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Item 1.01. Entry Into a Material Definitive Agreement.

The information in Item 2.03 of this Current RepomntForm 8-K is incorporated into this Item 1.01rbjerence.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

On August 31, 2007, an affiliate of Cousins Prdpsrincorporated (the “Company”), 250 Williams 8treLC (“250 Williams”), executed a
commercial-mortgage-backed-securities loan agreemi#imJ. P. Morgan Chase Bank, N.A. This loanas-mecourse to the Company,
subject to customary non-recourse “carve-outs,”iamllateralized by The Inforum, a 995,000 sqdact office building in downtown,
Atlanta, Georgia. The principal amount of the lé&f136 million, with an interest rate of 6.4515%a maturity of September 1, 2017.
Payments are due monthly under the loan, withéstesnly due through September 1, 2011, and prheipd interest due monthly thereafter
based on a 30-year amortization schedule. Aftep#lyenent of any loan related costs and reserve depdsits as required by the lender,
proceeds of the loan may be used for general carp@urposes.

250 Williams, which holds title to The Inforum,asspecial purpose entity owned by the Company tsnatiolly-owned subsidiary, 205
Williams Street Manager, Inc. The assets of 250isils are not available to settle other debts ef@ompany or its subsidiaries and 250
Williams is not a guarantor under the Company’s7228énended and Restated Credit Facility. Cash floi&50 Williams are available for
distribution to the Company so long as an evemtedfult under the loan agreement has not occumraaold result therefrom, which events
are of standard and customary nature and are défirthe loan agreement.

The loan agreement is filed as Exhibit 10.1 to thjzort.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits

The following exhibit is filed herewith:

Exhibit No. Description

10.1 Loan Agreement dated as of August 31, 2007, betWeersins Properties Incorporated, a Georgia cotjoor,eas Borrower and
JP Morgan Chase Bank, N.A., a banking associatiantered under the laws of the United States of hgaeas Lende




Signatures

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Company has duly catiisdeport to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: September 7, 2007
COUSINS PROPERTIES INCORPORATED
By: /s/ Robert M. Jacksor
Robert M. Jacksor

Senior Vice President, General Counsel and
Corporate Secretar







LOAN AGREEMENT

Dated as of August 31, 2007

Between

COUSINS PROPERTIES INCORPORATED, a Georgia corpomat

as Borrower

and

JPMORGAN CHASE BANK, N.A., a banking association
chartered under the laws of the United States oérea
as Lender

FIXED RATE SINGLE PROPERTY LOAN

Exhibit 10.1
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LOAN AGREEMENT

THIS LOAN AGREEMENT , dated as of August 31, 2007 (as amended, restaf@dced, supplemented or otherwise modified from
time to time, this “Agreement”), between JPMORGAN CHASE BANK, N.A., a bankingsasiation chartered under the laws of the United
States of America, having its principal place ofiness at 270 Park Avenue, New York, New York 10017ender ") and COUSINS
PROPERTIES INCORPORATED, a Georgia corporationjiguits principal place of business at 191 PeaehBteeet, NE, Suite 3600,
Atlanta, Georgia 30303 @Borrower ").

WITNESSETH:

WHEREAS , Borrower desires to obtain the Loan (as heregnaféfined) from Lender; and

WHEREAS , Lender is willing to make the Loan to Borrowarbgect to and in accordance with the terms of Afgiseement and the other
Loan Documents (as hereinafter defined).

NOW THEREFORE , in consideration of the making of the Loan by denand the covenants, agreements, representations
warranties set forth in this Agreement, the pattieeto hereby covenant, agree, represent andiwassdollows:
|. DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1 Definitions. For all purposes of this Agreement, except asretise expressly required or unless the contexrigiéndicates
a contrary intent:

“ 2009 Leases shall mean the following Leases:
() Lease with Sapient for 32,628 square f
(il Lease with Sapient for 25,061 square f
(i) Lease with AT&T for 137,381 square fe
(iv) Lease with AT&T for 1,512 square fe:
(v) Lease with Events Atlanta for 506 square feet;
(vi) Lease with Greater Schools Atlanta for 3,064 sqteet
“2009 Rollover Reserve Funds shall have the meaning set forth_in Section 7i&deof.

“ Acceptable Accounting Firm” means (a) any “Big Four” accounting firm or (bjyaother independent certified public accountant
acceptable to Lender.




“ Additional Insolvency Opinion ” shall have the meaning set forth_in Section cBhereof.

“ Affiliate ” shall mean, as to any Person, any other Persdndirectly or indirectly, is in Control of, is @tolled by or is under common
control with such Person or is a director or offioesuch Person or of an Affiliate of such Person.

“ Affiliated Manager ” shall mean any Manager in which Borrower or Pipat has, directly or indirectly, any legal, berwéd or
economic interest.

“ALTA " shall mean American Land Title Association, oy auiccessor thereto.
“Annex " shall have the meaning set forth in the defimtaf “Prohibited Person” below.

“ Annual Budget” shall mean the operating budget, including adinied Capital Expenditures, for the Property prepary Borrower for
the applicable Fiscal Year or other period.

“ Applicable Interest Rate” shall mean a rate of 6.4515% per annum.
“ Approved Annual Budget” shall have the meaning set forth_in Section 3.(dYhereof.

“ Approved Bank " shall mean a bank or other financial institutishich has a minimum long-term unsecured debt ratiraf least “AA”
by S&P and Fitch and “Aa2” by Moody’s.

“ Assignment of Lease$ shall mean that certain first priority AssignmerfitLeases and Rents, dated as of the date hémewfBorrower,
as assignor, to Lender, as assignee, assigningrnider all of Borrowes interest in and to the Leases and Rents as sefarrthe Loan, as th
same may be amended, restated, replaced, suppth@nttherwise modified from time to time.

“ Assignment of Management Agreemernit shall mean that certain Assignment of Managendgmeement and Subordination of
Management Fees, dated as of the date hereof, aneonigr, Borrower and Manager, as the same maynkeaded, restated, replaced,
supplemented or otherwise modified from time toetim

“Award " shall mean any compensation paid by any Govermah&uthority in connection with a Condemnationwiespect to all or any
part of the Property.

“Bankruptcy Action " shall mean with respect to any Person (a) suchdPfiling a voluntary petition under the BankmyptCode or any
other Federal or state bankruptcy or insolvency, [@ythe filing of an involuntary petition agairmich Person under the Bankruptcy Code or
any other Federal or state bankruptcy or insolvéaay or soliciting or causing to be solicited fietiing creditors for any involuntary petitit
against such Person; (c) such Person filing an @nsansenting to or otherwise acquiescing in arif@ in any
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involuntary petition filed against it, by any otHeerson under the Bankruptcy Code or any otherrBedestate bankruptcy or insolvency I
or soliciting or causing to be solicited petitiogiareditors for any involuntary petition from angrBon; (d) such Person consenting to or
acquiescing in or joining in an application for @ygpointment of a custodian, receiver, truste@xaminer for such Person or any portion of
the Property; or (e) such Person making an assighfoethe benefit of creditors, or admitting, imitig or in any legal proceeding, its
insolvency or inability to pay its debts as thegdrae due.

“Basic Carrying Costs” shall mean, for any period, the sum of the folilogvcosts associated with the Property for sucfogefa) Taxes
and (b) Insurance Premiums.

“Borrower " shall have the meaning set forth in the introdugtparagraph hereto, together with its succesamispermitted assigns.

“Business Day’ shall mean any day other than a Saturday, Sundayy other day on which national banks in Newkydtew York are
not open for business.

“ Capital Expenditures” shall mean, for any period, the amount expendedéms capitalized under GAAP (including expeuaris for
building improvements or major repairs, leasing nossions and tenant improvements).

“ Cash Management Agreement shall mean that certain Cash Management Agregndated as of the date hereof, by and among
Borrower, Manager and Lender, as the same may bedead, restated, replaced, supplemented or otteemaslified from time to time.

“ Casualty " shall have the meaning set forth_in Sectiontéeof.

“ Casualty Consultant” shall have the meaning set forth_in Section §4i(p hereof.

“ Casualty Retainag€’ shall have the meaning set forth_in Section §@b hereof.

“ Clearing Account” shall have the meaning set forth in the Cash Mangnt Agreement.
“ Closing Date” shall mean the date of the funding of the Loan.

“Code” shall mean the Internal Revenue Code of 198@nasnded, as it may be further amended from tintieni®, and any successor
statutes thereto, and applicable U.S. Departmentadsury regulations issued pursuant theretompeéeary or final form.

“ Collateral " shall mean the Property, the Accounts, the ResEunds, the Personal Property, the Rents, theuhtd@ollateral, and all
other real or personal property of Borrower or gagrantor that is at any time pledged, mortgageattm@rwise given as security to Lender
the payment of the Debt under the Security Instntntbis Agreement or any other Loan Document.
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“Condemnation” shall mean a temporary or permanent taking by@ayernmental Authority as the result or in lieuroanticipation of
the exercise of the right of condemnation or entimkamain, of all or any part of the Property, oy amterest therein or right accruing thereto,
including any right of access thereto or any chasfggrade affecting the Property or any part thereo

“ Condemnation Proceeds shall have the meaning set forth in Section 6.4@reof.

“Control ” means the ownership, directly or indirectly, iretaggregate of more than fifty percent (50%) eflieneficial ownership
interests of an entity or the possession, diremtiyndirectly, of the power to direct or cause tlection of the management or policies of an
entity, whether through the ability to exerciseingtpower, by contract or otherwise. “Controlled™dgontrolling” and “under common
control with” shall have the respective correlatimeaning thereto.

“ Covered Disclosure Information” shall have the meaning set forth_in Section ®Yhéreof.
“CPI Index " shall have the meaning set forth_in Section §(kjehereof.

“Debt” shall mean the outstanding principal amount sghfin, and evidenced by, this Agreement and tbeeXogether with all interest
accrued and unpaid thereon and all other sumafiimgy the Yield Maintenance Premium) due to Lerideespect of the Loan under the
Note, this Agreement, the Security Instrument dredather Loan Document

“Debt Service” shall mean, with respect to any particular perddme, scheduled principal and/or interest pagtaelue under this
Agreement and the Note.

“Debt Service Coverage Ratid shall mean a ratio as calculated by Lender ferapplicable period in which:

(&) the numerator is the Net Operating Incoexel(iding interest on credit accounts) for suchaqaeas set forth in the financial
statements required hereunder;

(b) the denominator is the aggregate amouptiotipal and interest due and payable on the Kagsuming a thirty (30) year
amortization schedule, unless otherwise providedihgand any other notes secured by the Propetty direct or indirect pledges
of equity in the Borrower for such peric

“ Default ” shall mean the occurrence of any event hereuodender any other Loan Document which, but forgiving of notice or
passage of time, or both, would be an Event of Giefa

“ Default Rate” shall mean a rate per annum equal to the ledg@) the Maximum Legal Rate, or (b) the greate(i)ofive percent (5%)
above the Applicable Interest




Rate or (ii) five percent (5%) above the Prime Rateffect at the time of the occurrence of thated Event of Default.

“Disclosure Document’ shall mean a prospectus, prospectus supplemewte placement memorandum, offering memorandum,
offering circular, term sheet, road show preseatamaterials or other offering documents or marigthaterials, in each case in preliminary
or final form, used to offer Securities in connentivith a Securitization.

“Discount Rate” shall have the meaning set forth_in Sectiont#efeof.
“Embargoed Person’ shall have the meaning set forth in Section 4h&reof.

“ Environmental Indemnity ” shall mean that certain Environmental Indemnityrdement, dated as of the date hereof, executed by
Borrower in connection with the Loan for the behefiLender, as the same may be amended, restefddced, supplemented or otherwise
modified from time to time.

“ERISA " shall mean the Employee Retirement Income Secihit of 1974, as amended.
“Event of Default” shall have the meaning set forth_in Section 8.hé&eof.

“Exchange Act” shall have the meaning set forth_in Section 9.Réeof.

“Exchange Act Filing” shall have the meaning set forth_in Section 3.{f)lhereof.

“ Expense Deposit shall have the meaning set forth in Section 1G}3) hereof.

“ Extraordinary Expense ” shall have the meaning set forth_in Section Z.(elhereof.

“Fiscal Year” shall mean each twelve (12) month period commegnoin January 1 and ending on December 31 duricly 8zar of the
term of the Loan.

“ Fitch ” shall mean Fitch, Inc.

“GAAP " shall mean generally accepted accounting priesijh the United States of America as of the dhtkepapplicable financial
report.

“ Governmental Authority ” shall mean any court, board, agency, commissiffice or other authority of any nature whatsoeegrany
governmental unit (federal, state, county, distratinicipal, city or otherwise) whether now or tedter in existence.

“ Gross Income from Operations’ shall mean, for any period, all income, computedccordance with GAAP, derived from the
ownership and operation of the Property from whatewource during such period, including, but noitied to, Rents, utility charges,
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escalations, forfeited security deposits, inteogstredit accounts, service fees or charges, licées, parking fees, rent concessions or
credits, and other pass-through or reimbursemeitslyy tenants under the Leases of any naturexaluding Rents from month-to-month
tenants or tenants that are included in any Bartgyufsction, sales, use and occupancy or other taragceipts required to be accounted for
by Borrower to any Governmental Authority, refuradsl uncollectible accounts, sales of furnituretiufigs and equipment, Insurance Proc
and Condemnation Proceeds (other than businessauiption or other loss of income insurance), ang disbursements to the Borrower from
the Reserve Funds.

“Ground Lease” shall have the meaning set forth in the Securigtrument.

“Improvements” shall have the meaning set forth in the grantitagise of the Security Instrument.
“Indemnified Liabilities ” shall have the meaning set forth_in Section 1(b}1Bereof.

“Indemnified Persons” shall have the meaning set forth_in Section 9.2@reof.

“Indemnifying Person” shall mean each of Borrower and Principal.

“Independent Director” or “Independent Manager ” shall mean a natural person who is not at the tirhinitial appointment, or at any
time while serving as a director or manager, adiegie, and has not been at any time during tieequing five (5) years: (a) a stockholder,
director (with the exception of serving as the mgledent Director or Independent Manager), offieatployee, partner, member, attorney or
counsel of the Principal, the Borrower or any Adfieé of either of them; (b) a customer, supplieothrer person who derives any of its
purchases or revenues from its activities withRhiacipal, the Borrower or any Affiliate of eithef them; (c) a Person controlling or under
common control with any such stockholder, directdiicer, partner, member, customer, supplier beoPerson; or (d) a member of the
immediate family of any such stockholder, directdficer, employee, partner, member, customer, keippr other person.

“Initial 2009 Rollover Reserve Funds' shall have the meaning set forth_in Section 7t@feof.

“Insolvency Opinion” shall mean that certain non-consolidation opinetter dated the date hereof delivered by Trout®amnders LLP
in connection with the Loan.

“Insurance Premiums” shall have the meaning set forth_in Section 6.h@reof.
“Insurance Proceeds shall have the meaning set forth_in Section 6.f@reof.

“Intercompany Transfer ” shall mean a transfer of direct or indirect owngrshterests in a Restricted Party among the heltlegreof o
to an Affiliate of the Traded Entity.

“JPM ” shall mean JPMorgan Chase Bank, N.A., a bank&sgeiation chartered under the laws of the UnitadeS of America.

6




“Lease” shall mean any lease, sublease or subsubleaswsg |éittense, concession or other agreement (whethtten or oral and wheth
now or hereafter in effect) pursuant to which aeysen is granted a possessory interest in, or tighse or occupy all or any portion of any
space in the Property, and (a) every modificattonendment or other agreement relating to such,lsabéase, subsublease, or other
agreement entered into in connection with suckelesshlease, subsublease, or other agreement Jaendefly guarantee of the performance
and observance of the covenants, conditions arebawnts to be performed and observed by the o#nbr fhereto.

“Legal Requirements” shall mean all federal, state, county, municigadl other governmental statutes, laws, rules, srdegulations,
ordinances, judgments, decrees and injunctionsoebE@mental Authorities affecting the Property oy @art thereof, or the construction, L
alteration, occupancy or operation thereof, or jgany thereof, whether now or hereafter enactedrafatce, and all permits, licenses and
authorizations and regulations relating theretd, @hcovenants, agreements, restrictions and eb@ames contained in any instruments,
either of record or known to Borrower, at any timdorce affecting Borrower, the Property or anytghereof, including, without limitation,
any which may (a) require repairs, modificationglberations in or to the Property or any partéleéror (b) in any way limit the use and
enjoyment thereof.

“Lender " shall have the meaning set forth in the introdugiparagraph hereto, together with its successmisassigns.

“ Letter of Credit ” shall mean an irrevocable, unconditional, traredfée, clean sight draft letter of credit with respto which Borrower
has no reimbursement obligations, as the same magtaced, split, substituted, modified, amendagplemented, assigned or otherwise
restated from time to time, (either an evergre&er®f credit or a letter of credit which does ea&pire until at least thirty (30) days after the
Maturity Date or such earlier date as such Lett€redit is no longer required pursuant to the ohthis Agreement) in favor of Lender ¢
entitling Lender to draw thereon based solely atatement purportedly executed by an officer ofdegrstating that it has the right to draw
thereon, and issued by a domestic Approved Batteot).S. agency or branch of a foreign ApprovediBanif there are no domestic
Approved Banks or U.S. agencies or branches ofeagio Approved Bank then issuing letters of crettién such letter of credit may be iss
by a domestic bank, the long term unsecured déibgraf which is the highest such rating then gibgrthe Rating Agency or Rating
Agencies, as applicable, to a domestic commereiakb

“Liabilities " shall have the meaning set forth_in Section 9.R@reof.
“Licenses” shall have the meaning set forth_in Section £2hereof.

“Lien ” shall mean any mortgage, deed of trust, liendgée hypothecation, assignment, security intecgsiny other encumbrance,
charge or transfer of, on or affecting Borroweg Broperty, any portion thereof or any interesteime including, without limitation, any
conditional sale or other title retention agreemany financing lease having substantially the saommomic effect as any of the foregoing,
the filing of any financing statement, and mechanimaterialmen’s and other similar liens and enlotances.
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“Loan " shall mean the loan made by Lender to Borrowespant to this Agreement.

“Loan Documents” shall mean, collectively, this Agreement, the &lahe Security Instrument, the Assignment of Leates
Environmental Indemnity, the Assignment of Managet#greement, the Cash Management Agreement amdhali documents executed
and/or delivered in connection with the Loan.

“Loan-to-Value Ratio” shall mean the ratio, as of a particular date, hictvthe numerator is equal to the outstandingcipal balance c
the Debt and any other indebtedness secured dgebf direct or indirect interests in the Borroaed the denominator is equal to the
appraised value of the Property as determined patgo an appraisal obtained by Lender at Borrosvexpense and issued by an appraiser
selected by Lender with Borrower’s reasonable agdro

“Lockout Date " shall have the meaning set forth in Sectioni&Beof.

“Major Lease” means any Lease covering 12,500 or more rentaplare feet of the Property including any expanejations. Lender
may, in Lender’s sole discretion, aggregate anyaindeases to Affiliates to determine whether suehses should be treated as a Major
Lease.

“Management Agreement’ shall mean the management agreement enterethyrand between Borrower and the Manager, pursoant t
which the Manager is to provide management and srwices with respect to the Property or, iftbatext requires, the Replacement
Management Agreement.

“Manager " shall mean Cousins Properties Incorporated fahe context requires, a Qualified Manager whm@naging the Property in
accordance with the terms and provisions of thiss&ment.

“Maturity Date ” shall mean September 1, 2017, or such otheralatghich the final payment of principal of the NdEecomes due and
payable as therein or herein provided, whetheuelt stated maturity date, by declaration of acediem, or otherwise.

“Maximum Legal Rate ” shall mean the maximum nonusurious interest gy, that at any time or from time to time niagy
contracted for, taken, reserved, charged or redeivethe indebtedness evidenced by the Note aptbailed for herein or the other Loan
Documents, under the laws of such state or statesevilaws are held by any court of competent jigfigth to govern the interest rate
provisions of the Loan.

“Mezzanine Borrower” shall have the meaning set forth_in Section 1(apBereof.
“Mezzanine Lender” shall have the meaning set forth in Subsectio23@)(ii) hereof.
“Mezzanine Loan” shall have the meaning set forth_in Section 1(aPBereof.
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“Mezzanine Loan Criteria” shall have the meaning set forth in Section 1(a23
“Mezzanine Loan Documents shall have the meaning set forth_in Subsectio23@)(i)hereof.

“Monthly Debt Service Payment Amount’ shall mean a payment of interest only on the tautding principal balance of the Note from
the date hereof up to and including August 31, 28@d a payment of interest only on the first da@otober, 2007 and on the first day of
each calendar month thereafter up to and inclutfiadirst day of September, 2011, and thereafteorstant monthly payment of
$855,279.24 on the first day of October, 2011 amthe first day of each calendar month thereafietto and including the first day of
August, 2017.

“Moody’s ” shall mean Moody’s Investors Service, Inc.

“Net Cash Flow” shall mean, for any period, the amount obtaingdubtracting Operating Expenses and Capital Expumed for such
period from Gross Income from Operations for suefiqal.

“Net Cash Flow Schedulé shall have the meaning set forth_in Section 3.(b)Yhereof.

“Net Operating Income” shall mean, for any period, the amount obtaingdubtracting Operating Expenses for such perioohfGross
Income from Operations for such period.

“Net Proceeds’ shall have the meaning set forth_in Section 6.4¢yeof.
“Net Proceeds Deficiency shall have the meaning set forth in Section 6@{phereof.

“Note” shall mean that certain Promissory Note of evate derewith in the principal amount of One Hundradty-Six Million and
No/100 Dollars ($136,000,000.00) made by Borroweavor of Lender, as the same may be amendedteédsteplaced, extended, renew
supplemented, severed, split or otherwise modffiech time to time.

“OFAC " shall have the meaning set forth_in Section 4 h&reof.

“ Officer’s Certificate " shall mean a certificate delivered to Lender frBorrower which is signed on behalf of Borrowerdy
authorized senior officer of the general parthemanaging member of Borrower, as applicable.

“ Open Date” shall have the meaning set forth_in Section 2hedeof.

“ Operating Expenses’ shall mean, for any period, the total of all ergditures, computed in accordance with GAAP, of what kind
during such period relating to the operation, neiahce and management of the Property that areréticon a regular monthly or other
periodic basis, including without limitation, utiés, ordinary repairs and maintenance, insurditemse fees, property taxes and assessments
advertising expenses, management fees,




payroll and related taxes, computer processinggesatenant improvements and leasing commissigesatonal equipment or other lease
payments as approved by Lender, and other simostiscbut excluding depreciation, Debt Service,i@hRxpenditures, and contributions to
the Reserve Funds and any other reserves requigst the Loan Documents.

“ Other Charges” shall mean all ground rents, maintenance chaiggssitions other than Taxes, and any other clsaigeluding,
without limitation, vault charges and license féasthe use of vaults, chutes and similar areasiiidig the Property, now or hereafter levied
or assessed or imposed against the Property guahyhereof.

“Patriot Act ” shall mean the USA PATRIOT Act of 2001, 107 Puhkev 56 (October 26, 2001) and in other statutesadinorders, rule
and regulations of the United States governmenitandrious executive departments, agencies dimksefrelated to the subject matter of the
Patriot Act, including Executive Order 13224 effeetSeptember 24, 2001.

“ Payment Date” shall mean the first () day of each calendar month during the term olLieen commencing on the first day of the
second month after the month in which the Closiagelccurs (unless the Closing Date is the first) ay of the month, in which case the
first Payment Date shall be the first day of thistfinonth after the month in which the Closing Dadeurs) or, if such day is not a Business
Day, the immediately following Business Day.

“ Permitted Encumbrances” shall mean, collectively (a) the Liens and segunterests created by the Loan Documents, (b).deses,
(c) all Liens, encumbrances and other mattersatisd in the Title Insurance Policy, (d) Liens,nifafor Taxes imposed by any Governme
Authority not yet due or delinquent, and (e) sutiieotitle and survey exceptions as Lender hasoaegror may approve in writing in
Lender’s sole discretion.

“Person” shall mean any individual, corporation, partnépsfoint venture, limited liability company, estatrust, unincorporated
association, any federal, state, county or munigpaernment or any bureau, department or agerengdli and any fiduciary acting in such
capacity on behalf of any of the foregoing.

“ Personal Property” shall have the meaning set forth in the grantitagises of the Security Instrument.

“Physical Conditions Report” shall mean a report prepared by a company sat@fato Lender regarding the physical conditioritaf
Property, satisfactory in form and substance tadeein its sole discretion.

“PML " shall have the meaning set forth_in Sectiont&feof.
“Policies” shall have the meaning specified in Section 6.héyeof.
“ Prepayment Date” shall have the meaning specified in SectioniEeof.

“Prescribed Laws” shall mean, collectively, (a) the Patriot Act) @xecutive Order No. 13224 on Terrorist Financieffective
September 24, 2001, and relating to Blocking Prypemnd Prohibiting Transactions With Persons When@it, Threaten to Commit, or
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Support Terrorism, (c) the International EmergeBcpnomic Power Act, 50 U.S.C. 81701 et. seq. ahdl{ather Legal Requirements
relating to money laundering or terrorism.

“Prime Rate” shall mean the prime rate reported in the MonayeR section ofhe Wall Sreet Journal . In the event thathe Wall Street
Journal should cease or temporarily interrupt publicatitwe, term “Prime Rate” shall mean the daily average prime rate publishexhothe
business newspaper, or business section of a npesspd national standing and general circulatibasen by Lender. In the event that a
prime rate is no longer generally published omsted, regulated or administered by a governmemtgjuasigovernmental body, then Lenc
shall select a comparable interest rate index wisichadily available and verifiable to Borrowet mibeyond Lender’s control.

“Principal " shall mean the Special Purpose Entity corporatio8ingle Member LLC which is the (a) managing rbemof the Borrower
in the event that the Borrower is a limited liayilcompany (other than a Single Member LLC), ordlgeneral partner of the Borrower in the
event that the Borrower is a limited partnership.

“Prohibited Person” shall mean any Person:

(a) a “blocked” person listed in the Annexpotinerwise subject to the provisions of, the ExieeuDrder Nos. 12947, 13099 and 13224 on
Terrorist Financing, effective September 24, 2@G01d all modifications thereto or thereof, and iatato Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threatenaimi@it, or Support Terrorism (theAnnex ");

(b) that is owned or controlled by, or actfogor on behalf of, any Person that is listedh® Annex, or is otherwise subject to the
provisions of, the Annex;

(c) with whom Lender is prohibited from dealiar otherwise engaging in any transaction by amptism or money laundering law,
including the Annex;

(d) who commits, threatens or conspires toradror supports “terrorism” as defined in the Anpex

(e) that is named as a “specially designatgibnal and blocked persooh the most current list published by the U.S. $uea Departmer
Office of Foreign Assets Control at its official lsdte, http://www.treas.gov.ofac/t11sdn.pdf orma eeplacement website or other
replacement official publication of such list oyasther list of terrorists or terrorist organizatgomaintained pursuant to any of the rules and
regulations of the OFAC issued pursuant to thei®aiict or on any other list of terrorists or tetigh organizations maintained pursuant to the
Patriot Act; or

() who is an Affiliate of or Affiliated witha Person listed above.

“Property " shall mean the parcel of real property, the Inwgroents thereon and all personal property owne8dsyower and
encumbered by the Security Instrument, togethdr alitrights pertaining to such property and Immgnments, as more particularly described
in the granting clauses of the Security Instrunzemt referred to therein as tteroperty” .
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“Provided Information ” shall mean any and all financial and other infation provided at any time by, or on behalf of, any
Indemnifying Person with respect to the PropertgyrrBwer, Principal and/or Manager (but specificaicluding any independent, unrelated
third-party reports).

“ Qualified Manager ” shall mean either (a) Manager, (b) Cousins Rethte Corporation or Cousins Properties Servicestfong as
such entity is Controlled by the Traded Entity ori( the reasonable judgment of Lender, a repatabd experienced management
organization (which may be an Affiliate of Borroy@ossessing experience in managing propertiesasimisize, scope, use and value as the

Property, provided that Borrower shall have obtained prior writtemfirmation from the applicable Rating Agenciesttib@nagement of the
Property by such Person will not cause a downgnadbdrawal or qualification of the then currentings of the Securities or any class

thereof.

“Rating Agencies’ shall mean each of S&P, Moody’s and Fitch, or atiyer nationally recognized statistical ratingragewhich has
been approved by Lender.

