acquiesces in or joins in an application for the appointment of a custodian, receiver, trustee, or examiner for Borrower, Mortgage
Borrower, SPC Party or any portion of the Property; (v) Borrower, Mortgage Borrower or SPC Party makes an assignment for the benefit of creditors, or admits, in writing or in any
legal proceeding, its insolvency or inability to pay its debts as they become due; (vi) the substantive consolidation of Borrower, Mortgage Borrower or SPC Party with any other
Person in connection with any proceeding under the Bankruptcy Code or any other Creditors’ Rights Laws; (vii) any Borrower Party contesting or opposing any motion made by
Lender to obtain relief from the automatic stay or seeking to reinstate the automatic stay in the event of any proceeding under the Bankruptcy Code or any other Creditors” Rights
Laws involving Borrower, Mortgage Borrower, Guarantor or their respective Affiliates; and (viii) in the event Lender receives less than the full value of its claim in any proceeding
under the Bankruptcy Code or any other Creditors’ Rights Laws, Guarantor or any of its Affiliates receiving an equity interest or other financial benefit of any kind as a result ofa
"new value” plan or equity contribution.

"Borrower” has the meaning set forth in the introductory paragraph hereto, together with its successors and assigns.

"Borrower Party” means each of Borrower, SPC Party, Sponsor, Guarantor, Mortgage Borrower, any Affiliate of Borrower, SPC Party, Sponsor, Guarantor or Mortgage
Borrower, and any Person acting on behalf of or at the direction of any such party.

"Business Day” means any day other than a Saturday, Sunday or any other day on which national banks in New York, New York are not open for business.
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"Capital Expenditures” means, for any period, the amount expended for replacements and/or alterations to the Property and required to be capitalized according to the
Approved Accounting Method.

"Cash” means coin or currency of the United States of America or immediately available federal funds, including such funds delivered by wire transfer.

n

Cash Management Account” has the meaning set forth in the Mortgage Loan Agreement.

"Casualty” has the meaning set forth in Section 9.02 hereof.

"Closing Date” means the date funds are initially advanced under the Note.

"Closing Date Vacant Commercial Unit” means any Commercial Unit that is vacant as of the Closing Date.

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

"Collateral” has the meaning set forth in the Pledge Agreement.

"

Collateral Assignment of Interest Rate Cap Agreement” has the meaning set forth in Section 6.24(c) hereof.
"Commercial Space” means, collectively, that certain space located on the ground floor of the Property consisting of approximately (i) 18,927 square feet of leasable retail
space and (ii) 1,115 square feet of leasable retail space in the cellar, all as more particularly described on Schedule 6 attached hereto.

"Commercial Unit” means, individually, each individual commercial unit at the Property set forth on Schedule 6 attached hereto.

"Complete” means, with respect to any of the work constituting the Project, that (a) such work is substantially completed in accordance with the Project Budget, the Loan
Documents, and all Applicable Laws, (b) the TCO Condition has been satisfied, (c) subject to any contest rights contained herein, the Property is free of all mechanics’,
materialmen’s, and other similar liens (or such liens have otherwise been bonded over to Lender’s satisfaction), (d) Lender has received copies of all warranties from suppliers
covering materials, equipment and appliances included within the applicable component of the work and (e) the Property has at least thirty-one (31) striped parking spaces within
the below-grade parking lot at the Property. The terms "Completed” and "Completion” shall have the same meaning when used in the Loan Documents.

"Completion Guaranty” means that certain Mezzanine Completion Guaranty, dated as of the date hereof, from Guarantor to Lender, as the same may be amended, restated,
replaced, supplemented or otherwise modified fromtime to time.
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"Completion Notice” has the same meaning as the term " Completion Notice” as used in the Regulatory Agreement.
"Concessions” means (a) rental abatements, (b) "free” rent, (c) inducements and (d) other incentives.

"Condemnation” means a temporary or permanent taking by any Governmental Authority as the result or in lieu or in anticipation of the exercise of the right of
condemnation or eminent domain, of all or any part of the Property, or any interest therein or right accruing thereto, including any right of access thereto or any change of grade
affecting the Property or any part thereof.

"Control” (and the correlative terms "controlled by” and "controlling””) means the possession, directly or indirectly, of the power to direct or cause the direction of
management and policies of the business and affairs of the entity in question by reason of the ownership of beneficial interests, by contract or otherwise.

"Creditors’ Rights Laws” means with respect to any Person, any existing or future law of any jurisdiction, domestic or foreign, applicable to such Person and relating to
bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to its debts or
debtors.

"Crowdfunding” means the practice of funding a project or venture by raising capital by either of the following methods: (i) via general solicitation (i.e., marketing directed
to the public at large, whether via the internet or otherwise) that (A) names Mortgage Lender or Lender, or (B) names or contains any information about the Property or (ii) from
unaccredited investors in a public offering (e.g., under the related exemptions of Title III or Title IV of the Jumpstart Our Business Startups (JOBS) Act).

"Debt” means the outstanding principal amount set forth in, and evidenced by, this Agreement and the Note together with all interest accrued and unpaid thereon and all
other sums due to Lender in respect of the Loan under the Note, this Agreement, or any other Loan Document.

"Debt Service” means, with respect to any particular period of time, interest and principal payments due under the Note for such period.

"Debt Service (Combined)” means, with respect to any particular period of time, the sum of (A) Debt Service and (B) interest and principal payments due under the
Mortgage Note for such period.

"Debt Service Coverage Ratio” means, as of any date, the ratio calculated by Lender of: (a) the Net Cash Flow to (b) the projected aggregate Debt Service (including any
required Principal Payments) that would become due during the twelve (12) calendar month period immediately following the date of calculation, calculated on the Loan Amount,
plus the applicable Mortgage Debt Service for such period, in each case, and assuming that the Interest Rate (for the Loan and the Mortgage Loan, as applicable) in effect on the
most recent Payment Date remains the same during such twelve (12) month period. Borrower shall deliver to Lender such information as is reasonably required for Lender to make
all applicable calculations. Lender’s calculation of Debt Service Coverage Ratio, and all component calculations, shall be conclusive and binding on Borrower absent manifest error.
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"Debt Yield’ means, as of any date, the ratio (expressed as a percentage) calculated by Lender of: (a) the Net Cash Flow to (b) the Loan Amount, p/us the Mortgage Loan
Amount. Lender’s calculation of Debt Yield, and all component calculations, shall be conclusive and binding on Borrower absent manifest error.

"Default” means (i) the occurrence of any event hereunder or under any other Loan Document which, but for the giving of notice or passage of time, or both, would
constitute an Event of Default or (ii) the occurrence of a Mortgage Loan Default.

"Default Rate” means, with respect to the Loan, a rate per annumequal to the lesser of (a) the Maximum Legal Rate, or (b) five percent (5%) above the Interest Rate.

"Disclosure Document” has the meaning set forth in Section 11.02 hereof.

"BEGI” has the meaning set forth in the Mortgage Loan Agreement.

"Higible Account” means a separate and identifiable account fromall other funds held by the holding institution that is either (a) an account or accounts maintained with
a federal or state-chartered depository institution or trust company which complies with the definition of Eligible Institution or (b) a segregated trust account or accounts
maintained with a federal or state chartered depository institution or trust company acting in its fiduciary capacity which, in the case of a state chartered depository institution or
trust company, is subject to regulations substantially similar to 12 C.ER. §9.10(b), having in either case a combined capital and surplus of at least $50,000,000 and subject to
supervision or examination by federal and state authority. An Eligible Account will not be evidenced by a certificate of deposit, passbook or other instrument.

"Higible Institution” means a depository institution or trust company, insured by the Federal Deposit Insurance Corporation, (a) the short term unsecured debt
obligations or commercial paper of which are rated at least A-1 by S&P, P-1 by Moody’s and F-1 by Fitch in the case of accounts in which funds are held for thirty (30) days or

less, or (b) the long termunsecured debt obligations of which are rated at least "AA” by Fitch and S&P and "Aa2” by Moody’s in the case of accounts in which funds are held for
more than thirty (30) days.

"Embargoed Person” has the meaning set forth in Section 5.01-36 hereof.
"Environmental Declaration” has the meaning set forth in Section 6.14 hereof.

"Environmental Indemnity” means that certain Mezzanine Environmental Indenmity Agreement dated as of the date hereof by Borrower and Guarantor in connection with
the Loan for the benefit of Lender, as the same may be amended, restated, replaced, supplemented or otherwise modified fromtime to time.
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"Environmental Law”’ means any present and future federal, state and local laws, statutes, ordinances, rules, regulations, standards, policies and other governmental
directives or requirements, as well as common law, relating to the protection of human health or the environment, Hazardous Materials, liability for, or costs of, other actual or
threatened danger to human health or the environment. The term "Environmental Law” includes, but is not limited to, the following statutes, as amended, any successor thereto,
and any regulations promulgated pursuant thereto, and any state or local statutes, ordinances, rules, regulations and the like addressing similar issues: the Comprehensive
Environmental Response, Compensation and Liability Act; the Emergency Planning and Community Right-to-Know Act; the Hazardous Materials Transportation Act; the
Resource Conservation and Recovery Act (including but not limited to Subtitle I relating to underground storage tanks); the Solid Waste Disposal Act; the Clean Water Act; the
Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the Occupational Safety and Health Act; the Federal Water Pollution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National Environmental Policy Act; and the River and Harbors Appropriation Act. The term
"Environmental Law” also includes, but is not limited to, any present and future federal, state and local laws, statutes ordinances, rules, regulations and the like, as well as common
law, conditioning transfer of property upon a negative declaration or other approval of a governmental authority of the environmental condition of the Property; requiring
notification or disclosure of Releases of Hazardous Materials or other environmental condition of the Property to any Governmental Authority or other Person, whether or not in
connection with transfer of title to or interest in property; imposing conditions or requirements in connection with permits or other authorization for lawful activity; relating to
nuisance, trespass or other causes of action related to the Property; and relating to wrongful death, personal injury, or property or other damage in connection with any physical
condition or use of the Property.

"

Environmental Report” has the meaning set forth in the Mortgage Loan Agreement.
"ERISA” means the Employee Retirement Income Security Act of 1974, as the same may be amended fromtime to time.

"Event of Default” has the meaning set forth in Section 10.01 hereof.

"

Exchange Act” has the meaning set forth in Section 11.02 hereof.
"Exchange Act Filing” has the meaning set forth in Section 11.02 hereof.
"Executive Order” has the meaning set forth in the definition of Prohibited Person.

"Extension Conditions” means each of the following: (a) Borrower shall have given at least thirty (30) days’, but not more than ninety (90) days’, prior written notice to
Lender of'its intention to extend the Maturity Date; (b) no Event of Default shall exist as of the applicable Maturity Date; (c) the Debt Yield must be at least (i) in connection with
the extension of the Maturity Date to the Second Extended Maturity Date, seven and one-quarter of one percent (7.25%) as of the First Extended Maturity Date, and (ii) in
connection with the extension of the Maturity Date to the Third Extended Maturity Date, seven and one-half of one percent (7.50%) as of the Second Extended Maturity Date; (d)
Borrower shall have (i) paid to Lender a fee in the amount of (A) in connection with the extension of the Maturity Date to the Second Extended Maturity Date, one quarter of one
percent (0.25%) of the Loan Amount, and (B) in connection with the extension of the Maturity Date to the Third Extended Maturity Date, one quarter of one percent (0.25%) of the
Loan Amount, and (ii) paid or reimbursed all of Lender’s outstanding fees and expenses then due and payable hereunder or under the other Loan Documents; (¢) Borrower shall
have obtained (and collaterally assigned to Lender pursuant to such documents as Lender may require) an interest rate cap complying with the requirements of Section 6.24 hereof,
expiring no earlier than the extended Maturity Date, capping the applicable Index at the applicable Strike Rate, and having a notional principal amount not less than the Loan
Amount; and (f) Mortgage Borrower shall have simultaneously extended the Mortgage Loan pursuant to the terms and conditions of the Mortgage Loan Agreement.
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"FATCA” means Sections 1471 through 1474 of the Code and any regulations or official interpretations thereof.

