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      The Purchase Agreement is hereby further amended by inserting therein the following as Section 12 thereof:
    

    
      SECTION 12.
    

    
      EXCHANGE CONTRACT MATTERS.
    

    
      12.1. Exchanges. The Seller desires to effectuate and the Purchaser agrees to cooperate in effectuating separate tax deferred exchanges of Exchange Properties for the Exchange Parcels on the terms and conditions set forth in this Agreement.
    

    
      12.2. Exchange Property Credit. In connection with the consummation of any Exchange Closing, the Purchaser shall direct that all or any portion of the Allocable Purchase Price of the applicable Exchange Property equal to the Exchange Value be applied to the acquisition of the applicable Exchange Parcel or held in escrow by the Title Company for such purpose pursuant to Section 12.13 (each such designated amount, an "Exchange Property Credit"). The Purchaser shall be obligated (subject to the terms hereof) to expend cash in an amount not to exceed the Exchange Property Credit to acquire and convey to the Seller pursuant to Exchange Contracts such Exchange Parcels as the Seller may designate. Any Exchange Property Credit shall, from time to time, be reduced by any payments made in connection with the acquisition of the applicable Exchange Parcels. The Title Company shall disburse, at the direction of the Purchaser and the Seller, the unapplied portion of any applicable Exchange Property Credit as may from time to time be required to pay amounts then due under the applicable Exchange Contract. Notwithstanding the foregoing, if the Seller notifies the Purchaser in writing at least 5 days prior to the Closing Date or Exchange Closing Date that it has elected not to designate any Exchange Parcels, the Exchange Value shall be paid to the Seller on such Exchange Closing Date as herein described.
    

    
      12.3. Designation of Exchange Parcels.
    

    
      (a). The Seller may from time to time after the date of this Agreement but, in any event, no later than 45 days after the Closing Date, designate one or more parcels of real property as Exchange Parcels, which Exchange Parcels the Purchaser shall acquire and transfer to the Seller, in exchange for the Exchange Properties, upon the terms and subject to the conditions of this Agreement. The Seller shall be unconditionally obligated to accept any Exchange Parcel acquired by the Purchaser pursuant to the terms of this Agreement.
    

    
      (b). In the event that the Seller does not designate any Exchange Parcels on or before the day within 45 days after the Closing Date, or if the Exchange Property Credit has not been reduced to zero on or before the Final Exchange Closing Date, the provisions of Section 12.11 shall apply.
    

    
      12.4. Exchange Contracts.
    

    
      (a). At the request of the Seller and subject to all of the applicable terms and conditions of this Agreement, the Purchaser shall, upon 5 days' prior notice from the Seller, execute and deliver a purchase and sale agreement or an assignment and assumption agreement of the Seller's interest under any purchase and sale agreement, in either case, for the acquisition of one or more Exchange Parcels (any such purchase and sale agreement or assignment thereof, an "Exchange Contract"), it being expressly understood and agreed, however, that the Purchaser's obligation to execute or accept assignment of any Exchange Contract shall be subject to the conditions that:
    

    
      (i) Pursuant to the terms of such Exchange Contract, the closing thereunder shall be scheduled to occur within 180 days after the Closing Date;
    

    
      (ii) The aggregate amount of payments required to be made under or in connection with such Exchange Contract, as reasonably estimated by the Purchaser, shall not exceed the unapplied portion of the applicable Exchange Property Credit, unless the Seller shall provide the Purchaser with such assurances regarding the payment of such amounts by the Seller as the Purchaser shall require;
    

    
      (iii) The Purchaser shall have no rights or obligations under such Exchange Contract, monetary or nonmonetary, including, without limitation, the performance of any due diligence or the giving of any notices, other than the payment of amounts less than or equal to the unapplied portion of the applicable Exchange Property Credit;
    

    
      (iv) Such Exchange Contract shall permit the Purchaser to designate the Seller as the Purchaser's designee or nominee to receive title to the Exchange Parcel to be conveyed thereunder (the Seller agreeing to accept such title); and
    

    
      (v) The Purchaser shall be under no duty or obligation to find or assist the Seller in finding or selecting Exchange Parcels suitable for exchange or negotiating its purchase and the Purchaser shall have no responsibility for the failure of the purchase of any Exchange Parcel to be closed or settled by the Exchange Closing Date other than by reason of the Purchaser's willful failure to perform its obligations under this Agreement.
    