“Regulation AB” shall mean Regulation AB under the Securities &udl the Exchange Act, as such Regulation may lemded from
time to time.

“Related Loan” shall mean a loan made to an Affiliate of Borravee secured by a Related Property, that is inaudea Securitization
with the Loan.

“Related Parties” shall have the meaning set forth in the defimitaf Special Purpose Entity.
“Related Party” shall have the meaning set forth in the defimitaf Special Purpose Entity.

“ Related Property” shall mean a parcel of real property, togetheéhwnprovements thereon and personal propertyeelttereto, that is
“related”, within the meaning of the definition 8fgnificant Obligor, to the Property.

“REMIC " shall mean a “real estate mortgage investmentlgithwithin the meaning of Section 860D of the @od
“REMIC Trust " shall mean a REMIC that holds the Note.

“Rents” shall mean all rents (including, without limitati, percentage rents), rent equivalents, moneyahpays damages or in lieu of
rent or rent equivalents, royalties (including,heitit limitation, all oil and gas or other minerayalties and bonuses), income, receivables,
receipts, revenues, deposits (including, withauithtion, security, utility and other deposits)caants, cash, issues, profits, charges for
services rendered, and other consideration of wkaterm or nature received by or paid to or far #tcount of or benefit of Borrower (or
Borrower’s agents or employees on its behalf) feorg and all sources arising from or attributabléh®Property, and proceeds, if any, from
business interruption or other loss of income iasge.
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“ Replacement Management Agreemeritshall mean, collectively, (a) either (i) a managmt agreement with a Qualified Manager
substantially in the same form and substance abl#magement Agreement, or (ii) a management agneewith a Qualified Manager, whic
management agreement shall be reasonably accepidtdader in form and substance, providedth respect to this subclause (ii), Lender,
at its option, may require that Borrower obtainfaomation from the applicable Rating Agencies thath management agreement will not
cause a downgrade, withdrawal or qualificationhef then current rating of the Securities or angstaereof; and (b) an assignment of
management agreement and subordination of managéesesrsubstantially in the form then used by Lerfdeof such other form and
substance reasonably acceptable to Lender), extantkdelivered to Lender by Borrower and such ifi@dIManager at Borrower’s
expense.

“Replacement Reserve Fund shall have the meaning set forth in Section 7ifeof.
“Replacements’ shall have the meaning set forth_in Section 7t#deof.

“Required Repair Fund” shall have the meaning set forth_in Section 7tkefeof.
“Required Repairs” shall have the meaning set forth_in Section 7tefeof.

“Reserve Funds shall mean, collectively, the Tax and Insuransew Fund, the Replacement Reserve Fund, the\RolReserve
Fund, the Required Repair Fund, the 2009 RollowwsegRve Fund and any other reserve or escrow fuablshed pursuant to the Loan
Documents.

“ Restoration” shall mean the repair and restoration of the Ptgdter a Casualty or Condemnation as nearly asipl to the conditio
the Property was in immediately prior to such Cliguar Condemnation, with such alterations as maydasonably approved by Lender.

“ Restricted Party ” shall mean, collectively (a) Borrower, any Pripal, and any Affiliated Manager and (b) any shalddg partner,
member, non-member manager, direct or indirect legheneficial owner of Borrower, any PrincipahyaAffiliated Manager or any non-
member manager. Notwithstanding the foregoing, tiReged Party” shall not include the shareholddr€ousins Properties Incorporated.

“Rollover Reserve Fund’ shall have the meaning set forth in Section 7h&deof.
“S&P " shall mean Standard & Poor’s Ratings Group, éstn of the McGraw-Hill Companies.

“ Sale or Pledg€ shall mean a voluntary or involuntary sale, coparece, assignment, transfer, encumbrance or pledgésgal or
beneficial interest, whether direct or indirect.
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“ Securities” shall have the meaning set forth_in Sectiontgfeof.
“ Securities Act” shall have the meaning set forth in Section 9.RAéeof.
“ Securitization ” shall have the meaning set forth_in Sectiont@feof.

“ Security Instrument ” shall mean that certain first priority Deed toc8ee Debt and Security Agreement, dated the datoheexecuted
and delivered by Borrower as security for the Laad encumbering the Property, as the same may beded, restated, replaced,
supplemented or otherwise modified from time toetim

“ Servicer” shall have the meaning set forth in Sectionie6eof.

“ Servicing Agreement’ shall have the meaning set forth_in Sectiontge6eof.

“ Severed Loan Documents shall have the meaning set forth_in Section 8.2@reof.

“ Significant Obligor ” shall have the meaning set forth in Item 1101kRegulation AB under the Securities Act.
“ Single Member LLC " shall have the meaning set forth in clause (Hthefdefinition of “Special Purpose Entity.”

“ Special Purpose Entity” shall mean a corporation, limited partnershigimited liability company which at all times sintee date of its
formation and at all times from and after the deeeof:

(a) has a business purpose that consistysifl€) in the case of the Borrower, acquiringy€ei®ping, owning, holding, selling, leasing,
transferring, exchanging, managing and operatieg”tfoperty, entering into or assuming indebtedsessred by the Property and in
connection therewith, entering into the Securitstinment and the other Loan Documents, refinanttiadProperty in connection with any
permitted repayment of the Loan, and transactingulbusiness that is incident, necessary and agpjai® to accomplish the foregoing; or
(i) in the case of the Principal, acting as a gahpartner of the limited partnership that ownes Broperty or member of the limited liability
company that owns the Property, and engaging ih stteer lawful activities as are incidental to theegoing, including the management of
the Property;

(b) has not and shall not incur any debt, sstor unsecured, direct or contingent (includingranteeing any obligation), other than
(i) obligations secured by the Security Instrumant] (ii) unsecured trade and operational debtifrbiding real estate taxes, tenant
allowances and security deposit refunds) incurred trade creditors in the ordinary course of itsiness of owning and operating the
Property in such amounts as are normal and realgouadler the circumstances, provided that suchidefuit evidenced by a note and is due
no more than sixty (60) days past the date incuairetprovided in any event the outstanding priridigéance of such debt shall not exceed at
any one time three percent (3%) of the outstandbiiations secured by the Security Instrument;
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(c) has not and shall not seek the dissoludowinding up, in whole or in part, of itself dre Borrower;

(d) has not and shall not merge into or cadat¢ with any Person or dissolve, terminate aritigte, in whole or in part, transfer or
otherwise dispose of all or substantially all sfaissets or change its legal structure;

(e) has not and shall not file a voluntaryitiget or otherwise initiate proceedings to haveliter the Borrower adjudicated bankrupt or
insolvent, or consent to the institution of bankoypor insolvency proceedings against itself orBoerower or file a petition seeking or
consenting to reorganization or relief of itselftioe Borrower as debtor under any applicable féaerstate law relating to bankruptcy,
insolvency, or other relief for debtors with resjpcitself or the Borrower; or seek or consenth® appointment of any trustee, receiver,
conservator, assignee, sequestrator, custodiandaitpr (or other similar official) of itself or ¢hBorrower or of all or any substantial part of
the properties and assets of itself or the Borrpawemake any general assignment for the benefiteditors of itself or the Borrower, or
admit in writing the inability of itself or the Boywer to pay its debts generally as they becomeodaeclare or effect a moratorium on its or
the Borrower’s debt or take any action in furtheenf any such action;

(f) does not have any property not owned lhsbpecial Purpose Entity as an entity and, inssdgoermitted by applicable law, no
member shall have any ownership interest in anpgntg of such Special Purpose Entity in its indiiatiname or right, and each member’s
interest in such Special Purpose Entity shall biegwl property for all purposes;

(9) has not and shall not acquire or own aayemial asset other than (i) in the case of thed®wer, the Property and such incidental
personal property as may be necessary for the ipreia the Property or (i) in the case of theripal, its ownership interest in the
Borrower;

(h) has not and shall not fail to preserveiistence as an entity duly organized and vakdigting under the laws of the jurisdiction of its
organization or formation;

(i) has not and shall not amend, modify, teaté or fail to comply with the provisions of itgganizational documents relating to special
purpose entity requirements without the prior writtonsent of the Lender, or fail to observe imsdterial respects all other terms and
provisions contained in its organizational docuragnt

() has not and shall not own any subsidiargpnake any investment in or acquire the obligationsecurities of any other Person without
the consent of the Lender;

(k) has not and shall not commingle its asa@ts the assets of any of its principal(s), a#fiés, or of any other Person or transfer any a
to any such Person other than distributions onwatcof equity interests in such Special PurposéEpermitted by the Security Instrument,
this Agreement or any other Loan Document;

() has not and shall not pay its debts aalilities except solely from its own assets;
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(m) except if such Special Purpose Entity igualified REIT subsidiary” within the meaning 8&ction 856(i)(2) of the Code, has not and
shall not fail to maintain its records, books of@aent and bank accounts separate and apart frase tifdhe members, principals and affilit
of such Special Purpose Entity, the affiliatesmf member of such Special Purpose Entity and amgrd®erson, or fail to prepare and
maintain its own financial statements in accordamitk GAAP and susceptible to audit, or if sucheficial statements are consolidated fail to
cause such consolidated financial statements tbodis that the Property is actually owned by aigpearpose entity whose assets are
available first and foremost to satisfy creditofshe special purpose entity;

(n) has not and shall not enter into any @mitor agreement with any partner, member, prin@paffiliate of such Special Purpose Entity
or any guarantor of all or a portion of the obligas secured by the Security Instrument or any negpgrincipal or affiliate thereof, except
upon terms and conditions that are intrinsically &md substantially similar to those that woulddvailable on an arms-length basis with third
parties other than any member, principal or af@liaf such Special Purpose Entity, as the casebmagny guarantor, or any partner, member,
principal or affiliate thereof;

(o) has not and shall not fail to correct &ngwn misunderstanding regarding the separateitgaritsuch Special Purpose Entity;

(p) has not and shall not hold itself out éorbsponsible or pledge its assets or creditwarisiior the debts of another Person or allow any
Person to hold itself out to be responsible or géeils assets or creditworthiness for the debssioli Special Purpose Entity (except for any
guarantor or indemnitor of the obligations undés thgreement or any other Loan Document);

(q) has not and shall not make any loans wa@acks to any third party, including any partneemmber, principal or affiliate of such Special
Purpose Entity, or any partner, member, principaftliate thereof;

(r) has not and shall not fail to file its owax returns, except to the extent that it is paadito file consolidated tax returns by law, or to
use separate contracts, purchase orders, statjonesjces and checks;

(s) has not and shall not fail either to hitdeélf out to the public as a legal entity sepagatd distinct from any other Person or to conduct
its business solely in its own name (except fovises rendered under a business management seagemment that complies with the
requirements of the Security Instrument and thise&gent) in order not (i) to mislead others aseitientity with which such other party is
transacting business, or (ii) to suggest that Smkcial Purpose Entity is responsible for the debeny third party (including any partner,
member, principal or affiliate of such Special Ragp Entity or any partner, member, principal oiliaté thereof);

(t) has not and shall not fail to allocatelfaand reasonably among such Special Purposeytarti any third party (including, without
limitation, any guarantor or indemnitor of the galtions under any loan document related to ther®@gdnstrument and
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this Agreement) any overhead for employees, shafifem space or other overhead and administratipeleses;

(u) has not and shall not allow any other &ets pay the salaries of such Special PurposéyEntiwn employees or fail to maintain a
sufficient number of employees for its contemplatediness operations if any employees are detedhtiinbe necessary;

(v) has not and shall not fail to maintain quigte capital for the normal obligations reasonétngseeable in a business of its size and
character and in light of its contemplated busirggssrations to the extent there is sufficient d&sl from the Property to do so;

(w) except for tax purposes, has not and stwilhold itself out as a department or divisior{iphny principal, member or affiliate of such
Special Purpose Entity, (ii) any affiliate of armipal, member or affiliate of such Special Purp@aéty, or (iii) any other person or entity or
allow any Person to identify such Special Purpasiityeas a department or division of that Persan; o

(x) has not and shall not conceal assets &oyncreditor, or enter into any transaction wité iitent to hinder, delay or defraud creditor
such Special Purpose Entity or the creditors of@hgr Person.

(y) has not and shall not allow the bankruptiath, dissolution, liquidation, termination djuaication of incompetency of a member or
partner to cause the termination or dissolutiosumh Special Purpose Entity and the business &f Special Purpose Entity shall continue.
Upon any such occurrence, the trustee, receivegutar, administrator, committee, guardian or coreger of such member or partner shall
have all the rights of such member or partnerergurpose of settling or managing its estate @pgmty, subject to satisfying conditions
precedent to the admission of such assignee dsstitate member. The transfer by such trusteejweGexecutor, administrator, committee,
guardian or conservator of such Special PurposigyEnterest shall be subject to all of the restoias hereunder to which such transfer would
have been subject if such transfer had been madadiybankrupt, deceased, dissolved, liquidateaijnated or incompetent member.

(2) if such entity is a limited partnershigsh as its only general partners, Special Purposgds that are corporations, limited partners
or limited liability companies;

(aa) if such entity is a corporation, haseast two (2) Independent Directors, and has natezhor allowed and will not cause or allow the
board of directors of such entity to take any actiequiring the unanimous affirmative vote of onmdired percent (100%) of the members of
its board of directors unless the Independent Borecshall have participated in such vote;

(bb) if such entity is a limited liability cqmany other than a Single Member LLC, has at leastroember that is a Special Purpose Entity
that is a corporation that has at least two InddpehDirectors and that owns at least one-halinef percent (.5%) of the equity of the limited
liability company;
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(cc) if such entity is a limited liability cqmany that does not have at least one member taaBjecial Purpose Entity (&5fhgle Member
LLC ), such entity (i) is organized in the State of Deleaydii) has at least two Independent Managershaschot caused or allowed and \
not cause or allow the board of managers of sutityea take any action requiring the unanimousrafative vote of one hundred percent
(100%) of the managers unless the Independent Masadall have participated in such vote anddtilpast one springing member that will
become the non-managing member of such entity imatedy upon the withdrawal or dissolution of thetleemaining member;

(dd) if such entity is (i) a limited liabilitgompany, has articles of organization, a certifiaz formation and/or an operating agreement, as
applicable, that require the consent of all its hers including its Managing Member (ii) a limitedrmership, has a limited partnership
agreement that requires the consent of its geparater, or (iii) a corporation, has a certificaféncorporation or articles that require the
consent of all its directors, including its Indegent Directors, in each case, to: (A) dissolve,geeliquidate, consolidate; (B) sell all or
substantially all of its assets or the assets®@Bbrrower (as applicable); (C) engage in any othusiness activity, or amend its organizational
documents with respect to the matters set forthisdefinition without the consent of the Lendar(D) file a bankruptcy or insolvency
petition or otherwise institute insolvency procewi with respect to itself or to any other entitynhich it has a direct or indirect legal or
beneficial ownership interest; and

(ee) has observed and will observe in all nteespects, all partnership, corporate or lichii@bility company formalities, as applicable.
“ State” shall mean the State or Commonwealth in whichRhaperty or any part thereof is located.

“ Survey” shall mean a survey of the Property preparedyaunsto the requirements contained in Section Z.ie?eof.

“Tax and Insurance Escrow Fund’ shall have the meaning set forth_in Sectionh®efeof.

“Taxes” shall mean all real estate and personal profgaxys, assessments, water rates or sewer rentgrmwveafter levied or assessed
or imposed against the Property or part thereof.

“Threshold Amount ” shall have the meaning set forth_in Section 8 héreof.

“Title Insurance Policy” shall mean an ALTA mortgagee title insurance @pin a form acceptable to Lender (or, if the Propes
located in a State which does not permit the isseiaf such ALTA policy, such form as shall be peted in such State and acceptable to
Lender) issued with respect to the Property andring the lien of the Security Instrument.

“Traded Entity " shall have the meaning set forth_in Section i@1hereof.

“Transfer ” shall have the meaning set forth_in Section 2ithjhereof.
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“Treasury Rate” shall have the meaning set forth in Sectiont&Beof.

“UCC " or “ Uniform Commercial Code” shall mean the Uniform Commercial Code as indffa the applicable State in which the
Property is located.

“U.S. Obligations” shall mean non-redeemable securities evidenaingkdigation to timely pay principal and/or interésa full and
timely manner that are direct obligations of thateh States of America for the payment of whicHut$faith and credit is pledged.

“Yield Maintenance Premium” shall have the meaning set forth_in Sectiob Bereof.

Section 1.2 Principles of Construction All references to sections and schedules aredtiosis and schedules in or to this Agreement
unless otherwise specified. All uses of the worgttiding” shall mean “including, without limitatidmnless the context shall indicate
otherwise. Unless otherwise specified, the wordsebf,” “herein” and “hereunder” and words of siamilmport when used in this Agreement
shall refer to this Agreement as a whole and naintpparticular provision of this Agreement. Unlefiserwise specified, all meanings
attributed to defined terms herein shall be equatlylicable to both the singular and plural forrhghe terms so defined.

Il. GENERAL TERMS

Section 2.1 Loan Commitment; Disbursement to Borrowr .

2.1.1 Agreement to Lend and Borrow Subject to and upon the terms and conditions stt ferein, Lender hereby agrees to make and
Borrower hereby agrees to accept the Loan on theifgj Date.

2.1.2 Single Disbursement to Borrower Borrower may request and receive only one borrowegunder in respect of the Loan and any
amount borrowed and repaid hereunder in respabedfoan may not be reborrowed.

2.1.3 The Note, Security Instrument and Loan Docungs . The Loan shall be evidenced by the Note and sedoy the Security
Instrument, the Assignment of Leases and the dtban Documents.

2.1.4 Use of ProceedsBorrower shall use the proceeds of the Loanagguire the Property and/or repay and dischamgeeaisting
loans relating to the Property, (b) pay all past-8asic Carrying Costs, if any, with respect toRheperty, (c) make deposits into the Reserve
Funds on the Closing Date in the amounts providadih, (d) pay costs and expenses incurred in atiomewith the closing of the Loan, as
approved by Lender, (e) fund any working capitguieements of the Property and (f) distribute ta&ahce, if any, to Borrower, for
Borrower’s use and distribution.
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Section 2.2 Interest Rate

2.2.1 Interest Rate. Interest on the outstanding principal balancthefLoan shall accrue from the Closing Date todxatuding the
Maturity Date at the Applicable Interest Rate, gsléhe Default Rate shall then be in effect.

2.2.2 Interest Calculation. Interest on the outstanding principal balancthefLoan shall be calculated by multiplying (a) gdutual
number of days elapsed in the period for whichcideulation is being made by (b) a daily rate based three hundred sixty (360) day year
by (c) the outstanding principal balance.

2.2.3 Default Rate. In the event that, and for so long as, any Ewéitefault shall have occurred and be continuihg,dutstanding
principal balance of the Loan and, to the extentitéed by law, all accrued and unpaid interegespect of the Loan and any other amounts
due pursuant to the Loan Documents, shall acciteedist at the Default Rate, calculated from the dath payment was due without regai
any grace or cure periods contained herein.

2.2.4 Usury Savings This Agreement, the Note and the other Loan Danimare subject to the express condition tha &itme shall
Borrower be obligated or required to pay interestiee principal balance of the Loan at a rate wisimhid subject Lender to either civil or
criminal liability as a result of being in excedgtloe Maximum Legal Rate. If, by the terms of tAigreement or the other Loan Documents,
Borrower is at any time required or obligated ty paerest on the principal balance due hereundarate in excess of the Maximum Legal
Rate, the Applicable Interest Rate or the DefaaleRRas the case may be, shall be deemed to bediatelg reduced to the Maximum Legal
Rate and all previous payments in excess of theiulzm Legal Rate shall be deemed to have been pagrirereduction of principal and not
on account of the interest due hereunder. All spaid or agreed to be paid to Lender for the ugbgfarance, or detention of the sums due
under the Loan, shall, to the extent permitted fiyliaable law, be amortized, prorated, allocated], spread throughout the full stated term of
the Loan until payment in full so that the rateaorount of interest on account of the Loan doeerot¢ed the Maximum Legal Rate of inte
from time to time in effect and applicable to theah for so long as the Loan is outstanding.

Section 2.3 Loan Payment

2.3.1 Debt Service PaymentsBorrower shall pay to Lender (a) on the Closirggel an amount equal to interest only on the outiétg
principal balance of the Loan from the Closing Diit®ugh and including the last day of the montiwirich the Closing Date occurs (unless
the Closing Date is the first 1) day of the month, in which case no such intesast payment shall be due), and (b) on each PayDat#
thereafter up to and excluding the Maturity DaterrBwer shall make a payment to Lender in an amequél to the Monthly Debt Service
Payment Amount, which payments shall be applied for accrued and unpaid interest and the baléraey, to principal.

2.3.2 Payments Generally The first interest accrual period hereunder st@mthmence on and include the Closing Date and aritlelas
day of the month in which the
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Closing Date occurs. Each interest accrual pehiedeafter shall commence on the first (1st) dagaawh calendar month during the term of
Loan and shall end on and include the last daydf €alendar month. For purposes of making payntersunder, but not for purposes of
calculating interest accrual periods, if the daydrich such payment is due is not a Business Dy amounts due on such date shall be due
on the immediately following Business Day and wekpect to payments of principal due on the Matubite, interest shall be payable at the
Applicable Interest Rate or the Default Rate, &sdiise may be, through and including the day imatelgi preceding such Maturity Date. All
amounts due pursuant to this Agreement and the btvem Documents shall be payable without setaffinterclaim, defense or any other
deduction whatsoever.

2.3.3 Payment on Maturity Date. Borrower shall pay to Lender on the Maturity D#te outstanding principal balance of the Loan, all
accrued and unpaid interest and all other amouwrgshdreunder and under the Note, the Securityuim&int and the other Loan Documents.

2.3.4 Late Payment Charge If any principal, interest or any other sums dader the Loan Documents is not received by Lendin
five (5) days after the date on which it is duerBwer shall pay to Lender upon demand an amouwrntldq the lesser of five percent (5%) of
such unpaid sum or the maximum amount permitteddpjicable law in order to defray the expense irediby Lender in handling and
processing such delinquent payment and to compeehsader for the loss of the use of such delingpagtnent. Any such amount shall be
secured by the Security Instrument and the othanl@ocuments to the extent permitted by applickvie

2.3.5 Method and Place of PaymentExcept as otherwise specifically provided heralhpayments and prepayments under this
Agreement and the Note shall be made to Lendelatetthan 1:00 P.M., New York City time, on theéadlehen due and shall be made in
lawful money of the United States of America in ieuliately available funds at Lender’s office or #seowise directed by Lender, and any
funds received by Lender after such time shallafbpurposes hereof, be deemed to have been paltenext succeeding Business Day.

Section 2.4 Prepayments

2.4.1 Voluntary Prepayments. Except as otherwise provided herein, Borrowel sttd have the right to prepay the Loan in whalém
part prior to the Maturity Date. On the PaymenteDtairee (3) months prior to the Maturity Date (tH@pen Date”), or on any Business Day
thereafter, Borrower may, at its option and uportyt{30) days prior notice to Lender, prepay thebbin whole, but not in part, without
payment of the Yield Maintenance Premium, provitteat if any such prepayment is not made on a PayDate such prepayment shall
include all interest which would have accrued anltban through the Payment Date next followingdhte of such prepayment.

2.4.2 Mandatory Prepayments On the next occurring Payment Date following dlage on which Lender actually receives any Net
Proceeds, if Lender is not obligated to make suehMoceeds available to Borrower for the Restomatif the Property, Borrower shall
prepay, or authorize Lender to apply Net Procesds grepayment of, the
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outstanding principal balance of the Note in an am@qual to one hundred percent (100%) of sucHxmteeds. Other than following an
Event of Default, no Yield Maintenance Premium khaldue in connection with any prepayment madsymant to this Section 2.4.2Any
partial prepayment under this Section 22h2ll be applied to the last payments of princthsd under the Loan.

2.4.3 Prepayments After Default If following an Event of Default, prepayment of all any part of the Debt is tendered by Borrower or
otherwise recovered by Lender (including througpligption of any Reserve Funds), such tender ayvexy shall be (a) made on the next
occurring Payment Date together with the MonthiyoD®ervice Payment Amount and (b) deemed a volumi@payment by Borrower in
violation of the prohibition against prepaymentfeeth in Section 2.4.And Borrower shall pay, in addition to the Deb},if>such payment is
prior to or on the Lockout Date, an amount equahtogreater of (i) two percent (2%) of the outdtag principal balance of the Loan to be
prepaid or satisfied, and (i) the Yield Maintenariremium that would be required if Borrower hadsan to prepay the Loan pursuant to
Section 25 below, or (y) if such payment is after the LockDate, the Yield Maintenance Premium that woulddwpuired if Borrower had
chosen to prepay the Loan pursuant to Secti@ntizlow.

Section 2.5 Yield Maintenance

The principal balance of the Note may not ppid in whole or in part (except with respecthi® application of casualty or condemnation
proceeds or as set forth in Section 5.3 of the ®gdustrument) prior to September 30, 2011 (tHetkout Date ”). On the scheduled
Payment Date in October, 2011 or at any time tlenegrovided no Event of Default exists, the pippal balance of the Note may be prep
in whole (or in part, provided that if the Loarpiepaid in part, such prepayment shall be in anuatioot less than $5,000,000.00, shall o«
no more than two (2) times during the term of tlrah and shall comply in all respects with REMIC $qufexcept with respect to the
application of casualty or condemnation proceedssaset forth in Section 58 the Security Instrument), on any scheduled payrdate
under this Note upon not less than thirty (30) daysr written notice to Lender (which notice mag tevoked by Borrower, not more than
twice during the term hereof, not later than fift¢&5) days prior to the date specified for prepawtnin such notice so long as Borrower
reimburses Lender for any actual costs and expensesed prior to such revocation as a resultughsnotice [but excluding any breakage
costs]) specifying the scheduled payment date dolwtrepayment is to be made (therépayment Date”) and upon payment of (i) interest
accrued and unpaid on the principal balance ofNihte to and including the Prepayment Date, (iip#ler sums then due under the Note and
the other Loan Documents, and (iii) a prepaymensieration in an amount equal to the greater dfofe percent (1%) of the principal
amount of the Note to be prepaid, or (B) (x) thesgint value as of the Prepayment Date of the rémgaéicheduled payments of principal and
interest on the principal amount of the Note t@bepaid from the Prepayment Date through the Opate [ncluding any balloon payment)
determined by discounting such payments at thedDisicRate (as hereinafter defined), less (y) thewarnof principal being prepaid (the “
Yield Maintenance Premium™). The term “Discount Rate” means the rate which, when compounded monthhgus/alent to the Treasu
Rate (as hereinafter defined), when compounded-aamially. The term Treasury Rate” means the yield calculated by the linear
interpolation of the yields, as reported in Fed&aserve Statistical Release H.15-Selected
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Interest Rates under the heading “U.S. Governmecti8ies/Treasury Constant Maturiti€st the week ending prior to the Prepayment L
of U.S. Treasury constant maturities with matudges (one longer and one shorter) most nearlyoappating the Open Date. (In the event
Release H.15 is no longer published, Lender sk@tsa comparable publication to determine th@Juey Rate.) Lender shall notify
Borrower of the amount and the basis of deterninatif the required prepayment consideration. If sungh notice of prepayment is given,
principal balance of the Note or the applicabletiparthereof and the other sums required undephiagraph shall be due and payable or
Prepayment Date unless Borrower’s notice is revaeesiet forth herein. Lender shall not be obligébeatcept any prepayment of the
principal balance of the Note unless it is acconmgzhby the prepayment consideration due in conoedtierewith.

2.5.1 [Intentionally Omitted].

Section 2.6 Release on Payment in FullLender shall, upon the written request and aet#tpense of Borrower, upon payment in full of
all principal and interest due on the Loan anatder amounts due and payable under the Loan Dausrireaccordance with the terms and
provisions of the Note and this Agreement (othantteimbursement, indemnity or similar obligatidmat survive the repayment of the Loan
for which no claim has been made), release the dfehe Security Instrument.

Section 2.7 Cash ManagemenRents shall be deposited and applied pursuanet€#sh Management Agreement.
IIl. CONDITIONS PRECEDENT

Section 3.1 Conditions Precedent to ClosingThe obligation of Lender to make the Loan hereunsl subject to the fulfilment by
Borrower or waiver by Lender of the following cotidihs precedent no later than the Closing Date:

3.1.1 Representations and Warranties; Compliance Wi Conditions . The representations and warranties of Borrowataioed in this
Agreement and the other Loan Documents shall keand correct in all material respects on and diseo€losing Date with the same effect
as if made on and as of such date, and no Evdbefaiult shall have occurred and be continuing; Badower shall be in compliance in all
material respects with all terms and conditionsaeh in this Agreement and in each other Loan ioent on its part to be observed or
performed.