"Final Earn-Out Additional Advance” has the meaning set forth in Section 2.03(h) hereof.

"Final Earn-Out Additional Advance Conditions” means prior to May 15, 2026, both (x) the Second Eam-Out Additional Advance Conditions have been satisfied, and (y)
at least seventy-five percent (75%) of the Market-Rate Units at the Property shall then be demised pursuant to Leases, in each case entered into in accordance with Section 6.12 of
the Mortgage Loan Agreement, pursuant to which each of the tenants thereunder has accepted possession, and is in occupancy, of all of the space demised under its respective

Lease, with an aggregate average monthly rent per unit mix type equal to or greater than the applicable average monthly rent set forth on Exhibit E attached hereto.

"Final RAR” has the meaning set forth in Section 6.14 hereof.

"Financing Statement” shall mean, individually and collectively, the UCC Financing Statement or UCC Financing Statements naming Borrower, as debtor, and Lender, as
secured party, pertaining to the Collateral, and filed in the appropriate filing office or offices required under applicable state law.

"FIRREA” means the Financial Institutions Reform, Recovery and Enforcement Act of 1989, as the same may be amended from time to time.
"First Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"First Unabated Tax Reserve Additional Advance” has the meaning set forth in Section 2.03(d) hereof.

"Hiscal Year” means each twelve (12) month period commencing on January 1 and ending on December 31 during the termof the Loan.
"Fitch” means Fitch, Inc.

"Flood Insurance Acts” has the meaning set forth on Schedule 4 hereof.

"Follow Up Short Term Radon Test” has the meaning set forth in Section 6.36 hereof.
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"Force Majeure” means any event, circumstance or condition beyond the reasonable control of Borrower, including strikes, labor disputes, acts of God, the elements,
governmental restrictions, regulations or controls, enemy action, civil commotion, fire, casualty, accidents, mechanical breakdowns or shortages of, or inability to obtain, labor,
utilities or materials, or which causes delay; provided, however, that (a) neither any lack of funds (unless due to Lender non-compliance with this Agreement) nor any illiquidity or
disruption affecting capital markets or other general economic conditions, shall be deemed to be a condition beyond the control of Borrower; (b) Borrower notifies Lender of the
existence of such event, circumstance or condition within ten (10) days fromthe date that Borrower becomes aware that such event, circumstance or condition could result in Force
Majeure; and (c) the delay that could result from such Force Majeure shall not cause or result in a default or violation by Borrower under any material contracts or licenses and
permits affecting the Property or under any Applicable Law.

"FRESH Declaration” shall mean that certain Declaration of Restrictions, dated as of November 4, 2024, by Mortgage Borrower, and recorded on November 21, 2024 with
the City Register’s Office of the City of New York as CRFN 2024000305858, as the same may be amended, restated, supplemented, replaced or modified from time to time in
accordance with the terms hereof.

"Future TVLC Reserve Account” has the meaning set forth in the Mortgage Loan Agreement.

"GAAP” means generally accepted accounting principles in the United States of America as of the date of the applicable financial report.

"Governmental Authority” means any court, board, agency, commission, office, central bank or other authority of any nature whatsoever for any governmental unit
(federal, state, county, district, municipal, city, country or otherwise) or quasi-governmental unit whether now or hereafter in existence.

"Governmental Plan” means a "governmental plan” as defined in Section 3(32) of ERISA.
"Guarantor” means Clipper Realty Inc., a Maryland corporation.

"Guaranty” means that certain Mezzanine Guaranty of Recourse Obligations of Borrower, dated as of the date hereof, from Guarantor to Lender, as the same may be
amended, restated, replaced, supplemented or otherwise modified fromtime to time.

"Hazardous Materials” means but is not limited to any and all substances (whether solid, liquid or gas) defined, listed, or otherwise classified as pollutants, hazardous
wastes, hazardous substances, hazardous materials, extremely hazardous wastes, or words of similar meaning or regulatory effect under any present or future Environmental Laws
or that may have a negative impact on human health or the environment, including but not limited to Mold, petroleum and petroleum products, asbestos and asbestos-containing
materials, polychlorinated biphenyls, lead, radon, radioactive materials, flammables and explosives, but excluding substances of kinds and in amounts ordinarily and customarily
used or stored in similar properties for the purposes of cleaning or other maintenance or operations and otherwise in compliance with all Environmental Laws.
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"Improvements” has the meaning set forth in Article I of the Security Instrument.
"Inclusionary Units” means " Affordable Housing Units” as those terms are defined in each of the Regulatory Agreement.

"Indemnified Parties” means Lender, any Affiliate of Lender who is or will have been involved in the origination of the Loan, any Person who is or will have been
involved in the servicing of the Loan, any Person in whose name the encumbrance created by the Pledge Agreement is or will have been recorded, Persons who may hold or
acquire or will have held a full or partial interest in the Loan, the holders of any Securities, as well as custodians, trustees and other fiduciaries who hold or have held a full or partial
interest in the Loan for the benefit of third parties, as well as the respective directors, officers, shareholders, partners, members, employees, agents, servants, representatives,
contractors, subcontractors, Affiliates, subsidiaries, participants, successors and assigns of any and all of the foregoing (including but not limited to any other Person who holds
or acquires or will have held a participation or other full or partial interest in the Loan or the Collateral, whether during the term of the Loan or as a part of or following a foreclosure
of'the Loan and including, but not limited to, any successors by merger, consolidation or acquisition of all or a substantial portion of Lender’s assets and business).

"Index” means (a) while Term SOFR is the indexupon which the Interest Rate is determined, Term SOFR, and (b) while Term SOFR is not the index upon which the Interest
Rate is determined, the Alternative Rate Index.

"Initial Farn-Out Additional Advance” has the meaning set forth in Section 2.03(f) hereof.
"Initial Farn-Out Additional Advance Conditions ” means prior to May 15, 2026, both (x) the entire Property has received (i) its Completion Notice (as defined Regulatory
Agreement) and (ii) the TCO which is in full force and effect and (y) the entire Residential Space (including, without limitation, all Units) is ready for immediate occupancy (as

reasonably determined by Lender).

"Insolvency Opinion” means that certain substantive bankruptcy non-consolidation opinion letter delivered to Lender by The Danneman Firm, LLC in connection with the
closing of the Loan and approved by Lender or the Rating Agencies, as the case may be, and any update or replacement thereof delivered pursuant to the terms of this Agreement.

"Insurance Premiums” has the meaning set forth in the Mortgage Loan Agreement.
"Insurance Proceeds” has the meaning set forth in the Mortgage Loan Agreement

"Interest Period’ means, with respect to any Payment Date, the period commencing on and including the fifteenth (15th) day of the immediately preceding calendar month
and ending on and including the fourteenth (14th) day of the calendar month in which such Payment Date occurs.

"Interest Rate” means, for any Interest Period, the sum of (a) the Spread, plus (b) the Term SOFR Interest Rate for such Interest Period; provided, however, that during
any period in which an Alternative Rate Condition exists, "Interest Rate” shall mean, for any Interest Period, the Alternative Rate for such Interest Period.
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"Interest Rate Cap Agreement” has the meaning set forth in Section 6.24(a) hereof.
"Investor” has the meaning set forth in Section 11.01 hereof.

"Key Principal” shall mean David Bistricer, an individual.

"Labor and Materials Charge” has the meaning set forth in Section 6.18 hereof.

"LCs” has the meaning set forth in the definition of " Approved Leasing Expenditures”.

"Leases” has the meaning set forth in Article I of the Security Instrument.

"Lender” has the meaning set forth in the introductory paragraph hereto, together with its successors and assigns.

"Liabilities” has the meaning set forth in Section 11.02 hereof.
"Licenses” has the meaning set forth in the Mortgage Loan Agreement.

"Lien” means any mortgage, deed of trust, lien, pledge, hypothecation, assignment, security interest, or any other encumbrance, charge or transfer of, on or affecting
Borrower, the Property, the Collateral, any portion thereof or any interest therein, including, without limitation, any conditional sale or other title retention agreement, any financing
lease having substantially the same economic effect as any of the foregoing, the filing of any financing statement, and mechanic’s, materialmen’s and other similar liens and

encumbrances.

"Loan” means the loan made by Lender to Borrower pursuant to this Agreement and the other Loan Documents as the same may be amended or split pursuant to the

terms hereof.
"Loan Amount” means $45,000,000.00.

"Loan Documents” means, collectively, this Agreement, the Note, the Pledge Agreement, the Environmental Indemmnity, the Assignment of Management Agreement, the
Collateral Assignment of Interest Rate Cap Agreement, the Guaranty, the Completion Guaranty and all other documents executed and/or delivered in connection with the Loan, as
each of the foregoing may be amended, restated, replaced, extended, renewed, supplemented or otherwise modified fromtime to time.

"Loan-To-Value Ratio” means a percentage calculated by multiplying (a) a fraction, the numerator of which is the Loan Amount, p/us the Mortgage Loan Amount, and
the denominator of which is the value of the Property based on a current Appraisal thereof, by (b) one hundred (100).

"Long Term Radon Tests” has the meaning set forth in Section 6.36 hereof.
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"Losses” means any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs,

expenses, fines, penalties, charges, fees, judgments, awards, amounts paid in settlement of whatever kind or nature (including but not limited to reasonable attomeys’ fees and
other costs of defense).

"Major Lease” has the meaning set forth in the Mortgage Loan Agreement.

"Management Agreement” means the management agreement entered into by and between Mortgage Borrower and Manager, pursuant to which the Manager is to
provide management and other services with respect to the Property, or, if the context requires, the Replacement Management Agreement executed in accordance with the terms
and provisions of this Agreement and the Mortgage Loan Agreement.

"Manager” means Clipper Realty L.P., a Delaware limited partnership, or such other entity selected as the manager of the Property in accordance with the terms of this
Agreement and the Mortgage Loan Agreement.

"Market-Rate Units” means, collectively, all Units at the Property that are not 421-a Affordable Units.
"Material Agreement” means (i) the ZLDA and (ii) each contract and agreement relating to the ownership, management, development, use, operation, leasing,

maintenance, repair or improvement of the Property, other than the Management Agreement and the Leases, under which there is an obligation of Borrower or Mortgage Borrower
to pay more than $200,000 per annum.

"Maturity Date” means (a) the Payment Date occurring in May, 2027 (the " Scheduled Maturity Date”), (b) if the applicable Extension Conditions have been satisfied as ot
the Scheduled Maturity Date, the Payment Date occurring in May, 2028 (the " First Extended Maturity Date™), (c) if the applicable Extension Conditions have been satisfied as of
the First Extended Maturity Date, the Payment Date occurring in May, 2029 (the " Second Fxtended Maturity Date”), (d) if the applicable Extension Conditions have been satisfied
as of the Second Extended Maturity Date, the Payment Date occurring in May, 2030 (the " Third Extended Maturity Date™), or (¢) the date on which the Debt has been accelerated
as herein provided.

" Maximum Additional Advance Amount” means $18,250,000.00.

" Maximum Final Farn-Out Additional Advance Amount” means $1,000,000.00.

" Maximum Initial Earn-Out Additional Advance Amount” means $2,000,000.00.

"Maximum Legal Rate” means the maximum non-usurious interest rate, if any, that at any time or from time to time may be contracted for, taken, reserved, charged or
received on the indebtedness evidenced by the Note and as provided for herein or in the other Loan Documents, under the laws of any state whose laws are held by any court of
competent jurisdiction to govern the interest rate provisions of the Loan.

" Maximum Performance Earn-Out Additional Advance Amount” means $5,000,000.00.
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"Maximum S econd Earn-Out Additional Advance Amount” means $2,000,000.00.
" Maximum Shortfall Additional Advance Amount” means $4,250,000.00.
"Maximum TI/LC Additional Advance Amount” means $2,000,000.00.

" Maximum Unabated Tax Additional Advance Amount” means $2,000,000.00.

