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Item 5. Other Events
On May 1, 2002, the operating partnerships of each of Shelbourne Properties
I, Inc. (the "Company"), Shelbourne Properties II, Inc. and Shelbourne
Properties III, Inc., each a Delaware corporation and diversified externally
managed real estate investment trust having the same persons on their respective
boards of directors (collectively, the "REITS") and certain of such operating
partnerships' directly or indirectly owned subsidiaries (collectively, the
"Borrowers") entered into a $75 million secured revolving credit facility with
Bayerische Hypo- Und Vereinsbank AG, New York Branch, as agent for itself and
other lenders (the "Facility"). The REITS believed that by entering into a
single loan transaction instead of three separate loan transactions they were
able to obtain a larger loan at a more favorable interest rate. The Facility has
a term of three years and is prepayable in whole or in part at anytime without
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penalty or premium.
The Borrowers initially borrowed $73,330,075 under the Facility and are
jointly and severally liable for the repayment of any amounts borrowed and the
performance of their collective obligations under the Facility. The Company's
operating partnership and such operating partnership's directly and indirectly
owned subsidiaries received, directly or indirectly, $23,873,375 of such
proceeds and applied them as follows: (i) $17,639,459 was used to repay a note
issued in the principal amount of $18,939,737 by the Company's operating
partnership to an affiliate of Presidio Capital Investment Company, LLC in
connection with the acquisition on February 14, 2002 of an advisory agreement,
(ii) $172,733 was used for the payment of accrued interest on the note, (iii)
$676,246 was used to pay expenses incurred in connection with the Facility and
(iv) the balance of $5,352,937 will be used for general purposes. By prepaying
the note prior to its stated maturity date of August 14, 2002, the operating
partnership saved $1,300,278 in principal payments.
The Borrowers have the right, from time to time, to elect an annual
interest rate equal to (i) LIBOR plus 2.5%, or (ii) the greater of (a) agent's
prime rate, or (b) the federal funds rate, plus 1.5%. The initial advance under
the Facility will bear interest at the rate of LIBOR plus 2.5%. The Borrowers
have the right to reduce the interest rate on all or any portion of the loan by
up to 1% per annum upon the placement of first mortgage liens upon real
properties owned by the Borrowers and the satisfaction of certain other
conditions pertaining to such real properties. In addition, the Borrowers are
required to pay to the lenders, from time to time, a commitment fee equal to
..25% of the unborrowed portion of the Facility.
The Facility is secured by (i) a pledge by the operating partnerships
of their membership interests in wholly-owned subsidiaries which directly or
indirectly own substantially all of their real properties, and (ii) mortgages on
certain real properties owned directly and indirectly by the operating
partnerships. Accordingly, all of the directly and indirectly owned assets of
the Company's operating partnership are security for the Facility, all of the
directly and indirectly owned assets of Shelbourne Properties II, Inc.'s
operating partnership are security for the Facility, except for its two real
properties located in Illinois and all of the directly and indirectly owned
assets of Shelbourne Properties III, Inc.'s operating partnership are security
for the Facility, except for its real property located in Illinois and its
interests in joint ventures which own real property in Georgia and Indiana.
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The Borrowers shall be entitled to disbursement of the balance of the Loan
of $1,669,925 upon (i) the placement of first mortgage liens upon the Illinois
properties owned by Shelbourne Properties II, L.P. and Shelbourne Properties
III, L.P., or (ii) the conveyance by Shelbourne Properties II, L.P. and
Shelbourne Properties III, L.P. of each Illinois property to a single purpose
limited liability company and the pledge by Shelbourne Properties II, L.P. and
Shelbourne Properties III, L.P. of the memberships interests in each such
limited liability company to the lenders. Unless these mortgages with respect to
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the Illinois properties or pledges of the membership interests in such limited