3.1.2 Loan Agreement and Note Lender shall have received a copy of this Agregraed the Note, in each case, duly executed and
delivered on behalf of Borrower.

3.1.3 Delivery of Loan Documents; Title InsuranceReports; Leases

(a) Security Instrument, Assignment of LeasesLender shall have received from Borrower fully exted and acknowledged
counterparts of the Security Instrument and theéghssent of Leases and evidence that counterpatteeddecurity Instrument and
Assignment of Leases have been delivered to tleectimpany for recording, in the reasonable judgréhender, so as to effectively create
upon such recording valid and enforceable Liensithe
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Property, of the requisite priority, in favor ofhger (or such other trustee as may be require@ésirat under local law), subject only to the
Permitted Encumbrances and such other Liens gseandtted pursuant to the Loan Documents. Lendalt bhve also received from
Borrower fully executed counterparts of the otheah Documents.

(b) Title Insurance . Lender shall have received Title Insurance Poksyed by a title company acceptable to Lender atetidas of the
Closing Date, with reinsurance and direct accessemgents acceptable to Lender. Such Title InsurBiotey shall (i) provide coverage in
amounts satisfactory to Lender, (ii) insure Lenttiet the Security Instrument creates a valid liethe Property encumbered thereby of the
requisite priority, free and clear of all excepsdnom coverage other than Permitted Encumbram@st@andard exceptions and exclusions
from coverage (as modified by the terms of any esglnents), (iii) contain such endorsements anchadfive coverages as Lender may
reasonably request, and (iv) name Lender as thieddsThe Title Insurance Policy shall be assigaablsubsequent holders of the Loan.
Lender also shall have received evidence thatathjums in respect of the Title Insurance Policyehbeen paid.

(c) Survey. Lender shall have received a current Survey foPttuperty, certified to the title company and Lenaled their successors ¢
assigns, in form and content satisfactory to Lemaher prepared by a professional and properly legtand surveyor satisfactory to Lender in
accordance with the Accuracy Standards for ALTA/ACKEand Title Surveys as adopted by ALTA and theiblal Society of Professional
Surveyors in 2005. Each such Survey shall refleetsame legal description contained in the Titkitance Policy and shall include, among
other things, a metes and bounds description ofghleproperty comprising part of the Property oably satisfactory to Lender. The
surveyor’s seal shall be affixed to each Surveythrdsurveyor shall provide a certification for le&urvey in form and substance acceptable
to Lender.

(d) Insurance . Lender shall have received valid certificates stirmnce for the Policies required hereunder, satisfy to Lender in its
sole discretion, and evidence of the payment dhallirance Premiums payable for the existing pgliesiod.

(e) Environmental Reports . Lender shall have received a Phase | environmeegpairt (and, if recommended by the Phase |
environmental report, a Phase Il environmental r o respect of the Property, in each case satisfy in form and substance to Lender.

(f) Zoning . Lender shall have received an ALTA 3.1 zoning esdorent for the Title Insurance Policy.

(g9) Encumbrances. Borrower shall have taken or caused to be takeh aations in such a manner so that Lender hasich aadl
perfected first priority Lien as of the Closing Batith respect to the Security Instrument on thepPrty, subject only to applicable Permitted
Encumbrances and such other Liens as are perrpittstdiant to the Loan Documents, and Lender sha#l heceived satisfactory evidence
thereof.
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3.1.4 Related DocumentsEach additional document not specifically refesghherein, but relating to the transactions coptatad
herein, shall be in form and substance reasonalilyfactory to Lender, and shall have been duly@iiged, executed and delivered by all
parties thereto and Lender shall have receivechpptbved certified copies thereof.

3.1.5 Delivery of Organizational Documents Borrower shall deliver or cause to be deliveeténder copies certified by Borrower of
all organizational documentation related to Borroased/or the formation, structure, existence, gstatiding and/or qualification to do
business, as Lender may request in its sole disaréncluding, without limitation, good standingrtificates, qualifications to do business in
the appropriate jurisdictions, resolutions authagzhe entering into of the Loan and incumbenayifieates as may be requested by Lender.

3.1.6 Opinions of Borrowet's Counsel. Lender shall have received opinions from Borrdgveounsel with respect to non-consolidation
and the due execution, authority, enforceabilityhef Loan Documents and such other matters as temae require, all such opinions in
form, scope and substance reasonably satisfaddrgrider and Lender’s counsel in their sole dismnet

3.1.7 Budgets Borrower shall have delivered, and Lender shaliehapproved, the Annual Budget for the currentdti¥ear.

3.1.8 Basic Carrying Costs Borrower shall have paid all Basic Carrying Castating to the Property which are in arrearsluding
without limitation, (a) accrued but unpaid InsurarRremiums, (b) currently due Taxes (including mngrrears) and (c) currently due Other
Charges, which amounts shall be funded with preseéthe Loan.

3.1.9 Completion of ProceedingsAll organizational and other proceedings taketodse taken in connection with the transactions
contemplated by this Agreement and other Loan Darisand all documents incidental thereto shaditisfactory in form and substance to
Lender, and Lender shall have received all sucimteopart originals or certified copies of such doemts as Lender may reasonably request.

3.1.10 Payments All payments, deposits or escrows required to bdema established by Borrower under this AgreentbetNote and
the other Loan Documents on or before the ClosiatgBhall have been paid.

3.1.11 Tenant EstoppelsLender shall have received an executed tenantsittgiter, which shall be in form and substanesoaably
satisfactory to Lender, from (i) tenants [includihgse described in (a) and (b) below] paying baséin an aggregate amount equal to or
exceeding eightyive percent (85%) of the Gross Income from Operatifrom the Property, and (ii) (a) each tenanttified by Lender as ¢
“anchor tenantdf the Property, and (b) each tenant paying baseénmean amount equal to or exceeding five perg¥t) of the Gross Incon
from Operations from the Property occupied by seciant.

3.1.12 Transaction Costs Borrower shall have paid or reimbursed Lender fotitee insurance premiums, recording and filirep$, costs
of environmental reports, Physical
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Conditions Reports, appraisals and other repdresfees and costs of Lender’s counsel and all aktel party out-of-pocket expenses
incurred in connection with the origination of thean.

3.1.13 Material Adverse Change There shall have been no material adverse chanfe iinancial condition or business condition of
Borrower or the Property since the date of the mexsnt financial statements delivered to Lendbke iicome and expenses of the Property,
the occupancy thereof, and all other featuresetitinsaction shall be as represented to Lendboutimaterial adverse change. Neither
Borrower nor any of its constituent Persons shallie subject of any bankruptcy, reorganizationinsolvency proceeding.

3.1.14 Leases and Rent RollLender shall have received copies of all Leaséscartified copies of any Leases as requestecebyér.
Lender shall have received a current certified reliof the Property, reasonably satisfactoryami and substance to Lender.

3.1.15 Subordination and Attornment. [Intentionally Omitted.]

3.1.16 Tax Lot. Lender shall have received evidence that the Ptppenstitutes one (1) or more separate tax lotschvevidence shall
be reasonably satisfactory in form and substantenaler.

3.1.17 Physical Condition Reports Lender shall have received Physical Condition Rispwith respect to the Property, which reports
shall be reasonably satisfactory in form and sulzstdo Lender.

3.1.18 Management AgreementLender shall have received a copy of the Managemgrdaement which shall be satisfactory in form
and substance to Lender.

3.1.19 Appraisal. Lender shall have received an appraisal of thed?tgpwhich shall be satisfactory in form and sahse to Lender.

3.1.20 Financial StatementslLender shall have received statements of income nggpect to the Property for the three most refeictl
Years, each in form and substance satisfactoretmér.

3.1.21 Further Documents Lender or its counsel shall have received subbraind further approvals, opinions, documents and
information as Lender or its counsel may have nealsly requested including the Loan Documents imfand substance reasonably
satisfactory to Lender and its counsel.

IV. REPRESENTATIONS AND WARRANTIES

Section 4.1 Borrower RepresentationsBorrower represents and warrants as of the datohand as of the Closing Date that:

4.1.1 Organization. Borrower has been duly organized and is validlgtixg and in good standing in the jurisdiction ihigh it is
organized with requisite power and authority to dtgrproperties and to transact the businessesichvit is now engaged. Borrower is duly
qualified to do business and is in good standinggich jurisdiction where it is
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required to be so qualified in connection withgteperties, businesses and operations. Borrowesegess all rights, licenses, permits and
authorizations, governmental or otherwise, necgdsaentitle it to own its properties and to tractshe businesses in which it is now enga
and the sole business of Borrower is the ownershgmagement and operation of the Property. The shipeinterests of Borrower are as set
forth on the organizational chart attached herstS8chedule 111

4.1.2 Proceedings Borrower has taken all necessary action to autadhie execution, delivery and performance of thiseement and tl
other Loan Documents. This Agreement and such datb@n Documents have been duly executed and detivay or on behalf of Borrower
and constitute legal, valid and binding obligatiefi®orrower enforceable against Borrower in acao® with their respective terms, subject
only to applicable bankruptcy, insolvency and samiaws affecting rights of creditors generallydaubject, as to enforceability, to general
principles of equity (regardless of whether enfareat is sought in a proceeding in equity or at law)

4.1.3 No Conflicts. The execution, delivery and performance of thigeement and the other Loan Documents by Borrovilenot
conflict with or result in a breach of any of tleerhs or provisions of, or constitute a default underesult in the creation or imposition of
lien, charge or encumbrance (other than pursuahiethoan Documents) upon any of the property setsof Borrower pursuant to the terms
of any indenture, mortgage, deed of trust, loaeagent, partnership agreement, management agreenumher agreement or instrument to
which Borrower is a party or by which any of Bormm property or assets is subject, nor will suctioa result in any violation of the
provisions of any statute or any order, rule outatjon of any Governmental Authority having juiiitiibn over Borrower or any of
Borrower’s properties or assets, and any conspptpaal, authorization, order, registration or dficdtion of or with any such Governmental
Authority required for the execution, delivery gmerformance by Borrower of this Agreement or arheot_oan Documents has been
obtained and is in full force and effect.

4.1.4 Litigation . There are no actions, suits or proceedings at ftaiw equity by or before any Governmental Authootyother agency
now pending or threatened against or affecting @eer, Principal, or the Property, which actionstssar proceedings, if determined against
Borrower, Principal, or the Property, might matyiadversely affect the condition (financial ohetwise) or business of Borrower, Princi
or the condition or ownership of the Property.

4.1.5 Agreements Except for the Permitted Encumbrances, Borroweiot a party to any agreement or instrument ojestulo any
restriction which might materially and adverselfeaf Borrower or the Property, or Borrower’s busisieproperties or assets, operations or
condition, financial or otherwise. Borrower is motdefault in any material respect in the perforogrobservance or fulfillment of any of the
obligations, covenants or conditions containedniyn agreement or instrument to which it is a partpywhich Borrower or the Property is
bound. Borrower has no material financial obligatimder any indenture, mortgage, deed of trush, émgeement or other agreement or
instrument to which Borrower is a party or by whibrrower or the Property is otherwise bound, othan (a) obligations incurred in the
ordinary course of the operation of the Propertpersnitted pursuant to clause (t) of the
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definition of “Special Purpose Entity” set forth $ection 1.hereof and (b) obligations under the Loan Documents

4.1.6 Title. Borrower has good, marketable and insurable feelsititle to the real property comprising partloé tProperty (except for
the portion of the real property that is subjedit® Ground Lease, in which Borrower has good, etaide and insurable leasehold title) and
good title to the balance of the Property, free eledr of all Liens whatsoever except the Permiiedumbrances, such other Liens as are
permitted pursuant to the Loan Documents and thad ¢reated by the Loan Documents. The Permittedr&brances in the aggregate do
materially and adversely affect the value, operatipuse of the Property (as currently used) ord@®eer’s ability to repay the Loan. The
Security Instrument, when properly recorded indhpropriate records, together with any Uniform Cartral Code financing statements
required to be filed in connection therewith, wilbate (a) a valid, perfected first priority lien the Property, subject only to Permitted
Encumbrances and the Liens created by the Loanects and (b) perfected security interests in andnd perfected collateral assignments
of, all personalty (including the Leases), all atardance with the terms thereof, in each caseestbply to any applicable Permitted
Encumbrances, such other Liens as are permittesipot to the Loan Documents and the Liens createldebl oan Documents. There are no
claims for payment for work, labor or materialseating the Property which are or may become a pi@r to, or of equal priority with, the
Liens created by the Loan Documents.

4.1.7 Solvency Borrower has (a) not entered into the transaaiioexecuted the Note, this Agreement or any dtbhean Documents with
the actual intent to hinder, delay or defraud amgitor and (b) received reasonably equivalenteséuexchange for its obligations under s
Loan Documents. The fair saleable value of Borrésvassets exceeds and will, immediately followihg making of the Loan, exceed
Borrower’s total liabilities, including, withoutrfiitation, subordinated, unliquidated, disputed emctingent liabilities. The fair saleable value
of Borrower’s assets is and will, immediately folimg the making of the Loan, be greater than Boedsvprobable liabilities, including the
maximum amount of its contingent liabilities ondtsbts as such debts become absolute and matwedwRr’s assets do not and,
immediately following the making of the Loan wilb) constitute unreasonably small capital to cautyits business as conducted or as
proposed to be conducted. Borrower does not intenahd does not believe that it will, incur debtidiabilities (including contingent
liabilities and other commitments) beyond its d@pitd pay such debt and liabilities as they maftaking into account the timing and amou
of cash to be received by Borrower and the amaworite payable on or in respect of obligations ofrBeer). No petition in bankruptcy has
been filed against Borrower or any constituent ®grand neither Borrower nor any constituent Pehsmever made an assignment for the
benefit of creditors or taken advantage of anyliresmy act for the benefit of debtors. Neither Baver nor any of its constituent Persons are
contemplating either the filing of a petition byuihder any state or federal bankruptcy or insolydaws or the liquidation of all or a major
portion of Borrower’s assets or properties, andr®weer has no knowledge of any Person contemplatiediling of any such petition against
it or such constituent Persons.

4.1.8 Full and Accurate Disclosure No statement of fact made by Borrower in thiséeggnent or in any of the other Loan Documents
contains any untrue statement of a material fachuits to state any material fact necessary to nsekements
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contained herein or therein not misleading. Themoi material fact presently known to Borrower whias not been disclosed to Lender
which adversely affects, nor as far as Borrowerfoaesee, might adversely affect the Property ertihsiness, operations or condition
(financial or otherwise) of Borrower.

4.1.9 No Plan AssetsBorrower is not an “employee benefit plan,” as dedi in Section 3(3) of ERISA, subject to Title IERISA, and
none of the assets of Borrower constitutes orauifistitute “plan assets” of one or more such plaitisin the meaning of 29 C.F.R. Section
2510.3-101. In addition, (a) Borrower is not a “gavmental plan” within the meaning of Section 3(8RERISA and (b) transactions by or
with Borrower are not subject to any state stategilating investments of, or fiduciary obligatiomgh respect to, governmental plans sim
to the provisions of Section 406 of ERISA or Setd®75 of the Code currently in effect, which plohor otherwise restrict the transactions
contemplated by this Loan Agreement.

4.1.10 Compliance Borrower and the Property (including the use thBreomply in all material respects with all applida Legal
Requirements, including, without limitation, buitdj and zoning ordinances and codes and Prescriéngd. IBorrower is not in default or
violation of any order, writ, injunction, decreedemand of any Governmental Authority. There hasoeen committed by Borrower or any
other Person in occupancy of or involved with tperation or use of the Property any act or omisaffording the federal government or any
other Governmental Authority the right of forfeituas against the Property or any part thereof ynamies paid in performance of
Borrower’s obligations under any of the Loan Docutse

4.1.11 Financial Information . All financial data, including, without limitatigrihe statements of cash flow and income and dpgrat
expense, that have been delivered to Lender inesgtium with the Loan (i) are true, complete andedrin all material respects, (ii)
accurately represent the financial condition of Brmerower and the Property, as applicable, asefiite of such reports, and (iii) to the extent
prepared or audited by an independent certifiedipalscounting firm, have been prepared in accordamith GAAP throughout the periods
covered, except as disclosed therein. Except fonBted Encumbrances, Borrower does not have angiragent liabilities, liabilities for
taxes, unusual forward or long-term commitmentsroralized or anticipated losses from any unfaderabmmitments that are known to
Borrower and reasonably likely to have a materiatlyerse effect on the Property or the operatierethf as an office building, except as
referred to or reflected in said financial statetae8ince the date of such financial statemengsethas been no material adverse change
financial condition, operation or business of Bareo from that set forth in said financial statensent

4.1.12 Condemnation No Condemnation or other similar proceeding rfeentcommenced or, to Borrower’s best knowledge, is
threatened or contemplated with respect to alhgrgortion of the Property or for the relocationroddways providing access to the Property.

4.1.13 Federal Reserve RegulationdNo part of the proceeds of the Loan will be usedtie purpose of purchasing or acquiring any
“margin stock” within the meaning
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of Regulation U of the Board of Governors of theéml Reserve System or for any other purpose wihalkld be inconsistent with such
Regulation U or any other Regulations of such Badr@overnors, or for any purposes prohibited bgdleRequirements or by the terms and
conditions of this Agreement or the other Loan Dueuts.

4.1.14 Utilities and Public AccessThe Property has rights of access to public veagsis served by water, sewer, sanitary sewer and
storm drain facilities adequate to service the Briypfor its intended uses. All public utilitieseessary or convenient to the full use and
enjoyment of the Property are located either inpthiglic right-of-way abutting the Property (whicteaonnected so as to serve the Property
without passing over other property) or in recordadements serving the Property and such easeatersst forth in and insured by the Title
Insurance Policy. All roads necessary for the dsheProperty for its current purpose have beenpteted and dedicated to public use and
have been accepted by all Governmental Authorities.

4.1.15 Not a Foreign PersonBorrower is not a “foreign person” within the meagpiof §1445(f)(3) of the Code.

4.1.16_Separate Lots The Property is comprised of one (1) or more paregiich constitute a separate tax lot or lots ayesdot
constitute a portion of any other tax lot not at péithe Property.

4.1.17_AssessmentsExcept for assessments for the Downtown Improverbgsitict, there are no pending or known propogeetil or
other assessments for public improvements or oikeraffecting the Property, nor are there any aoptated improvements to the Property
that may result in such special or other assessment

4.1.18 Enforceability. The Loan Documents are not subject to any righeséission, set-off, counterclaim or defense byr@wer,
including the defense of usury, nor would the ofiensof any of the terms of the Loan Documentgherexercise of any right thereunder,
render the Loan Documents unenforceable (subjgmtitgiples of equity and bankruptcy, insolvency ather laws generally affecting
creditors’ rights and the enforcement of debtoldigations), and Borrower and Principal have neeaed any right of rescission, set-off,
counterclaim or defense with respect thereto.

4.1.19 No Prior Assignment There are no prior assignments of the Leases opariion of the Rents due and payable or to becduee
and payable which are presently outstanding.

4.1.20 Insurance Borrower has obtained and has delivered to Lenelified copies of all Policies reflecting the imgaoce coverages,
amounts and other requirements set forth in thiseAgent. No claims have been made under any suidieBpand no Person, including
Borrower, has done, by act or omission, anythinicivivould impair the coverage of any such Policies.

4.1.21 Use of Property The Property is used exclusively as an office ogdand other appurtenant and related uses.
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4.1.22 Certificate of Occupancy; LicensesAll certifications, permits, licenses and approyatsluding without limitation, certificates of
completion and occupancy permits required for &gal use, occupancy and operation of the Propsranaffice building (collectively, the “
Licenses”), have been obtained and are in full force aridaéf Borrower shall keep and maintain all Licensesessary for the operation of
the Property as an office building. The use beirglenof the Property is in conformity with the déctite of occupancy issued for the
Property.

4.1.23 Flood Zone None of the Improvements on the Property are lacst@n area as identified by the Federal Emergdfayagement
Agency as an area having special flood hazardé sw,located, the flood insurance required purst@aiSection 6.1(a)(ils in full force and
effect with respect to the Property.

4.1.24 Physical Condition Except as may be set forth in the Physical Conatieeport, the Property, including, without limibat, all
buildings, improvements, parking facilities, siddikga storm drainage systems, roofs, plumbing syste#ivAC systems, fire protection
systems, electrical systems, equipment, elevatatsrior sidings and doors, landscaping, irrigaggstems and all structural components, are
in good condition, order and repair in all materegdpects; there exists no structural or other niahigefects or damages in the Property,
whether latent or otherwise, and Borrower has ectived notice from any insurance company or bapndompany of any defects or
inadequacies in the Property, or any part theregbich would adversely affect the insurability oétsame or cause the imposition of
extraordinary premiums or charges thereon or oftanination or threatened termination of any pob€insurance or bond.

4.1.25 Boundaries All of the improvements which were included in detening the appraised value of the Property lie lyhwithin the
boundaries and building restriction lines of thegarty, and no improvements on adjoining propegimsoach upon the Property, and no
easements or other encumbrances upon the Propertyaeh upon any of the improvements, so as tatdtie value or marketability of the
Property except those which are insured againgtdyitle Insurance Policy.

4.1.26_LeasesThe Property is not subject to any Leases other tiva Leases described_in Schedwdé&dched hereto and made a part
hereof. Borrower is the owner and lessor of lardifointerest in the Leases. No Person has any ge@geinterest in the Property or right to
occupy the same except under and pursuant to dvesfums of the Leases. The current Leases andlifofce and effect and there are no
defaults thereunder by either party and there areonditions that, with the passage of time ordiveng of notice, or both, would constitute
defaults thereunder. No Rent has been paid moredha (1) month in advance of its due date. Allkvorbe performed by Borrower under
each Lease has been performed as required aneééasbcepted by the applicable tenant, any payfesgsrent, partial rent, rebate of rent
or other payments, credits, allowances, concessioabatements required to be given by Borrowamntptenant have already been received
by such tenant and all leasing commissions anchtémgrovement obligations under the Leases haea hdly satisfied. There has been no
prior sale, transfer or assignment, hypothecatiguledge of any Lease or of the Rents receivecethavhich is still in effect. Except as may
be disclosed on Schedule | hereto, no tenant lmte8chedule has assigned its Lease or sublet all or any podidhe
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premises demised thereby, no such tenant holttsaged premises under assignment or subleasepesratityone except such tenant and its
employees occupy such leased premises. Excepseesid on Schedule ho tenant allowances are owed to any tenant arsgourity

deposit is subject to return to any tenant. Nortenader any Lease has a right or option pursuastith Lease or otherwise to purchase all or
any part of the leased premises or the buildingtith the leased premises are a part. No tenarriany Lease has any right or option for
additional space in the Improvements. The reprasiens contained in this Section 4.1st6ll not apply to any sublease, sub-sublease or
similar agreement.

4.1.27 Survey. The Survey for the Property delivered to Lendezdnnection with this Agreement has been preparedéordance with
the provisions of Section 3.1.3(eg¢reof, and does not fail to reflect any materiatter affecting the Property or the title thereto.

4.1.28 Principal Place of Business; State of Orgazdtion . Borrower’s principal place of business as of theedeereof is the address set
forth in the introductory paragraph of this Agre@ndhe Borrower is organized under the laws ofStete of Georgia.

4.1.29 Filing and Recording TaxesAll transfer taxes, deed stamps, intangible taxestlter amounts in the nature of transfer taxes
required to be paid by any Person under applidadiml Requirements currently in effect in connettigth the transfer of the Property to
Borrower have been paid. All mortgage, mortgagending, stamp, intangible or other similar tax regd to be paid by any Person under
applicable Legal Requirements currently in effect@nnection with the execution, delivery, recoiaatfiling, registration, perfection or
enforcement of any of the Loan Documents, inclugdimighout limitation, the Security Instrument, haween paid, and, under current Legal
Requirements, the Security Instrument is enforeeabhccordance with its terms by Lender (or arbssquent holder thereof), subject to
principles of equity and bankruptcy, insolvency atiger laws generally applicable to creditors’ tigand the enforcement of debtors’
obligations.

4.1.30 Special Purpose Entity/Separateness

(a) Until the Debt has been paid in full, Bower hereby represents, warrants and covenant§)tigtrrower is, shall be and shall continue
to be a Special Purpose Entity, and (ii) any Ppakis, shall be and shall continue to be a Sp&uigbose Entity.

(b) The representations, warranties and covsrset forth in Section 4.1.30@&)all survive for so long as any amount remainsapkeyto
Lender under this Agreement or any other Loan Dantm

(c) All of the assumptions made in the InsalyeOpinion, including, but not limited to, any éxits attached thereto, are true and correct
in all material respects and any assumptions madey subsequent non-consolidation opinion requdzk delivered in connection with the
Loan Documents (anAdditional Insolvency Opinion "), including, but not limited to, any exhibits athed thereto, will have been and shall
be true and correct in all material respects. Beerhas complied and will comply with, and Prindipas complied and Borrower will cause
Principal to comply with, all of the assumptionsdeawvith respect to Borrower and Principal in theolmency Opinion. Borrower will have
complied and will
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comply with all of the assumptions made with respe®orrower and Principal in any Additional Ingehcy Opinion. Each entity other than
Borrower and Principal with respect to which aruasgtion shall be made in any Additional Insolve@yyinion will have complied and will
comply with all of the assumptions made with respedt in any Additional Insolvency Opinion.

4.1.31 Management AgreementThe Management Agreement is in full force and eféeal there is no default thereunder by any party
thereto and no event has occurred that, with tssgzge of time and/or the giving of notice wouldstdate a default thereunder.

4.1.32 lllegal Activity . No portion of the Property has been or will be hased by Borrower with proceeds of any illegaligti

4.1.33 No Change in Facts or Circumstances; Disclo® . All information submitted by Borrower to Lender aimdall financial
statements, rent rolls, reports, certificates ahérodocuments submitted in connection with therLoain satisfaction of the terms thereof
all statements of fact made by Borrower in thiségment or in any other Loan Document, are accutataplete and correct in all material
respects. There has been no material adverse chraagg condition, fact, circumstance or event thatild make any such information
inaccurate, incomplete or otherwise misleadingniy material respect or that otherwise materiallgt adversely affects or might materially
and adversely affect the use, operation or valubeProperty or the business operations or ttenéial condition of Borrower. Borrower has
disclosed to Lender all material facts and hadaitetd to disclose any material fact that couldssany Provided Information or
representation or warranty made herein to be naditernisleading.

4.1.34 Investment Company Act Borrower is not (a) an “investment company” or anpany “controlled” by an “investment company,”
within the meaning of the Investment Company Act®40, as amended; (b) a “holding company” or dsadiary company” of a “holding
company” or an “affiliate” of either a “holding cqrany” or a “subsidiary company” within the meanwfghe Public Utility Holding
Company Act of 1935, as amended; or (c) subjeahtoother federal or state law or regulation whiahports to restrict or regulate its ability
to borrow money.

4.1.35 Embargoed PersonAt all times throughout the term of the Loan liring after giving effect to any Transfers pereitpursuant
to the Loan Documents, (a) none of the funds oerofissets of Borrower and Principal constitute eriypof, or are beneficially owned,
directly or indirectly, by any person, entity ongonment subject to trade restrictions under Wa®, including, but not limited to, the
International Emergency Economic Powers Act, 50.0.88 1701 eseq., The Trading with the Enemy Act, 50 U.S.C. Apgetseqg., and
any Executive Orders or regulations promulgatedetiveder with the result that the investment in Bewer or Principal, as applicable
(whether directly or indirectly), is prohibited bgw or the Loan made by the Lender is in violatidaw (* Embargoed Person’); (b) no
Embargoed Person has any interest of any naturtsednger in Borrower, or Principal, as applicabléhwhe result that the investment in
Borrower or Principal, as applicable (whether diseor indirectly), is prohibited by law or the Loas in violation of law; and (c) none of the
funds of Borrower, or Principal, as applicable, &néeen derived from any unlawful activity
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with the result that the investment in BorrowePgincipal, as applicable (whether directly or iedity), is prohibited by law or the Loan is in
violation of law.

4.1.36_Taxpayer ldentification Number. Borrower does not have a separate taxpayer fa=itbn number as it is a pass-through entity
for tax purposes. The United States taxpayer ifleation number of Cousins Properties Incorporatkd,ultimate owner of Borrower, is 58-
0869052.