"Minimum Advance Amount” means the lesser of (i) $100,000.00 and (ii) the remaining amount available as an Additional Advance pursuant to the terms of this
Agreement.

"Minimum Disbursement Amount” means Ten Thousand and No/100 Dollars ($10,000), or such lesser amount remaining in the applicable Reserve Account.

"Mold” means fungi or bacterial matter which reproduces through the release of spores or the splitting of cells, including, but not limited to, mold, mildew, and viruses,
whether or not such Mold is living.

"Monthly Payment Amount” means, as of any Payment Date, a payment equal to the sum of (a) the amount of all interest that accrues on the Outstanding Principal
Balance for the Interest Period in which such Payment Date occurs computed at the Interest Rate in effect during the Interest Period in effect as of the day immediately preceding
such Payment Date p/us (b) for the Payment Date occurring in June, 2028 (assuming the Extension Conditions have been satisfied and the Maturity Date has been extended
pursuant to the Loan Documents) and for each Payment Date occurring thereafter, the Principal Payment.

"Moody’s” means Moody’s Investors Service, Inc.

"Mortgage Borrower” means Dean Owner LLC, a Delaware limited liability company.

"Mortgage Borrower Company Agreement” means the limited liability operating agreement of Mortgage Borrower.

"Mortgage Debt” means the "Debt” as defined in the Mortgage Loan Agreement.

"Mortgage Debt Service” means, with respect to any particular period of time, interest and principal (if applicable) payments due under the Mortgage Note for such
period.

"Mortgage Lender” means Lender, together with its successor and/or assigns, in its capacity as mortgage lender under the Mortgage Loan.

"Mortgage Loan” means that certain loan in the original principal balance of $115,000,000.00 made by Mortgage Lender to Mortgage Borrower, and evidenced by the
Mortgage Note.

"Mortgage Loan Agreement” means that certain Multifamily Loan and Security Agreement of even date herewith between Mortgage Borrower and Mortgage Lender (as
the same exist as of the date hereof and as the same may be amended, restated, replaced, supplemented or otherwise modified).
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"Mortgage Loan Amount” means the "Loan Amount” as defined in the Mortgage Loan Agreement.
"Mortgage Loan Default” means a "Default” under and as defined in the Mortgage Loan Agreement.

"Mortgage Loan Documents” means the documents, certificates and instruments evidencing, securing or otherwise executed in connection with the Mortgage Loan (as
the same exist as of the date hereof and as the same may be amended, restated, replaced, supplemented or otherwise modified).

"Mortgage Loan Event of Default” means the occurrence of an "Event of Default” as such termis defined in the Mortgage Loan Agreement.
"Mortgage Loan Monthly Payment Amount” shall mean the "Monthly Payment Amount” as such termis defined in the Mortgage Loan Agreement.

"Mortgage Note” means that certain Amended, Restated and Consolidated Promissory Note of even date herewith in the original principal balance of $115,000,000.00
made by Mortgage Borrower in favor of Mortgage Lender.

"Net Cash Flow” has the meaning set forth in the Mortgage Loan Agreement; provided, however, that the same (and "EGI” and "Operating Expenses”, each as defined in
the Mortgage Loan Agreement) shall be calculated for purposes hereunder, by Lender (as opposed to Mortgage Lender), and Lender’s calculation thereof shall be final absent
manifest error.

"Net Proceeds” has the meaning set forth in the Mortgage Loan Agreement.

"Note” means that certain Mezzanine Promissory Note of even date herewith in the original principal amount of up to $45,000,000.00, made by Borrower in favor of Lender,
as the same may be amended, restated, replaced, extended, renewed, supplemented, severed, split, or otherwise modified fromtime to time.

"NYC OER” has the meaning set forth in Section 6.14 hereof.

"O&M Program” has the meaning set forth in Section 6.14(c) hereof.

"Obligations” means Borrower’s obligation to pay the Debt and performits obligations under the Note, this Agreement and the other Loan Documents.
"OFAC” has the meaning set forth in Section 5.01-35 hereof.

"Officer’s Certificate” means a certificate delivered to Lender by Borrower which is signed by a Responsible Officer of Borrower.
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"Other Charges” means all maintenance charges, impositions other than Taxes, and any other charges, including, without limitation, vault charges and license fees for

the use of vaults, chutes and similar areas adjoining the Property, now or hereafter levied or assessed or imposed against the Property or any part thereof.

Day.

"OQutstanding Principal Balance” means, as of any date, the outstanding principal balance of the Loan.
"Ownership Certificates” means the certificate evidencing the Pledged Company Interests.

"PACE Loan” means any Property Assessed Clean Energy loan or any similar financing.

"Patriot Act” has the meaning set forth in Section 5.01-35 hereof.

"Payment Date” means the ninth (9th) day of each calendar month during the term of the Loan or, if such day is not a Business Day, the immediately preceding Business

"Performance Farn-Out Additional Advance” has the meaning set forth in Section 2.03(i) hereof.

"Performance Farn-Out Additional Advance Conditions ” means prior to May 15, 2028 (assuming the applicable Extension Conditions have been satisfied and the

Maturity Date has been extended pursuant to the Loan Documents) and at the time the Performance Earn-Out Additional Advance is to be made, the Debt Yield has been equal to
or greater than seven and one quarter of one percent (7.25%) for at least three consecutive calendar months.

"Permanent CO” has the meaning set forth in Section 6.30 hereof.
"Permitted Encumbrances” has the meaning set forth in the Mortgage Loan Agreement.

Permitted Prepayment Date” has the meaning set forth in Section 2.05(a) hereof.

"Person” means any individual, corporation, partnership, joint venture, limited liability company, estate, trust, unincorporated association, any federal, state, county or

municipal government or any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

"Personal Property” has the meaning set forth in Article I of the Security Instrument.

"Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA, subject to Title I of ERISA) whether or not subject to ERISA or a plan or other arrangement

within the meaning of Section 4975 of the Code.

"Plan Assets” means assets of a Plan within the meaning of 29 C.F.R. Section 2510.3-101 or similar law.
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"Pledge Agreement” means that certain Pledge and Security Agreement dated as of the date hereof by Borrower in favor of Lender.
"Pledged Company Interests” has the meaning set forth in the Pledge Agreement.
"Policies” has the meaning set forth in the Mortgage Loan Agreement.

Principal Payment” means $36,955.00.

"Prohibited Governmental Transactions” means transactions by or with Borrower that are subject to state statutes regulating investment of, and fiduciary obligations
with respect to, governmental plans similar to the provisions of Section 406 of ERISA or Section 4975 of the Code currently in effect.

"Prohibited Person” means any Person:

(a) listed in the Annexto, or otherwise subject to the provisions of, the Executive Order Nos. 12947, 13099 and 13224 and all modifications thereto or thereof
(collectively, the "Executive Order”);

(b) that is owned or controlled by, or acting for or on behalf of, any Person that is listed to the Annexto, or is otherwise subject to the provisions of, the
Executive Order;

(c) with whom Lender is prohibited from dealing or otherwise engaging in any transaction by any terrorismor money laundering law, including the Executive
Order;

(d) who commits, threatens or conspires to commit or supports "terrorism” as defined in the Executive Order;

(e) that is named as a "specially designated national and blocked person” on the most current list published by the U.S. Treasury Department Office of

Foreign Assets Control at its official website, http://www.treas.gov.ofac/downloads/t11sdn.pdf or at any replacement website or other replacement official

publication of such list; or

® who is an Affiliate of or affiliated with a Person listed above.

"Prohibited Transaction” means any transaction which could cause any obligation, or action taken or to be taken, hereunder (or the exercise by Lender of any of its rights

under the Note, this Agreement, the Pledge Agreement or the other Loan Documents) to be a non-exempt (under a statutory or administrative class exemption) prohibited
transaction under ERISA.

"Prohibited Transfer” has the meaning set forth in Section 7.01(a) hereof.

"Project” means the Completion of all capital improvements to the Property described in the Project Budget and all done in accordance with the Project Budget and all
Applicable Laws.
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"Project Budget” means that certain budget of costs and expenses to be incurred with the Completion of the Project by Borrower or Mortgage Borrower attached hereto
as Exhibit F.

"Project Completion Deadline” has the meaning set forth in Section 6.35 hereof.
"Property” has the meaning set forth in the Mortgage Loan Agreement.
"Provided Information” has the meaning set forth in Section 11.02 hereof.

"Qualified Manager” means a Person approved by Lender in writing (which such consent may be conditioned upon Lender’s receipt of confirmation from the applicable
Rating Agencies that the management of the Property by such Person will not result in a downgrade, withdrawal or qualification of the initial, or if higher, then current rating of the
Securities or any class thereof).

n

Radon Requirements Satisfaction Event” has the meaning set forth in Section 6.36 hereof.

"Rating Agencies” means (a) prior to the final Securitization of the Loan, S&P, Moody’s, Fitch, DBRS Mormingstar, and Kroll Bond Ratings (or, in each case, its
applicable affiliate, and their respective successors), or any other nationally-recognized statistical rating agency that has been designated by Lender and (b) after the final
Securitization of the Loan, shall mean any of the foregoing in clause (a) that have rated and continue to rate any of the Securities (excluding unsolicited ratings).

"Regulatory Agency” means the New York City Department of Housing Preservation and Development, acting through any authorized representative, or any other
Governmental Authority or quasi-governmental authority entitled to enforce the provisions of the 421-a Tax Benefits Program and/or the Regulatory Agreement, as applicable.

"Regulatory Agreement” means that certain Mandatory Inclusionary Housing Restrictive Declaration, dated August 10, 2023, by Mortgage Borrower, and recorded on
August 18, 2023 with the City Register’s Office of the City of New York as CRFN 2023000210313, as amended by that certain First Amendment to Mandatory Inclusionary Housing
Restrictive Declaration, dated January 30, 2025, by Mortgage Borrower, and recorded on February 7, 2025 with the City of Register’s Office of y of New York as CRFN
2025000035826, as the same may be amended, restated, supplemented, replaced or modified fromtime to time in accordance with the terms hereof.

"Regulatory Change” means any change effective after the date of this Agreement in any statute, treaty, rule, regulation, ordinance, executive order or administrative or
judicial precedents or authorities (including without limitation, Regulation D of the Board of Governors of the Federal Reserve System of the United States (or any successor)) or
the adoption or making after such date of any interpretation, directive or request applying to a class of banks, including any Lender, of or under any statute, treaty, rule, regulation,
ordinance, executive order or administrative or judicial precedents or authorities (whether or not having the force of law and whether or not failure to comply therewith would be
unlawful) by any Governmental Authority or monetary authority charged with the interpretation or administration thereof or compliance by Lender with any request or directive
regarding capital adequacy. Notwithstanding anything herein to the contrary, (a) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith and (b) all requests, rules, guidelines or directives promulgated by the Bank for Intemational Settlements, the
Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in
each case be deemed to be a "Regulatory Change”, regardless of the date enacted, adopted or issued.
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"Release” means, with respect to any Hazardous Materials, any release, deposit, discharge, emission, leaking, leaching, spilling, seeping, migrating, injecting, pumping,
pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Materials.

"Relevant Governmental Body” means the Board of Governors of the Federal Reserve Systemor the Federal Reserve Bank of New York, or a committee officially endorsed
or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or any successor thereto.

"Remediation” means but shall not be limited to any response, remedial, removal, or corrective action; any activity to clean up, detoxify, decontaminate, contain or
otherwise remediate any Hazardous Materials; any actions to prevent, cure or mitigate any Release of any Hazardous Materials; any action to comply with any Environmental Laws
or with any permits issued pursuant thereto; any inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory or other analysis, or evaluation
relating to any Hazardous Materials or to anything referred to herein.

"REMIC Trust”’ means a "real estate mortgage investment conduit” within the meaning of Section 860D of the Code that holds the Note or any portion thereof.