liability companies are delivered to the lenders within 120 days of the closing
of the Facility, the balance of the Facility will become permanently unavailable
to the Borrowers.
Pursuant to the Facility, each real property which is directly or
indirectly pledged or mortgaged as security under the Facility may be sold if,
among other things, the purchase price provides net proceeds which are in an
amount equal to a minimum release price for such property, which amount would be
applied as a prepayment of the Facility. In the event of the sale of a property,
the Borrowers may, at anytime thereafter, with the agent's consent, substitute
another property as security for the Facility. If a Borrower sells a "core
property," however, the Borrowers must prepay the Facility by an amount equal to
the greater of the aforesaid minimum release amount for such property and the
net sales proceeds therefore. In addition, upon the sale of a "core property,"
the aggregate amount that may be borrowed under the Facility will be permanently
reduced by the amount of the loan under the Facility that has been prepaid with
respect to such core property and no additional property may be substituted as
security for such core property. The Company's directly or indirectly owned real
properties in California, Florida, New York and Washington state constitute core
properties under the Facility.
Under the Facility, the REITS, their operating partnerships and
substantially all of the operating partnerships' subsidiaries are required to
maintain a certain debt yield maintenance ratio and have certain restrictions
with respect to engaging in certain equity financings, business combinations and
other transactions that may result in a "change of control" (as defined under
the Facility), incurring additional indebtedness, acquiring additional
properties, selling properties and making certain distributions. In addition,
the occurrence of certain events over which the REITS may have no control and
which constitute a "change of control" will cause a default under the Facility.
Borrowings under the Facility can only be made with the unanimous consent
of all Borrowers. A default by a Borrower under the Facility shall constitute a
default under the entire Facility, entitling the lenders to exercise their
remedies against all of the Borrowers.
Since the Borrowers are jointly and severally liable for the repayment of
the entire principal, interest and other amounts due under the Facility, the
Borrowers entered into a Contribution and Cross-Indemnification Agreement, the
purpose and intent of which was to place the operating partnerships of the REITS
in the same position (as among each other) as each would have been had the
lenders made three separate, smaller loans, one to each of the operating
partnership; each of which loans would have been in a smaller amount than the
Facility, would have been the obligation/liability only of the operating
partnership to which it was made and would have been secured only by such
operating partnership's assets.
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the largest stockholder of each REIT and an entity controlled by Mr. Michael
Ashner - the board of directors of each REIT waived a provision in each REIT's
certificate of incorporation (as it applies to HX Investors) that otherwise
prohibits a stockholder from beneficially owning more than 8% of the common
stock of any of the REITS. Pursuant to the waiver, HX Investors may beneficially
own up to 12% of the common stock of each REIT. Pursuant to a Stockholder
Agreement among the REITS, HX Investors and the general partner of HX Investors,
HX Investors agreed that until January 1, 2003, with respect to all matters
submitted for the approval of any REIT's stockholders (1) with the approval and
recommendation of the REIT's board of directors or (2) by HX Investors or its
affiliates, HX Investors and its affiliates would vote all shares beneficially
owned by them in excess of the 8% threshold in proportion to the votes cast by
the stockholders of the REIT (including the 8% of the shares beneficially owned
by HX Investors). Mr. Ashner is associated with the property manager for
Borrowers' properties. The foregoing description of the Stockholder Agreement is
qualified in its entirety by reference to such agreement, which is attached
hereto as Exhibit 4.1 and is incorporated herein by reference in its entirety.
Item 7. Financial Statements and Exhibits
(c) Exhibits
4.1