4.1.37_OFAC. Borrower, Principal and each and every Persoilidttd with Borrower and/or Principal are (i) inlf compliance with all
applicable orders, rules, regulations and recomauimas of The Office of Foreign Assets Controllod 1J.S. Department of the Treasury;
(i) not a Prohibited Person; (iii) in full comphiae with the requirements of the Patriot Act ala#iler requirements contained in the rules
and regulations of the Office of Foreign Assets @anDepartment of the Treasury QFAC "); (iv) operated under policies, procedures and
practices, if any, that are in compliance with Bragriot Act and available to Lender for Lender’gieg/ and inspection during normal business
hours and upon reasonable prior notice; (v) noegeipt of any notice from the Secretary of Statthe Attorney General of the United States
or any other department, agency or office of thiddhStates claiming a violation or possible vimatof the Patriot Act; (vi) not a person
who has been determined by competent authoritg teubject to any of the prohibitions containechim Patriot Act; and (vii) not owned or
controlled by or now acting and or will in the fatuact for or on behalf of any person who has lietermined to be subject to the
prohibitions contained in the Patriot Act. Borroveewvenants and agrees that in the event Borroveeives any notice that Borrower or
Principal become listed on the Annex or any ottlegtmpromulgated under the Patriot Act or is inditarraigned, or custodially detained on
charges involving money laundering or predicatmes to money laundering, Borrower shall immediateliify Lender. It shall be an Event
of Default hereunder if Borrower or Principal beasisted on any list promulgated under the Pag&ator is indicted, arraigned or
custodially detained on charges involving moneytiring or predicate crimes to money laundering.

4.1.38 Cash Management AccountsAt all times while the Loan is outstanding, Bamer shall establish and maintain accounts required
pursuant to the Cash Management Agreement intohARénts and other revenue from the Property aresiteol.

Section 4.2 Survival of RepresentationsBorrower agrees that all of the representationsveandanties of Borrower set forth in
Section 4.Jand elsewhere in this Agreement and in the othan@ocuments shall survive for so long as any am@mains owing to
Lender under this Agreement or any of the othemLbacuments by Borrower. All representations, watiess, covenants and agreements
made in this Agreement or in the other Loan Docusbyg Borrower shall be deemed to have been refpeth by Lender notwithstanding a
investigation heretofore or hereafter made by Lend®@n its behalf.

V. BORROWER COVENANTS

Section 5.1 Affirmative Covenants From the date hereof and until payment and perfooman full of all obligations of Borrower under
the Loan Documents or the earlier release of tka bif the Security Instrument (and all relatedgations) in accordance with the
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terms of this Agreement and the other Loan Docusyd@drrower hereby covenants and agrees with Lethadr

5.1.1 Existence; Compliance with Legal RequirementsBorrower shall do or cause to be done all thingseasary to preserve, renew
and keep in full force and effect its existencghts, licenses, permits and franchises and comjlyall Legal Requirements applicable to
Borrower and the Property, including, without liatibn, Prescribed Laws. There shall never be cotachlty Borrower and Borrower shall
not permit any other Person in occupancy of or lvew with the operation or use of the Propertyammit any act or omission affording the
federal government or any state or local governrttentight of forfeiture against the Property oy aart thereof or any monies paid in
performance of Borrower’s obligations under anyhaf Loan Documents. Borrower hereby covenants grekea not to commit, permit or
suffer to exist any act or omission affording sugit of forfeiture. Borrower shall at all times m&ain, preserve and protect all franchises
trade names and preserve all the remainder ofasepty used or useful in the conduct of its busénend shall keep the Property in good
working order and repair, and from time to time matr cause to be made, all reasonably necesgaiygerenewals, replacements,
betterments and improvements thereto, all as mulsegrovided in the Security Instrument. Borrovetiall keep the Property insured at all
times by financially sound and reputable insurersuch extent and against such risks, and mailiédditity and such other insurance, as is
more fully provided in this Agreement. After priootice to Lender, Borrower, at its own expense, g@yest by appropriate legal proceec
promptly initiated and conducted in good faith avith due diligence, the validity of any Legal Regument, the applicability of any Legal
Requirement to Borrower or the Property or anygalteviolation of any Legal Requirement, providedl i) no Event of Default has occur
and remains uncured; (ii) Borrower is permitteditoso under the provisions of any mortgage, desgtare debt or deed of trust superior in
lien to the Security Instrument; (iii) such procirdshall be permitted under and be conducted éor@ance with the provisions of any
instrument to which Borrower is subject and shatl constitute a default thereunder and such praegehall be conducted in accordance
with all applicable statutes, laws and ordinan¢e3¥;neither the Property nor any part thereofraeiest therein will be in danger of being s
forfeited, terminated, cancelled or lost; (v) Bavey shall promptly upon final determination thereofmply with any such Legal Requirement
determined to be valid or applicable or cure amjation of any Legal Requirement; (vi) such proéegdhall suspend the enforcement of the
contested Legal Requirement against Borrower amdPtbhperty; and (vii) Borrower shall furnish suetgrity as may be required in the
proceeding, or as may reasonably be requestedrgelr¢o insure compliance with such Legal Requirgrtegether with all interest and
penalties payable in connection therewith. Lenday apply any such security, as necessary to causpliance with such Legal Requirem
at any time when, in the reasonable judgment ofleerthe validity, applicability or violation of eh Legal Requirement is finally established
or the Property (or any part thereof or interestéin) shall be in danger of being sold, forfeitetiinated, cancelled or lost.

5.1.2 Taxes and Other ChargesBorrower shall pay all Taxes and Other Charges oohereafter levied or assessed or imposed against
the Property or any part thereof as the same bedomand payable; providethowever, Borrowers obligation to directly pay Taxes shall
suspended for so long as Borrower complies withtehms and provisions of Section hereof. Borrower will deliver to Lender receipts fo
payment or other evidence
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satisfactory to Lender that the Taxes and Othergisahave been so paid or are not then delinquelater than ten (10) days prior to the «
on which the Taxes and/or Other Charges would watiserbe delinquent if not paid. Borrower shall ismto Lender receipts for the payment
of the Taxes and the Other Charges prior to the et same shall become delinquent providesivever, Borrower is not required to furnish
such receipts for payment of Taxes in the eventsheh Taxes have been paid by Lender pursuargdiiof 7.2hereof. Borrower shall not
suffer and shall promptly cause to be paid andhdigged any Lien or charge whatsoever which mayrlieecome a Lien or charge against the
Property, and shall promptly pay for all utilityrgiees provided to the Property. After prior nottoeLender, Borrower, at its own expense,
may contest by appropriate legal proceeding, promptiated and conducted in good faith and witredliligence, the amount or validity or
application in whole or in part of any Taxes or @tharges, provided that (a) no Event of Defaadt dbccurred and remains uncured; (b)
Borrower is permitted to do so under the provisiohany deed to secure debt, mortgage or deedisif $uperior in lien to the Security
Instrument; (c) such proceeding shall be permitteder and be conducted in accordance with the gioms of any other instrument to which
Borrower is subject and shall not constitute a akefthereunder and such proceeding shall be corduntaccordance with all applicable
statutes, laws and ordinances; (d) neither thedPtppor any part thereof or interest therein Wwélin danger of being sold, forfeited,
terminated, cancelled or lost; (e) Borrower shedinpptly upon final determination thereof pay thecaimt of any such Taxes or Other
Charges, together with all costs, interest and lgesavhich may be payable in connection therew(thsuch proceeding shall suspend the
collection of such contested Taxes or Other Chafirges the Property; and (g) Borrower shall furnglth security as may be required in the
proceeding, or as may be reasonably requested figelr eto insure the payment of any such Taxes beiGEharges, together with all interest
and penalties thereon. Lender may pay over any cal deposit or part thereof held by Lender tccthienant entitled thereto at any time
when, in the judgment of Lender, the entitlemerguth claimant is established or the Property éot thereof or interest therein) shall be in
danger of being sold, forfeited, terminated, cadedebr lost or there shall be any danger of thaldkthe Security Instrument being primed
any related Lien.

5.1.3 Litigation . Borrower shall give prompt written notice to Lenaé¢mlany litigation or governmental proceedings pegadr threatened
against Borrower and Principal which might matéyiadversely affect Borrower’s or Principaltondition (financial or otherwise) or busin
or the Property.

5.1.4 Access to Property Borrower shall permit agents, representatives ampl@yees of Lender to inspect the Property or aary p
thereof at reasonable hours upon reasonable adwatice, subject in each instance to the rightheftenants under the Leases.

5.1.5 Notice of Default Borrower shall promptly advise Lender of any mategidverse change in Borrower’s or Principal’s dtod,
financial or otherwise, or of the occurrence of &wgfault or Event of Default of which Borrower Hasowledge.

5.1.6 Cooperate in Legal ProceedingBorrower shall cooperate fully with Lender with pest to any proceedings before any court,
board or other Governmental Authority which mayany way affect the rights of Lender hereunder grraghts obtained by Lender
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under any of the other Loan Documents and, in cctioretherewith, permit Lender, at its electionptrticipate in any such proceedings.

5.1.7 Perform Loan Documents Borrower shall observe, perform and satisfy alltdrens, provisions, covenants and conditions al, an
shall pay when due all costs, fees and expendés textent required under the Loan Documents egdautd delivered by, or applicable to,
Borrower.

5.1.8_Award and Insurance Benefits Borrower shall cooperate with Lender in obtainioglfender the benefits of any Awards or
Insurance Proceeds lawfully or equitably payableannection with the Property, and Lender shalldimbursed for any expenses incurred in
connection therewith (including reasonable attoshéges and disbursements, and the payment by ®errof the expense of an appraisal on
behalf of Lender in case of Casualty or Condemnadffecting the Property or any part thereof) duduch Insurance Proceeds.

5.1.9 Further Assurances Borrower shall, at Borrower’s sole cost and expense

(a) furnish to Lender all instruments, docutsghoundary surveys, footing or foundation suryegstificates, plans and specifications,
appraisals, title and other insurance reports gnelements, and each and every other documenfjazdj agreement and instrument required
to be furnished by Borrower pursuant to the terfritt® Loan Documents or which are reasonably reéqddsy Lender in connection
therewith;

(b) execute and deliver to Lender such docuspémstruments, certificates, assignments and ethiéings, and do such other acts
necessary or desirable, to evidence, preserve oiabtect the collateral at any time securing ¢erided to secure the obligations of Borrower
under the Loan Documents, as Lender may reasonadplyre; and

(c) do and execute all and such further lawathd reasonable acts, conveyances and assurantles better and more effective carrying
of the intents and purposes of this Agreement hadther Loan Documents, as Lender shall reasomeqiyire from time to time.

5.1.10 Supplemental Security Instrument Affidavits. Borrower represents that it has paid all statanty and municipal recording and
all other taxes imposed upon the execution andrdation of the Security Instrument. If at any tibmender determines, based on applicable
law, that Lender is not being afforded the maximammount of security available from the Property a@&ect or indirect result of applicable
taxes not having been paid with respect to the éttgpBorrower shall, on demand, pay any such taxes

5.1.11 Financial Reporting. (a) Borrower will keep and maintain or will causebie kept and maintained on a Fiscal Year basis, in
accordance with GAAP (or such other accountingshasceptable to Lender), proper and accurate boeésids and accounts reflecting al
the financial affairs of Borrower and all itemsio€ome and expense in connection with the operatighe Property. Lender shall have the
right from time to time at all times during norntalsiness hours upon reasonable notice to examatet®oks, records
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and accounts at the office of Borrower or any ofP@rson maintaining such books, records and ace@untt to make such copies or extracts
thereof as Lender shall desire. After the occuresfcan Event of Default, Borrower shall pay angts@and expenses incurred by Lender to
examine Borrower’s accounting records with respethe Property, as Lender shall determine to loessary or appropriate in the protection
of Lender’s interest.

(b) Borrower will furnish to Lender annuallyjthin ninety (90) days following the end of eadsdal Year of Borrower, (i) a complete
copy of Borrower’s annual financial statements preg in accordance with GAAP (or such other acdogritasis acceptable to Lender) and
accompanied by an Officer’s Certificate stating $uch items are true, correct, accurate and cdeiplend fairly present the financial
condition and results of the operations of Borroenad the Property for such Fiscal Year and comgistatements of profit and loss for
Borrower and the Property and a balance sheetdaio®er and (ii) a complete copy of Traded Entitytsisolidated annual financial
statements including information relating to thegarty audited by an Acceptable Accounting Firnadgeordance with GAAP (or such other
accounting basis acceptable to Lender) for sucteFiéear. The statements in clause (i) above $igadludited by an Acceptable Accounting
Firm after an Event of Default. Such statementdanise (i) above shall set forth the financial dbad and the results of operations for the
Property for such Fiscal Year, and shall includé,rot be limited to, amounts representing annwel®Gash Flow, Net Operating Income,
Gross Income from Operations and Operating Expemsasower’s annual financial statements shall teoanpanied by (i) a comparison of
the budgeted income and expenses and the actoahénand expenses for the prior Fiscal Year, (ify after an Event of Default, an
unqualified opinion of an Acceptable Accountingriiriii) a list of tenants, if any, occupying madrean twenty (20%) percent of the total
floor area of the Improvements, (iv) a breakdowoveing the year in which each Lease then in effgpires and the percentage of total floor
area of the Improvements and the percentage ofrbase&vith respect to which Leases shall expiredoh such year, each such percentage to
be expressed on both a per year and cumulative,l{agia schedule reconciling Net Operating Incamilet Cash Flow (the Net Cash
Flow Schedule”), which shall itemize all adjustments made to Rgerating Income to arrive at Net Cash Flow, auida(n Officer’'s
Certificate certifying that each annual financi@tement presents fairly the financial conditiod &me results of operations of Borrower and
the Property being reported upon and that suchdiahstatements have been prepared in accordatit&&AP and as of the date thereof
whether there exists an event or circumstance wtocistitutes a Default or Event of Default under tlkan Documents executed and
delivered by, or applicable to, Borrower, and iflsiDefault or Event of Default exists, the naturereof, the period of time it has existed and
the action then being taken to remedy the same.

(c) Borrower will furnish, or cause to be figimed, to Lender on or before forty-five (45) dayter the end of each calendar quarter, the
following items, accompanied by an Officer’s Cectfte stating that such items are true, correctirate, and complete and fairly present the
financial condition and results of the operatiohBorrower and the Property (subject to normal yead adjustments) as applicable: (i) a rent
roll for the subject month; and (ii) quarterly ayehr-to-date operating statements (including Chpitaenditures) prepared for each calendar
quarter, noting Net Operating Income, Gross Inctnmi® Operations, and Operating Expenses (not imctpdny contributions to the
Replacement Reserve Fund and the Rollover Resemv&) Fand, upon Lender’s request, other informatiecessary and sufficient

38




to fairly represent the financial position and fesof operation of the Property during such catrglarter, and containing a comparison of
budgeted income and expenses and the actual inenchexpenses. In addition, such Officer’s Certificghall also state that the
representations and warranties of Borrower seh fiorSection 4.1.3@re true and correct as of the date of such a=téiand that there are no
trade payables that have been outstanding for tharesixty (60) days. Provided, however, prior éz&itization, Borrower will provide the
above-referenced items on or before thirty (30)sd#fyer the end of each calendar month.

(d) For the partial year period commencingtandate hereof, and for each Fiscal Year thenge&tarower shall submit to Lender an
Annual Budget not later than sixty (60) days ptithe commencement of such period or Fiscal Yireémrim reasonably satisfactory to
Lender. The Annual Budget shall be subject to Lesdeasonable approval (each such Annual Budget,Approved Annual Budget™). In
the event that Lender reasonably objects to a pexpdnnual Budget submitted by Borrower which resgithe approval of Lender
hereunder, Lender shall advise Borrower of suckdalgns within fifteen (15) days after receipt #ar(and deliver to Borrower a reasonably
detailed description of such objections) and Boepshall promptly revise such Annual Budget andbest the same to Lender. If Lender
fails to provide objections within such 15-day tiperiod, the Annual Budget submitted by Borrowealshe deemed to have been approved
by Lender. Lender shall advise Borrower of any otijms to such revised Annual Budget within ten) (d8ys after receipt thereof (and
deliver to Borrower a reasonably detailed des@iptf such objections) and Borrower shall promptlyise the same in accordance with the
process described in this subsection until Lengpraves the Annual Budget, which approval shallb@tinreasonably withheld, delayed or
conditioned. If Lender fails to provide objectionihin such 10-day time period, the revised AnnBiatiget submitted by Borrower shall be
deemed to have been approved by Lender. Until Boehthat Lender approves or is deemed to haveoapdra proposed Annual Budget
which requires the approval of Lender hereunderntiost recently Approved Annual Budget shall apphgyvided, that such Approved
Annual Budget shall be adjusted to reflect actnatéases in Taxes, Insurance Premiums and utiéilipenses.

(e) In the event that Borrower must incur atraordinary Operating Expense or Capital Expemditot set forth in the Approved Annual
Budget (each, anExtraordinary Expense "), then Borrower shall promptly deliver to Lendereasonably detailed explanation of such
proposed Extraordinary Expense for Lender’s apgroviaich approval shall not be unreasonably witbhedelayed or conditioned; provided,
however, that no approval shall be required for Briyaordinary Expense required to be made in diateBorrower to avoid a default under
the Leases.

(f) If, at the time one or more Disclosure Dowents are being prepared for a Securitizationdeeexpects that Borrower alone or
Borrower and one or more Affiliates of Borrowerlegtively, or the Property alone or the Propertyt Related Properties collectively, will be
a Significant Obligor, Borrower shall furnish tordaer upon request (i) the selected financial datd applicable, Net Operating Income,
required under Iltem 1112(b)(1) of Regulation AB.énder expects that the principal amount of tharLtmgether with any Related Loans as
of the cut-off date for such Securitization mayifdhe principal amount of the Loan together wathy Related Loans as of the cut-off date for
such Securitization and at any time during whichltban and any Related Loans are included in areeation does, equal
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or exceed ten percent (10%) (but less than twesitygmt (20%)) of the aggregate principal amourallahortgage loans included or expected
to be included, as applicable, in the Securitizatio (i) the financial statements required undem 1112(b)(2) of Regulation AB, if Lender
expects that the principal amount of the Loan togetwvith any Related Loans as of the cut-off datestich Securitization may, or if the
principal amount of the Loan together with any Reda oans as of the cut-off date for such Secuattittn and at any time during which the
Loan and any Related Loans are included in a Sexation does, equal or exceed twenty percent (280#)e aggregate principal amount of
all mortgage loans included or expected to be oy as applicable, in the Securitization. Sucarfaial data or financial statements shall be
furnished to Lender (A) within ten (10) BusinessyBafter notice from Lender in connection with greparation of Disclosure Documents
for the Securitization, (B) not later than thirB0] days after the end of each fiscal quarter af@®wer and (C) not later than seventy-five

(75) days after the end of each Fiscal Year of ®ser; provided however, that Borrower shall not be obligated to furnistahcial data or
financial statements pursuant to clauses (B) oof@his sentence with respect to any period foichvta filing pursuant to the Exchange Ac
connection with or relating to the Securitizatiam (' Exchange Act Filing”) is not required. If requested by Lender and avégléd Borrowe
(and not available to Lender), Borrower shall famio Lender financial data and/or financial staets for any tenant of the Property if, in
connection with a Securitization, Lender reasonallyects there to be, with respect to such tenmagitoup of Affiliated tenants, a
concentration within all of the mortgage loans untdd or expected to be included, as applicablinarSecuritization such that such tenant or
group of affiliated tenants would constitute a $igant Obligor.

(g9) All financial data and financial statemeptovided by Borrower hereunder pursuant to Sed&it.11(f)hereof shall be prepared in
accordance with GAAP and shall meet the requiresnehRegulation AB and other applicable legal regmients. All financial statements
referred to in Sections 5.1.11(f)(apove shall be audited by independent accountémeroower reasonably acceptable to Lender in
accordance with Regulation AB and all other apibliedegal requirements, shall be accompanied byrtiweually executed report of the
independent accountants thereon, which report siedht the requirements of Regulation AB and aleo#pplicable legal requirements, and
shall be further accompanied by a manually execwtiten consent of the independent accountant®rin and substance reasonably
acceptable to Lender, to the inclusion of suchrfiia statements in any Disclosure Document andEmpange Act Filing and to the use of
the name of such independent accountants andféremee to such independent accountants as “eXfredsy Disclosure Document and
Exchange Act Filing, all of which shall be providatthe same time as the related financial statesegre required to be provided. All
financial data and financial statements (auditednaudited) provided by Borrower under Section13.(f) shall be accompanied by an
Officer’s Certificate, which shall state that sdofancial statements meet the requirements sédt forthe first sentence of this Section 5.1.11

(Q).

(h) If requested by Lender, Borrower shallvide Lender, promptly upon request, with any otireadditional financial statements, or
financial, statistical or operating information,ragjuired pursuant to Regulation AB or any amendpraadification or replacement thereto
other legal requirements in connection with anycldisure Document or any Exchange Act Filing ortesltherwise be reasonably
requested by Lender.
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() In the event Lender reasonably determiirespnnection with a Securitization, that the fin&l data and financial statements require
order to comply with Regulation AB or any amendmembdification or replacement thereto or other legguirements are other than as
provided herein, then notwithstanding the provisiohSection 5.1.11(d)ereof, Lender may request, and Borrower shall pthynprovide,
such other financial data and financial statemasatsender reasonably determines to be necessappoopriate for such compliance.

(i) Any reports, statements or other inforraatiequired to be delivered under this Agreemeal &te delivered (i) in paper form, (ii) on a
diskette, and (iii) if requested by Lender and vwnitthe capabilities of Borrower’s data systems withchange or modification thereto, in
electronic form and prepared using a Microsoft WiordWindows or WordPerfect for Windows files (whifiles may be prepared using a
spreadsheet program and saved as word procedgisly Borrower agrees that Lender may discloseinédion regarding the Property and
Borrower that is provided to Lender pursuant ts éction 5.1.11(jn connection with the Securitization to such pEetiequesting such
information in connection with such Securitization.

5.1.12 Business and OperationsBorrower will continue to engage in the businegs®sently conducted by it as and to the extent th
same are necessary for the ownership, maintenaraggement and operation of the Property. Borrevilegqualify to do business and will
remain in good standing under the laws of eaclsdliction as and to the extent the same are reqfore¢tie ownership, maintenance,
management and operation of the Property.

5.1.13 Title to the Property. Borrower will warrant and defend (a ) the titletbh@ Property and every part thereof, subject anlyi¢ns
permitted hereunder (including Permitted Encumbeahand (b ) the validity and priority of the Liehthe Security Instrument and the
Assignment of Leases, subject only to Liens peedittereunder (including Permitted Encumbrance®aah case against the claims of all
Persons whomsoever. Borrower shall reimburse Lefodemy losses, costs, damages or expenses (ingluehsonable attorneys’ fees and
court costs) incurred by Lender if an interestia Property, other than as permitted hereundelaimed by another Person.

5.1.14 Costs of Enforcementin the event (a) that the Security Instrument reétosed in whole or in part or that the Securitstiument
is put into the hands of an attorney for collectisuit, action or foreclosure, (b) of the foreclasof any mortgage prior to or subsequent tc
Security Instrument in which proceeding Lender &dma party, or (c) of the bankruptcy, insolvemepabilitation or other similar proceedi
in respect of Borrower or any of its constituentd®as or an assignment by Borrower or any of itsstituent Persons for the benefit of its
creditors, Borrower, its successors or assigndl, Iseahargeable with and agrees to pay all castelection and defense, including
reasonable attorneys’ fees and costs, actuallyriediby Lender or Borrower in connection therevaittd in connection with any appellate
proceeding or post-judgment action involved thergigether with all required service or use taxes.

5.1.15 Estoppel Statement(a) After request by Lender, Borrower shall witkém (10) days furnish Lender with a statement, duly
acknowledged and certified, setting

41




forth (i) the original principal amount of the Ladi) the unpaid principal amount of the Loani)(ihe Applicable Interest Rate of the Loan,
(iv) the date installments of interest and/or pipatwere last paid, (v) any offsets or defensethéopayment of the Debt, if any, and (vi) that
the Note, this Agreement, the Security Instrumewk the other Loan Documents are valid, legal andibg obligations and have not been
modified or if modified, giving particulars of suahodification.

(b) Subject to Borrower’s ability to procur@nse under the Leases without initiating suit, Basepshall deliver to Lender upon request,
tenant estoppel certificates from each commereizit leasing space at the Property in form andtanbe reasonably satisfactory to Lender
(but in no event containing more information thaquired to be given by the tenant under its Legse)jided that Borrower shall not be
required to deliver such certificates more freqlyetfitan one (1) time in any calendar year.

5.1.16 Loan ProceedsBorrower shall use the proceeds of the Loan reddyeit on the Closing Date only for the purposetsfarth in
Section 2.1.4

5.1.17 Performance by Borrower. Borrower shall in a timely manner observe, perfamd fulfill each and every covenant, term and
provision of each Loan Document executed and d&ld/ey Borrower, and shall not enter into or othisensuffer or permit any amendment,
waiver, supplement, termination or other modifioatof any Loan Document executed and delivered daydver without the prior consent of
Lender.

5.1.18 Confirmation of Representations Borrower shall deliver, in connection with any Seitzation, (a ) one or more Officer’s
Certificates certifying as to the accuracy of efpnresentations made by Borrower in the Loan Doctsreshof the date of the closing of such
Securitization in all relevant jurisdictions, arim)(certificates of the relevant Governmental Auities in all relevant jurisdictions indicating
the good standing and qualification of Borrower &mohcipal as of the date of the Securitization.

5.1.19 No Joint AssessmentBorrower shall not suffer, permit or initiate thert assessment of the Property (a) with any atiair
property constituting a tax lot separate from theperty, and (b)which constitutes real propertyhveihy portion of the Property which may
deemed to constitute personal property, or anyrgittacedure whereby the lien of any taxes which tmajevied against such personal
property shall be assessed or levied or chargeddb real property portion of the Property.

5.1.20 Leasing Matters All Major Leases entered into by Borrower and atidifications, extensions, renewals, surrenders and
terminations of Major Leases executed by Borrovir ahe date hereof shall be approved by Lendbiclwapproval shall not be
unreasonably withheld, conditioned or delayed. legisdfailure to respond to a request from Borrofeersuch approval within ten
(10) Business Days of the later of (i) receiptwéls request and (i) receipt of all informationseaably requested by Lender with respect to
the tenant or prospective tenant, shall be deereeddr’s approval, provided that Borrower deliversénder a writing marked in bold
lettering with the following*LENDER’S RESPONSE IS REQUIRED WITHIN 10 BUSINESS DAYS OF RECEIPT OF THIS
NOTICE PURSUANT TO THE TERMS OF THE ASSIGNMENT OF L EASES AND RENTS
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BETWEEN THE UNDERSIGNED AND LENDER” and the envelope containing the writing must beke@tPRIORITY” in bold letters
Upon request, Borrower shall furnish Lender wite@&xted copies of all Leases. All renewals of Ledisalsare not subject to currently
existing renewal options at fixed rates of rent atighroposed Leases shall provide for rental ratesparable to existing local market rates.
All proposed Leases shall be on commercially realStenterms and shall not contain any terms whichldvenaterially affect Lender’s rights
under the Loan Documents. All Leases executed tiféedate hereof shall provide that they are subate to the Security Instrument and that
the lessee agrees to attorn to Lender or any psecls a sale by foreclosure or power of sale.dwer (i) shall observe and perform the
obligations imposed upon the lessor under the lscimsa commercially reasonable manner; (ii) shafibece and may amend or terminate the
terms, covenants and conditions contained in tlesé& upon the part of the lessee thereunder tbdsewed or performed in a commercially
reasonable manner and in a manner not to impaiétue of the Property except that no terminatipiBbrrower or acceptance of surrender
by a tenant of any Leases shall be permitted uthgseason of a tenant default and then only ioraroercially reasonable manner to pres
and protect the Property; provideHowever, that no such termination or surrender of any bagase will be permitted without the consent
of Lender; (iii) shall not collect any of the remt®re than one (1) month in advance (other thaarggaeposits); (iv) shall not execute any
other assignment of lessor’s interest in the Leasd#ise Rents (except as contemplated by the Lasu®ents); (v) shall not alter, modify or
change the terms of the Leases in a manner in¢ensisith the provisions of the Loan Documents; anjshall execute and deliver at the
request of Lender all such further assurancesjrooations and assignments in connection with thaskes as Lender shall from time to time
reasonably require. Notwithstanding anything todbetrary contained herein, Borrower shall not et a lease of all or substantially all of
the Property without Lender’s prior consent. Thearwants contained in this Section 5.1sk@ll not apply to any sublease, sub-sublease or
similar agreement. Lender agrees to provide a slifition, non-disturbance and attornment agreemdrgnder’s then-current form to a
tenant not in default under the terms of its Leapen the written request of Borrower.