"Rent Regulations” means (i) the Rent Stabilization Law of 1969 (Administrative Code of the City of New York §26-501); (ii) the New York City Rent Stabilization Code (9
NYCRR 2520.1 et. seq.); (iii) the New York City Rent and Rehabilitation Law (Administrative Code of the City of New York Sections §26-401 et. seq.); (iv) the Emergency Tenant
Protection Act of 1974 (McKinney’s Unconsolidated §8621 et. seq.); (v) New York City Local Law of 1994 (Local Law 1994, No. 4); (vi) the 1993 Rent Regulation Reform Act (L.
1993, ch. 253); the Rent Regulation Reform Act of 1997 (L. 1997, ch. 116); (vii) New York City Rent and Eviction Regulations (9 NYCRR 2200 et. seq.); (viii) New York Consolidated
Laws, Penal Law §241.00 and §241.05, Administrative Code of the City of New York §27-2115 and Housing Maintenance Code§ 27-2004; and (ix) the Housing Stability and Tenant
Protection Act 0f2019, all as the same may have been or hereafter may be amended fromtime to time, together with any other applicable laws, rules, orders, regulations, ordinances,
judgments, decrees, injunctions, permits or requirements of Governmental Authorities having jurisdiction over the issue or matter in question and all covenants, agreements,
restrictions and encumbrances contained in any instruments, either of record or known to Borrower, at any time in force affecting the Property or any part thereof which, in the case
of each of the foregoing, relate to the rental of apartment units.

"Rent Roll” means a statement from Borrower, substantially in the form of the rent roll for the Property delivered to and approved by Lender in connection with the
closing of the Loan, detailing the names of all tenants of the Property, the portion of Property occupied by each tenant, the base rent and any other charges payable under each
Lease, the term of each Lease, the beginning date and expiration date of each Lease, whether any tenant is in default under its Lease (and detailing the nature of such default) or is
not in physical occupancy of'its space, a delineation as to whether each Unit at the Property is a Market-Rate Unit and/or a 421-a Affordable Unit, and any other information as is
reasonably required by Lender, all certified by a Responsible Officer to be true, correct and complete.
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"Rents” has the meaning set forth in Article I of the Security Instrument.

"Replacement Management Agreement” means, collectively, (a) either (i) a management agreement with a Qualified Manager substantially in the same form and
substance as the Management Agreement, or (ii) a management agreement with a Qualified Manager, which management agreement shall be acceptable to Lender in form and
substance, provided, with respect to this subclause (ii), after a Securitization, Lender, at its option, may require that Borrower obtain confirmation from the applicable Rating
Agencies that such management agreement will not result in a downgrade, withdrawal or qualification of the initial, or if higher, then current rating of the Securities or any class
thereof; (b) a conditional assignment of management agreement substantially in the form of the Assignment of Management Agreement (or such other formacceptable to Lender),
executed and delivered to Lender by Borrower and such Qualified Manager at Borrower’s expense; and (c) if such replacement manager is an Affiliated Manager, Borrower shall
have delivered, or cause to be delivered, to Lender, an updated Insolvency Opinion acceptable to Lender with respect to such Affiliated Manager.

"Required Equity” has the meaning set forth in Section 5.01-41 hereof.
"Reserve Accounts” means any escrow or reserve account established pursuant to the Loan Documents.
"Reserve Item” has the meaning set forth in the Mortgage Loan Agreement.

"Reserve Requirement” means, with respect to any Interest Period, the maximum rate of all reserve requirements (including all basic, marginal, emergency, supplemental,
special or other reserves and taking into account any transitional adjustments or other schedule changes in reserve requirements during the Interest Period) which are imposed
under Regulation D of the Board of Governors of the Federal Reserve System from time to time in effect (including any successor or other Regulation or official interpretation of
said Board of Governors relating to reserve requirements applicable to member banks of the Federal Reserve System) on eurocurrency liabilities (or against any other category of
liabilities which includes deposits by reference to which Term SOFR or any Alternative Rate Index, as applicable, is determined or against, any category of extensions of credit or
other assets which includes loans by a non-United States office of a depository institution to United States residents or loans which charge interest at a rate determined by
reference to such deposits) during the Interest Period and which are applicable to member banks of the Federal Reserve System with deposits exceeding one billion dollars, but
without benefit or credit of proration, exemptions or offSets that might otherwise be available from time to time under the said Regulation D, to the extent the same is applicable to
any holder of a Note or other interest in the Loan (including participation interests in the Loan). The determination of the Reserve Requirement shall be based on the assumption
that Lender funded 100% of the Loan in the interbank Eurodollar market. In the event of any change in the rate of such Reserve Requirement under said Regulation D during the
applicable Interest Period, or any variation in such requirements based upon amounts or kinds of assets or labilities, or other factors, including the imposition of Reserve
Requirement, or differing Reserve Requirement, on one or more but not all of the holders of the Loan or any participation therein, such Lender may use any reasonable averaging
and/or attribution methods which it deems appropriate and practical for determining the rate of such Reserve Requirement which shall be used in the computation of the Reserve
Requirement. Lender’s computation of same shall be final absent manifest error.
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"Residential Space” means, collectively, all two hundred forty (240) Units at the Property, together with any amenity spaces associated therewith.

"Responsible Officer” means with respect to a Person, the chairman of the board, president, chief operating officer, chief financial officer, treasurer, vice president-finance
or such other authorized representative of such Person.

"Restoration” means the repair and restoration of the Property after a Casualty or Condennation as nearly as possible to the condition the Property was in immediately
prior to such Casualty or Condemnation, with such alterations as (i) are required by the Restrictive Declaration and/or the Regulatory Agreement and/or (ii) may be approved by
Lender.

"Restoration Threshold” has the meaning set forth in the Mortgage Loan Agreement.

"Restricted Account” means the deposit account established pursuant to the Restricted Account Agreement.

"Restricted Account Agreement” means a deposit account control agreement in form and content reasonably acceptable to Mortgage Lender by and among Restricted
Account Bank, Mortgage Borrower and Mortgage Lender, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

"Restricted Account Bank” means any Eligible Institution acceptable to Lender that enters into the Restricted Account Agreement, provided that it remains an Eligible
Institution, and any successor Eligible Institution or other Eligible Institution selected by Borrower, subject to Lender’s prior written consent.

"Restricted Party” means Borrower, SPC Party, Mortgage Borrower, Guarantor, Sponsor or any Affiliated Manager or any shareholder, partner, member or non-member
manager, or any direct or indirect legal or beneficial owner of, Borrower, SPC Party, Mortgage Borrower, Guarantor, Sponsor, any Affiliated Manager or any non-member manager.

"Restrictive Declaration” means a restrictive declaration relating to the 421-a Tax Benefits Program in form and substance acceptable to the Regulatory Agency to be
entered into with respect to, and recorded against, the Property.

"S&P” means Standard & Poor’s Ratings Services.
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"Sale or Pledge” means a voluntary or involuntary sale, conveyance, mortgage, grant, bargain, lien, encumbrance, pledge, assignment, grant of any options with respect
to, or any other transfer or disposition of (directly or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or not for consideration or of record) a

legal or beneficial interest.

"Scheduled Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"Second Earn-Out Additional Advance” has the meaning set forth in Section 2.03(g) hereof.

"Second Earn-Out Additional Advance Conditions” means prior to May 15, 2026, both (x) the Initial Earm-Out Additional Advance Conditions have been satisfied, and (y)
at least fifty percent (50%) of the Market-Rate Units at the Property shall then be demised pursuant to Leases, in each case entered into in accordance with Section 6.12 of the

Mortgage Loan Agreement, pursuant to which each of the tenants thereunder has accepted possession, and is in occupancy, of all of the space demised under its respective
Lease, with an aggregate average monthly rent per unit mix type equal to or greater than the applicable average monthly rent set forth on Exhibit E attached hereto.

"Second Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"Second Unabated Tax Reserve Additional Advance” has the meaning set forth in Section 2.03(d) hereof.

"Secondary Market Transaction” has the meaning set forth in Section 11.01 hereof.

"Securities” has the meaning set forth in Section 11.01 hereof.

"Securities Act” has the meaning set forth in Section 11.02 hereof.

"Securitization” has the meaning set forth in Section 11.01 hereof.

"Security Deposits” has the meaning set forth in the Mortgage Loan Agreement.

"Security Instrument” means that certain first priority Amended, Restated and Consolidated Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, executed and delivered by Mortgage Borrower as security for the Mortgage Loan and encumbering the Property, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

"Servicer” has the meaning set forth in Section 11.03 hereof.

"Servicing Agreement” has the meaning set forth in Section 11.03 hereof.

"Severed Loan Documents” has the meaning set forth in Section 10.02(c) hereof.

"Short Term Radon Test” has the meaning set forth in Section 6.36 hereof.
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"Shortfall Additional Advance” has the meaning set forth in Section 2.03(b) hereof.
"Shortfall Reserve Account” has the meaning set forth in the Mortgage Loan Agreement.

"Shortfall Reserve Account Release Date” means the date on which all of the following conditions have been simultaneously satisfied (as reasonably determined by
Lender): (a) the Debt Yield has been equal to or greater than eight percent (8.00%) for two (2) consecutive calendar quarters; (b) the Debt Service Coverage Ratio has been equal to
or greater than 1.10:1.00 for two (2) consecutive calendar quarters (provided, however, that for the purposes of such calculation, Lender shall use an assumed interest rate equal to
the greater of (X) the Strike Rate plus the Spread and (y) the Interest Rate in effect on the most recent Payment Date); (c) Mortgage Borrower shall have entered into Leases, in each
case in accordance with Section 6.12 of the Mortgage Loan Agreement, (x) demising, in the aggregate, at least ninety percent (90%) of the Units at the Property, pursuant to which
each of the tenants thereunder has accepted possession, and is in occupancy, of all of the space demised under its respective Lease, and (y) which provide, in the aggregate,
annualized rental income (net of Concessions and bad debt) equal to or greater than an amount equal to ninety percent (90%) of the gross potential rent of the Residential Space at
the Property (as determined by Lender); and (d) Mortgage Borrower shall have entered into market-rent Leases, in each case in accordance with Section 6.12 of the Mortgage Loan
Agreement, demising, in the aggregate, at least ninety percent (90%) of the Commercial Space at the Property, pursuant to which each of the tenants thereunder (i) has accepted
possession, and is in occupancy, of all of the space demised under its respective Lease, (ii) is paying full, unabated rent in accordance with such Lease, and (iii) is not in default
beyond any applicable notice and cure period under such Lease.

"Shortfall Reserve Account Replenishment Deposit™ has the meaning set forth in the Mortgage Loan Agreement.

"SMP” has the meaning set forth in Section 6.14 hereof.

"SPC Party” has the meaning set forth on Schedule 3 hereof, together with its permitted successors and assigns.

"Sponsor” means Clipper Realty L.P., a Delaware limited partnership.

"Spread’ means two hundred sixty-five basis points (i.e., 2.65%).

"State” means the state or commonwealth in which the Property or any part thereof'is located.

"Strike Rate” means (a) with respect to any Interest Rate Cap Agreement required pursuant to Section 6.24 hereof, (i) while Term SOFR is the index upon which the
Interest Rate is determined, six percent (6.0%), or (ii) while Term SOFR is not the index upon which the Interest Rate is determined, the number of basis points established at the
time the Alternative Rate is first established with each change in Index that, when added to the Alternative Spread then in effect, would equal the sum of (x) six percent (6.0%), plus
(y) the Spread, and (b) with respect to any Interest Rate Cap Agreement required pursuant to the definition of Extension Conditions, the rate determined by Lender such that, if it

were then the Index component of the Interest Rate under the Loan, would result in a Debt Service Coverage Ratio of at least 1.00:1.00.
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"Survey” means a survey prepared by a surveyor licensed in the State and satisfactory to Lender and the company or companies issuing the Title Insurance Policy, and
containing a certification of such surveyor satisfactory to Lender.

"Tax Reserve Account” has the meaning set forth in the Mortgage Loan Agreement.
"Tax Reserve Account Replenishment Deposit” has the meaning set forth in the Mortgage Loan Agreement.