Stockholder Agreement, dated as of April 30, 2002, among Shelbourne
Properties I, Inc., Shelbourne Properties II, Inc., Shelbourne
Properties III, Inc., HX Investors, L.P. and Exeter Capital
Corporation.

10.1 Revolving Credit Agreement, dated as of April 30, 2002, among the
operating partnerships of Shelbourne Properties I, Inc., Shelbourne
Properties II, Inc. and Shelbourne Properties III, Inc., such
operating partnerships' wholly-owned subsidiaries, the lenders from
time to time party thereto and Bayerische Hypo-Und Vereinsbank AG, New
York Branch, as agent for itself and the other lenders.
10.2 Promissory note, dated April 30, 2002, issued by the operating
partnerships of Shelbourne Properties I, Inc., Shelbourne Properties
II, Inc. and Shelbourne Properties III, Inc., and such operating
partnerships' wholly-owned subsidiaries in favor of each lender in the
aggregate principal amount of $75,000,000.
10.3 Cash Management Agreement, dated as of April 30, 2002, among the
operating partnerships of Shelbourne Properties I, Inc., Shelbourne
Properties II, Inc. and Shelbourne Properties III, Inc., such
operating partnerships' wholly-owned subsidiaries, the agent and
Deposit Bank (as defined therein), as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to
time.
10.4 Contribution and Cross-Indemnification Agreement, dated as of April
30, 2002, among the operating partnerships of Shelbourne Properties I,
Inc., Shelbourne Properties II, Inc. and Shelbourne Properties III,
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Inc., and such operating partnerships' wholly-owned subsidiaries.
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10.5 Pledge and Security Agreement, dated as of April 30, 2002, by the
operating partnerships of Shelbourne Properties I, Inc., Shelbourne
Properties II, Inc. and Shelbourne Properties III, Inc., and such
operating partnerships' wholly-owned subsidiaries in favor of the
lenders.
10.6 Form of Mortgage, Security Agreement, Assignment of Leases, Rents and
Revenues and Fixture Filing, dated as of April 30, 2002, by Shelbourne
Properties I L.P., as borrower, to Bayeriche Hypo- Und Vereinsbank AG,
New York Branch, as agent for the lenders, with respect to Shelbourne
Properties I L.P.'s real property located in Fort Lauderdale, Florida
and Townson, Maryland.
99.1 Press Release of Shelbourne Properties I, Inc., Shelbourne Properties
II, Inc. and Shelbourne Properties III, Inc., dated May 6, 2002.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
SHELBOURNE PROPERTIES I, INC.
By: /s/ Dallas Lucas
--------------------Dallas Lucas
Treasurer

Date: May 14, 2002
<page>
EXHIBIT INDEX
Exhibit
4.1

Description

Stockholder Agreement, dated as of April 30, 2002, among Shelbourne
Properties I, Inc., Shelbourne Properties II, Inc., Shelbourne Properties
III, Inc., HX Investors, L.P. and Exeter Capital Corporation.