5.1.21 Alterations. Borrower shall obtain Lender’s prior consent to aftgrations to any Improvements, which consenll siodbe
unreasonably withheld, conditioned or delayed. Nihistanding the foregoing, Lender’s consent shatllye required in connection with any
alterations that will not have a material adverf$ect on Borrower’s financial condition, the valokthe Property or the Net Operating
Income, provided that any such alterations (ansade in connection with tenant improvement workgremed pursuant to the terms of any
Lease executed on or before the date hereof, (bptladversely affect any structural componentgflanprovements, any utility or HVAC
system contained in any Improvements or the extefiany building constituting a part of any Impeswents and the aggregate cost thereof
does not exceed Two Million and 00/100 Dollars ($8,000.00) or (c) are performed in connection whih Restoration of the Property after
the occurrence of a Casualty in accordance withettras and provisions of this Agreement. If thattoihpaid amounts due and payable with
respect to alterations to the Improvements at tbpdty (other than such amounts to be paid orbyaised by tenants under the Leases) shall
at any time exceed One Million and 00/100 Doll&%,000,000.00) (the Threshold Amount "), Borrower shall promptly deliver to Lender
as security for the payment of such amounts aradidgional security for Borrower’s obligations umdlee Loan Documents any of the
following: (A ) cash, (B) U.S. Obligations, (C) @hsecurities having a rating acceptable to Lenaddrthat the
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applicable Rating Agencies have confirmed in wgtmill not, in and of itself, result in a downgradethdrawal or qualification of the initial,
or, if higher, then current ratings assigned to Sagurities or any class thereof in connection &itla Securitization, or (D) a completion and
performance bond or an irrevocable letter of crgghityable on sight draft only) issued by a finahicigtitution having a rating by S&P of not
less than “A-1+" if the term of such bond or letbércredit is no longer than three (3) months fosuich term is in excess of three (3) months,
issued by a financial institution having a ratihgttis acceptable to Lender and that the applidabting Agencies have confirmed in writing
will not, in and of itself, result in a downgradethdrawal or qualification of the initial, or, Higher, then current ratings assigned to any
Securities or any class thereof in connection ait Securitization. Such security shall be in amant equal to the excess of the total unpaid
amounts with respect to alterations to the Improsets on the Property (other than such amounts palgeor reimbursed by tenants undel
Leases or currently held for such alterations naté¢ improvements in the Reserve Funds) over theshiold Amount and Lender may apply
such security from time to time at the option ofter to pay for such alterations. If such secusityash, such cash shall be invested as set
forth in Section 7.5(chereof and shall be available to Borrower as predioh Section 7.4.Bereof.

5.1.22 Management of Property (a) Borrower shall cause the Property to be opdrateall material respects, in accordance with the
Management Agreement (or Replacement Managemeefwgnt) if applicable. In the event that the Manag@ Agreement expires or is
terminated (without limiting any obligation of Bomwver to obtain Lender’s consent to any terminatiomodification of the Management
Agreement in accordance with the terms and prowssaf this Agreement), Borrower shall promptlydijter into a Replacement Managen
Agreement with Manager or another Qualified Managserapplicable, and (ii) deliver to Lender an Aiddial Insolvency Opinion (in form
and substance acceptable to Lender) with respectytd/ianager or Qualified Manager that is an Adfii of Borrower.

(b) Borrower shall: (i) promptly perform andfbserve, in all material respects, all of thearmants and agreements required to be
performed and observed by it under the Managemgrgeinent and do all things necessary to prese/éoakeep unimpaired its material
rights thereunder; (ii) promptly notify Lender afyamaterial default under the Management Agreemaewnthich it is aware; and (iii) enforce
the performance and observance of all of the cawsrend agreements required to be performed anbd&mrved by Manager under the
Management Agreement, in a commercially reasonablener.

Section 5.2 Negative Covenantd-rom the date hereof until payment and performamdell of all obligations of Borrower under the
Loan Documents or the earlier release of the Ligh® Security Instrument in accordance with threnteof this Agreement and the other L
Documents, Borrower covenants and agrees with Lrethdéit will not do, directly or indirectly, angf the following:

5.2.1 Operation of Property. (a) Borrower shall not, without Lender’s prior cens (which consent shall not be unreasonably withhe
conditioned or delayed): (i) surrender, terminateancel the Management Agreement; provided, tloatdBver may, without Lender’s
consent, replace the Manager so long as the repi&ttemanager is a
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Qualified Manager pursuant to a Replacement Managémgreement; (ii) reduce or consent to the radonatf the term of the Management
Agreement; (iii) increase or consent to the inceeafthe amount of any charges under the ManageAweement; or (iv) otherwise modify,
change, supplement, alter or amend, or waive easel any of its rights and remedies under, the yEmant Agreement in any material
respect.

(b) Following the occurrence and during thetowance of an Event of Default, Borrower shall exercise any rights, make any decisi
grant any approvals or otherwise take any actiateuthe Management Agreement without the prior enhef Lender, which consent may
withheld in Lender’s sole discretion.

5.2.2 Liens. Borrower shall not create, incur, assume or suffexist any Lien on any portion of the Propantypermit any such action to
be taken, except:

() Permitted Encumbrance
(i Liens created by or permitted pursuant to the LBaouments; an
(iii) Liens for Taxes or Other Charges not yet «

5.2.3_Dissolution. Borrower shall not (a) engage in any dissolutiagyitiation or consolidation or merger with or irstny other business
entity, (b) engage in any business activity naatesl to the ownership and operation of the Prop&jytransfer, lease or sell, in one
transaction or any combination of transactions ageets or all or substantially all of the progsror assets of Borrower except to the extent
permitted by the Loan Documents, (d) modify, amewaiye or terminate its organizational documentgsogualification and good standing
any jurisdiction or (e) cause the Principal tod{gsolve, wind up or liquidate or take any actionpmit to take an action, as a result of which
the Principal would be dissolved, wound up or léated in whole or in part, or (ii) amend, modifygive or terminate the certificate of
incorporation or bylaws of the Principal, in eaese, without obtaining the prior consent of Lender.

5.2.4 Change in BusinessBorrower shall not enter into any line of businetiger than the ownership and operation of the Rtpper
make any material change in the scope or natuits bfisiness objectives, purposes or operationsnadertake or participate in activities ot
than the continuance of its present business.

5.2.5 Debt Cancellation Borrower shall not cancel or otherwise forgive @ease any claim or debt (other than terminatiobeafses in
accordance herewith) owed to Borrower by any Pemcept for adequate consideration and in thenarglicourse of Borrower’s business.

5.2.6 Zoning. Borrower shall not initiate or consent to any zgniaclassification of any portion of the Propertyseek any variance
under any existing zoning ordinance or use or petei use of any portion of the Property in any naarthat could result in such use
becoming a non-conforming use under any zoningnardie or any other applicable land use law, rulegulation, without the prior consent
of Lender.
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5.2.7 Intentionally Omitted .

5.2.8_Principal Place of Business and OrganizatiorBorrower shall not change its principal place ofibass set forth in the
introductory paragraph of this Agreement withotstfigiving Lender thirty (30) days prior notice.iBmwer shall not change the place of its
organization as set forth in Section 4.1v#ghout the consent of Lender, which consent shatlbe unreasonably withheld. Upon Lender’s
request, Borrower shall execute and deliver additidinancing statements, security agreements #ret imnstruments which may be neces:
to effectively evidence or perfect Lender’s seguiriterest in the Property as a result of such ghasf principal place of business or place of
organization.

5.2.9 ERISA. (a) Borrower shall not engage in any transactioichvivould cause any obligation, or action takemodoe taken, hereund
(or the exercise by Lender of any of its rights emithe Note, this Agreement or the other Loan Daents) to be a non-exempt (under a
statutory or administrative class exemption) praaibtransaction under ERISA.

(b) Borrower further covenants and agreestiver to Lender such certifications or other evide from time to time throughout the term
of the Loan, as requested by Lender in its soleréiion, that (i) Borrower is not an “employee bi@an” as defined in Section 3(3) of
ERISA, which is subject to Title | of ERISA, or gdvernmental plan” within the meaning of SectioBZ(of ERISA,; (ii) Borrower is not
subject to any state statute regulating investmefiitsr fiduciary obligations with respect to, gommental plans; and (iii) one or more of the
following circumstances is true:

(A) Equity interests in Borrower are publidffered securities, within the meaning of 29 C.FR510.3-101(b)(2);

(B) Less than twenty-five percent (25%) offeaatstanding class of equity interests in Borroigdreld by “benefit plan investors”
within the meaning of 29 C.F.R. §2510.3-101(f)@);

(C) Borrower qualifies as an “operating comyaor a “real estate operating company” within theaning of 29 C.F.R. §2510.3-101
(c) or (e).

5.2.10 Transfers. (a) Borrower acknowledges that Lender has examameldrelied on the experience of Borrower and itsegal partners,
members, principals and (if Borrower is a trust)dfecial owners in owning and operating propertiash as the Property in agreeing to make
the Loan, and will continue to rely on Borrowerisrmeership of the Property as a means of maintaittingralue of the Property as security for
repayment of the Debt and the performance of thigations contained in the Loan Documents. Borroaeknowledges that Lender has a
valid interest in maintaining the value of the Rrdp so as to ensure that, should Borrower defauhie repayment of the Debt or the
performance of the obligations contained in therBacuments, Lender can recover the Debt by acfdlee Property.

(b) Without the prior consent of Lender andept to the extent otherwise set forth in this ®ec.2.10, Borrower shall not, and shall not
permit any Restricted Party to, (i) sell, convewrtgage, grant, bargain, encumber, pledge, asgignf options with respect
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to, or otherwise transfer or dispose of (directlynalirectly, voluntarily or involuntarily, by opation of law or otherwise, and whether or not
for consideration or of record) the Property or aayt thereof or any legal or beneficial interéstrein or (ii) permit a Sale or Pledge of an
interest in any Restricted Party (collectively, Bransfer ), other than pursuant to Leases of space inrtipgdvements to tenants in
accordance with the provisions_of Section 5.1.20

(c) A Transfer shall include, but not be liedtto, (i) an installment sales agreement whereimdver agrees to sell the Property or any
part thereof for a price to be paid in installmefii} an agreement by Borrower leasing all or bgantial part of the Property for other than
actual occupancy by a space tenant thereundesaeaassignment or other transfer of, or the grhatsecurity interest in, Borrower’s right,
title and interest in and to any Leases or any K¢iii) if a Restricted Party is a corporationyanerger, consolidation or Sale or Pledge of
such corporation’s stock or the creation or isseasfmew stock; (iv) if a Restricted Party is aited or general partnership or joint venture,
any merger or consolidation or the change, remoealgnation or addition of a general partner er$fale or Pledge of the partnership interest
of any general partner or any profits or proceetisting to such partnership interest, or the SaRledge of limited partnership interests or
any profits or proceeds relating to such limitedparship interest or the creation or issuanceeef himited partnership interests; (v) if a
Restricted Party is a limited liability companyyamerger or consolidation or the change, remoesignation or addition of a managing
member or non-member manager (or if no managinghbeenany member) or the Sale or Pledge of the meshigeinterest of a managing
member (or if no managing member, any member) pipaofits or proceeds relating to such membersfiiprest, or the Sale or Pledge of
non-managing membership interests or the creatitgésnance of new non-managing membership inter@s}sf a Restricted Party is a trust
or nominee trust, any merger, consolidation orSake or Pledge of the legal or beneficial intenest Restricted Party or the creation or
issuance of new legal or beneficial interestsyoy the removal or the resignation of the managiggnt (including, without limitation, an
Affiliated Manager) other than in accordance witttion 5.1.2%hereof.

(d) Notwithstanding the provisions of this &g 5.2.10, none of the following transfers shall be deenmebd a Transfer: (i) the sale or
transfer, in one or a series of transactions, ofmare than forty-nine percent (49%) of the statk iRestricted Party; provided, however, no
such sales or transfers shall result in the chafgeting control in the Restricted Party, and a®adition to each such sale or transfer, Le
shall receive not less than thirty (30) days pniotice of such proposed sale or transfer, (ii)dhie or transfer, in one or a series of
transactions, of not more than forty-nine percdf84) of the limited partnership interests or nomaging membership interests (as the case
may be) in a Restricted Party; provided, howeversuch sales or transfers shall result in the ch@afigoting control in the Restricted Party,
and as a condition to each such sale or transéerdér shall receive not less than thirty (30) dayar notice of such proposed sale or transfer,
(iii) the sale, transfer or issuance of stock iru€ins Properties Incorporated (th&raded Entity ") provided such stock is listed on the New
York Stock Exchange or such other nationally reéogphstock exchange, and (iv) the transfer contatedlby Section 10.24 heredh
addition, at all times, the Traded Entity must amm to control Borrower and Affiliated Manager amaln, directly or indirectly, at least a
51% interest in Borrower and Affiliated Manager.
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(e) Except for the assumption contemplate@bgtion 10.24f this Agreement, which is being consummated oabmut the date hereof,
no further assumption of the Loan shall occur ohefore the first anniversary of the first PaymBate. Thereafter, Lender reserves the right
to consent to any subsequent assumption, and Lemalecondition the consent required hereunder apmtentionally omitted; (b) an
assumption of this Agreement, the Note, the Sacimgtrument and the other Loan Documents as safimddby the proposed transferee,
subject to the provisions of Section &dreof; (c) payment of all of the fees and expeisasred in connection with such Transfer incliglin
without limitation, the cost of any third party @ps, legal fees and expenses, Rating Agency fegexgenses or required legal opinions;
(d) the payment of a non-refundable $5,000 apptindee and an assumption fee equal to one quafrtare percent (0.25%) of the
outstanding principal balance of the Loan for eadmsfer following the first Transfer after the asgtion contemplated by Section 104
this Agreement; (e) the delivery of a nonconsol@abpinion reflecting the proposed transfer satigfry in form and substance to Lender;
(f) the proposed transferee’s continued compliamitie the representations and covenants set for8ettion 4.1.3@nd Section 5.2.Bereof;
(9) the delivery of evidence satisfactory to Lenttet the single purpose nature and bankruptcy temess of Borrower, its shareholders,
partners or members, as the case may be, follosting transfers are in accordance with the therentistandards of Lender and the Rating
Agencies; (h) intentionally omitted; (i) if requiddoy Lender, confirmation in writing from the Rajidgencies to the effect that such transfer
will not result in a re-qualification, reduction withdrawal of the then current rating assignethtoSecurities or any class thereof in any
applicable Securitization; or (j) such other comdis as Lender shall determine in its reasonalsierefiion to be in the interest of Lender,
including, without limitation, the creditworthinesgputation and qualifications of the transferéghwespect to the Loan and the Property.
Lender shall not be required to demonstrate anyahanhpairment of its security or any increased dédefault hereunder in order to declare
the Debt immediately due and payable upon a Tramgfhout Lender’s consent. This provision shalpgpto every Transfer (other than
transfers that are deemed not a Transfer purso&uiltisection 5.2.10(@pove), regardless of whether voluntary or notyloether or not
Lender has consented to any previous Transfer. i@tanding the foregoing, in connection with atelnompany Transfer, Lender shall not
require (i) payment of the assumption fee contetedlay subsection (d) hereof and (ii) the credithioess, reputation and qualifications of a
transferee in connection with an Intercompany Tiemshall be deemed to be acceptable to Lendarrgpds the Traded Entity Controls such
transferee and owns, directly or indirectly, asteal% of the ownership interests of such transfere

(f) If as a result of any direct or indireatafisfers of interests in Borrower or any Principaardless of whether Lender’s consent is
required in connection therewith) more than foriiyenpercent (49%) in the aggregate of direct oir@ud interests in Borrower or Principal is
owned by any Person that owned less than a fartg-percent (49%) direct or indirect interest mr®wer or Principal as of the Closing D¢
Lender shall, as a condition to such Transfer vecainonconsolidation opinion acceptable to it tnedRating Agencies.

(g) Anything contained in Section 5.21b0the contrary notwithstanding, the Traded Erghwgll be permitted, without the consent of
Lender, to Transfer its direct and indirect owngrshterests in Borrower (but Traded Entity shait nause or permit Borrower to Transfer
Property) in connection with a merger, consolidatio sale of all or substantially
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all of the assets of Traded Entity“Gale Event”) , subject to the following conditions: (i) such &&lvent shall occur as a single transaction
and if such Sale Event shall be a sale of subsifnéill of the Traded Entity’s assets, such mergensolidation or sale shall be to a single
Person, (ii) the Property shall be managed by diffaechManager, (iii) Borrower shall deliver an Attidnal Insolvency Opinion in connectic
with such Sale Event, (iv) Borrower shall pay dlLender’s fees and expenses incurred in connegtitnsuch Sale Event, (v) the payment
of a non-refundable $5,000 application fee andssumption fee equal to one quarter of one per€eR5%) of the outstanding principal
balance of the Loan for each Transfer followingfing Transfer after the assumption contemplatge&éction 10.24f this Agreement, (vi)
the proposed transferee’s continued compliance thighrepresentations and covenants set forth itidees.2.9hereof, (vii) if permitted by
law, Lender shall receive not less than thirty (@8Yys prior notice of such Sale Event and (viiiy®aver shall deliver to Lender confirmation
in writing from the Rating Agencies to the effdeat such Sale Event will not result in a re-queadifion, reduction or withdrawal of the then
current rating assigned to the Securities or aagscthereof in any applicable Securitization.

5.2.11 Ground Lease Provisions

(a) Borrower will: (i) pay the rent reservegithe Ground Lease as the same becomes due ande&yia promptly perform and observe
all of the covenants, agreements, obligations amdlitions required to be performed and observethéyBorrower under the Ground Lease,
and do all things necessary to preserve and kelegpaired its rights thereunder; (iii) promptly rfgtLender in writing of the commencement
of a proceeding under the federal bankruptcy layvsrbagainst Borrower or the ground lessor underGhound Lease; (iv) if any of the
indebtedness secured by the Security Instrumerdirenunpaid at the time when notice may be givetnbyBorrower under the Ground
Lease of the exercise of any right to renew orrekthe term of the Ground Lease, promptly giveasotd the ground lessor of the exercise of
such right of extension or renewal; (v) in case proceeds of insurance upon the Property or amytipareof are deposited with any person
other than Lender, promptly notify Lender in wr@iof the name and address of the person with whain groceeds have been deposited and
the amount so deposited; (vi) promptly notify thender in writing of the receipt by the Borroweranfy notice (other than notices custome
sent on a regular periodic basis) from the growsddr under the Ground Lease and of any noticagioti claiming any default by the
Borrower in the performance or observance of arthefterms, covenants, or conditions on the pattt@Borrower to be performed or
observed under the Ground Lease; (vii) promptlyfpnohe Lender in writing of the receipt by the Bower of any notice from the ground
lessor of any termination of the Ground Lease pamsto the provisions of the Ground Lease; (viipmptly cause a copy of each such notice
received by the Borrower from the ground lessorenrtde Ground Lease to be delivered to the Leradet ,(ix) promptly notify Lender in
writing of any request made by either party to@reund Lease to the other party thereto for artiitneor appraisal proceedings pursuant to
the Ground Lease, and of the institution of anyteation or appraisal proceedings and promptly\valio Lender a copy of the determination
of the arbitrators or appraisers in each such gdiocg.

(b) Borrower will not surrender the Ground kear Borrower’s leasehold estate and interesgitenor terminate or cancel the Ground
Lease; and will not, without the prior written cens of Lender modify, change, supplement, altearoend the Ground Lease,
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either orally or in writing, and as further secyffior the repayment of the indebtedness herebyredduy the Security Instrument and for the
performance of the covenants, agreements, obligatiod conditions herein and in the Ground Leartagted, Borrower hereby assigns to
Lender all of its rights, privileges and prerogatias ground lessee under the Ground Lease tonsancancel, modify, change, supplement,
alter or amend the Ground Lease and any such tatimin cancellation, modification, change, suppletnalteration or amendment of the
Ground Lease, without the prior written consentébheby Lender, shall be void and of no force affieloe Without limiting the generality of
the foregoing, Borrower will not reject the Groubnelase pursuant to 11 U.S.C. Section 365(a) or aogessor law, or allow the Ground
Lease to be deemed rejected by inaction and lapsae and will not elect to treat the Ground Leas terminated by the ground lessor’s
rejection of the Ground Lease pursuant to 11 U.Segtion 365(h)(1) or any successor law, and dkdusecurity for the repayment of the
indebtedness secured hereby and for the performadribe covenants, agreements, obligations andittonsl herein and in the Ground Lease
contained, Borrower hereby assigns to Lender atkaights, privileges and prerogatives of Borrowad Borrower’s bankruptcy trustee to
deal with the Ground Lease, which right may arisa aesult of the commencement of a proceedingruhddederal bankruptcy laws by or
against Borrower or ground lessor under the Grdweabe, including, without limitation, the rightéassume or reject, or to compel the
assumption or rejection of the Ground Lease putsiaahl U.S.C. Section 365(a) or any successortlavright to seek and obtain extensions
of time to assume or reject the Ground Lease, it to elect whether to treat the Ground Leasieasinated by the ground lessorejectior
of the Ground Lease or to remain in possessioheProperty and offset damages pursuant to 11 USe@ion 365(b)(1) or any successor
law; and any exercise of such rights, privilegepra@rogatives by Borrower or Borrower’s bankruptiwystee without the prior written consent
thereto by Lender shall be void and of no force affieict. No release or forbearance of any of Boesvobligations as ground lessee under
the Ground Lease, whether pursuant to the Grouadd_er otherwise, shall release Borrower from drits @bligations under the Security
Instrument, including, but not limited to, Borrovgobligations with respect to the payment of r@xprovided for in the Ground Lease and
the observance and performance of all of the cawsnagreements, obligations and conditions coethin the Ground Lease to be observed
and performed by the ground lessee thereundero®errhereby expressly grants to Lender, and aghe¢t.ender shall have, the absolute
and immediate right (notwithstanding any cure pisiapplicable to acceleration of the Note or eserof remedies provided for herein) to
enter in and upon the Property or any part theteafuch extent and as often as Lender, in itsdiskretion, deems necessary or desirable in
order to prevent or to cure any such default byr@meer under the Ground Lease. Lender may immedgigty and expend such sums of
money (notwithstanding any cure periods applicédlkecceleration of the Note or exercise of remepiesided for herein) as Lender, in its
sole discretion, deems necessary to prevent oranyrasuch default by Borrower, and Borrower heratpees to pay to Lender, immediately
and without demand, all such sums so paid and elqueby Lender, together with interest thereon ftbendate of each such payment at the
Default Rate as specified in the Note. All sumgam and expended by Lender, and the interestdaheshall be added to and be secured by
the lien of the Security Instrument. Unless Lerglaall otherwise expressly consent in writing, the fitle to the real property demised by the
Ground Lease and the leasehold estate thereuralenehmerge, but shall always remain separatedéstthct, notwithstanding the union of
such estates either in the Borrower or in a thadypby purchase or otherwise.
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(c) The Borrower will, within ten (10) daysexf written demand from the Lender, but not moentbnce in any twelve-month period, use
its reasonable efforts to obtain from the grours$de under the Ground Lease and deliver to the éremdertificate stating that such ground
lease is in full force and effect, is unmodifidalat no notice of termination thereon has been seonethe Borrower, stating the date to which
the net rent has been paid and stating whethestdhare are any defaults thereunder and specithi@gnature of such defaults, if any.

(d) The Borrower will furnish to the Lendepan demand, proof of payment of all items whichraguired to be paid by the Borrower
pursuant to the Ground Lease.

VI. INSURANCE; CASUALTY; CONDEMNATION

Section 6.1 Insurance (a) Borrower shall obtain and maintain, or causkeonaintained, insurance for Borrower and the entgp
providing at least the following coverages:

(i) comprehensive all risk insurance on th@idovements and the Personal Property, without aolsion for the peril of windstorm,
including contingent liability from Operation of Bding Laws, Demolition Costs and Increased Costofstruction Endorsements, in
each case (A) in an amount equal to one hundrextpef100%) of the “Full Replacement Cost,” whioh purposes of this Agreement
shall mean actual replacement value (exclusivesfscof excavations, foundations, undergroundiesliand footings) with a waiver of
depreciation, but the amount shall in no evenglse than the outstanding principal balance of thent (B) containing an agreed amount
endorsement with respect to the Improvements arebRal Property waiving all cmsurance provisions; (C) providing for no deduletiin
excess of Fifty Thousand and No/100 Dollars ($50)@6r all such insurance coverage; and (D) comtgian “Ordinance or Law
Coverage” or “Enforcement” endorsement, includingtingent liability from Operation of Building LawBemolition Costs and Increased
Cost of Construction Endorsements to compensatiéoioss to the undamaged portion of the Propestyell as the demolition and
increased cost of construction costs in amounte@sested by Lender if the Property is or becomes ‘tonforming”, if any of the
Improvements or the use of the Property shall gttiame constitute legal non conforming structuresiges. In addition, Borrower shall
obtain: (x) if any portion of the Improvements igiently or at any time in the future located itspecial flood hazard area,” as designated
by the Federal Emergency Management Agency or astiedr applicable federal agency, flood hazard i&sce in an amount equal to the
maximum amount available under the national flawirance program and in addition to the maximunilaa under the national flood
program, any excess limits as determined by Lemmdiés sole and absolute discretion; (y) if the f&ndy is in an area identified by any
governmental, engineering or any hazard underwrgéigencies as being subject to the peril of eagkejor located in an area with a high
degree of seismic activity, with a probable maximoss (“PML ") exceeding fifteen percent (15%), earthquakerasce equal to fifteen
percent (15%) of the Full Replacement Cost withaaver of depreciation of the Property
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and (z) coastal windstorm insurance in amountsiafidkm and substance satisfactory to Lender iretrent the Property is located in any
coastal region, provided that the insurance puttsieatiauses (x), (y) and (z) hereof shall be amteconsistent with the comprehensive all
risk insurance policy required under this subsectip;

(i) commercial general liability insuranceaagst claims for personal injury, bodily injury,ath or property damage occurring upon, in
or about the Property, such insurance (A) to btherso-called “occurrence” form with a combineditiof not less than Two Million and
No/100 Dollars ($2,000,000) in the aggregate and ®illion and No/100 Dollars ($1,000,000) per oaemce (and, if on a blanket policy,
containing an “Aggregate Per Location” endorseméBf) to continue at not less than the aforesaidt luntil required to be changed by
Lender in writing by reason of changed economia@iims making such protection inadequate; andt¢@pover at least the following
hazards: (1) premises and operations; (2) produaiscompleted operations on an “if any” basisjr{@gpendent contractors; (4) blanket
contractual liability for all legal contracts; afs) contractual liability covering the indemnitiesntained in Article ®f the Security
Instrument to the extent the same is available;

(iii) business income insurance (A) with I@sg/able to Lender; (B) covering all risks requitedbe covered by the insurance provided
for in subsection (i) above; (C) containing an exlied period of indemnity endorsement which provities after the physical loss to the
Improvements and Personal Property has been rdp#ikecontinued loss of income will be insuredluitch income either returns to the
same level it was at prior to the loss, or the etfmn of twenty-four (24) months from the datettthee Property is repaired or replaced and
operations are resumed, whichever first occurs raaithstanding that the policy may expire prioithe end of such period; and (D) in an
amount equal to one hundred percent (100%) of thieqted gross income from the Property for a geabtwenty-four (24) months from
the date of such Casualty (assuming such Casuadtybt occurred) and notwithstanding that the gatiay expire at the end of such
period. The amount of such business income inserahall be determined prior to the date hereofaaneast once each year thereafter
based on Borrower’s reasonable estimate of thesgne®me from the Property for the succeeding ty«mir (24) month period.
Notwithstanding anything to the contrary in Sectibrihereof, all proceeds payable pursuant to this stibseshall be held by Lender and
shall be applied first to the obligations securgdhe Loan Documents from time to time due and pkeyhereunder and under the Note,
then to Operating Expenses approved by Lendes ireésonable discretion, with all remaining prosgealyable to Borrower, provided that
no Default has occurred and is continuing; providedwever, that nothing herein contained shall be deemedlieve Borrower of its
obligations to pay the obligations secured by tharLDocuments on the respective dates of paymenided for in the Note and the other
Loan Documents except to the extent such amouataciually paid out of the proceeds of such busiireme insurance;
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(iv) at all times during which structural cémetion, repairs or alterations are being madé wespect to the Improvements, and only if
the Property coverage form does not otherwise ajplyowner’s contingent or protective liabilitydorance covering claims not covered
by or under the terms or provisions of the abovatineed commercial general liability insurance pgpjiand (B) the insurance provided
in subsection (i) above written in a so-called teils risk completed value form (1) on a non-reipgrbasis, (2) against all risks insured
against pursuant to subsection (i) above, (3) tholy permission to occupy the Property, and (4hait agreed amount endorsement
waiving co-insurance provisions;

(v) if the Property includes commercial prapeworker’'s compensation insurance with respeetrip employees of Borrower, as
required by any Governmental Authority or Legal Riegment;

(vi) comprehensive boiler and machinery inaag if applicable, in amounts as shall be readgmaljuired by Lender on terms
consistent with the commercial property insuranaiécp required under subsection (i) above;

(vii) umbrella liability insurance in an amdurot less than Seventy-Five Million and No/100 lad ($75,000,000.00) per occurrence
on terms consistent with the commercial generhllitg insurance policy required under subsectiidnapove;

(viii) motor vehicle liability coverage forlabwned and non-owned vehicles, including rentedi laased vehicles containing minimum
limits per occurrence;

(ix) if the Property is or becomes a legalrirapnforming” use, ordinance or law coverage asdiiance coverage to compensate for the
cost of demolition or rebuilding of the undamagedtion of the Property along with any reduced valnd the increased cost of
construction in amounts as requested by Lender;

(x) the commercial property and business ineamsurance required under Sections 6.1(aj(@ (iii) above shall cover perils of
terrorism (“Terrorism Coverage”) and acts of terrorism and Borrower shall maimtsommercial property and business income insurance
for loss resulting from perils and acts of terrgrien terms (including amounts) consistent with ¢hiexjuired under Sections 6.1 (ax(id
(iii) above at all times during the term of the Loanyjted, however, Borrower shall not be requireddg more than $350,000.00 (the “
Terrorism Premium Cap ") in annual premiums to obtain Terrorism Coverdf¢he Terrorism Premium Cap is not sufficieniierchase
the amount of Terrorism Coverage required by Sestt1(a)(i) and (iii) above, then Borrower shaitghase the amount of Terrorism
Coverage that is available for the Terrorism Prem@ap. The Terrorism Premium Cap shall be adjustedially for increases in the CPI
Index. “CPI Index " means the Consumer Price
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Index published by the Bureau of Labor and Stasstif the United States Department of Labor, Uif. Bverage, All Items and Major
Group Figures for All Urban Consumers (1982-84=100)he event said index is discontinued or irmegtably changes, then the index to
be used shall be that index then published by thieed States Bureau of Labor Statistics (or sinfégeral agency) which most clearly
reflects the increase or decrease in consumergpiiaceghe periods in question; and

(xi) upon sixty (60) days’ notice, such otheasonable insurance and in such reasonable amasihender from time to time may
reasonably request against such other insurabbrdggvhich at the time are commonly insured agdargtroperty similar to the Property
located in or around the region in which the Propisrlocated.