"Taxes” means all real estate and personal property taxes, payments in lieu of taxes, assessments, water rates or sewer rents, now or hereafter levied or assessed or
imposed against the Property or part thereof.

"TCO” means, individually or collectively (as the context may require), one or more valid temporary certificates of occupancy for all of the Improvements at the Property
issued by the appropriate Governmental Authority.

"TCO Condition” means (a) a TCO shall have been issued by the applicable Governmental Authority with respect to all the Improvements at the Property, and (b)
Borrower shall have delivered a copy thereofto Lender.

"Term SOFR” means with respect to each Interest Period, the higher of (a) two hundred twenty-five (225) basis points (i.e., 2.25%) and (b) the rate identified as "1 Month
CME Term SOFR” by the Term SOFR Administrator on the CME Market Data Platform https://www.cmegroup.comymarket-data/cme-group-benchmark-administration/term-
softhtml (or any successor source for the rate currently identified as "1 Month CME Term SOFR” identified as such by the Term SOFR Administrator from time to time) as of 6:00
a.m. (New York City time) on the day that is two (2) Term SOFR Business Days preceding the first day of the applicable Interest Period (rounded upwards, if necessary, to the
nearest 1/1,000 of 1%).

"Term SOFR Administrator ” means CME Group Benchmark Administration Limited or a successor administrator of the rate currently identified as "1 Month CME Term
SOFR” that has been broadly adopted by the commercial real estate finance industry as a successor administrator of the rate currently identified as "1 Month CME Term SOFR” as
determined by Lender in good faith.

"Term SOFR Business Day” means any day except for a Saturday, Sunday, a day on which the Securities Industry and Financial Markets Association recommends that
the fixed income departments of its members be closed for the entire day for purposes of trading in U.S. governmental securities or a day for and on which the Term SOFR
Administrator is not required to publish Term SOFR in accordance with the applicable guidelines, rules or requirements for, or announcements regarding, the publication of Term
SOFR as issued and in force by, or with respect to, the Term SOFR Administrator fromtime to time.
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"Term SOFR Interest Rate” means, with respect to each Interest Period, the quotient of (a) Term SOFR applicable to such Interest Period, divided by (b) a percentage
equal to 100% minus the Reserve Requirement (if any) applicable to such Interest Period.

"Third Extended Maturity Date” has the meaning set forth in the definition of "Maturity Date”.

"TIVLC Additional Advance” has the meaning set forth in Section 2.03(e) hereof.

"TIVLC Additional Advance Final Disbursement Conditions ” means satisfaction of each of the following conditions (as determined by Lender): (a) Mortgage Borrower
has entered into one or more non-residential Leases, in accordance with Section 6.12 of the Mortgage Loan Agreement, demising all of the Closing Date Vacant Commercial Units;
and (b) (i) the applicable tenant under each such Lease has accepted possession and is in occupancy of, and is open for business in, all of the space demised under such Lease
and is paying full, unabated rent in accordance with such Lease, (ii) all landlord obligations under each such Lease (including, without limitation, tenant improvement, tenant
improvement allowance and leasing commission obligations) have been performed, completed and paid for in full, and (iii) the applicable tenant under each such Lease has
delivered to Lender an estoppel certificate in formand substance reasonably acceptable to Lender confirming the matters in the foregoing clauses (i) and (ii).

"TIVLC Advance Request” has the meaning set forth in Section 2.03(e) hereof.

"TVLC Final Advance” has the meaning set forth in Section 2.03(e) hereof.

"TIs” has the meaning set forth in the definition of "Approved Leasing Expenditures”.

"Title Insurance Policy” means an ALTA mortgagee title insurance policy in a form acceptable to Lender (or, if the Property is located in a State which does not permit

the issuance of such ALTA policy, such formas shall be permitted in such State and acceptable to Lender) issued by a title insurance company satisfactory to Lender with respect
to the Property and insuring the Lien of the Security Instrument subject only to Permitted Encumbrances, with endorsements thereto as to such matters as Lender may designate.

"Trigger Event” has the meaning set forth in the Mortgage Loan Agreement.

"UCC” or "Uniform Commercial Code” means the Uniform Commercial Code as in effect in the State.
"UCC Collateral” has the meaning set forth in Section 12.25 hereof.

"Unabated Tax Additional Advance” has the meaning set forth in Section 2.03(d) hereof.

"Unabated Tax Earn-Out Additional Advance” has the meaning set forth in Section 2.03(c) hereof.
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"Unabated Tax Reserve Additional Advance” has the meaning set forth in Section 2.03(d) hereof.

"Unit” means an individual residential apartment unit at the Property.

"U.S. Obligations” means "government securities” as defined in Section 2(a)(16) of the Investment Company Act of 1940 and within the meaning of Treasury Regulation
Section 1.860G-2(a)(8); provided, that, (i) such "government securities” are not subject to prepayment, call or early redemption, and (ii) the aforesaid laws and regulations shall be
deemed to refer to the same as may be and/or may hereafter be amended, restated, replaced or otherwise modified.

"USPAP” means the Uniform Standards of Professional Appraisal Practice.

"Violations” has the meaning set forth in Section 6.33 hereof.

"Violations Deadline” has the meaning set forth in Section 6.33 hereof.

"Violations Work” has the meaning set forth in Section 6.33 hereof.

"Yield Maintenance End Date” means January 14, 2026.

"Yield Maintenance Premium” means (a) with respect to any prepayment made prior to the Yield Maintenance End Date, an amount equal to the greater of (i) one percent
(1%) of the amount of the Loan Amount, and (ii) the product of (A) the amount of the Loan Amount, multiplied by (B) the product of (x) the quotient of (I) the Interest Rate as of
the Payment Date immediately prior to the date on which the applicable Yield Maintenance Premium became due, divided by (II) three hundred sixty (360), multiplied by (y) the
number of days remaining from the date of such prepayment through and including the Yield Maintenance End Date, and (b) with respect to any prepayment made on or after the

Yield Maintenance End Date, there shall be no required Yield Maintenance Premium.

"ZLDA” shall mean that certain Zoning Lot Development and Easement Agreement dated April 14, 2022 by and between 641 Classon Realty LLC and Dean Owner LLC
and recorded in CRFN 2022000187367.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

88




SCHEDULE2

REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender as of the Closing Date that:

5.01-1

5.01-2

5.01-3

Organization. Borrower is duly organized and is validly existing and in good standing in the jurisdiction in which it is organized, with requisite power and authority to
own the Collateral and to transact the businesses in which it is now engaged. Borrower is duly qualified to do business and is in good standing in each jurisdiction
where it is required to be so qualified in connection with the Collateral, its businesses and operations. Borrower possesses all rights, licenses, permits and
authorizations, governmental or otherwise, necessary to entitle it to own the Collateral and to transact the businesses in which it is now engaged. Borrower has full
power, authority and legal right to pledge, grant, bargain, sell, assign, warrant, transfer and convey the Collateral pursuant to the terms hereof and to keep and
observe all of the terms of this Agreement, the Note, the Pledge Agreement and the other Loan Documents on Borrower’s part to be performed. The organizational
chart attached as Exhibit A hereto, relating to Borrower and certain Affiliates and other parties, is true, complete and correct on and as of the date hereof. Borrower is
a "registered organization” within the meaning of the UCC.

Authority; Proceedings. Borrower has taken all necessary action to authorize the execution, delivery and performance of this Agreement and the other Loan
Documents. This Agreement and the other Loan Documents have been duly executed and delivered by or on behalf of Borrower and constitute legal, valid and
binding obligations of Borrower enforceable against Borrower in accordance with their respective terms, subject only to applicable bankruptcy, insolvency and similar
laws affecting rights of creditors generally, and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a
proceeding in equity or at law) and except that certain provisions in such Loan Documents may be further limited or rendered unenforceable by Applicable Law, but
(subject to the limitations set forth above) such limitations or unenforceability will not render such Loan Documents invalid as a whole or materially interfere with
Lender’s realization of the principal benefits and/or security provided thereby.

No Conflicts. The execution, delivery and performance of this Agreement and the other Loan Documents by Borrower will not conflict with or result in a breach of
any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any Lien, charge or encumbrance (other than pursuant to the
Loan Documents) upon any of the Collateral or assets of Borrower pursuant to the terms of any agreement or instrument to which Borrower is a party or by which any
of Borrower’s property or assets is subject, nor will such action result in any violation of the provisions of any statute or any order, rule or regulation of any court or
governmental agency or body having jurisdiction over Borrower or the Collateral or any of Borrower’s other assets, and any consent, approval, authorization, order,
registration or qualification of or with any Governmental Authority required for the execution, delivery and performance by Borrower of this Agreement or any other
Loan Documents have been obtained and is in full force and effect.
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5.01-4

5.01-5

5.01-6

Litigation.

(a) There are no actions, suits or proceedings at law or in equity, arbitrations or governmental investigations by or before any Governmental Authority or other
agency now pending, filed or threatened against or affecting Borrower or Guarantor, except as set forth on Schedule 8 attached hereto, which even if adversely
determined, would not be reasonably expected to materially and adversely affect (i) title to the Collateral, (ii) the validity or enforceability of the Pledge Agreement, (iii)
Borrower’s ability to perform under the Loan Documents, (iv) Guarantor’s ability to perform under the Loan Documents to which it is a party, (v) the value of the
Collateral, or (vi) the principal benefit of the security intended to be provided by the Loan Documents.

(b) There are no actions, suits or proceedings at law or in equity, arbitrations or governmental investigations by or before any Governmental Authority or other
agency now pending, filed or threatened against or affecting Borrower, Guarantor, Sponsor or the Property, which actions, suits or proceedings, arbitrations or
governmental investigations, if determined against Borrower, Guarantor, Sponsor or the Property, would reasonably be expected to materially and adversely affect (i) title
to the Collateral, (ii) the validity or enforceability of the Pledge Agreement, (iii) Borrower’s ability to perform under the Loan Documents, (iv) Guarantor’s or Sponsor’s
ability to performunder the Loan Documents to which it is a party, (v) the value of the Collateral, or (vi) the principal benefit of the security intended to be provided by the
Loan Documents, or (vii) the current ability of the Property to generate cash flow sufficient to (1) service the Mortgage Loan and the Loan and/or (2) enable Borrower to
pay and performthe Obligations under the Loan Documents when they become due.

Agreements. Borrower is not a party to any agreement or instrument or subject to any restriction which might materially and adversely affect Borrower or the
Collateral, or Borrower’s business, Property or assets, operations or condition, financial or otherwise. Borrower is not in default in any respect in the performance,
observance or fulfillment of any of the obligations, covenants or conditions contained in any agreement or instrument to which it is a party or by which Borrower or
the Collateral is bound. Borrower has no financial obligation under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which
Borrower is a party or by which Borrower or the Collateral is otherwise bound, other than (a) obligations incurred in the ordinary course of the operation of
Borrower’s business and (b) obligations under the Loan Documents.

Title.

(a) Borrower is the sole beneficial owner of, and has good and marketable title to, the Collateral, and no lien exists or will exist (except the liens and security
interests created by the Loan Documents) upon the Collateral at any time, and no right or option to acquire the same exists in favor of any other Person.
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(b) The Collateral is not and will not be subject to any contractual restriction upon the transfer thereof (except for any such restriction contained in the
Pledge Agreement, this Agreement, the Mortgage Loan Documents and the Mortgage Borrower Company Agreement).

(c) The office where Borrower keeps its records concerning the Collateral is the address specified in Section 5.01-30 hereof.

(d) There is no certificate or instrument evidencing or representing any of the Collateral that is presently outstanding (and has not been marked cancelled)
other than the Ownership Certificate, which is being delivered to Lender on the date hereof.

(e) The Pledge Agreement and the Financing Statement create a valid security interest in the Collateral, securing the payment of the Debt, and upon the filing
in the appropriate filing offices of the Financing Statement and delivery of the Ownership Certificate to Lender, such security interest will be perfected, first
priority security interests and all filings and other actions necessary to perfect such security interest will have been duly taken. Upon the exercise of its rights
and remedies under the Pledge Agreement and the Financing Statement, Lender will succeed to all of the rights, titles and interest of Borrower in Mortgage
Borrower without the consent of any other Person and will, without the consent of any other Person, be admitted as a member in Mortgage Borrower. Mortgage
Borrower is not taxed as a corporation under the Code or any other applicable laws.