10.1 Revolving Credit Agreement, dated as of April 30, 2002, among the operating
partnerships of Shelbourne Properties I, Inc., Shelbourne Properties II,
Inc. and Shelbourne Properties III, Inc., such operating partnerships'
wholly-owned subsidiaries, the lenders from time to time party thereto and
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Bayerische Hypo-Und Vereinsbank AG, New York Branch, as agent for itself
and the other lenders.
10.2 Promissory note, dated April 30, 2002, issued by the operating partnerships
of Shelbourne Properties I, Inc., Shelbourne Properties II, Inc. and
Shelbourne Properties III, Inc., and such operating partnerships'
wholly-owned subsidiaries in favor of each lender in the aggregate
principal amount of $75,000,000.
10.3 Cash Management Agreement, dated as of April 30, 2002, among the operating
partnerships of Shelbourne Properties I, Inc., Shelbourne Properties II,
Inc. and Shelbourne Properties III, Inc., such operating partnerships'
wholly-owned subsidiaries, the agent and Deposit Bank (as defined therein),
as the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time.
10.4 Contribution and Cross-Indemnification Agreement, dated as of April 30,
2002, among the operating partnerships of Shelbourne Properties I, Inc.,
Shelbourne Properties II, Inc. and Shelbourne Properties III, Inc., and
such operating partnerships' wholly-owned subsidiaries.
10.5 Pledge and Security Agreement, dated as of April 30, 2002, by the operating
partnerships of Shelbourne Properties I, Inc., Shelbourne Properties II,
Inc. and Shelbourne Properties III, Inc., and such operating partnerships'
wholly-owned subsidiaries in favor of the lenders.
10.6 Form of Mortgage, Security Agreement, Assignment of Leases, Rents and
Revenues and Fixture Filing, dated as of April 30, 2002, by Shelbourne
Properties I L.P., as borrower, to Bayeriche Hypo- Und Vereinsbank AG, New
York Branch, as agent for the lenders, with respect to Shelbourne
Properties I L.P.'s real property located in Fort Lauderdale, Florida and
Townson, Maryland.
99.1 Press Release of Shelbourne Properties I, Inc., Shelbourne Properties II,
Inc. and Shelbourne Properties III, Inc., dated May 6, 2002.
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Exhibit 4.1
Execution Copy
STOCKHOLDER AGREEMENT
between
SHELBOURNE PROPERTIES I, INC.,
SHELBOURNE PROPERTIES II, INC.,
SHELBOURNE PROPERTIES III, INC.
HX INVESTORS, L.P.
and
EXETER CAPITAL CORPORATION
dated
April 30, 2002
STOCKHOLDER AGREEMENT
This Stockholder Agreement (this "Agreement") is made effective as of April
30, 2002, between SHELBOURNE PROPERTIES I, INC., a Delaware corporation,
SHELBOURNE PROPERTIES II, INC., a Delaware corporation, SHELBOURNE PROPERTIES
III, INC., a Delaware corporation, (each, a "Company" and collectively, the
"Companies"), HX INVESTORS, L.P., a Delaware limited partnership (the
"Stockholder") and EXETER CAPITAL CORPORATION, a Delaware corporation
("Exeter").
W I T N E S S E T H:
WHEREAS, the Stockholder has requested that each Company grant
a waiver (the "Waiver") pursuant to Section (C)(4) of Article IV of its
respective Amended and Restated Certificate of Incorporation (each, a
"Certificate of Incorporation");
WHEREAS, Exeter, as the general partner of the Stockholder, has an interest
in the granting of the Waiver to the Stockholder by the Company; and
WHEREAS, each of the Company, the Stockholder and Exeter wish to enter into
this Agreement to set forth their agreement as to the matters set forth herein.
NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants hereinafter set forth, and for good and valuable consideration,
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the receipt and sufficiency of which is hereby acknowledged, each Company and
the Stockholder hereby agree as follows:
ARTICLE 1
CERTAIN DEFINITIONS
SECTION 1.01 Certain Definitions. As used in this Agreement, the following
terms shall have the following respective meanings:
"Affiliate" means, with respect to any specified Person, any Person that
directly, or indirectly through one or more intermediaries, Controls, is
Controlled by, or is under common Control with, such specified Person.
"Beneficial Ownership" has the meaning given such term in each Company's
Certificate of Incorporation. The terms "Beneficially Owns" and "Beneficially
Owned" shall have correlative meanings.
"Board" means the board of directors of the respective Company.
"Code" means the Internal Revenue Code of 1986, as amended.
"Common Stock" shall mean the Common Stock, par value $0.01 per share, of
the respective Company.
"Control" (including the terms "Controlled by" and "under
common Control with") means, the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, as trustee or
executor, by contract or otherwise, including, without limitation, the
ownership, directly or indirectly, of securities having the power to elect a
majority of the board of directors or similar body governing the affairs of such
Person.
"Exchange Act" means the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder.
"Law" means any statute, law, ordinance, regulation, rule, code, executive
order, injunction, judgment, decree or other order issued or promulgated by any
national, supranational, state, federal, provincial, local or municipal
government or any administrative or regulatory body with authority therefrom
with jurisdiction over the Company or the Stockholder, as the case may be.
"Person" means, any individual, partnership, firm, corporation,
association, trust, unincorporated organization or other entity, as well as any
syndicate or group that would be deemed to be a person under Section 13(d)(3) of
the Exchange Act.
All other capitalized terms used in this agreement that are not defined