(b) All insurance provided for in Section &)¢hall be obtained under valid and enforceable jgalifcollectively, the ‘Policies” or in the
singular, the ‘Policy "), and shall be subject to the approval of Lerafeto insurance companies, amounts, deductibkes playees and
insureds. The Policies shall be issued by finalyc&dund and responsible insurance companies am#ftoio do business in the State and
having a claims paying ability rating of “A” or liet (and the equivalent thereof) by at least twoofzhe Rating Agencies rating the
Securities (one of which shall be S&P if it is ngfithe Securities and one of which will be Moodyi$ is rating the Securities), or if only one
Rating Agency is rating the Securities, then onlysbch Rating Agency. The Policies described intiSe®.1(a)(other than those strictly
limited to liability protection) shall designate meer as loss payee. Not less than ten (10) dagstorthe expiration dates of the Policies
theretofore furnished to Lender, certificates alurance evidencing the Policies accompanied byeegig satisfactory to Lender of paymer
the premiums due thereunder (thmsurance Premiums”), shall be delivered by Borrower to Lender.

(c) Any blanket insurance Policy shall spesgifiy allocate to the Property the amount of cogerftom time to time required hereunder
shall otherwise provide the same protection as evawdeparate Policy insuring only the Propertyompliance with the provisions of Section

6.1(a).

(d) All Policies provided for or contemplated Section 6.1(a)except for the Policy referenced_in Section §(Y§a shall name Borrower
as the insured and Lender as the additional insaeds interests may appear, and in the casmpepy damage, boiler and machinery, flc
and earthquake insurance, shall contain a so-cié®d Y ork standard nonentributing mortgagee clause in favor of Lendevpding that the
loss thereunder shall be payable to Lender.

(e) All Policies provided for in Section Ghall contain clauses or endorsements to the dffatt

(i) no act or negligence of Borrower, or anga@tting for Borrower, or of any tenant or othecugzant, or failure to comply with the
provisions of any Policy, which might otherwiseut$n a forfeiture of the insurance or any part
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thereof, shall in any way affect the validity of@mceability of the insurance insofar as Lendezdacerned;

(ii) the Policies shall not be materially cgad (other than to increase the coverage provigeeby) or canceled without at least thirty
(30) days’ notice to Lender and any other party edutinerein as an additional insured,;

(iii) the issuers thereof shall give noticd_ender if the Policies have not been reneweddiftél5) days prior to its expiration; and
(iv) Lender shall not be liable for any Insuca Premiums thereon or subject to any assessithenésinder.

(f) If at any time Lender is not in receiptwfitten evidence that all Policies are in fullderand effect, Lender shall have the right, with
notice to Borrower within five (5) business dayteatuch action, to take such action as Lender demmessary to protect its interest in the
Property, including, without limitation, the obtaig of such insurance coverage as Lender in its diskretion deems appropriate. All
premiums incurred by Lender in connection with saction or in obtaining such insurance and keejtingeffect shall be paid by Borrower
to Lender upon demand and, until paid, shall bergetby the Security Instrument and shall bearésteat the Default Rate.

Section 6.2 Casualty If the Property shall be damaged or destroyed,tinlevor in part, by fire or other casualty (E4sualty”),
Borrower shall give prompt notice of such damagkdnder and, if proceeds of insurance collectechiguzh Casualty are made available to
Borrower, shall promptly commence and diligentlpsecute the completion of the Restoration of thop@rty as nearly as possible to the
condition the Property was in immediately priostech Casualty, with such alterations as may beneddy approved by Lender and
otherwise in accordance with Section 6Blorrower shall pay all costs of any applicabldwlibles. Lender may, but shall not be obligated t
make proof of loss if not made promptly by Borrowleraddition, Lender may participate in any setiat discussions with any insurance
companies with respect to any Casualty in whichNBeProceeds or the costs of completing the Rasborare equal to or greater than Two
Hundred Fifty Thousand and No/100 Dollars ($250,00pand Borrower shall deliver to Lender all instients required by Lender to permit
such participation. Except during the pendencymiEaent of Default, Lender shall not settle anyhsnegotiations without the Borrower’s
consent, which consent shall not be unreasonalthheid, conditioned or delayed. In case any prae@édhsurance upon the Property or any
part thereof are deposited with any person othaan ttender, Borrower shall promptly notify Lendemiriting of the name and address of the
person with whom such proceeds have been depasitbthe amount so deposited.

Section 6.3 Condemnation Borrower shall promptly give Lender notice of tretuml or threatened commencement of any procedding
the Condemnation of the Property and shall deliwdrender copies of any and all papers served imection with such proceedings. Lender
may participate in any such proceedings, and Barahiall from time to time deliver to Lender aktiruments requested by it to permit such
participation. Borrower shall, at its expense gdititly prosecute any such proceedings, and shadlutowith Lender, its
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attorneys and experts, and cooperate with thetmeirtarrying on or defense of any such proceedMgsvithstanding any taking by any
public or quasi-public authority through Condemoator otherwise (including, but not limited to, angnsfer made in lieu of or in
anticipation of the exercise of such taking), Bareo shall continue to pay the Debt at the time iarttie manner provided for its payment in
the Note and in this Agreement and the Debt shwlbe reduced until any Award shall have been dgtueceived and applied by Lender,
after the deduction of expenses of collectionhtoreduction or discharge of the Debt. If the Priyper any portion thereof is taken by a
condemning authority and sufficient condemnatiarcpeds are made available to Borrower, Borrowdt pramptly commence and
diligently prosecute the Restoration of the Propeartd otherwise comply with the provisions of Sawtb.4. If the Property is sold, through
foreclosure or otherwise, prior to the receipt ntler of the Award, Lender shall have the rightetlibr or not a deficiency judgment on the
Note shall have been sought, recovered or derdagceive the Award, or a portion thereof suffitienpay the Debt. Except during t
pendency of an Event of Default, Lender shall mpea on the amount of any such Condemnation awiindut the consent of Borrower,
which consent shall not be unreasonably withhedddioned or delayed.

Section 6.4 Restoration The following provisions shall apply in connectiwith the Restoration of the Property:

(a) If the Net Proceeds shall be less than @itin and No/100 Dollars ($1,000,000.00) and tlwsts of completing the Restoration shall
be less than One Million and No/100 Dollars ($1,000.00), the Net Proceeds will be disbursed bydeeto Borrower upon receipt,
provided that all of the conditions set forth ircen 6.4(b)(i)are met and Borrower delivers to Lender a writtedartaking to expeditiously
commence and to satisfactorily complete with dligelice the Restoration in accordance with the sesfithis Agreement.

(b) If the Net Proceeds are equal to or gretaten One Million and No/100 Dollars ($1,000,0a).0r the costs of completing the
Restoration is equal to or greater than One Milhow No/100 Dollars ($1,000,000.00), the Net Prdseell be held by Lender and Lender
shall make the Net Proceeds available for the Retioo in accordance with the provisions of thist®m 6.4. The term “Net Proceeds' for
purposes of this Section 6shall mean: (i) the net amount of all insurancecpeals received by Lender pursuant to Section &) (div) ,
(vi) , (ix) and_(x)as a result of such damage or destruction, afuat®n of its reasonable costs and expenses ¢imgubut not limited to,
reasonable counsel fees), if any, in collectingesghinsurance Proceeds), or (ii) the net amount of the Award, after detlan of its
reasonable costs and expenses (including, butmitédl to, reasonable counsel fees), if any, itectihng same (‘Condemnation Proceeds
"), whichever the case may be.

(i) The Net Proceeds shall be made availabBorrower for Restoration upon the approval of demin its sole reasonable discretion
that the following conditions are met:

(A) no Event of Default shall have occurred &e continuing;

(B) (1) in the event the Net Proceeds arerbrste Proceeds, less than thirty percent (30%)eofdtal floor area of the
Improvements
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on the Property has been damaged, destroyed aenexhdnusable as a result of such Casualty on (@) event the Net Proceeds are
Condemnation Proceeds, less than fifteen perc&ft) bf the land constituting the Property is talkamd such land is located along
the perimeter or periphery of the Property, anghotion of the Improvements is located on such jand

(C) Leases demising in the aggregate a pexgeramount equal to or greater than sixty-five getr¢65%) of the total rentable
space in the Property which has been demised @wxeeuted and delivered Leases in effect as ofdte af the occurrence of such
Casualty or Condemnation, whichever the case maghadl remain in full force and effect during aafter the completion of the
Restoration, notwithstanding the occurrence ofsamgh Casualty or Condemnation, whichever the caseb®a, and will make all
necessary repairs and restorations thereto atdbkeircost and expense;

(D) Borrower shall commence the Restoratioram as reasonably practicable (but in no eveer than ninety (90) days after
such Casualty or Condemnation, whichever the casebm, occurs) and shall diligently pursue the samnsatisfactory completion;

(E) Lender shall be satisfied that any opagpteficits, including all scheduled payments afgipal and interest under the Note,
which will be incurred with respect to the Propeatya result of the occurrence of any such CasaoalBondemnation, whichever the
case may be, will be covered out of (1) the NetBeds, (2) the insurance coverage referred todtid®e6.1(a)(iii), if applicable, or
(3) by other funds of Borrower;

(F) Lender shall be satisfied that the Resitmmawill be completed on or before the earliesbtour of (1) six (6) months prior to
the Maturity Date, (2) the earliest date requiredsuch completion under the terms of any Lea83such time as may be required
under applicable Legal Requirements or (4) therexipn of the insurance coverage referred to iniGe®.1(a)(iii) ;

(G) the Property and the use thereof afteRbstoration will be in compliance with and peretdtunder all applicable Legal
Requirements;

(H) the Restoration shall be done and comglbteBorrower in an expeditious and diligent fashémd in compliance with all
applicable Legal Requirements;

(I) such Casualty or Condemnation, as appléatoes not result in the loss of access to thepd?ty or the related Improvements;
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(J) the Debt Service Coverage Ratio, afteingieffect to the Restoration, shall be equal tgreater than 1.15 to 1.0;
(K) the Loan-to-Value Ratio, after giving effdo the Restoration, shall be equal to or leas $eventy-five percent (75%);

(L) Borrower shall deliver, or cause to beidled, to Lender a signed detailed budget appravediting by Borrowers architec
or engineer stating the entire cost of completirggRestoration, which budget shall be acceptabletaler; and

(M) the Net Proceeds together with any castash equivalent deposited by Borrower with Leradersufficient in Lender’s
discretion to cover the cost of the Restoration.

(i) The Net Proceeds shall be held by Lendem interest-bearing account and, until disburseatcordance with the provisions of this
Section 6.4(b) shall constitute additional security for the Daht other obligations under the Loan Documents. N&t Proceeds shall be
disbursed by Lender to, or as directed by, Borrdnen time to time during the course of the Redtora upon receipt of evidence
satisfactory to Lender that (A) all materials ifistéhand work and labor performed (except to themixthat they are to be paid for out of
the requested disbursement) in connection wittReegtoration have been paid for in full, and (Byéhexist no notices of pendency, stop
orders, mechanic’s or materialman’s liens or natickintention to file same, or any other lieneocumbrances of any nature whatsoever
on the Property which have not either been fullpydexl to the satisfaction of Lender and dischardedamrd or in the alternative fully
insured to the satisfaction of Lender by the ttdenpany issuing the Title Insurance Policy.

(i) All plans and specifications requiredéonnection with the Restoration shall be subjegtrior review and acceptance in all resp
by Lender and by an independent consulting engiselected by Lender and reasonably acceptabler@Ber (the “Casualty
Consultant ”). Lender shall have the use of the plans andifipations and all permits, licenses and approvedgiired or obtained in
connection with the Restoration. The identity a&f ttontractors, subcontractors and materialmen engiaghe Restoration, as well as the
contracts under which they have been engaged, shallbject to prior review and acceptance by Leadd the Casualty Consultant. All
costs and expenses incurred by Lender in connegfitbnrmaking the Net Proceeds available for thet®asion including, without
limitation, reasonable counsel fees and disbursésrard the Casualty Consultant’s fees, shall be imaBorrower.

(iv) In no event shall Lender be obligatedrtake disbursements of the Net Proceeds in excess afnount equal to the costs actually
incurred from time to time for work in place astpafrthe Restoration, as certified by the
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Casualty Consultant, mintise Casualty Retainage. The ter@dsualty Retainag€e’ shall mean an amount equal to ten percent (10%) o
the costs actually incurred for work in place ag pathe Restoration, as certified by the Casu@ltysultant, until the Restoration has b
completed. The Casualty Retainage shall in no @t notwithstanding anything to the contraryfegh above in this Section 6.4(pbe
less than the amount actually held back by Borrdvgen contractors, subcontractors and materialnmgaged in the Restoration. The
Casualty Retainage shall not be released untiCmualty Consultant certifies to Lender that thet&ation has been completed in
accordance with the provisions of this Sectiontf).d40d that all approvals necessary for theeedpancy and use of the Property have
obtained from all appropriate governmental and ggagernmental authorities, and Lender received@vie reasonably satisfactory to
Lender that the costs of the Restoration have paghin full or will be paid in full out of the Caalty Retainage; providechowever, that
Lender will release the portion of the Casualtyaiteige being held with respect to any contractdscentractor or materialman engage
the Restoration as of the date upon which the QgsGansultant certifies to Lender that the contmacsubcontractor or materialman has
satisfactorily completed all work and has suppt#dnaterials in accordance with the provisionshef contractor’s, subcontractor’s or
materialman’s contract, the contractor, subcontrast materialman delivers the lien waivers andlemte of payment in full of all sums
due to the contractor, subcontractor or materialasamay be reasonably requested by Lender or hijtitneompany issuing the Title
Insurance Policy, and Lender receives an endorsetméime Title Insurance Policy insuring the contd priority of the lien of the Securi
Instrument and evidence of payment of any premiagaple for such endorsement. If required by Lentherrelease of any such portior
the Casualty Retainage shall be approved by tretysaompany, if any, which has issued a paymepediormance bond with respect to
the contractor, subcontractor or materialman.

(v) Lender shall not be obligated to make disbments of the Net Proceeds more frequentlyahaa every calendar month.

(vi) If at any time the Net Proceeds or thdighursed balance thereof shall not, in the redslergpinion of Lender in consultation with
the Casualty Consultant, be sufficient to pay ihthe balance of the costs which are estimatethbyCasualty Consultant to be incurred in
connection with the completion of the Restorati®arrower shall deposit the deficiency (th&lét Proceeds Deficiency) with Lender
before any further disbursement of the Net Procebdl be made. The Net Proceeds Deficiency degmbsitth Lender shall be held by
Lender and shall be disbursed for costs actuatlyrired in connection with the Restoration on thaesaonditions applicable to the
disbursement of the Net Proceeds, and until saudsglol pursuant to this Section 6.4¢hall constitute additional security for the Debtla
other obligations under the Loan Documents.
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(vii) The excess, if any, of the Net Proceadd the remaining balance, if any, of the Net RedseDeficiency deposited with Lender
after the Casualty Consultant certifies to Lentiat the Restoration has been completed in accoedaitlc the provisions of this
Section 6.4(b) and the receipt by Lender of evidence reasonsdtigfactory to Lender that all costs incurredanmection with the
Restoration have been paid in full, shall be resditty Lender to Borrower, provided no Event of difahall have occurred and shall be
continuing.

(c) All Net Proceeds not required (i) to bedmavailable for the Restoration or (ii) to be read to Borrower as excess Net Proceeds
pursuant to Section 6.4(b)(viay be retained and applied by Lender in accorda#itteSection 2.4.hereof toward the payment of the Debt
whether or not then due and payable in such opdinity and proportions as Lender in its sole dision shall deem proper, or, at the
discretion of Lender, the same may be paid, eitheole or in part, to Borrower for such purpoasd_ender shall approve, in its discretion.

(d) In the event of foreclosure of the Seguiritstrument with respect to the Property, or othensfer of title to the Property in
extinguishment in whole or in part of the Debtraght, title and interest of Borrower in and to tRelicies that are not blanket Policies then in
force concerning the Property and all proceedslgaythereunder shall thereupon vest in the purctetssich foreclosure or Lender or other
transferee in the event of such other transfeittlef t

VIl. RESERVE FUNDS
Section 7.1 Required Repair Funds

7.1.1 Deposits of Required Repair FundsBorrower shall perform the repairs at the Propextymore particularly set forth on
Schedule lhereto (such repairs hereinafter collectively nefdito as ‘Required Repairs”). Borrower shall complete the Required Repairs
on or before the required deadline for each regmset forth on Schedule. It shall be an Event of Default under this Agresinif
(a) Borrower does not complete the Required Regithe required deadline for each repair as s#t fn Schedule 1) or (b) Borrower does
not satisfy each condition contained in SectionZhereof. Upon the occurrence of such an Event oaliefLender, at its option, may apply
the Required Repair Funds to completion of the RedRepairs or toward payment of the Debt in soreter, proportion and priority as
Lender may determine in its sole discretion. Letsdeght to apply Required Repair Funds shall baddition to all other rights and remedies
provided to Lender under this Agreement and therdtlkan Documents. On the Closing Date, Borrowafl sfeposit with Lender the amount
set forth on such Schedulehi¢reto to perform the Required Repairs multipligcdbbe hundred ten percent (110%). Amounts so degubsiitl
Lender shall be held by Lender in accordance wéttiSn 7.5hereof. Amounts so deposited shall hereinafteeberned to as the Required
Repair Fund.”

7.1.2 Release of Required Repair Fundd ender shall disburse to Borrower the Required Rdpads from time to time as Borrower
incurs costs in making Required Repairs, but natenfiequently than once in any thirty (30) day pdriupon
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satisfaction by Borrower of each of the followingndlitions: (a) Borrower shall submit a written regtifor payment to Lender at least thirty
(30) days prior to the date on which Borrower ragsisuch payment be made and specifies the Redrénedlrs to be paid, (b) on the date
such request is received by Lender and on thestate payment is to be made, no Default or Eveitefult shall exist and remain uncured,
(c) Lender shall have received an Officer's Cartife (i) stating that all Required Repairs to bredd by the requested disbursement have
been completed in good and workmanlike manner mmaddordance with all applicable federal, statelandl laws, rules and regulations,
such Officer’s Certificate to be accompanied bypycof any license, permit or other approval by @overnmental Authority required to
commence and/or complete the Required Repairsgdéntifying each Person that supplied materialabor in connection with the Required
Repairs to be funded by the requested disbursemedt(iii) stating that each such Person has beihip full or will be paid in full upon
such disbursement, such Officer’s Certificate tmbeompanied by lien waivers or other evidenceaghpent satisfactory to Lender, (d) at
Lender’s option, a title search indicating that Bveperty is free from all liens, claims and otBecumbrances not previously approved by
Lender, and (e) Lender shall have received suolr @bhidence as Lender shall reasonably requestitbd&®equired Repairs to be funded by
the requested disbursement have been completegramaid for or will be paid upon such disbursenteBorrower. Lender shall not be
required to make disbursements from the RequirgthR&und unless such requested disbursementis amount greater than $5,000 (or a
lesser amount if the total amount in the Requiregd® Fund is less than $5,000, in which case ond/disbursement of the amount
remaining in the account shall be made) and swsttudiement shall be made only upon satisfacti@aoi condition contained in this
Section 7.1.2 So long as Borrower is not in Default, once abRired Repairs have been completed to Lendeisaetion, upon written
request from Borrower, Lender shall disburse anyaiaing Required Repair Funds to Borrower.

Section 7.2 Tax and Insurance Escrow Fund; Waiver

7.2.1 Tax and Insurance Escrow Borrower shall pay to Lender on each Payment Pgtene-twelfth of the Taxes that Lender estimates
will be payable during the next ensuing twelve (@®)nths in order to accumulate with Lender suffitieinds to pay all such Taxes at least
thirty (30) days prior to their respective due dasnd (b) one-twelfth of the Insurance Premiunas tlender estimates will be payable for the
renewal of the coverage afforded by the Policiesnupe expiration thereof in order to accumulatthwiender sufficient funds to pay all such
Insurance Premiums at least thirty (30) days gddhe expiration of the Policies (said amountéinand (b) above hereinafter called the “
Tax and Insurance Escrow Fund’). The Tax and Insurance Escrow Fund and the Mgridlebt Service Payment Amount, shall be added
together and shall be paid as an aggregate sunoitvguer to Lender. Lender will apply the Tax andurance Escrow Fund to payments of
Taxes and Insurance Premiums required to be ma&eatygwer pursuant to Section 5. h&reof and under the Security Instrument. In me
any payment relating to the Tax and Insurance Esé&und, Lender may do so according to any biltesteent or estimate procured from the
appropriate public office (with respect to Taxes)nsurer or agent (with respect to Insurance Puems), without inquiry into the accuracy of
such bill, statement or estimate or into the validf any tax, assessment, sale, forfeiture, &x dr title or claim thereof. If the amount of the
Tax and Insurance Escrow Fund shall exceed the misidue for Taxes and Insurance Premiums purso&gdtion 5.1.2
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hereof, Lender shall, in its sole discreti@turn any excess to Borrower or credit such exagamst future payments to be made to the
Tax and Insurance Escrow Fund. Any amount remaiiniige Tax and Insurance Escrow Fund after thet Bab been paid in full or defeased
shall be returned to Borrower. In allocating sugbess, Lender may deal with the Person shown orettwds of Lender to be the owner of
the Property. If at any time Lender reasonably meitees that the Tax and Insurance Escrow Fundtisnwill not be sufficient to pay Taxes
and Insurance Premiums by the dates set forth ian@ (b) above, Lender shall notify Borrower oflsuetermination and Borrower shall
increase its monthly payments to Lender by the arnthat Lender estimates is sufficient to makehgdeficiency at least thirty (30) days
prior to the due date of the Taxes and/or thir@) @Gays prior to expiration of the Policies, asthse may be.

7.2.2 Waiver of Deposit for Insurance Premiums Notwithstanding anything contained in this Agresnto the contrary, Borrower’s
obligation under Section 7.2above with respect to the deposit of Insurance Rmainto the Tax and Insurance Escrow Fund isthere
suspendedpyrovided that :

(a) No Event of Default shall have occurreexist; and

(b) Lender shall have received evidence satisfy to Lender that Borrower has paid, when dliénsurance Premiums as and when
required by Section 6.1(&greof; and

(c) Borrower shall deliver to Lender copiesaifstatements of Insurance Premiums as sooreasatine are received by Borrower; and
(d) The Policies at all times comply with tygplicable requirements of this Agreement.
(e) The Palicies at all times are blanketgie§.

If at any time any of the above conditionslisbe unfulfilled, then, immediately upon notic@iin Lender, Borrower shall thereafter com
with all of the provisions of Section 7.20f this Agreement (including, without limitation oBrower’s obligation to make the specified
deposits into the Tax and Insurance Escrow Fund).

Section 7.3 Replacements and Replacement Reserve

7.3.1 Deposits to Replacement Reserve FunBorrower shall pay to Lender on each Payment Dagetwelfth (1/12) of $99,696.96,
which is the amount estimated by Lender in its slideretion to be due for replacements and repadrsired to be made to the Property du
the calendar year (collectively, théReéplacements’). Amounts so deposited shall hereinafter be reféto as the Replacement Reserve
Fund ”. Lender may reassess its estimate of the amaendssary for the Replacement Reserve Fund fromttirtieme, and may increase the
monthly amounts required to be deposited into tapl&ement Reserve Fund upon thirty (30) days ettidorrower if Lender determines
its reasonable discretion that an increase is sacg$o maintain the proper maintenance and operafithe Property.
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7.3.2 Disbursements of Replacement Reserve Fundsender shall make disbursements from the ReplaceReserve Fund as
requested by Borrower, and approved by Lendesiadte reasonable discretion, no more frequendy tince in any thirty (30) day period of
no less than $5,000.00 upon delivery by Borrowdresfder’s standard form of draw request accompaloyecbpies of invoices for the
amounts requested and, if required by Lender fguests in excess of $25,000.00 for a single iten,Wwaivers and releases from all parties
furnishing materials and/or services in connectiith the requested payment. Lender may requiresgpeiction of the Property at Borrower’'s
expense prior to making a monthly disbursementdeioto verify completion of replacements and repaf items in excess of $25,000.00 for
which reimbursement is sought.

7.3.3 Insufficiency of Replacement Reserve Funddhe insufficiency of Replacement Reserve Fundd slealrelieve Borrower from its
obligation to fulfill all preservation and mainterae covenants in the Loan Documents.

Section 7.4 Rollover Reserve

7.4.1 Deposits to Rollover Reserve FundConcurrently with its execution hereof, Borroweakipay to Lender the sum of $500,000.00
which amount shall be deposited with and held biydes for tenant improvement and leasing commisshdigations incurred following the
date hereof. In addition, Borrower shall pay to denfor deposit with Lender all funds received lyri®wer in connection with any
cancellation, termination or surrender of any Leasguding, but not limited to, any surrender ancellation fees, buy-out fees, or
reimbursements for tenant improvements and leasingmissions. All such amounts so deposited shadlihafter be referred to as the “
Rollover Reserve Fund'. If the amount of cash in the Rollover Reservedrdrops below $500,000.00 (th&bllover Fund Cap”), then
Borrower shall commence and continue, on each Palybete, making monthly deposits to the Rolloves®&ege Fund in the amount of
$25,000.00 until the balance of the Rollover Resdtund equals or exceeds the Rollover Fund Cap.