    
      (b). It is further expressly understood and agreed that anything herein to the contrary notwithstanding, the Purchaser shall have no obligation to participate in any exchange contemplated by this Agreement if such exchange would or reasonably could (as determined by the Purchaser's legal counsel) result in:
    

    
      (i) the recognition of any gain by the Purchaser,
    

    
      (ii) a tax basis in any Property lower than the tax basis therein that the Purchaser would have had such Property been sold to the Purchaser for an amount equal to the Allocable Purchase Price (subject to adjustment as provided in this Agreement) as contemplated by this Agreement other than the provisions in this Section 12, or
    

    
      (iii) any other federal or state income tax consequences different from those that would have resulted had such Property been sold to the Purchaser for an amount equal to the Allocable Purchase Price (subject to adjustment as provided in this Agreement) as contemplated by this Agreement other than the provisions in this Section 12.
    

    
      12.5. Conveyance of Exchange Parcels. At the time of any Exchange Closing, title to the applicable Exchange Parcel shall be conveyed directly to the Seller as the nominee and designee of the Purchaser and the Seller shall accept such title as shall be conveyed thereunder; it being expressly understood and agreed that the Purchaser makes no representations, warranties or covenants with respect to such title, the satisfaction of any conditions precedent under any Exchange Contract or any other matter in regard or pertaining thereto.
    

    
      12.6. Failure of Exchange Parcels to Close. At any time upon the request of the Seller, the Purchaser shall assign any Exchange Contract to the Seller (without representation or warranty other than that the Purchaser has not created any liens or encumbrances thereon, such assignment to be made on the date specified in the Seller's notice (but not less than 3 days after the giving of such notice). The Purchaser shall have a unilateral right to assign any Exchange Contracts to the Seller at any time after the date 181 days after the Closing Date.
    

    
      12.7. Assignment Upon Exhaustion of Credit. At such time as the applicable Exchange Property Credit shall be reduced to zero, the Purchaser shall assign (unless sooner assigned to the Seller as herein provided) the Exchange Contract to the Seller (without representation or warranty other than that the Purchaser has not created any liens or encumbrances thereon). Upon assignment of an Exchange Contract to the Seller, the Purchaser shall have no further obligations hereunder with respect to the applicable Exchange Parcels or Exchange Contract.
    

    
      12.8. Closing Period. Purchaser shall not be obligated to participate in any Exchange Closing prior to the Closing Date or after the date which is 180 days after the Closing Date.
    

    
      12.9. Reductions to Exchange Property Credit. The applicable Exchange Value and the Purchase Price payable under this Agreement shall be reduced from time to time by (a) the aggregate cash consideration paid by the Purchaser under any Exchange Contract, (b) any costs and expenses incurred by or on behalf of Purchaser in connection with any Exchange Parcel, (c) the amount of any claim or indemnity owing to the Purchaser by or at the direction of the Seller pursuant to this Agreement, (d) the amount of any consideration paid by the Purchaser to the Seller pursuant to this Agreement and (e) the costs and expenses incurred in good faith by or on behalf of the Purchaser in connection with the proposed acquisition of an Exchange Parcel, whether or not an Exchange Contract is executed in connection therewith and whether or not the proposed transaction is consummated.
    

    
      12.10. Increases to Exchange Property Credit. Regardless of the actual interest earned thereon, there shall be credited to the Exchange Property Credit an amount equal to the interest which would be earned on the amount of such credit outstanding from time to time if it had been deposited with the Title Company earning interest equivalent to the Federal Reserve Bank Discount Rate.
    