herein shall have the definition set forth in the Certificate of Incorporation
of each Company.
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ARTICLE 2
WAIVER OF OWNERSHIP LIMITATION
SECTION 2.01 Waiver of Beneficial Ownership Limitation. Pursuant to Section
(C)(4) of Article IV of the Certificate of Incorporation, each Company and its
Board hereby waive the Ownership Limit applicable to the Stockholder so long as
the Stockholder's Beneficial Ownership of shares of Common Stock does not exceed
12% of the number of then-outstanding shares of Common Stock; provided, however,
if the Stockholder's Beneficial Ownership of shares of Common Stock exceeds 12%
of the number of then-outstanding shares of Common Stock, this Section 2.01, and
the waiver granted by the Board and the Company, shall be deemed null and void.
For the avoidance of doubt, the amended Ownership Limit applicable to the
Stockholder shall apply solely to the Stockholder and shall not apply to any
person who Beneficially Owns or will Beneficially Own any of the Common Shares
Beneficially Owned by the Stockholder.
ARTICLE 3
CORPORATE GOVERNANCE
SECTION 3.01 Agreement with Respect to Voting of Common Stock. From the
date of this Agreement until January 1, 2003, with respect to all matters
submitted for the approval of holders of Common Stock either (i) with the
approval and recommendation of the
2
Board, or (ii) by the Stockholder or its Affiliates, the Stockholder and its
Affiliates may vote up to 8% of the shares of Common Stock Beneficially Owned by
them in their absolute discretion; provided, however, that the Stockholder and
its Affiliates shall cause all shares of Common Stock Beneficially Owned by them
to be represented at such meeting either in person or by proxy and shall vote
(including, if applicable, by written consent) all shares of Common Stock
Beneficially Owned by them and shall vote all shares of Common Stock
Beneficially Owned by them in excess of such 8% threshold in proportion to the
votes cast by the holders of Common Stock (including for purposes of calculating
such proportion such 8% of the shares of Common Stock Beneficially Owned by the
Stockholder and its Affiliates, but excluding any excess over such 8%
threshold).
ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS OF STOCKHOLDER
SECTION 4.01 Representations and Warranties of Stockholder. (a) Pursuant to
the Certificate of Incorporation, the Stockholder represents and warrants to
each Company that its Beneficial Ownership or Constructive Ownership will now
and in the future:
(i) not result in such Company being "closely held" within the meaning of
Section 856(h) of the Code;
(ii) not cause such Company to Constructively Own 10% or more of the
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ownership interests of a tenant of the Company or a Subsidiary (other than a
Taxable REIT Subsidiary, if the requirements of Section 856(d)(8) are satisfied)
within the meaning of Section 856(d)(2)(B) of the Code and to violate the 95%
gross income test of Section 856(c)(2) of the Code;
(iii) not result in the shares of Common Stock being beneficially owned by
fewer than 100 persons within the meaning Section 856(a)(5) of the Code;
(iv) not result in the Company being a "pension held REIT" within the
meaning of Section 856(h)(3)(D) of the Code;
(v) not cause the Company to fail to be a "domestically controlled REIT"
within the meaning of Section 856(h)(4)(B) of the Code; and
(vi) not cause the Company to fail to qualify as a REIT.
(b) The Stockholder further represents and warrants to each Company that:
(i) prior to the proposed waiver of the Ownership Limit applicable to the
Stockholder, the Stockholder has not Beneficially Owned shares of Common Stock
in excess of the Ownership Limit; and
(ii) no individual (as such term is defined under Section 542(a)(2) of the
Code) who Beneficially Owns or will Beneficially Own any of the Common Shares
Beneficially
3
Owned by the Stockholder Beneficially Owns or will Beneficially Own shares of
Common Stock in excess of the Ownership Limit, which (for the avoidance of
doubt) shall mean 8% of the number of outstanding shares of such Common Stock.
SECTION 4.02 Covenants of Exeter. From the date of this Agreement until
January 1, 2003:
(b) Exeter will not have any equity holders other than the current equity
holders of Exeter;
(a) Exeter will continue to be the general partner of, and otherwise to
control, the Stockholder; and
(c) Exeter will take all actions necessary to prevent any holder, other
than current equity holders of the Stockholder, from becoming the Beneficial
Owner of more than 15% of the Stockholder's equity.
ARTICLE 5
MISCELLANEOUS
SECTION 5.01 Termination. This Agreement shall terminate only: ----------(a) by virtue of a written agreement to that effect, signed by all parties
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hereto or all parties then possessing any rights hereunder; or
(b) upon the expiration of (i) all rights created hereunder and (ii) all
statutes of limitations applicable to the enforcement of claims hereunder;
provided that no termination of this Agreement pursuant to paragraph (a) or (b)
above shall affect the right of any party to recover damages or collect
indemnification for any breach of the representations, warranties or covenants
herein that occurred prior to such termination.
SECTION 5.02 Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly given upon receipt) by delivery in person, by courier
service, by fax or by registered or certified mail (postage prepaid, return
receipt requested) to the respective parties at the following addresses (or at
such other address for a party as shall be specified by notice given in
accordance with this Section 5.02):
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(a)