7.4.2 Withdrawal of Rollover Reserve Funds Lender shall make disbursements from the RolloweseRve Fund for tenant improvem
and leasing commission obligations incurred by Baer. All such expenses shall be approved by Leimdiés reasonable sole discretion,
provided, however, that no approval shall be reglifor expenses incurred in connection with anyskesahat are approved (or deemed to
have been approved) by Lender or in connection hatises for which Lender’s approval is not requiteghder shall make disbursements as
requested by Borrower on a monthly basis in incrésef no less than $5,000.00 upon delivery by 8war of Lender’s standard form of
draw request accompanied by copies of invoicethiamounts requested and, if required by Lenderefjuests in excess of $25,000.00 f
single item, lien waivers and releases from altipaifurnishing materials and/or services in cotineawith the requested payment. Lender
may require an inspection of the Property at Boedsvexpense prior to making a monthly disbursenrentder to verify completion of
improvements in excess of $25,000.00 for which beirmement is sought.
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Section 7.5 Reserve Funds, Generally

(a) Borrower grants to Lender a first-priontgrfected security interest in each of the Resenrals and any and all monies now or
hereafter deposited in each Reserve Fund as aualisecurity for payment of the Debt. Until expethde applied in accordance herewith, the
Reserve Funds shall constitute additional sectoityhe Debt. Upon the occurrence of an Event dbbDk, Lender may, in addition to any &
all other rights and remedies available to Lendpply any sums then present in any or all of theeRe= Funds to the payment of the Debt in
any order in its sole discretion. The Reserve Fushddl not constitute trust funds and may be congiethwith other monies held by Lender.
Upon the payment in full of the Loan and the satibn of all obligations under the Loan Documeatsamounts in all Reserve Funds shall
be refunded to Borrower.

(b) Borrower shall not, without obtaining thior consent of Lender, further pledge, assiggrant any security interest in any Reserve
Fund or the monies deposited therein or permitlimyor encumbrance to attach thereto, or any teyye made thereon, or any UCC-1
Financing Statements, except those naming Lendiieasecured party, to be filed with respect tleeret

(c) The Required Repair Funds, the ReplacefReserve Fund, the Rollover Reserve Fund and tb@ R@llover Reserve Fund shall bear
interest at the thirty (30) day money market rdfered by the bank used by Lender for escrow dépoand shall be held and released by
Lender, and used by Borrower, in accordance wight¢hms and conditions of this Agreement. Lendal §le entitled to a servicing fee in the
amount of .50% per annum multiplied by the averdajly balance on deposit, and Lender is herebyaaizibd to deduct such servicing fee
from the Reserve Funds on deposit on a monthlysbAfliinterest or other income in connection wiitle deposit or placement of such funds,
less the servicing fee, shall be reported underddeer’s tax identification number, and shall only disbursed as set forth in this Agreement.

(d) Borrower shall indemnify Lender and holender harmless from and against any and all actswits, claims, demands, liabilities,
losses, damages, obligations and costs and exp@nclesling litigation costs and reasonable attgsnkees and expenses) arising from or in
any way connected with the Reserve Funds or thifenpeance of the obligations for which the Reseruads were established (collectively, “
Losses’), excluding Losses resulting from Lender’s grasgligence or willful misconduct. Borrower shalseg to Lender all rights and
claims Borrower may have against all Persons sumgphabor, materials or other services which arbdgaid from or secured by the Reserve
Funds;_provided however, that Lender may not pursue any such right onclanless an Event of Default has occurred and msnaicured.

(e) In lieu of depositing the required amoshifto the Required Repair Funds, the ReplaceResérve Fund, the Rollover Reserve Fund
and the 2009 Rollover Reserve Fund, Borrower mage#o be delivered to Lender a Letter of Credihanstated amount of the total requi
to be deposited into the applicable Reserve Funds.
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Section 7.6 2009 Rollover Fund

7.6.1 Deposits to 2009 Rollover Reserve Fun@€oncurrently with its execution hereof, Borroweaklpay to Lender the sum of
$500,000.00 which amount shall be deposited withlald by Lender for tenant improvement and leasorgmission obligations incurred
Borrower in connection with the 2009 Leases (theitfal 2009 Rollover Reserve Funds). In addition, on the first day of each calendar
month after the occurrence of a Trigger Event &fidd in the Cash Management Agreement), Borr@iall deposit with Lender the Cash
Flow Escrow Funds (as defined in the Cash Managemgmreement). The Initial 2009 Rollover Funds arasl Flow Escrow Funds so
deposited shall be collectively referred to as“tR009 Rollover Reserve Funds. If not disbursed pursuant to Section 7.6&2ow prior to th
satisfaction of the conditions set forth in Secto8(e)of the Cash Management Agreement, Lender shalird¢iie Cash Flow Escrow Funds
to Borrower upon satisfaction of the conditionsfeeth in Section 3.3(e)f the Cash Management Agreement. The amount dCésé Flow
Escrow Funds on deposit with Lender in the 2009dRel Reserve Fund are not required to exceed 81080.00 (the ‘Cash Flow Escrow
Cap™), provided, however, the Initial 2009 Rollover Reserve Funds shallayaply for purposes of the Cash Flow Escrow Capehthe
amount of the Cash Flow Escrow Funds on depodit kénhder in the 2009 Rollover Reserve Fund equaéxceeds the Cash Flow Escrow
Cap, Borrower may cease making monthly depositsedCash Flow Escrow Funds.

7.6.2 Withdrawal of 2009 Rollover Reserve FundsLender shall make disbursements from the 2009 RetlReserve Funds for the
2009 Leases. All such expenses shall be approvéeiger in its reasonable sole discretion, provithedvever, that no approval shall be
required for expenses incurred in connection with leeases that are approved (or deemed to havedpgeaved) by Lender or in connection
with Leases for which Lender’s approval is not riegglt Lender shall make disbursements as requégt8rrower on a monthly basis in
increments of no less than $5,000.00 upon delibgriorrower of Lender’s standard form of draw resfitsccompanied by copies of invoices
for the amounts requested and, if required by Lefaterequests in excess of $25,000.00 for a siiigha, lien waivers and releases from alll
parties furnishing materials and/or services innemtion with the requested payment. Lender mayiregun inspection of the Property at
Borrower’s expense prior to making a monthly distemnent in order to verify completion of improvenseint excess of $25,000.00 for which
reimbursement is sought.

7.6.3 Releases of 2009 Rollover Reserve Fundsy funds remaining in the 2009 Rollover Reservadrafter all of the 2009 Leases
have been extended or replaced by Leases that gawthl Section 5.1.2Bereof shall be refunded to Borrower so long aBefault has
occurred, upon the written request of Borrower.
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VIIl. DEFAULTS

Section 8.1 Event of Default (a) Each of the following events shall constituteeaent of default hereunder (afVent of Default”):

(i) if any portion of the Debt other than th@ment due on the Maturity Date is not paid witfinwe (5) days after the date on which it is
due or if payment due on the Maturity Date is nadmwhen due;

(ii) if any of the Taxes or Other Charges aoé paid within five (5) days after notice from ld=r that the same are due and payable;
(iii) if the Policies are not kept in full foe and effect, or if certified copies of the Pagare not delivered to Lender upon request;

(iv) if Borrower Transfers or otherwise encuardany portion of the Property without Lender®mpconsent in violation of the
provisions of this Agreement or Article 6 of thecBaty Instrument;

(v) if any representation or warranty madeBoyrower herein or in any other Loan Documentoany report, certificate, financial
statement or other instrument, agreement or doctifuaerished to Lender shall have been false oreatihg in any material respect as of
the date the representation or warranty was made;

(vi) if Borrower or Principal shall make arsggment for the benefit of creditors;

(vii) if a receiver, liquidator or trustee #haze appointed for Borrower or Principal, or if Bower or Principal shall be adjudicated a
bankrupt or insolvent, or if any petition for bangtcy, reorganization or arrangement pursuantderd bankruptcy law, or any similar
federal or state law, shall be filed by or againefsented to, or acquiesced in by, Borrower ardiyal, or if any proceeding for the
dissolution or liquidation of Borrower or Principsthall be instituted; providechowever, if such appointment, adjudication, petition or
proceeding was involuntary and not consented tBdryower or Principal, upon the same not beingltisged, stayed or dismissed within
ninety (90) days;

(viii) if Borrower attempts to assign its righunder this Agreement or any of the other LoanuDeents or any interest herein or therein
in contravention of the Loan Documents;

(ix) if Borrower breaches any of its respeetiegative covenants contained in Sectiorobany covenant contained in Section 4.1.30
hereof , or breaches any covenant contained inddestl.11hereof which is not cured within fifteen (15) dafter receiving written
notice from Lender of such breach;
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(x) with respect to any term, covenant or imn set forth herein which specifically contamgotice requirement or grace period, if
Borrower shall be in default under such term, cewvetror condition after the giving of such noticatoe expiration of such grace period;

(xi) if any of the assumptions contained ia thsolvency Opinion delivered to Lender in conimcttvith the Loan, or in the Additional
Insolvency Opinion delivered subsequent to theictpsf the Loan, is or shall become untrue in amarial respect;

(xii) if (A) a material default has occurreddacontinues beyond any applicable cure period uthdeManagement Agreement, (or any
Replacement Management Agreement) and (B) if sefaudt permits the Manager thereunder to terminatancel the Management
Agreement (or any Replacement Management Agreement)

(xiii) if Borrower fails to comply with the a@nants as to Prescribed Laws set forth in Se&ibrd hereof;

(xiv) if Borrower shall continue to be in dafaunder any of the other terms, covenants or itimm$ of this Agreement not specified in
subsections (i) to (xiii) above, for ten (10) dajter notice to Borrower from Lender, in the cabamy default which can be cured by the
payment of a sum of money, or for thirty (30) dajter notice from Lender in the case of any othefadlt; provided however, that if
such non-monetary default is susceptible of cutecbonot reasonably be cured within such thirty) (80 period and provided further that
Borrower shall have commenced to cure such deféthin such thirty (30) day period and thereaftiigently and expeditiously proceeds
to cure the same, such thirty (30) day period dtakxtended for such time as is reasonably negesaBorrower in the exercise of due
diligence to cure such default, such additionaigaenot to exceed ninety (90) days;

(xv) if Borrower shall fail to observe or perfn any term, covenant, condition or agreemertiénGround Lease beyond any cure pe
contained therein, or if the Ground Lease shaltdrecelled or terminated for any reason; or

(xvi) if there shall be default under any loé tother Loan Documents beyond any applicable perieds contained in such documents,
whether as to Borrower or the Property, or if atthyeo such event shall occur or condition shalltexishe effect of such event or condition
is to accelerate the maturity of any portion of @bt or to permit Lender to accelerate the matudfitall or any portion of the Debt.

(b) Upon the occurrence of an Event of Deféatlhier than an Event of Default described in adgusi), (vii) or (viii)) above) and at any
time thereafter, in addition to any other rightsemedies available to it pursuant to this Agreenaend the other Loan Documents or at lav
in equity, Lender may take such action, withouigcebr demand, that
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Lender deems advisable to protect and enforcégit$ésragainst Borrower and in and to the Propémtiuding, without limitation, declaring
the Debt to be immediately due and payable, andi¢emay enforce or avail itself of any or all riglir remedies provided in the Loan
Documents against Borrower and the Property, incfydvithout limitation, all rights or remedies dadble at law or in equity; and upon any
Event of Default described in clauses (vi), (vii)(wiii)) above, the Debt and all other obligatiaafsBorrower hereunder and under the other
Loan Documents shall immediately and automatidadlgome due and payable, without notice or demartiBarrower hereby expressly
waives any such notice or demand, anything conddieeein or in any other Loan Document to the @gtnotwithstanding.

Section 8.2 Remedies(a) Upon the occurrence of an Event of Defaultpakiny one or more of the rights, powers, privéegnd other
remedies available to Lender against Borrower uttderAgreement or any of the other Loan Documerecuted and delivered by, or
applicable to, Borrower or at law or in equity nmzeyexercised by Lender at any time and from timténte, whether or not all or any of the
Debt shall be declared due and payable, and whethest Lender shall have commenced any foreclogtoreeeding or other action for the
enforcement of its rights and remedies under anfi@f oan Documents with respect to the Properhy guch actions taken by Lender shall
be cumulative and concurrent and may be pursuezpertiently, singularly, successively, togethertbevise, at such time and in such o
as Lender may determine in its sole discretiohéofullest extent permitted by law, without impiadgr or otherwise affecting the other rights
and remedies of Lender permitted by law, equitgantract or as set forth herein or in the othermLBacuments. Without limiting the
generality of the foregoing, Borrower agrees thahi Event of Default is continuing (i) Lender istrsubject to any “one action” or “election
of remedies” law or rule, and (i) all liens andhet rights, remedies or privileges provided to Leamghall remain in full force and effect until
Lender has exhausted all of its remedies agaiedPthperty and the Security Instrument has bedénfawdeclosed, sold and/or otherwise
realized upon in satisfaction of the Debt or thd®as been paid in full.

(b) Lender shall have the right from timeitod to partially foreclose the Security Instrumenany manner and for any amounts secured
by the Security Instrument then due and payabtietermined by Lender in its sole discretion inahggdiwithout limitation, the following
circumstances: (i) in the event Borrower defauéigdnd any applicable grace period in the paymennefor more scheduled payments of
principal and interest, Lender may foreclose theugty Instrument to recover such delinquent paytseor (ii) in the event Lender elects to
accelerate less than the entire outstanding pahbiglance of the Loan, Lender may foreclose thrig Instrument to recover so much of
the principal balance of the Loan as Lender maglacate and such other sums secured by the Semsityment as Lender may elect.
Notwithstanding one or more partial foreclosurbs, Property shall remain subject to the Securigyriiment to secure payment of st
secured by the Security Instrument and not prelyaesovered.

(c) Lender shall have the right from timeitod to sever the Note and the other Loan Documiatisone or more separate notes,
mortgages and other security documents (t8evered Loan Documents) in such denominations as Lender shall deternints sole
discretion for purposes of evidencing and enforéisgights and remedies provided hereunder. Bograshall execute and deliver to Lender
from time to time, promptly after the request of
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Lender, a severance agreement and such other dotsiaselender shall request in order to effecstherance described in the preceding
sentence, all in form and substance reasonabbfaeiidry to Lender. Borrower hereby absolutely mredyocably appoints Lender as its true
and lawful attorney, coupled with an interestténriame and stead to make and execute all documecgssary or desirable to effect the
aforesaid severance, Borrower ratifying all thatsiid attorney shall do by virtue thereof; prodidaowever, Lender shall not make or
execute any such documents under such power hreg {(3) days after notice has been given to Bardw Lender of Lender’s intent to
exercise its rights under such power. Except astmagquired in connection with a Securitizationspant to Section 9 Hereof, (i) Borrowe
shall not be obligated to pay any costs or expeimgesred in connection with the preparation, exiery recording or filing of the Severed
Loan Documents, and (ii) the Severed Loan Docunmd$ not contain any representations, warramiigvenants not contained in the
Loan Documents and any such representations arrdmntigss contained in the Severed Loan Documentdeifjiven by Borrower only as of
the Closing Date.

Section 8.3 Remedies Cumulative; WaiversThe rights, powers and remedies of Lender uridsAgreement shall be cumulative and
not exclusive of any other right, power or remedyal Lender may have against Borrower pursuartiisoAgreement or the other Loan
Documents, or existing at law or in equity or othise. Lender’s rights, powers and remedies mayursygd singularly, concurrently or
otherwise, at such time and in such order as Lemdgrdetermine in Lender’s sole discretion. No g@laomission to exercise any remedy,
right or power accruing upon an Event of Defaultlsimpair any such remedy, right or power or shallconstrued as a waiver thereof, but
any such remedy, right or power may be exerciseu time to time and as often as may be deemed &ed waiver of one Default or
Event of Default with respect to Borrower shall betconstrued to be a waiver of any subsequentuefaEvent of Default by Borrower or
to impair any remedy, right or power consequentebe.

IX. SPECIAL PROVISIONS

Section 9.1 Sale of Notes and SecuritizatiolBorrower acknowledges and agrees that the Lendgrselhall or any portion of the Loan
and the Loan Documents, or issue one or more fations therein, or consummate one or more prigafgublic securitizations of rated
single- or multi-class securities (thé&ecurities™) secured by or evidencing ownership interestlior any portion of the Loan and the Loan
Documents or a pool of assets that include the lamahthe Loan Documents (such sales, participatiod#or securitizations, collectively, a “
Securitization ”). At the request of Lender, and to the extentalogady required to be provided by Borrower urtber Agreement, Borrower
shall use reasonable efforts to provide informatiohin the possession of Lender or which may bsarably required by Lender in order to
satisfy the market standards to which Lender cuatdynadheres or which may be reasonably requisegrbspective investors and/or the
Rating Agencies in connection with any such Seiaation including, without limitation, to:

(a) provide additional and/or updated Provittéddrmation, together with appropriate verificatiand/or consents related to the Provided
Information through letters of auditors or opiniafounsel of independent attorneys reasonablgmable to Lender and the Rating
Agencies;
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(b) assist in preparing descriptive materiaigpresentations to any or all of the Rating Adescand work with, and if requested,
supervise, third-party service providers engageBdyower, the Principal and their respective &ffés to obtain, collect, and deliver
information requested or required by Lender orRlaéing Agencies;

(c) deliver (i) updated opinions of counset@ason-consolidation, due execution and enfordialiith respect to the Property, Borrower,
the Principal and their respective Affiliates ahd toan Documents, including, without limitations@called “10b-5" opinion and (ii) revised
organizational documents for Borrower, which coliegénions and organizational documents shall laseaably satisfactory to Lender and
the Rating Agencies;

(d) if required by any Rating Agency, use caencially reasonable efforts to deliver such addaicenant estoppel letters, subordination
agreements or other agreements from parties teagnets that affect the Property, which estopptrgtsubordination agreements or other
agreements shall be reasonably satisfactory todresadd the Rating Agencies;

(e) make such representations and warrargies e closing date of the Securitization witkpect to the Property, Borrower, the Princ
and the Loan Documents as may be reasonably regulegti ender or the Rating Agencies and consistéhtthe facts covered by such
representations and warranties as they exist odatesthereof, including the representations anuamties made in the Loan Documents;

(f) execute such amendments to the Loan Dontsras may be reasonably requested by Lender &tetieg Agencies to effect the
Securitization and/or deliver one or more new congm notes to replace the original note or modifyariginal note to reflect multiple
components of the Loan (and such new notes or mddite shall have the same weighted average oocofpibe original note [including
amortization], but such new notes or modified motey be at an interest rate and amortization whitferdrom the original note, provided
that the aggregate of monthly payments due undgr sates shall equal the Monthly Debt Service Ami@und shall be due on the dates due
under the original note) and reasonably modifyG@ash Management Agreement with respect to the neseted components, such that the
pricing and marketability of the Securities and $iee of each class of Securities and the ratis@gasd to each such class by the Rating
Agencies shall provide the most favorable ratingle and achieve the optimum rating levels forlthan;

(9) if requested by Lender, review any infotima regarding the Property, Borrower, Principak Manager and the Loan which is
contained in a preliminary or final private placethmemorandum, prospectus, prospectus supplemrmetitding any amendment or
supplement to either thereof), or other discloslmeument to be used by Lender or any affiliategb&rand

(h) supply to Lender such documentation, faianstatements and reports in form and substasgpaned in order to comply with any
applicable securities laws.
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All third party costs of counsel, professiaahd consultants retained by Borrower at Borrasveole option in connection with Borrower’
complying with requests made under this SectiorsBdll be paid by Borrower.

Section 9.2 Securitization Indemnification. (a) Borrower understands that certain of the Prexioshformation may be included in
Disclosure Documents in connection with the Seation and may also be included in filings witke tBecurities and Exchange Commission
pursuant to the Securities Act of 1933, as ameftiedSecurities Act "), or the Securities and Exchange Act of 1934am&nded (the “
Exchange Act”), or provided or made available to investors argpective investors in the Securities, the Rafiggncies, and service
providers relating to the Securitization. In theetthat the Disclosure Document is required toelvésed prior to the sale of all Securities,
Borrower will cooperate with the holder of the Nateupdating the Disclosure Document by providifigcarrent information necessary to
keep the Disclosure Document accurate and comipletié material respects.

(b) The Indemnifying Persons agree to provideonnection with the Securitization, an inderiwaifion agreement (i) certifying that
(A) the Indemnifying Persons have carefully exardittee Disclosure Documents, including, without tatibn, the sections entitled “Risk
Factors,” “Special Considerations,” “Descriptiontbé Security Instruments,” “Description of the Myage Loans and Mortgaged Property,”
“The Manager,” “The Borrower” and “Certain Legal pects of the Mortgage Loan,” and (B) such sectamms such other information in the
Disclosure Documents (to the extent such infornmatéates to or includes any Provided Informatioamy information regarding the
Property, Borrower, Manager and/or the Loan) (otilely with the Provided Information, theCovered Disclosure Information”) do not
contain any untrue statement of a material fadu(dh is the case) or, if such is the case, onsitate a material fact necessary in order to 1
the statements made, in the light of the circuntgamunder which they were made, not misleadingjofitly and severally indemnifying
Lender, JPM (whether or not it is the Lender), Affjliate of JPM that has filed any registratiomsment relating to the Securitization or has
acted as the sponsor or depositor in connectidmtivé Securitization, any Affiliate of JPM thatsets an underwriter, placement agent or
initial purchaser of Securities issued in the Siization, any other co-underwriters, co-placenmegents or co-initial purchasers of Securities
issued in the Securitization, and each of thejpeetve officers, directors, partners, employeegrasentatives, agents and Affiliates and each
Person or entity who controls any such Person wite meaning of Section 15 of the Securities A& ection 20 of the Exchange Act
(collectively, the “Indemnified Persons”), for any losses, claims, damages, liabilitiessts or expenses (including, without limitatiorgdé
fees and expenses for enforcement of these oldiga(collectively, the Liabilities ")) to which any such Indemnified Person may become
subject insofar as the Liabilities arise out ohoe based upon any untrue statement or allegedeustatement of any material fact contained
in the Covered Disclosure Information or arise @udr are based upon the omission or alleged oarigsi state in the Covered Disclosure
Information a material fact required to be stateztein or necessary in order to make the statenmettie Covered Disclosure Information, in
light of the circumstances under which they wer@eaot misleading and (iii) agreeing to reimbuwgaeh Indemnified Person for any lega
other expenses incurred by such Indemnified Peeothey are incurred, in connection with invesiigpor defending the Liabilities. This
indemnity agreement will be in addition to any llap which Borrower may otherwise have.
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Moreover, the indemnification provided foralauses (ii) and (iii) above shall be effective Wiez or not an indemnification agreement
described in clause (i) above is provided.

(c) In connection with Exchange Act Filingse indemnifying Persons jointly and severally agoedemnify (i) the Indemnified Persons
for Liabilities to which any such Indemnified Pemsmay become subject insofar as the Liabilitieseadut of or are based upon any untrue
statement or alleged untrue statement of any nahfect in the Provided Information or other CovkRisclosure Information that
Indemnifying Persons were provided the opportutttyeview and did not object to, or the omissioralleged omission to state in the
Provided Information a material fact required tosketed therein or necessary in order to maket#ttersents in the Covered Disclosure
Information, in light of the circumstances underieththey were made, not misleading and (ii) reinsleugach Indemnified Person for any
legal or other expenses incurred by such IndenthFiersons, as they are incurred, in connectionddtending or investigating the
Liabilities.

(d) Promptly after receipt by an Indemnifiegk$on of notice of any claim or the commencememtngfaction, the Indemnified Person
shall, if a claim in respect thereof is to be madainst any Indemnifying Person, notify such Indiéymg Person in writing of the claim or
the commencement of that action; providémwever, that the failure to notify such Indemnifying Ramsshall not relieve it from any liability
which it may have under the indemnification proweis of this Section 9.@xcept to the extent that it has been materialjyudiiced by such
failure and, provided further that the failure wtify such Indemnifying Person shall not relievédm any liability which it may have to an
Indemnified Person otherwise than under the prowmsf this Section 9.2If any such claim or action shall be brought agaan Indemnifie
Person, and it shall notify any Indemnifying Persimereof, such Indemnifying Person shall be entit@eparticipate therein and, to the extent
that it wishes, assume the defense thereof withgelureasonably satisfactory to the Indemnifieds®erAfter notice from any Indemnifying
Person to the Indemnified Person of its electioassume the defense of such claim or action, sudgninifying Person shall not be liable to
the Indemnified Person for any legal or other esgsrsubsequently incurred by the Indemnified Persanonnection with the defense thereof
except as provided in the following sentence; gied however, if the defendants in any such action include taathindemnifying Person,
on the one hand, and one or more Indemnified Psrsoithe other hand, and an Indemnified Persoih Isénaé reasonably concluded that tt
are any legal defenses available to it and/or dtisemnified Persons that are different or in dddito those available to the Indemnifying
Person, the Indemnified Person or Persons shadl tievright to select separate counsel to assehntlsgal defenses and to otherwise
participate in the defense of such action on baffafich Indemnified Person or Persons. The IndéadniPerson shall instruct its counsel to
maintain reasonably detailed billing records fes@and disbursements for which such Indemnifiedd?eis seeking reimbursement hereu
and shall submit copies of such detailed billingprels to substantiate that such counsel’s feesl@hdirsements are solely related to the
defense of a claim for which the Indemnifying Pergorequired hereunder to indemnify such Inderedifferson. No Indemnifying Person
shall be liable for the expenses of more than @hsich separate counsel unless such Indemnifie®shall have reasonably concluded
there may be legal defenses available to it thatidferent from or additional to those availaleahother Indemnified Person.
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(e) Without the prior consent of JPM (whichsent shall not be unreasonably withheld), no Imdfimg Person shall settle or
compromise or consent to the entry of any judgnreany pending or threatened claim, action, sufiroceeding in respect of which
indemnification may be sought hereunder (whetherobrany Indemnified Person is an actual or poaéptrty to such claim, action, suit or
proceeding) unless the Indemnifying Person shaiéltgven JPM reasonable prior notice thereof amadl slave obtained an unconditional
release of each Indemnified Person hereunder fibimalaility arising out of such claim, action, $uir proceedings. As long as an
Indemnifying Person has complied with its obligaido defend and indemnify hereunder, such IndenmgjfPerson shall not be liable for
any settlement made by any Indemnified Person wittiee consent of such Indemnifying Person (whiahsent shall not be unreasonably
withheld).

(f) INTENTIONALLY OMITTED.]

(9) The Indemnifying Persons agree that themnification, contribution and reimbursement odigns set forth in this Section Shall
apply whether or not any Indemnified Person isrenfd party to any lawsuits, claims or other prodegs. The Indemnifying Persons further
agree that the Indemnified Persons are intended plairty beneficiaries under this Section 9.2

(h) The liabilities and obligations of the &rdnified Persons and the Indemnifying Persons uthigeSection 9.8hall survive the
termination of this Agreement and the satisfactiod discharge of the Debt.

(i) Notwithstanding anything to the contragntained herein, Borrower shall have no obligatmact as depositor with respect to the L
or an issuer or registrant with respect to the 8ees issued in any Securitization.

Section 9.3 Intentionally Omitted.