® The Collateral is covered by a UCC insurance policy in the amount of the Loan, insuring that the Pledge Agreement creates a valid and perfected first lien
on the Collateral, and that Borrower is the sole owner of the Collateral, with such endorsements and affirmative coverages as Lender shall have requested, which
UCC insurance policy (a) is in full force and effect, (b) is freely assignable to and will inure to the benefit of Lender and any successor or assignee of Lender,
including the trustee in any Secondary Market Transaction, (c) has been paid in full, (d) has had no claims made against it, and (e) lists no exceptions. Mortgage
Borrower’s policy of owner’s title insurance includes a "mezzanine lender’s endorsement” naming Lender.

(g) There are no prior assignments of the Collateral that are presently outstanding except in accordance with the Loan Documents.

5.01-7 Purchase Options. Neither the Collateral nor any part thereof or interest therein are subject to any purchase options, rights of first refusal or offer to purchase or
other similar rights in favor of third parties.
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5.01-8

5.01-9

5.01-10

5.01-11

Solvency. Borrower (a) has not entered into the transaction or executed the Note, this Agreement or any other Loan Documents with the actual intent to hinder, delay
or defraud any creditor and (b) has received reasonably equivalent value in exchange for its obligations under the Loan Documents. Giving effect to the Loan, the fair
saleable value of Borrower’s assets exceeds and will, immediately following the making of the Loan, exceed Borrower’s total liabilities, including, without limitation,
subordinated, unliquidated, disputed and contingent liabilities. Borrower’s assets do not and, immediately following the making of the Loan will not, constitute
unreasonably small capital to carry out its business as conducted or as proposed to be conducted. Borrower does not intend to incur debt and labilities (including
contingent liabilities and other commitments) beyond its ability to pay such debt and liabilities as they mature (taking into account the timing and amounts of cash to
be received by Borrower and the amounts to be payable on or in respect of obligations of Borrower). No petition under the Bankruptcy Code or similar state
bankruptcy or insolvency law has been filed against any Borrower Party in the last seven (7) years, and no Borrower Party in the last seven (7) years has ever made
an assignment for the benefit of creditors or taken advantage of any insolvency act for the benefit of debtors. No Borrower Party is contemplating either the filing ofa
petition by it under the Bankruptcy Code or similar state bankruptcy or insolvency law or the liquidation of all or a major portion of Borrower’s assets or property, and
Borrower has no knowledge of any Person contemplating the filing of any such petition against it or any other Borrower Party.

Full and Accurate Disclosure. No statement of fact made by Borrower in this Agreement or in any of the other Loan Documents contains any untrue statement of a
material fact or omits to state any material fact necessary to make statements contained herein or therein not misleading. There is no fact presently known to Borrower
which has not been disclosed to Lender which materially and adversely affects, or would be reasonably likely to materially and adversely affect, the Collateral or the
business, operations or condition (financial or otherwise) of Borrower.

Compliance. Borrower and the Collateral comply with all Applicable Laws. Borrower is not in default or violation of any order, writ, injunction, decree or demand of
any Governmental Authority. There has not been committed by Borrower or any other Person involved with the operation of Borrower’s business any act or omission
affording the federal government or any other Governmental Authority the right of forfeiture against the Collateral or any part thereof or any monies paid in
performance of Borrower’s obligations under any of the Loan Documents.

Financial Information. All financial data, including, without limitation, the statements of cash flow and income and operating expense, that have been delivered to
Lender in respect of Borrower, Mortgage Borrower, Guarantor, Sponsor, the Property and the Collateral (i) are true, complete and correct in all material respects, (ii)
accurately represent the financial condition of Borrower, Mortgage Borrower, Guarantor, Sponsor, the Property and the Collateral, as applicable, as of the date of such
reports, and (iii) have been prepared in accordance with the Approved Accounting Method (or such other method of accounting reasonably acceptable to Lender)
throughout the periods covered, except as disclosed therein. Except for Permitted Encumbrances, Borrower does not have any contingent labilities, liabilities for
taxes, unusual forward or long-term commitments or unrealized or anticipated losses from any unfavorable commitments that are known to Borrower and reasonably
likely to have a materially adverse effect on the Collateral or the operation of Borrower’s business except as referred to or reflected in said financial statements. Since
the date of such financial statements, there has been no materially adverse change in the financial condition, operations or business of Borrower, Mortgage Borrower,
Guarantor or Sponsor fromthat set forth in said financial statements. Borrower is not party to any type of lockbox agreement or similar cash management arrangement
that has not been approved by Lender in writing, and no direct or indirect owner of Borrower is party to any type of lockbox agreement or similar cash management
arrangement with respect to income fromthe Collateral that has not been approved by Lender in writing.
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5.01-12

5.01-13

5.01-14

5.01-15

5.01-16

5.01-17

5.01-18

5.01-19

5.01-20

5.01-21

5.01-22

5.01-23

5.01-24

5.01-25

Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Enforceability. The Loan Documents are not subject to any right of rescission, set-off, counterclaim or defense by Bormrower, including the defense of usury, and
Borrower has not asserted any right of rescission, set-off, counterclaim or defense with respect thereto including, without limitation, any offset, defense, counterclaim

orright based on fraud by Lender in connection with the origination of the Loan.

No Prior Assignment. There are no prior assignments of the Leases or any portion of the Rents due and payable or to become due and payable which are presently
outstanding.

Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted.
Intentionally Omitted..
Intentionally Omitted.
Fling and Recording Taxes. All transfer taxes, intangible taxes or other amounts in the nature of transfer taxes required to be paid by any Person under Applicable
Law currently in effect in connection with the transfer of the Collateral to Borrower have been paid or will be paid at or prior to the entering into of the Pledge
Agreement or the filing or recordation of the Financing Statement or any other Loan Document. All recording, stamp, intangible or other similar tax required to be paid
by any Person under Applicable Law currently in effect in connection with the execution, delivery, recordation, filing, registration, perfection or enforcement of any of
the Loan Documents, including, without limitation, the Pledge Agreement and the Financing Statement, have been paid or will be paid at or prior to the filing or

recordation of the Pledge Agreement, the Financing Statement or any other Loan Document.

93




5.01-26

5.01-27

5.01-28

5.01-29

5.01-30

Mortgage Loan Representations. Mortgage Borrower’s representations and warranties set forth on Schedule 2 of the Mortgage Loan Agreement are true, correct and
complete as of the date hereof.

Mortgage Loan Default. No Mortgage Loan Event of Default has occurred and there exists no default that with the giving of notice would constitute a Mortgage
Loan Event of Default.

No Change in Facts or Circumstances; Disclosure. All information submitted by Borrower to Lender and in all financial statements, rent rolls, reports, certificates
and other documents submitted in connection with the Loan or in satisfaction of the terms thereof and all statements of fact made by Borrower in this Agreement or in
any other Loan Document, are accurate, complete and correct in all material respects. There has been no material adverse change in any condition, fact, circumstance
or event that would make any such information inaccurate, incomplete or otherwise misleading in any material respect or that otherwise materially and adversely
affects or might materially and adversely affect the use, operation or value of the Collateral or the business operations or the financial condition of Borrower.
Borrower has disclosed to Lender all material facts and has not failed to disclose any material fact that could cause any information described in this Section or in any
representation or warranty made herein to be materially misleading.

Certain Regulations. (a) Borrower is not a "foreign person” within the meaning of § 1445(f)(3) of the Code. (b) Borrower is not a Plan, none of the assets of Borrower
constitutes or will constitute Plan Assets and Borrower is not engaging in any Prohibited Transaction. Borrower is not a Governmental Plan and no transactions by or
with Borrower are Prohibited Governmental Transactions. (c) Borrower is not (i) an "investment company” or a company "controlled” by an "investment company,”
within the meaning of the Investment Company Act of 1940, as amended; (ii) a "holding company” or a "subsidiary company” of a "holding company” or an
"affiliate” of either a "holding company” or a "subsidiary company” within the meaning of the Public Utility Holding Company Act of 1935, as amended; or (iii)
subject to any other federal or state law or regulation which purports to restrict or regulate its ability to borrow money. (d) No part of the proceeds of the Loan will be
used for the purpose of purchasing or acquiring any "margin stock” within the meaning of Regulation U of the Board of Governors of the Federal Reserve Systemor
for any other purpose which would be inconsistent with such Regulation U or any other Regulations of such Board of Governors, or for any purposes prohibited by
Applicable Law or by the terms and conditions of this Agreement or the other Loan Documents.

Principal Place of Business; State of Organization; TIN. Borrower’s principal place of business as of the date hereof is the address set forth in the introductory
paragraph of this Agreement. Borrower is organized under the laws of the state of Delaware. Borrower’s United States taxpayer identification number is 93-2202457.
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5.01-31

5.01-32

5.01-33

5.01-34

5.01-35

Business Purposes. The Loan is solely for the business purpose of Borrower, and is not for personal, family, household, or agricultural purposes.

Taxes. Borrower has filed all federal, state, county, municipal, and city income and other tax returns required to have been filed by it and has paid all taxes and related
liabilities which have become due pursuant to such returns or pursuant to any assessments received by it. Borrower knows of no basis for any additional assessment
in respect of any such taxes and related liabilities for prior years.

Forfeiture. Neither Borrower nor any other Person involved with the operation or Borrower’s business has committed any act or omission affording the federal
government or any state or local government the right of forfeiture as against the Collateral or any part thereof or any monies paid in performance of Borrower’s
obligations under the Note, this Agreement or the other Loan Documents.

Mortgage Loan Representations. All of the representations and warranties contained in the Mortgage Loan Documents are hereby incorporated into this Agreement
and deemed made hereunder for the benefit of Lender as and when made thereunder (including, for purposes of clarity, that any exceptions thereto for matters
"otherwise disclosed to Lender” or words of similar effect shall be deemed to refer to Lender) and shall remain incorporated without regard to any waiver, amendment
or other modification thereof by the Mortgage Lender or to whether the related Mortgage Loan Document has been repaid or otherwise terminated, unless otherwise
consented to in writing by Lender.

OFAC. Each Restricted Party and their respective Affiliates and any Person that to Borrower’s knowledge has an economic interest in any Restricted Party is (i) not a
Prohibited Person; (i) in full compliance with the requirements of the Patriot Act and all other applicable orders, rules, regulations and recommendations of The Office
of Foreign Assets Control of the U.S. Department of the Treasury (" QOFAC”); (iii) operated under policies, procedures and practices, if any, that are in compliance
with the Patriot Act and available to Lender for Lender’s review and inspection during normal business hours and upon reasonable prior notice; (iv) not in receipt of
any notice fromthe Secretary of State or the Attorney General of the United States or any other department, agency or office of the United States claiming a violation
or possible violation of the Patriot Act; (v) not listed as a Specially Designated Terrorist or as a "blocked” Person on any lists maintained by the OFAC pursuant to
the Patriot Act or any other list of terrorists or terrorist organizations maintained pursuant to any of the rules and regulations of the OFAC issued pursuant to the
Patriot Act or on any other list of terrorists or terrorist organizations maintained pursuant to the Patriot Act; and (vi) not a Person who has been determined by
competent authority to be subject to any of the prohibitions contained in the Patriot Act. All capitalized words and phrases and all defined terms used in the USA
Patriot Act of 2001, 107 Public Law 56 (October 26, 2001) and in other statutes and all orders, rules and regulations of the United States government and its various
executive departments, agencies and offices related to the subject matter of the Patriot Act, including Executive Order 13224 effective September 24, 2001 (collectively
referred to as the "Patriot Act”) are incorporated into this Section.
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5.01-36

5.01-37

5.01-38

5.01-39

Embargoed Person.