    
      12.11. Final Exchange Closing Date. On a Final Exchange Closing Date, the Title Company shall pay to the Seller an amount equal to the then remaining balance of the Exchange Property Credit, if any, less any payments, if any, then due and unpaid by the Seller to the Purchaser pursuant to this Agreement. Upon such payment, and upon payment of any other sums then due by any party to another party pursuant to this Agreement, such Exchange Contract shall be finally closed and no party shall have any further rights or obligations pursuant thereto, except as otherwise provided herein. Any excess balance in the escrow account then held by Escrow Agent shall be returned to Purchaser.
    

    
      12.12. Indemnification. The Seller acknowledges that the Purchaser is agreeing to enter into each Exchange Contract and to acquire Exchange Parcels solely as an accommodation to the Seller and that it is not intended that the Purchaser will incur any costs or liabilities with respect to the Exchange Parcels or any Exchange Contract in carrying out its obligations pursuant to this Agreement. Accordingly, the Seller hereby agrees to indemnify, defend and hold the Purchaser and its successors and assigns harmless from, against and in respect of, and shall on demand reimburse the Purchaser and its successors and assigns for, any and all loss, liability, damage or expense arising out of or in any way connected with the exchanges contemplated by this Section 12, any Exchange Contract or the Exchange Parcels. The provisions of this Section 12.12 shall survive the Closing and the Exchange Closings.
    

    
      12.13. Escrow Provision. The Title Company shall establish separate interest-bearing escrow accounts, one for each Exchange Parcels. The Exchange Property Credit shall be held by the Title Company, in trust, in accordance with the following terms and conditions:
    

    
      (a). The Title Company, shall not be liable to any party for holding the Exchange Property Credit in escrow in accordance with the provisions of this Section 12.13 in the event of any contested claims by either party relating to any Exchange Contract.
    

    
      (b). The Title Company shall deliver the Exchange Property Credit, and any interest earned thereon, to the Purchaser or the Seller, as the case may be, upon the following conditions:
    

    
      (i). To the Purchaser, any amount remaining in the escrow account on the Final Exchange Closing Date in excess of the remaining Exchange Property Credit balance.
    

    
      (ii). To the Seller, upon receipt of a written notice from the Seller stating that the Seller is entitled under this Agreement to the Exchange Property Credit and demanding payment of the same; provided, however, that the Title Company will not honor such demand until not less than 10 days after the date on which the Title Company shall have given such notice to the Purchaser of such demand, nor thereafter if, prior to or during such 10 day period, the Title Company shall have received written notice of objection from the Purchaser.
    

    
      (iii). To the Purchaser, upon receipt of a written notice from the Purchaser stating that the Purchaser is entitled under this Agreement to the return of the Exchange Property Credit and demanding return of the same; provided, however, that the Title Company will not honor such demand until not less than 10 days after the date on which the Title Company shall have given notice to the Seller of such demand, nor thereafter if prior to or during such 10 day period, the Title Company shall have received written notice of objection from the Seller.
    

    
      (c). Any notice to the Title Company shall be sufficient only if received by the Title Company within the applicable time periods set forth herein. All mailings and notices to and from the Title Company shall be sent as provided in Section 11.5.
    