Section 9.4 Exculpation Subject to the qualifications below, Lender shal enforce the liability and obligation of Borremto perform
and observe the obligations contained in the Nbte Agreement, the Security Instrument or the ottwan Documents by any action or
proceeding wherein a money judgment shall be soaggihst Borrower, except that Lender may bringradlosure action, an action for
specific performance or any other appropriate aatioproceeding to enable Lender to enforce anizesapon its interest under the Note, |
Agreement, the Security Instrument and the oth@nLDocuments, or in the Property, the Rents, aradigrother collateral given to Lender
pursuant to the Loan Documents; providémwever, that, except as specifically provided herein, plgment in any such action or
proceeding shall be enforceable against Borrowbrtorthe extent of Borrowers interest in the Property, in the Rents and inathgr
collateral given to Lender, and Lender, by acceptire Note, this Agreement, the Security Instrunaert the other Loan Documents, agrees
that it shall not sue for, seek or demand any @efiy judgment against Borrower in any such aatioproceeding. The provisions of this
Section shall not, however, (a) constitute a waikeease or impairment of any obligation evidensedecured by any of the Loan
Documents; (b) impair the right of Lender to nammrBwer as a party defendant in any action orfsuiforeclosure and sale under the
Security Instrument; (c) affect the validity or erdeability of or any guaranty
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made in connection with the Loan or any of thetsgdnd remedies of Lender thereunder; (d) impairigpht of Lender to obtain the
appointment of a receiver; (e) impair the enforcenud the Assignment of Leases; (f) constitute @hfiition against Lender to seek a
deficiency judgment against Borrower solely in arttefully realize the security granted by the S@gunstrument (and not to pursue or
realize upon the personal liability of Borrowertorcommence any other appropriate action or pranged order for Lender to exercise its
remedies against the Property; or (g) constitutaiaer of the right of Lender to enforce the lidliland obligation of Borrower, by money
judgment or otherwise, to the extent of any lossndge, cost, expense, liability, claim or otheigailon incurred by Lender (includir
attorneys fees and costs reasonably incurred) arising oat af connection with the following:

(i) the misappropriation of Rents or applioatof Rents other than as allowed pursuant toAgieement;

(i) the misappropriation of Insurance Proceedany Award or the application of Insurance Beats or any Award other than as
allowed by this Agreement;

(iif) Borrower’s failure to return or to reimbse Lender for all Personal Property taken froemRhoperty by or on behalf of Borrower
and not replaced with Personal Property of the satitisy and of the same or greater value;

(iv) any act of active, intentional and madkectual waste or arson of the Property by Borroaey principal, affiliate, general partner
or member thereof;

(v) any fees or commissions paid by Borroweeany principal, affiliate, general partner or membf Borrower in violation of the terms
of this Agreement or the other Loan Documents;

(vi) any breach of the Environmental Indemnity
(vii) any default of Borrower under the Grounehse.

Notwithstanding anything to the contrary ilstAgreement, the Note or any of the Loan DocumédisLender shall not be deemed to
have waived any right which Lender may have un@etin 506(a), 506(b), 1111(b) or any other prawisiof the U.S. Bankruptcy Code to
file a claim for the full amount of the Debt seatit®y the Security Instrument or to require thatallateral shall continue to secure all of the
Debt owing to Lender in accordance with the Loaroents, and (B) the Debt shall be fully recoucsBdrrower and the limitations on the
liability of Borrower set forth above in this Semii9.4shall be NULL and VOID in the event: (1) of anydd willful misconduct or
intentional material misrepresentation by Borrovitsrgeneral partners, if any, its members, if atsyprincipals, its Affiliates, or its
employees in connection with the Loan, (2) of argalsh or default under Section 5.2dr0Section 4.1.30 (ajf this Agreement or (3) the
Property or any part thereof becomes an assetatuatary bankruptcy or voluntary insolvency prodieg.
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Section 9.5 Matters Concerning Manager If an Event of Default occurs and is continuing, ttee Manager shall become bankrupt or
insolvent or (d) a material default occurs underManagement Agreement beyond any applicable gradeure periods, Borrower shall, at
the request of Lender, terminate the Management&gent and replace the Manager with a manager\egphy Lender on terms and
conditions satisfactory to Lender, it being undsvdtand agreed that the management fee for sutdtespent manager shall not exceed then
prevailing market rates.

Section 9.6 Servicer At the option of Lender, the Loan may be servicgalservicer/trustee (theServicer”) selected by Lender and
Lender may delegate all or any portion of its resgiloilities under this Agreement and the other LBaguments to the Servicer pursuant to a
servicing agreement (theServicing Agreement”) between Lender and Servicer.

X. MISCELLANEOUS

Section 10.1 Survival This Agreement and all covenants, agreements, septations and warranties made herein and in tificees
delivered pursuant hereto shall survive the makingiender of the Loan and the execution and defitetender of the Note, and shall
continue in full force and effect so long as alboy of the Debt is outstanding and unpaid unldesger period is expressly set forth herei
in the other Loan Documents. Whenever in this Agrest any of the parties hereto is referred to, satdrence shall be deemed to include
the legal representatives, successors and asdigastoparty. All covenants, promises and agreesnarthis Agreement, by or on behalf of
Borrower, shall inure to the benefit of the leggpresentatives, successors and permitted assidgenadér.

Section 10.2 Lenders Discretion. Whenever pursuant to this Agreement, Lender exesasy right given to it to approve or disapprove,
or any arrangement or term is to be satisfactotyetader, the decision of Lender to approve or gisaye or to decide whether arrangements
or terms are satisfactory or not satisfactory sfgadtept as is otherwise specifically herein predidbe in the sole discretion of Lender and
shall be final and conclusive. Whenever this Agreetexpressly provides that Lender may not withlitsldonsent or its approval of an
arrangement or term, such provisions shall alsdamened to prohibit Lender from delaying or condiitngy such consent or approval.

Section 10.3 Governing Law

(A) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF N EW YORK, THE LOAN WAS MADE BY LENDER AND
ACCEPTED BY BORROWER IN THE STATE OF NEW YORK, AND THE PROCEEDS OF THE LOAN DELIVERED
PURSUANT HERETO WERE DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS
A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO TH E UNDERLYING TRANSACTION EMBODIED HEREBY,
AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING TH E GENERALITY OF THE FOREGOING, MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEM ENT, THE NOTE AND THE OTHER LOAN
DOCUMENTS AND THE OBLIGATIONS ARISING HEREUNDER AND THEREUNDER SHALL (EXCEPT AS PROVIDED
BELOW) BE GOVERNED BY,

75




AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE S TATE OF NEW YORK APPLICABLE TO CONTRACTS
MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS THAT
WOULD DEFER TO THE SUBSTANTIVE LAWS OF ANY OTHER JU RISDICTION) ) AND ANY APPLICABLE LAW OF THE
UNITED STATES OF AMERICA, EXCEPT (I) AS OTHERWISE E XPRESSLY PROVIDED IN ANY LOAN DOCUMENT, AND
(I THE PROVISIONS FOR THE CREATION, PERFECTION, P RIORITY AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS SHALL BE
GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW OF T HE STATE IN WHICH THE APPLICABLE DEBTOR IS
ORGANIZED OR THE APPLICABLE REAL PROPERTY OR FIXTUR ES ARE LOCATED, AS APPLICABLE, IT BEING
UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF THE STATE OF SUCH ORGANIZATION
OR PROPERTY LOCATION, THE LAW OF THE STATE OF NEW Y ORK SHALL GOVERN THE CONSTRUCTION,

VALIDITY AND ENFORCEABILITY OF ALL LOAN DOCUMENTS A ND ALL OF THE OBLIGATIONS ARISING
HEREUNDER OR THEREUNDER, THIS GOVERNING LAW ELECTIO N HAS BEEN MADE BY THE BORROWER AND
LENDER IN RELIANCE (AT LEAST IN PART) ON SECTION 5- 1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE
OF NEW YORK, AS AMENDED (AS AND TO THE EXTENT APPLI CABLE), AND OTHER APPLICABLE LAW. TO THE
FULLEST EXTENT PERMITTED BY LAW, BORROWER HEREBY UN CONDITIONALLY AND IRREVOCABLY WAIVES

ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURIS DICTION GOVERNS THIS AGREEMENT, THE NOTE
AND THE OTHER LOAN DOCUMENTS, AND THIS AGREEMENT, T HE NOTE AND THE OTHER LOAN DOCUMENTS
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WI TH THE LAWS OF THE STATE OF NEW YORK
PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

(B) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST LE NDER OR BORROWER ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE OTHER LOAN DOCUME NTS MAY AT LENDER’ S OPTION BE INSTITUTED IN
ANY FEDERAL OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK, AND BORROWER WAIVES
ANY OBJECTIONS WHICH IT MAY NOW OR HEREAFTER HAVE B ASED ON VENUE AND/OR FORUM NON CONVENIENS
OF ANY SUCH SUIT, ACTION OR PROCEEDING. THE PRECEDI NG CONSENTS TO JURISDICTION AND VENUE HAVE
BEEN MADE BY THE BORROWER AND LENDER IN RELIANCE (A T LEAST IN PART) ON SECTION 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK, A S AMENDED (AS AND TO THE EXTENT APPLICABLE),
AND OTHER APPLICABLE LAW. BORROWER HEREBY IRREVOCAB LY SUBMITS TO THE JURISDICTION OF ANY SUCH
COURT IN ANY SUIT, ACTION OR PROCEEDING. BORROWER D OES HEREBY DESIGNATE AND APPOINT:
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Mitchel A. Hill

Troutman Sanders LLP
The Chrysler Building

405 Lexington Avenue

New York, New York 10174

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE O N ITS BEHALF SERVICE OF ANY AND ALL PROCESS
WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR PRO CEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID AGENT AT SAID ADDRESS AND NOTICE OF
SAID SERVICE MAILED OR DELIVERED TO BORROWER IN THE MANNER PROVIDED HEREIN SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON BORROWER IN ANY SUCH SUIT, ACTION OR
PROCEEDING IN THE STATE OF NEW YORK. BORROWER () S HALL GIVE PROMPT NOTICE TO LENDER OF ANY
CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (lI) MAY AT ANY TIME AND FROM TIME TO TIME
DESIGNATE A SUBSTITUTE AUTHORIZED AGENT WITH AN OFF ICE IN NEW YORK, NEW YORK (WHICH SUBSTITUTE
AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS), AND

(1) SHALL PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF  ITS AUTHORIZED AGENT CEASES TO HAVE AN OFFICE
IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT LEAVI NG A SUCCESSOR.

Section 10.4 Modification, Waiver in Writing . No modification, amendment, extension, dischargemination or waiver of any
provision of this Agreement, or of the Note, ofaofy other Loan Document, nor consent to any degabtyl Borrower therefrom, shall in any
event be effective unless the same shall be cadainapproved in a writing signed by the partyirgtavhom enforcement is sought, and
then such waiver or consent shall be effective amtjne specific instance, and for the purposewfoich given. Except as otherwise expressly
provided herein, no notice to, or demand on Borrpwieall entitle Borrower to any other or futuretine or demand in the same, similar or
other circumstances.

Section 10.5 Delay Not a WaiverNeither any failure nor any delay on the part ofiler in insisting upon strict performance of anyr;
condition, covenant or agreement, or exercisingragitt, power, remedy or privilege hereunder, odemthe Note or under any other Loan
Document, or any other instrument given as secthigyefor, shall operate as or constitute a wéivereof, nor shall a single or partial
exercise thereof preclude any other future exeroisthe exercise of any other right, power, remedprivilege. In particular, and not by way
of limitation, by accepting payment after the diag¢edof any amount payable under this AgreementNtite or any other Loan Document,
Lender shall not be deemed to have waived any dighér to require prompt payment when due of tlenamounts due under this
Agreement, the Note or the other Loan Documents) declare a default for failure to effect prompyment of any such other amount.

Section 10.6 NoticesAll notices, consents, approvals and requests redjair permitted hereunder or under any other acument
shall be given in writing and shall be
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effective for all purposes if hand delivered ortd®n(a) certified or registered United States padlstage prepaid, return receipt requested or
(b) expedited prepaid delivery service, either caruial or United States Postal Service, with pafadttempted delivery, addressed as
follows (or at such other address and Person dsbghdesignated from time to time by any partyettey as the case may be, in a notice to the
other parties hereto in the manner provided fahis Section 10.6:

If to Lender: JPMorgan Chase Bank, N.
c/o Centerline Servicing, In
5221 North ¢ Connor Blvd.
Suite 60C
Irving, Texas 7503
Attention: Wesley Wol
Senior Vice President, Asset Managernr

With a copy to: Stites & Harbison, PLL(
400 West Market Stre:
Suite 180(
Louisville, Kentucky 4020.
Attention: Barry A. Hines, Esc

If to Borrower: Cousins Properties, Incorporat
191 Peachtree Street, NE, Suite 3
Atlanta, Georgia 3030
Attention: Corporate Secreta

with a copy to: Troutman Sanders LL
600 Peachtree Street, NE, Suite 5
Atlanta, Georgia 3030
Attention: James W. Addison, Es

A notice shall be deemed to have been given: ircdse of hand delivery, at the time of deliverythia case of registered or certified mail,
when delivered or the first attempted delivery dBusiness Day; or in the case of expedited pregelidery and telecopy, upon the first
attempted delivery on a Business Day. Items rededfter the close of normal business hours or gman Business Day shall be deemed to
have been delivered on the next succeeding Busib@gsRefusal to accept delivery of any item shaldeemed to be receipt of such item by
the refusing party.

Section 10.7 Trial by Jury.

BORROWER AND LENDER EACH HEREBY AGREES, TO THE FULL EST EXTENT PERMITTED BY APPLICABLE LAW,
NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE O F RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL
BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHA LL NOW OR HEREAFTER EXIST WITH REGARD TO
THE LOAN
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DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTI ON ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY  AND VOLUNTARILY BY BORROWER AND LENDER,
AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INST ANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO
A TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER ISH EREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

Section 10.8 HeadingsThe Article and/or Section headings and the Tableamtents in this Agreement are included herein fo
convenience of reference only and shall not cartstid part of this Agreement for any other purpose.

Section 10.9 Severability Wherever possible, each provision of this Agreenseall be interpreted in such manner as to be téféeand
valid under applicable law, but if any provisiontbis Agreement shall be prohibited by or invalittar applicable law, such provision shall
be ineffective to the extent of such prohibitionmralidity, without invalidating the remainder sfich provision or the remaining provisions
of this Agreement.

Section 10.10 PreferencesTo the extent Borrower makes a payment or paynteritender, which payment or proceeds or any part
thereof are subsequently invalidated, declarecetisdudulent or preferential, set aside or requicede repaid to a trustee, receiver or any
other party under any bankruptcy law, state orrf@daw, common law or equitable cause, then, ¢oetktent of such payment or proceeds
received, the obligations hereunder or part thergehded to be satisfied shall be revived andinastin full force and effect, as if such
payment or proceeds had not been received by Lender

Section 10.11 Waiver of Notice Borrower hereby expressly waives, and shall natriiggled to, any notices of any nature whatsoever
from Lender except with respect to matters for Whiis Agreement or the other Loan Documents sjpadlif and expressly provide for the
giving of notice by Lender to Borrower and excejithwespect to matters for which Borrower is nattquant to applicable Legal
Requirements, permitted to waive the giving of cti

Section 10.12 Remedies of Borrower. [Intentionall@mitted.]

Section 10.13 Expenses; Indemnity.

(a) Borrower covenants and agrees to pay Birirower fails to pay, to reimburse, Lender upeaeipt of notice from Lender for all
reasonable costs and expenses (including reasoaiatireys fees and disbursements) actually incurred by Leimdeonnection with (i) the
preparation, negotiation, execution and deliverthaf Agreement and the other Loan Documents amddhsummation of the transactions
contemplated hereby and thereby and all the cédtsrishing all opinions by counsel for Borrowéngluding without limitation any
opinions requested by Lender as to any legal nsastésing under this Agreement or the other Loanubwents with respect to the Property);
(i) Borrower’ s ongoing performance of and compliance with Boeows respective agreements and covenants contairiki in
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Agreement and the other Loan Documents on itstpdré performed or complied with after the Closidate, including, without limitation,
confirming compliance with environmental and insw@ requirements; (iii) Lendéis ongoing performance and compliance with all
agreements and conditions contained in this Agrex®@ued the other Loan Documents on its part todvopmed or complied with after the
Closing Date where so specified in this Agreemerihe other Loan Documents; (iv) the negotiatiareparation, execution, delivery and
administration of any consents, amendments, waiweasher modifications to this Agreement and ttleeoLoan Documents and any other
documents or matters requested by Lender; (v) secBorrower s compliance with any reasonable requests madegnirto the provisions
of this Agreement; (vi) the filing and recordingegeand expenses, title insurance and reasonablarfieeexpenses of counsel for providing to
Lender all required legal opinions, and other ssmé@xpenses incurred in creating and perfectingd.igves in favor of Lender pursuant to this
Agreement and the other Loan Documents; (vii) enifigr or preserving any rights, either in respoisthird party claims or in prosecuting or
defending any action or proceeding or other lifatin each case against, under or affecting Begrothis Agreement, the other Loan
Documents, the Property, or any other securityrgiee the Loan; and (viii) enforcing any obligat&af or collecting any payments due from
Borrower under this Agreement, the other Loan Dot or with respect to the Property or in conmectiith any refinancing or
restructuring of the credit arrangements providedeu this Agreement in the nature df work-out” or of any insolvency or bankruptcy
proceedings; providedhowever, that Borrower shall not be liable for the paymehany such costs and expenses to the extenathe arise
by reason of the gross negligence, illegal acésidror willful misconduct of Lender. Any cost angenses due and payable to Lender me
paid from any amounts in the Clearing Account,raterrower’s failure to pay Lender within ten (1dgys following written demand
delivered to Borrower together with satisfactorydewce of Lender’s expenditures.

(b) Borrower shall indemnify, defend and hbltmless Lender from and against any and all diggifities, obligations, losses, damages,
penalties, actions, judgments, suits, claims, cesfsenses and disbursements of any kind or natua¢ésoever (including, without limitation,
the reasonable fees and disbursements of coundetaler in connection with any investigative, adistirative or judicial proceeding
commenced or threatened, whether or not Lendef Ishalesignated a party thereto), that may be ieghos, incurred by, or asserted against
Lender in any manner relating to or arising oufipény breach by Borrower of its obligations undarany material misrepresentation by
Borrower contained in, this Agreement or the othesn Documents, or (ii) the use or intended usth@fproceeds of the Loan (collectively,
the “Indemnified Liabilities ”); provided, however, that Borrower shall not have any obligation tontler hereunder to the extent that such
Indemnified Liabilities arise from the gross neglige, illegal acts, fraud or willful misconductlagnder. To the extent that the undertakin
indemnify, defend and hold harmless set forth engheceding sentence may be unenforceable bedauskies any law or public policy,
Borrower shall pay the maximum portion that it &mpitted to pay and satisfy under applicable lathtopayment and satisfaction of all
Indemnified Liabilities incurred by Lender.

(c) Borrower covenants and agrees, if Borromas made a request that requires the review aftiagRAgency, to pay for or, if Borrower
fails to pay, to reimburse Lender for, any fees exyenses incurred by any Rating Agency in conoeratiith any Rating Agency review of
the Loan, the Loan Documents or any transactiotecoplated thereby or any

80




consent, approval, waiver or confirmation obtaifreth such Rating Agency pursuant to the terms amdligcions of this Agreement or any
other Loan Document a and the Lender shall belestid require payment of such fees and expensasasdition precedent to the obtaining
of any such consent, approval, waiver or confirorati

Section 10.14 Schedules IncorporatedThe Schedules annexed hereto are hereby incorddratein as a part of this Agreement with
same effect as if set forth in the body hereof.

Section 10.15 Offsets, Counterclaims and Defensd#ntentionally Omitted.]

Section 10.16 No Joint Venture or Partnership; No fiird Party Beneficiaries .

(a) Borrower and Lender intend that the retahips created hereunder and under the other Roanments be solely that of borrower and
lender. Nothing herein or therein is intended ®ate a joint venture, partnership, tenancy-in-comnoo joint tenancy relationship between
Borrower and Lender nor to grant Lender any inteirethe Property other than that of mortgageegheiary or lender.

(b) This Agreement and the other Loan Docusang solely for the benefit of Lender and Borroesea nothing contained in this
Agreement or the other Loan Documents shall be ddagmconfer upon anyone other than Lender andoB@m any right to insist upon or to
enforce the performance or observance of any obligations contained herein or therein. All cdiudis to the obligations of Lender to
make the Loan hereunder are imposed solely andsxely for the benefit of Lender and no other Bershall have standing to require
satisfaction of such conditions in accordance Witir terms or be entitled to assume that Lendérefuse to make the Loan in the absence
of strict compliance with any or all thereof andatber Person shall under any circumstances beettémbe a beneficiary of such
conditions, any or all of which may be freely waidvia whole or in part by Lender if, in Lender’s saliscretion, Lender deems it advisable or
desirable to do so.

Section 10.17 Publicity. All news releases, publicity or advertising by Bover or their Affiliates through any media intendedeach
the general public which refers to the Loan Docutsien the financing evidenced by the Loan Documéatkender, JPM, or any of their
Affiliates shall be subject to the prior approvaLender and (other than in connection with theusiéization of the Loan) of Borrower if
reference is made to the Property, Borrower, Rpaicdr any of their respective Affiliates, in eazdse except for such filings with
Governmental Authorities as may be required byiaable Legal Requirements.

Section 10.18 Waiver of Marshalling of AssetsTo the fullest extent permitted by law, Borrowen;, ftself and its successors and ass
waives all rights to a marshalling of the assetBafrower, Borrower’s partners and others with iests in Borrower, and of the Property and
agrees not to assert any right under any lawsipartpto the marshalling of assets, homestead eliemphe administration of estates of
decedents, or any other matters whatsoever totjeéeuce or affect the right of Lender under tloah. Documents to a sale of the Property
for the collection of the Debt without any priordifferent resort for collection or
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of the right of Lender to the payment of the Delot @f the net proceeds of the Property in prefezdncevery other claimant whatsoever.

Section 10.19 Waiver of Counterclaim [Intentionally Omitted.]

Section 10.20 Conflict; Construction of DocumentsReliance. In the event of any conflict between the provisiohhis Loan
Agreement and any of the other Loan Documentspitbeisions of this Loan Agreement shall controleTgarties hereto acknowledge that
they were represented by competent counsel in abionewith the negotiation, drafting and executafrihe Loan Documents and that such
Loan Documents shall not be subject to the prieogflconstruing their meaning against the partycWhirafted same. Borrower
acknowledges that, with respect to the Loan, Boersshall rely solely on its own judgment and adsssa entering into the Loan without
relying in any manner on any statements, represensaor recommendations of Lender or any pareiusisliary or Affiliate of Lender.
Lender shall not be subject to any limitation wbatser in the exercise of any rights or remediedade to it under any of the Loan
Documents or any other agreements or instrumenithvgovern the Loan by virtue of the ownership tgriany parent, subsidiary or
Affiliate of Lender of any equity interest any dietm may acquire in Borrower, and Borrower heretgvimcably waives the right to raise any
defense or take any action on the basis of theyéong with respect to Lender’s exercise of any sughts or remedies. Borrower
acknowledges that Lender engages in the busingssioéstate financings and other real estatedddions and investments which may be
viewed as adverse to or competitive with the bussiraf Borrower or its Affiliates.

Section 10.21 Brokers and Financial AdvisorsBorrower hereby represents that it has dealt watffimancial advisors, brokers,
underwriters, placement agents, agents or fingecsmnection with the transactions contemplatethisyAgreement other than Eastdil
Secured and representatives of Lender. Borrowablyemgrees to indemnify, defend and hold Lendentess from and against any and all
claims, liabilities, costs and expenses of any Kindluding Lender’s attorneys’ fees and expenseahy way relating to or arising from a
claim by any Person that such Person acted onfoaffBbrrower in connection with the transactiomstemplated herein. The provisions of
this Section 10.2%hall survive the expiration and termination otAgreement and the payment of the Debt.

Section 10.22 Prior Agreements This Agreement and the other Loan Documents comit@rentire agreement of the parties hereto and
thereto in respect of the transactions contempliag¢eeby and thereby, and all prior agreements arnobgtween such parties, whether orz
written, including, without limitation, the Summaoy Indicative Terms and Conditions dated JulyZ107 (as amended) between Borrower
and Lender are superseded by the terms of thiseftggat and the other Loan Documents.

Section 10.23 Mezzanine Loan

(a) Notwithstanding anything herein to thetcary, subject to satisfaction of the Mezzaninen_Qaiteria (hereinafter defined), the
Borrower shall have the one (1) time right to pkedd or a portion of the membership interests amrBwer (the “Mezzanine Borrower”) to
secure a mezzanine loan (th®lézzanine Loan”). “ Mezzanine Loan Criteria” shall mean:
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(i) Lender shall have reasonably approvedti#)terms of the Mezzanine Loan (including, withlimmitation, the maturity date of the
Mezzanine Loan, which shall be coterminous withNteturity Date) and (B) the documents and instruisiémconnection with the
Mezzanine Loan (the Mezzanine Loan Documents);

(ii) The lender providing the Mezzanine Lo#me(“ Mezzanine Lender”) must be approved by Lender, such approval nbieto
unreasonably conditioned, delayed or denied;

(i) The Mezzanine Lender and Lender shalldhantered into an intercreditor agreement, in fand substance satisfactory to Lend:
its reasonable discretion;

(iv) The aggregate Debt Service Coverage Ratwuding the Loan and the Mezzanine Loan) shalho less than 1.15:1;

(v) The aggregate Loan To Value Ratio (inahgdihe Loan and Mezzanine Loan), as establishe&plpyaisal conducted after Borrower
requests Lender’s approval of the Mezzanine LoaBdarower’s expense), is no greater than eightg-piercent (85%);

(vi) No Event of Default, nor any event whigfith notice or the passage of time or both wouldstibute an Event of Default, shall have
occurred and be then continuing under any of trenLocuments;

(vii) Lender shall have received (aa) evidesatisfactory to Lender that the Mezzanine Loarl $laae no adverse effect on the
bankruptcy remote status of Borrower under theirements of any Rating Agency for the Securitied @rb) a legal opinion regarding
substantive consolidation issues;

(viii) Delivery to Lender of all items reasdig required by Lender in connection with LendegVvaluation of approval of the Mezzan
Loan, all of which must be reasonably acceptabferim and substance to Lender, including, with@utthtion, current rent rolls, operati
statements and financial statements;

(ix) Lender shall have determined that theaxs been no material adverse change in the conditi@mcial, physical or otherwise, of the
Property or Borrower since the date hereof;

(x) Payment by Borrower of all reasonable s@std expenses, including legal fees incurred lmgéein connection with the Mezzani
Loan. Borrower shall pay a deposit of $15,000 (tfexpense Deposit) toward such costs and expenses at the time Bemroequests
Lender’s approval of the Mezzanine Loan. If Lendetermines that the conditions set forth hereirelraat been satisfied, the deposit less
Lender’s actual costs and expenses shall be
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returned to Borrower. If the actual costs and egpsrare greater than the Expense Deposit, Borrslvedirpay the difference to Lender;
and

(xi) Each Rating Agency shall have deliveraitten confirmation that any rating issued by s&adting Agency in connection with the
securitization of any Securities will not, as aulesf the proposed Mezzanine Loan, be downgraded the then current ratings thereof,
qualified or withdrawn.

Section 10.24 Loan AssumptionThe parties hereto agree and acknowledge thdtgil.oban will initially be made by Lender to Cousins
Properties Incorporated (for purposes of this $acti0.24only, “ Old Borrower ") and (ii) on the Closing Date, immediately afftending of
the Loan, the Loan will be assumed by 250 Willigdtieet LLC, a Georgia limited liability company €tthNew Borrower ”) pursuant to a
Loan Assignment Assumption and Release Agreemesiarf date herewith (theAssumption Agreement”) by and among Old Borrower,
New Borrower and Lender. Therefore, notwithstandingthing to the contrary set forth herein, (i) th@emnities set forth in the Lo
Documents and the representations and warrantiésriein Article 1V hereof and in any other Loan Document shall be nhgdend apply
only to New Borrower, (ii) any nonempliance by Old Borrower with respect to any esgintation, warranty or covenant set forth herein
any other Loan Document shall not be a defaultvamE of Default hereunder and (iii) any defaul&ment of Default under this Agreement
under any other Loan Document that exists solely @sult of Old Borrower acting as Borrower unitier Loan is and shall be waived and
deemed fully cured immediately upon the executioth delivery to Lender of the Assumption Agreement.

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

COUSINS PROPERTIES INCORPORATED, a
Georgia corporation

By: /s/ Craig B. Jones
Name Craig B. Jones
Title: Executive Vice Presider

JPMORGAN CHASE BANK, N.A., a banking
association chartered under the laws of the
United States of America

By: /s/ Anne Marie Garavaglie
Name Anne Marie Garavaglit
Title: Vice President

Loan Agreemet
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SCHEDULE |
(Rent Roll)

SCH. I-1




SCHEDULE Il

(Required Repairs Deadlines For Completion)
Required Repair Deadline for Completion Amount Reserved

Repair cracks in parking Garage as noted in Ninety (90) days after the Closing D: $6,250.00
the Physical Conditions Repao

SCH. II-1




SCHEDULE Il

(Organizational Structure)

SCH. lll-1