(a) None of the funds or other assets of any Restricted Party constitute Property of, or are beneficially owned, directly or indirectly, by any person, entity or
government subject to trade restrictions under U.S. law, including but not limited to, the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq.,
The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Orders or regulations promulgated thereunder with the result that the investment in any
such Restricted Party (whether directly or indirectly) is prohibited by Applicable Law or the Loan made by the Lender is in violation of Applicable Law ("' Embargoed
Person”).

(b) No Embargoed Person has any interest of any nature whatsoever in any Restricted Party, with the result that the investment in any such Restricted Party
(whether directly or indirectly), is prohibited by Applicable Law or the Loan is in violation of Applicable Law.

(c) None of the funds of any Restricted Party have been (or will be) derived from any unlawful activity with the result that the investment in any such Restricted
Party (whether directly or indirectly), is prohibited by Applicable Law or the Loan is in violation of Applicable Law.

Third Party Representations. Each of the representations and the warranties made by Guarantor or Sponsor in the other Loan Documents (if any) are true, complete
and correct.

Crowdfunding. Except as has been disclosed in writing to and approved in writing by Lender, no direct or indirect ownership (or other economic) interest of 25% or
more in the aggregate in Borrower or any SPC Party has been marketed or sold to investors through any form of Crowdfunding.

Insolvency Opinion Assumptions. All of the assumptions made in the Insolvency Opinion, including, but not limited to, any exhibits attached thereto and/or
certificates delivered in connection therewith, are true and correct.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 3
SINGLE PURPOSE ENTITY
Since the date of Borrower’s formation, as of the date hereof and until such time as the Debt shall be paid in full, Borrower has not and shall not:
1) engage in any business or activity other than the ownership, operation and maintenance of the Collateral, and activities incidental thereto;

(i) acquire or own any assets other than (A) the Collateral, and (B) such incidental Personal Property as may be necessary for the ownership, leasing,
maintenance and operation of the Property;

(iii) merge into or consolidate with any Person, or dissolve, terminate, liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of
its assets or change its legal structure (including through division of the Borrower into multiple entities or series, whether pursuant to Section 18-217 of the Delaware
Limited Liability Company Act, 6 Del. C. §18-101, et seq. or otherwise);

(iv) fail to observe all organizational formalities, or fail to preserve its existence as an entity duly organized, validly existing and in good standing (if
applicable) under the Applicable Law of the jurisdiction of its organization or formation, or amend, modify, terminate or fail to comply with the provisions of its
organizational documents;

) own any subsidiary, or make any investment in, any Person other than Mortgage Borrower;

(vi) commingle its assets with the assets of any other Person;

(vii) with respect to Borrower, incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation), other than the Debt;

(viii) fail to maintain all of its books, records, financial statements and bank accounts separate from those of its affiliates and any constituent party.
Borrower’s assets have not and will not be listed as assets on the financial statement of any other Person; provided, however, that Borrower’s assets may be included in a
consolidated financial statement of its affiliates, provided that (i) appropriate notation shall be made on such consolidated financial statements to indicate the
separateness of Borrower and such affiliates and to indicate that Borrower’s assets and credit are not available to satisfy the debts and other obligations of such affiliates
or any other Person and (ii) such assets shall be listed on Borrower’s own separate balance sheet. Borrower has maintained and will maintain its books, records,

resolutions and agreements as official records;

(ix) enter into any contract or agreement with any general partner, member, shareholder, principal or affiliate, except upon terms and conditions that are
intrinsically fair and substantially similar to those that would be available on an arm’s-length basis with unaffiliated third parties;
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x) maintain its assets in such a manner that it will be costly or difficult to segregate, ascertain or identify its individual assets from those of any other
Person;

(xi) assume or guaranty the debts of any other Person, hold itself out to be responsible for the debts of any other Person, or otherwise pledge its assets for
the benefit of any other Person or hold out its credit as being available to satisfy the obligations of any other Person;

(xii) make any loans or advances to any Person;

(xiii) fail to file its own tax returns unless prohibited by Applicable Law from doing so (except that Borrower may file or may include its filing as part of a
consolidated federal tax retum, to the extent required and/or permitted by Applicable Law, provided that there shall be an appropriate notation indicating the separate
existence of Borrower and its assets and liabilities);

(xiv) fail either to hold itself out to the public as a legal entity separate and distinct fromany other Person and not as a division or part of any other Person or
to conduct its business solely in its own name or fail to correct any known misunderstanding regarding its separate identity;

(xv) fail to maintain adequate capital for the normal obligations reasonably foreseeable in a business of'its size and character and in light of its contemplated
business operations (to the extent there exists sufficient cash flow fromthe Property to do so after the payment of all operating expenses and Debt Service; provided that
nothing in this clause (xv) shall require any equity owner to make additional capital contributions to Borrower);

(xvi) without the unanimous written consent of all of its partners or members, as applicable, and the consent of each Independent Director (regardless of
whether such Independent Director is engaged at the Borrower or SPC Party level), (a) file or consent to the filing of any petition, either voluntary or involuntary, to take
advantage of any Creditors’ Rights Laws, (b) seek or consent to the appointment of a receiver, liquidator or any similar official, (c) take any action that might cause such
entity to become insolvent, or (d) make an assignment for the benefit of creditors;

(xvii) fail to allocate shared expenses (including, without limitation, shared office space) or fail to use separate stationery, invoices and checks;

(xviii) fail to remain solvent, to pay its own liabilities (including, without limitation, salaries of its own employees) fromits own funds or fail to maintain a
sufficient number of employees in light of its contemplated business operations (in each case, to the extent there exists sufficient cash flow fromthe Property to do so);

(xix) acquire obligations or securities of its partners, members, shareholders or other affiliates, as applicable, or identify its partners, members or shareholders
or other affiliates, as applicable, as a division or part of it; or
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(x%) violate or cause to be violated the assumptions made with respect to Borrower and its principals in the Insolvency Opinion.

(b) If Borrower is a limited partnership or a limited liability company (other than an Acceptable LLC), each general partner or managing member (each, a "SPC Party”) shall be
an Acceptable LLC (I) whose sole asset is its interest in Borrower, (II) which has not been and shall not be permitted to engage in any business or activity other than owning an
interest in Borrower; (III) which has not been and shall not be permitted to incur any debt, secured or unsecured, direct or contingent (including guaranteeing any obligation); and
(IV) which has and will at all times own at least a 0.5% direct equity ownership interest in Borrower. Each such SPC Party will at all times comply, and will cause Borrower to comply,
with each of the representations, warranties, and covenants contained in this Schedule 3 (to the extent applicable) as if such representation, warranty or covenant was made
directly by such SPC Party. Upon the withdrawal or the disassociation of an SPC Party from Borrower, Borrower shall immediately appoint a new SPC Party whose articles of
organization and operating agreement are substantially similar to those of such SPC Party and deliver a new Insolvency Opinion to Lender with respect to the new SPC Party and
its equity owners. For the avoidance of doubt, for so long as Borrower is an Acceptable LLC, no managing member of Borrower shall be considered an "SPC Party,” no "SPC
Party” shall be required hereunder, and the term "SPC Party” shall not refer to any Person. For the further avoidance of doubt, neither Borrower nor any SPC Party shall be a
corporation.

(c) In the event Borrower or SPC Party is an Acceptable LLC, the limited liability company agreement of Borrower or SPC Party (as applicable) (the " LLC Agreement”) shall
provide that (i) upon the occurrence of any event that causes the last remaining member of Borrower or SPC Party (as applicable) ("Member”) to cease to be the member of
Borrower or SPC Party (as applicable) (other than (A) upon an assignment by Member of all of its limited liability company interest in Borrower or SPC Party (as applicable) and the
admission of the transferee in accordance with the Loan Documents and the LLC Agreement, or (B) the resignation of Member and the admission of an additional member of
Borrower or SPC Party (as applicable) in accordance with the terms of the Loan Documents and the LLC Agreement), any person acting as the designated special member of
Borrower or SPC Party (as applicable) shall, without any action of any other Person and simultaneously with the Member ceasing to be the member of Borrower or SPC Party (as
applicable) automatically be admitted to Borrower or SPC Party (as applicable) as a member with a 0% economic interest ("Special Member”) and shall continue Borrower or SPC
Party (as applicable) without dissolution and (ii) Special Member may not resign from Borrower or SPC Party (as applicable) or transfer its rights as Special Member unless (A) a
successor Special Member has been admitted to Borrower or SPC Party (as applicable) as a Special Member in accordance with requirements of Delaware law and (B) after giving
effect to such resignation or transfer, there remains at least one (1) Independent Director of Borrower or SPC Party (as applicable) in accordance with subsections (e¢) and (f) below.
The LLC Agreement shall further provide that (i) Special Member shall automatically cease to be a member of Borrower or SPC Party (as applicable) upon the admission to Borrower
or SPC Party (as applicable) of the first substitute member, (ii) Special Member shall be a member of Borrower or SPC Party (as applicable) that has no interest in the profits, losses
and capital of Borrower or SPC Party (as applicable) and has no right to receive any distributions of the assets of Borrower or SPC Party (as applicable), (iii) pursuant to the
applicable provisions of the limited liability company act of the state of Delaware (the "Act”), Special Member shall not be required to make any capital contributions to Borrower or
SPC Party (as applicable) and shall not receive a limited Lability company interest in Borrower or SPC Party (as applicable), (iv) Special Member, in its capacity as Special Member,
may not bind Borrower or SPC Party (as applicable) and (v) except as required by any mandatory provision of the Act, Special Member, in its capacity as Special Member, shall
have no right to vote on, approve or otherwise consent to any action by, or matter relating to, Borrower or SPC Party (as applicable) including, without limitation, the merger,
consolidation or conversion of Borrower or SPC Party (as applicable); provided, however, such prohibition shall not limit the obligations of Special Member, in its capacity as
Independent Director, to vote on such matters required by the Loan Documents or the LLC Agreement. In order to implement the admission to Borrower or SPC Party (as
applicable) of Special Member, Special Member shall execute a counterpart to the LLC Agreement. Prior to its admission to Borrower or SPC Party (as applicable) as Special
Member, Special Member shall not be a member of Borrower or SPC Party (as applicable), but Special Member may serve as an Independent Director of Borrower or SPC Party (as
applicable).
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(d) The LLC Agreement shall further provide that, (i) upon the occurrence of any event that causes the Member to cease to be a member of Borrower or SPC Party (as
applicable) to the fullest extent permitted by law, the personal representative of Member shall, within ninety (90) days after the occurrence of the event that terminated the
continued membership of Member in Borrower or SPC Party (as applicable) agree in writing (A) to continue Borrower or SPC Party (as applicable) and (B) to the admission of the
personal representative or its nominee or designee, as the case may be, as a substitute member of Borrower or SPC Party (as applicable) effective as of the occurrence of the event
that terminated the continued membership of Member in Borrower or SPC Party (as applicable), (i) any action initiated by or brought against Member or Special Member under any
Creditors’ Rights Laws shall not cause Member or Special Member to cease to be a member of Borrower or SPC Party (as applicable) and upon the occurrence of such an event, the
business of Borrower or SPC Party (as applicable) shall continue without dissolution, and (iii) each of Member and Special Member waives any right it might have to agree in
writing to dissolve Borrower or SPC Party (as applicable) upon the occurrence of any action initiated by or brought against Member or Special Member under any Creditors’ Rights
Laws, or the occurrence of an event that causes Member or Special Member to cease to be a member of Borrower or SPC Party (as applicable).