    
      (d). If the Title Company shall receive a written demand for the Exchange Property Credit or written notice of objection to the return of the Exchange Property Credit or if there is any disagreement or dispute shall arise between or among any of the parties hereto and/or any other persons resulting in adverse claims and demands being made for the Exchange Property Credit, whether or not litigation has been instituted, the Title Company shall continue to hold the Exchange Property Credit subject to such adverse claims and the Title Company shall not be or become liable in any way or to any person for its refusal to comply with such claims or demand and (i) in the event of any joint direction from the Seller and the Purchaser, the Title Company shall then disburse the Exchange Property Credit in accordance with said direction, (ii) in the event the Title Company shall receive a written notice advising that a litigation over entitlement to the Exchange Property Credit has been commenced, the Title Company may deposit the Exchange Property Credit with the clerk of the court in which said litigation is pending or (iii) the Title Company may (but shall not be required to) take such affirmative steps as it may, at its option, elect in order to substitute another impartial party satisfactory to the Seller and the Purchaser to hold the Exchange Property Credit subject to such adverse claims including the commencement of an action for interpleader in a court of competent jurisdiction, the cost thereof to be borne by whichever of the Seller and the Purchaser is the losing party and, thereupon, the Title Company shall be released of and from all liability hereunder. The Seller and the Purchaser jointly and severally agree to reimburse the Title Company for any and all expenses incurred in the discharge of its duties under this Article, including, without limitation, attorneys' fees. Nothing herein, however, shall affect the liability of a defaulting party to another party for reimbursement of any amount paid to the Title Company under this Section 12.13(d).
    

    
      (e). It is expressly understood that the Title Company acts hereunder as an accommodation to the Seller and the Purchaser and as a depository only and is not responsible or liable in any manner whatever for the sufficiency, correctness, genuineness or validity of any instrument deposited with it, or for the form or execution of such instruments or for the identity, authority or right of any person executing or depositing the same, or for the terms and conditions of any instrument pursuant to which the Title Company or the parties may act.
    

    
      (f). The Title Company shall not have any duties or responsibilities except those set forth in this Section and shall not incur any liability in acting upon any signature, notice, request, waiver, consent, receipt or other paper or document believed by the Title Company to be genuine and the Title Company may assume that any person purporting to give it any notice on behalf of any party in accordance with the provisions hereof has been duly authorized to do so.
    

    
      (g). The Title Company may act or refrain from acting in respect of any matter referred to herein in full reliance upon and by and with the advice of counsel which may be selected by it and shall be fully protected in so acting or refraining from acting upon the advice of such counsel.
    

    
      (h). The Title Company shall not be responsible for any act or failure to act on its part except in the case of its own willful default or gross negligence. The Title Company shall be automatically released from all responsibility and liability under this Agreement upon the Title Company's delivery or deposit of the Exchange Property Credit in accordance with the provisions of this Agreement.
    

    
      (i). The Seller and the Purchaser agree that if either shall deliver to the Title Company a written demand for the Exchange Property Credit, the party making such demand shall, promptly after delivering such demand to the Title Company, deliver a copy of such demand to the other party, together with a statement of the facts and circumstances underlying the demand; provided, however, that nothing in this part shall have any effect whatsoever upon the Title Company's rights, duties and obligations under the preceding parts of this Section 12.
    

    
      Definitions. As used in this Section 12, the following terms shall have the meanings set forth below.
    

    
      (a). "Exchange Closing" shall mean the consummation of the transactions contemplated by and Exchange Contract.
    

    
      (b). "Exchange Closing Date" shall mean the date on which any Exchange Closing shall occur.
    

    
      (c). "Exchange Properties" shall mean the following Properties:
    

    
      (c). "Exchange Properties" shall mean the following Properties:
    

    
      _________
    

    
      _________
    

    
      _________
    

    
      (d). "Exchange Parcels" shall have mean the parcels of real estate to be designated by the Seller.
    

    
      (e). "Exchange Value" shall mean, with respect to any Exchange Property, the Allocable Purchase Price of such Property.
    

    
      (f). "Exchange Contract" shall have the meaning given such term in Section 12.4(a).
    

    
      (g). "Final Exchange Closing Date" shall mean, with respect to any Exchange Closing, the first Business Day following the Exchange Closing Date; provided, however, that in no event shall the Final Exchange Closing Date occur later than 180 days after the Closing Date unless the parties agree otherwise; provided, further, however, that, in the event that the Seller does not designate any Exchange Parcel on or before the day which is 45 days after the Closing Date, the Final Exchange Closing Date shall be the fifth Business Day following the expiration of such 45 day period unless the parties otherwise agree.
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