(e) The organizational documents of Borrower (to the extent Borrower is an Acceptable LLC) or SPC Party, as applicable, shall provide that at all times there shall be at least
one (1) duly appointed member of its board of directors or managers, as applicable that is an Independent Director.
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® The organizational documents of Borrower or SPC Party (as applicable) shall further provide that (I) the board of directors or managers of Borrower or SPC Party, as
applicable, and the constituent members of such entities (the "Constituent Members”) shall not take any action which, under the terms of any organizational documents of
Borrower or SPC Party, as applicable, requires the unanimous vote of (1) the board of directors or managers of Borrower or SPC Party, as applicable, or (2) the Constituent
Members, unless at the time of such action there shall be at least one (1) Independent Director engaged as provided by the terms hereof; (II) no Independent Director may be
removed or replaced except for Cause; (III) any resignation, removal or replacement of any Independent Director shall not be effective without two (2) Business Days’ prior written
notice to Lender accompanied by evidence that the replacement Independent Director satisfies the applicable terms and conditions hereof and of the applicable organizational
documents; (IV) to the fullest extent permitted by Applicable Law, including Section 18-1101(c) of the Act and notwithstanding any duty otherwise existing at law or in equity, the
Independent Director shall consider only the interests of the Constituent Members and Borrower and any SPC Party (including Borrower’s and any SPC Party’s respective
creditors) in acting or otherwise voting on the matters provided for herein and in Borrower’s and SPC Party’s organizational documents (which such fiduciary duties to the
Constituent Members and Borrower and any SPC Party (including Borrower’s and any SPC Party’s respective creditors), in each case, shall be deemed to apply solely to the extent
of'their respective economic interests in Borrower or SPC Party (as applicable) exclusive of (x) all other interests (including, without limitation, all other interests of the Constituent
Members), (y) the interests of other affiliates of the Constituent Members, Borrower and SPC Party and (z) the interests of any group of affiliates of which the Constituent
Members, Borrower or SPC Party is a part); (V) other than as provided in subsection (IV) above, the Independent Director shall not have any fiduciary duties to any Constituent
Members, any directors of Borrower or SPC Party or any other Person; (VI) the foregoing shall not eliminate the implied contractual covenant of good faith and fair dealing under
Applicable Law; (VII) to the fullest extent permitted by Applicable Law, including Section 18-1101(e) of the Act, an Independent Director shall not be liable to Borrower, SPC Party,
any Constituent Member or any other Person for breach of contract or breach of duties (including fiduciary duties), unless the Independent Director acted in bad faith or engaged
in willful misconduct; and (VIII) except as provided in the foregoing subsections (IV) through (VII), the Independent Director shall, in exercising their rights and performing their
duties under the applicable organizational documents, have a fiduciary duty of loyalty and care similar to that of a director of a business corporation organized under the General
Corporation Law of the state of Delaware.

(g) Notwithstanding the foregoing, no Independent Director of Borrower or any SPC Party may also serve as an independent director of Mortgage Borrower or any special
purpose component entity of Mortgage Borrower.

(h) Borrower hereby represents that, (x) from the date of its formation to the date of this Agreement, Borrower and (y) from the date of its formation to the date of this
Agreement, SPC Party:

) is and always has been duly formed, validly existing, and is in good standing in the state of'its formation and in all other jurisdictions where it is qualified
to do business;

(i) has not had and does not have any judgments or liens of any nature against it except for tax liens not yet due other than as set forth on Schedule 8
attached hereto;

(iii) has been and is in compliance with all Applicable Laws and has received all permits necessary for it to operate its contemplated business;
(iv) is not involved in any dispute with any taxing authority;
) has paid all Taxes and Other Charges which it owes;
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(vi) has never owned any property other than the Collateral and personal property necessary or incidental to its ownership of the Collateral and has never
engaged in any business other than the ownership of the Collateral (or, in the case of SPC Party, its ownership interest in Borrower);

(vii)  is not now, nor has ever been, party to any lawsuit, arbitration, summons or legal proceeding that is still pending or that resulted in a judgment against it
that has not been paid in full other than as set forth on Schedule 8 attached hereto;

(vii)  has provided Lender with complete financial statements that reflect a fair and accurate view of the entity’s financial condition;
(ix) is not a "Division company” (as such termis defined in Section 18-217 of the limited liability company act of the state of Delaware);
x) has no material contingent or actual obligations not related to the Collateral; and

(xi) with respect to any mezzanine loan that encumbered the Collateral prior to disbursement of the Loan (each, a "Prior Loan” and any Lender under such
Prior Loan, a "Prior Lender”), (i) the Prior Loan has been defeased or satisfied in full on or before the date hereof, (ii) neither Borrower, SPC Party nor Guarantor have any
remaining liabilities or obligations in connection with the Prior Loan (other than environmental and other limited and customary indemnity obligations), and (iii) Prior
Lender has released all collateral and security for the Prior Loan as of the date hereof.

)] Any Borrower or SPC Party that is a limited liability company formed in the State of Delaware shall not have the power to divide pursuant to Section 18-217 of the Act and
the organizational documents of any such Borrower and SPC Party shall provide an express acknowledgment that it does not have the power to divide pursuant to Section 18-217
of'the limited liability company act of the state of Delaware.

(0] Definitions. All capitalized terms not defined in this Schedule 3 shall have the respective meanings set forth elsewhere in this Agreement.

"Acceptable LL.C” means a limited liability company formed under Delaware law which (a) has at least one springing member, which, upon the dissolution of all of the
members or the withdrawal or the disassociation of all of the members from such limited Lability company, shall immediately become the sole member of such limited lLability
company, and (b) otherwise meets the Rating Agency criteria then applicable to such entities.

"Cause” means (i) acts or omissions by such Independent Director that constitute systematic and persistent or willful disregard of such Independent Director’s duties, (ii)
such Independent Director has been indicted or convicted for any crime or crimes of moral turpitude or dishonesty or for any violation of any legal requirements, (iii) such
Independent Director no longer satisfies the requirements set forth in the definition of "Independent Director”, (iv) the fees charged for the services of such Independent Director
are materially in excess of the fees charged by the other providers of Independent Directors listed in the definition of "Independent Director”, or (v) any other reason for which the
prior written consent of Lender shall have been obtained.
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"

Independent Director” shall mean a natural Person who (a) is not at the time of initial appointment and has never been, and will not while serving as Independent
Director be: (i) a stockholder, director (with the exception of serving as the Independent Director of Borrower or SPC Party), officer, employee, partner, member (other than a
"special member” or "springing member”), manager, attorney or counsel of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor; (ii)
a customer, supplier or other person who derives any of its purchases or revenues fromits activities with Borrower or any Guarantor, equity owners of Borrower or any Guarantor
or any Affiliate of Borrower or any Guarantor; (iii) a Person controlling or under common control with any such stockholder, director, officer, employee, partner, member, manager,

attorney, counsel, equity owner, customer, supplier or other Person of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor; or (iv)

a member of the immediate family of any such stockholder, director, officer, employee, partner, member, manager, attorney, counsel, equity owner, customer, supplier or other

Person of Borrower, equity owners of Borrower or any Guarantor or any Affiliate of Borrower or any Guarantor and (b) (i) shall be employed by, in good standing with and engaged
by Borrower in connection with, in each case, an Approved ID Provider and (ii) shall have had at least three (3) years prior experience as an independent director to a company or a
corporation in the business of owning and operating commercial properties similar in type and quality to the Property (a "Professional Independent Director”) and is an employee
of such a company or companies at all times during his or her service as an Independent Director. A natural Person who satisfies the foregoing definition except for being (or
having been) the independent director or independent manager of a "special purpose entity” Affiliated with Borrower or SPC Party (provided such Affiliate does not or did not
own a direct or indirect equity interest in Borrower or SPC Party) shall not be disqualified from serving as an Independent Director, provided that such natural Person satisfies all
other criteria set forth above and that the fees such individual earns from serving as independent director or independent manager of Affiliates of Borrower or in any given year
constitute in the aggregate less than five percent (5%) of such individual’s annual income for that year. A natural Person who satisfies the foregoing definition other than
subparagraph (a)(ii) shall not be disqualified from serving as an Independent Director if such individual is a Professional Independent Director and such individual complies with

the requirements of the previous sentence.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 4

INTENTIONALLY OMITTED




SCHEDULE 5

INTENTIONALLY OMITTED




SCHEDULE 6

COMMERCIAL UNITS AND ALLOCATED TI/LC RELEASE AMOUNTS

Prospect House - Wacant Tl / LC Allocations

Tenant 5g. Fr. UW Rent TIPSF Term (Yrs) Max LC % Total Tl's Total LC's  Total Est. Cost
Retzil Ground 1 15,788 560.00 57000 1000 5.0% 51,180,000 S$510,000 51,630,000
Retzil Ground 2 2,139 560.00 57000 1000 5.0% 5150000 560,000 $210,000
Cellar 1,115 $35.00 57000 1000 5.0% S 80,000 520,000 $100,000
Total Vacznt T1/ LCAJImﬁmdéZﬂ,Nl 558.61  570.00 10.00 5.0%| 51410000 $590,000 | 52,000,000
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SCHEDULE7

VIOLATIONS

NONE




SCHEDULE 8
LITIGATION DISCLOSURES

Information disclosed in the limited background searches report dated March 27, 2025 prepared by DISA Global Solutions and certified to Lender and identified as DISA
File No. 906150.




EXHIBIT A
ORGANIZATIONAL CHART
(Attached)
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EXHIBIT B

INTENTIONALLY OMITTED

B-1




EXHIBIT C

INTENTIONALLY OMITTED

C-1




EXHIBIT D

INTENTIONALLY OMITTED
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EXHIBIT E

UNIT MIX SUMMARY

Unit Type # of Units Average SF Rent /Unit S / PSF
Market
Studio - Market 29 466 $3,550 $7.61
1BR - Market 24 606 $4,500 $7.43
2BR - Market 50 821 $5,977 $7.28
3BR - Market ) 894 56,400 $7.16
Total MKT 168 654 54,832 57.39
Affordable
Studio - 80% AMI 10 458 51,869 $4.08
Studio - 130% AMI 1 510 $3,423 $6.71
1BR - 80% AMI 36 607 $1,993 $3.28
2BR - 80% AMI 23 820 $2,375 $2.90
3BR - 80% AMI 2 899 52,772 $3.08
Total AFF 72 661 $2,139 53.24
Total 240 157,513 5965,853 56.13
Gross Potential Rent 511,590,239
Average 656 54,024 $6.13

E-1




EXHIBIT F

PROJECT BUDGET

Prospect House - Cost-to-Complete

Item Balance to Finish  Retainage Total
General Conditions 587,033 50 587,033
Caulking and Waterproofing $237,500 %22,100 %259,600
Sidewalk Replacement 5111,643 521,336 5132978
Rental Units $14,974 %0 $14,974
Electrical 50 57,130 57,130
Railings $1,749 %0 $1,749
Lobby & CA Finishes / Backyard / Garden / Signage [ Paverg 5167,882 5206,663 5374,546
Intercom / CCTV 574,952 50 574,952
Rough Carpentry 5110633 5187,500 5298,133
Refuse Chute $17,085 $10,442 $27,527
MIH Fees $850 50 $850
CO Signoffs / Legal $148,144 50 $148,144
subtotal 5972,444 5455,171 51,427,614
Contingency %122 386
Total Reserve | 51,550,000
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, David Bistricer, certify that:

1.

Date:

I have reviewed this quarterly report on Form 10-Q of Clipper Realty Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

@

(b)

©

@)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared,

Designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.
August 7,2025 By: /s/ David Bistricer

David Bistricer
Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Lawrence E. Kreider, certify that:

1.

Date:

I have reviewed this quarterly report on Form 10-Q of Clipper Realty Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

@

(b)

©

@)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared,

Designed such internal controls over financial reporting, or caused such interal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.
August 7, 2025 By: /s/ Lawrence E. Kreider

Lawrence E. Kreider
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on Form 10-Q of Clipper Realty Inc. (the "Company") for the period ended June 30, 2025, as filed with the Securities and Exchange
Commission (the "Report"), the undersigned, as the Chief Executive Officer of the Company, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:  August 7, 2025 Signed: /s/ David Bistricer

David Bistricer
Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on Form 10-Q of Clipper Realty Inc. (the "Company") for the period ended June 30, 2025, as filed with the Securities and Exchange
Commission (the "Report"), the undersigned, as the Chief Financial Officer of the Company, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
ofthe Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:  August 7,2025 Signed: /s/ Lawrence E. Kreider

Lawrence E. Kreider
Chief Financial Officer