if to the Companies:
Shelbourne Properties I, Inc.
Shelbourne Properties II, Inc.
Shelbourne Properties III, Inc.
c/o First Winthrop Corporation
7 Bulfinch Place, Suite 500
Boston, MA 02114
Fax No: (212) 319-2615
Attention: Dallas E. Lucas
with a copy to:
Shearman & Sterling
599 Lexington Avenue
New York, NY 10022-6030
Fax No.: (212) 848-7179
Attention: Peter Lyons; Christa D'Alimonte

(b)

if to the Stockholder:
HX Investors, L.P.
100 Jericho Quadrangle, Suite 214
Jericho, New York 11753
Fax No.: (516) 433-2777
Attention: Michael Ashner

(c)

if to Exeter:
Exeter Capital Corporation
100 Jericho Quadrangle, Suite 214
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Jericho, New York 11753
Fax No.: (516) 433-2777
Attention:
Michael Ashner
SECTION 5.03 Amendments and Waivers. (a) Any provision of this Agreement
may be amended or waived if, and only if, such amendment or waiver is in writing
and signed, in the case of an amendment, by all parties hereto, or in the case
of a waiver, by the party or parties against whom the waiver is to be effective.
(b) No failure or delay by any party in exercising any right, power or
privilege hereunder (other than a failure or delay beyond a period of time
specified herein) shall operate as a waiver thereof and no single or partial
exercise thereof shall preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies
provided by law.
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(c) This Agreement shall not be assigned without the express written
consent of all the parties hereto (which consent may be granted or withheld in
the sole discretion of any party).
SECTION 5.04 Binding Effect. This Agreement shall be binding upon and inure
to the benefit of all of the parties, and to the extent permitted by this
Agreement, their successors, executors, administrators, heirs, legal
representatives and assigns.
SECTION 5.05 Expenses. Except as otherwise specified in this Agreement, all
costs and expenses, including, without limitation, fees and disbursements of
counsel, financial advisors and accountants, incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party
incurring such costs or expenses.
SECTION 5.06 Governing Law. (a) This Agreement shall be governed by, and
construed in accordance with, the laws of the State of New York.
(b) Any claim, action, suit or proceeding seeking to enforce any provision
of, or based on any matter arising out of or in connection with, this Agreement
or the transactions contemplated hereby shall be heard and determined in any New
York state or federal court sitting in the Borough of Manhattan in the City of
New York and each of the parties hereto hereby consents to the exclusive
jurisdiction of such courts (and of the appropriate appellate courts therefrom
in any such claim, action, suit or proceeding) and irrevocably waives, to the
fullest extent permitted by law, any objection that it may now or hereafter have
to the laying of venue of any such claim, action, suit or proceeding in any such
court or that any such claim, action, suit or proceeding that is brought in any
such court has been brought in an inconvenient forum.
(c) WITH RESPECT TO ANY SUCH CLAIM, ACTION, SUIT OR PROCEEDING IN ANY SUCH
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COURT, EACH OF THE PARTIES IRREVOCABLY WAIVES AND RELEASES TO THE OTHER ITS
RIGHT TO A TRIAL BY JURY, AND AGREES THAT IT WILL NOT SEEK A TRIAL BY JURY IN
ANY SUCH PROCEEDING.
SECTION 5.07 Specific Performance. The parties hereto agree that
irreparable damage would occur in the event any provision of this Agreement was
not performed in accordance with the terms hereof and that the parties hereto
shall be entitled to specific performance of the terms hereof, in addition to
any other remedy at Law or in equity.
SECTION 5.08 Counterparts. This Agreement may be executed and delivered
(including by facsimile transmission) in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed
and delivered shall be deemed to be an original but all of which taken together
shall constitute one and the same agreement. Copies of executed counterparts
transmitted by telecopy or other electronic transmission service shall be
considered original executed counterparts for purposes of this Section 5.08.
SECTION 5.09 Entire Agreement. This Agreement constitutes the entire
agreement among the parties hereto pertaining to the subject matter hereof and
supersedes all prior agreements and understandings pertaining thereto.
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SECTION 5.10 Headings. The headings and subheadings in this Agreement are
included for convenience and identification only and are in no way intended to
describe, interpret, define or limit the scope, extent or intent of this
Agreement or any provision hereto.
SECTION 5.11 Severability. If any term or other provision of this Agreement
is held to be invalid, illegal or incapable of being enforced by any rule of Law
or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect for so long as the economic or
legal substance of the transactions is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision
is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original
intent of the parties as closely as possible in a mutually acceptable manner in
order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.
SECTION 5.12 Interpretation. Throughout this Agreement, nouns, pronouns and
verbs shall be construed as masculine, feminine, neuter, singular or plural,
whichever shall be applicable. Unless otherwise specified, all references herein
to "Articles", "Sections" and paragraphs shall refer to corresponding provisions
of this Agreement.
SECTION 5.13 No Third Party Beneficiaries. This Agreement shall be binding
upon and inure solely to the benefit of the parties hereto and their permitted
assigns and successors, and nothing herein, express or implied, is intended to
or shall confer upon any other Person or entity, any legal or equitable right,
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benefit or remedy of any nature whatsoever under or by reason of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first set forth above.
SHELBOURNE PROPERTIES I, INC.
By:
-------------------------------Name:
Title:
SHELBOURNE PROPERTIES II, INC.
By:
-------------------------------Name:
Title:
SHELBOURNE PROPERTIES III, INC.
By:
-------------------------------Name:
Title:
HX INVESTORS, L.P.
By:

Exeter Capital Corporation
General Partner

By:
-------------------------------Name:
Title:
EXETER CAPITAL CORPORATION
By:
-------------------------------Name:
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Title:
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REVOLVING CREDIT AGREEMENT
Dated as of April 30, 2002
among
EACH OF THE PARTIES SET FORTH ON SCHEDULE I,
collectively, jointly and severally, as Borrowers,
BAYERISCHE HYPO- UND VEREINSBANK AG,
NEW YORK BRANCH,
as Lender and Agent,
and
THE LENDERS PARTY HERETO
FROM TIME TO TIME
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THIS REVOLVING CREDIT AGREEMENT, dated as of April 30, 2002 (this
"Agreement"), by and among EACH OF THE PARTIES SET FORTH ON SCHEDULE I (each a
"Borrower", and collectively, jointly and severally as the "Borrowers"), and
BAYERISCHE HYPO- UND VEREINSBANK AG, NEW YORK BRANCH ("HypoVereinsbank"), a
banking corporation organized under the laws of the Federal Republic of Germany,
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as a lender and as agent for the Lenders, and the lenders that are from time to
time a party hereto (each a "Lender" and collectively, the "Lenders").
All capitalized terms used herein shall have the respective meanings set
forth in Section 1.1.
W I T N E S S E T H:
WHEREAS, each of the parties listed on Schedule A (each, a "Property
Owner", and collectively, the "Property Owners") owns the respective Properties
listed opposite such Property Owner's name on Schedule A;
WHEREAS, the Parent Entities collectively own, directly or indirectly, one
hundred percent (100%) of the legal and beneficial interests in each Property
Owner as set forth on Schedule 4.1(cc);
WHEREAS, the Borrowers have requested and the Lenders have agreed, subject
to and in accordance with the terms of this Agreement and the other Loan
Documents, to make the Loan to the Borrowers in an aggregate principal amount at
any time outstanding not to exceed the Loan Amount; and
WHEREAS, as a condition precedent to the obligations of the Lenders to make
the Loan to the Borrowers, the Parent Entities have entered into the Pledge
Agreement, pursuant to which the Parent Entities granted to Agent for the
ratable benefit of the Lenders a first priority security interest in the
Collateral, as collateral security for the Debt.
NOW, THEREFORE, in consideration of the making of the Loan by the Lenders
and the covenants, agreements, representations and warranties set forth in this
Agreement, the parties hereto hereby covenant, agree, represent and warrant as
follows:
ARTICLE I
DEFINITIONS, PRINCIPLES OF CONSTRUCTION
Section 1.1 Definitions. For all purposes of this Agreement, except as
otherwise expressly provided herein:
"Acceptable Letter of Credit" means an irrevocable, unconditional,
transferable, clean sight draft letter of credit acceptable to Agent (either an
evergreen letter of credit or one which does not expire until at least thirty
(30) Business Days after the Maturity Date) in favor of Agent for the ratable
benefit of the Lenders and entitling Agent to draw thereon in New York City, New
York, issued by a domestic Eligible Institution or the U.S. agency or branch of
a foreign Eligible Institution. Such Acceptable Letter of Credit shall permit
partial and multiple draws thereon. Such Acceptable Letter of Credit may be
secured (if at all) only by Cash collateral and none of the Borrowers, General
Partners or REITs shall have or be permitted to have any liability or other
obligation under any reimbursement agreement with respect to any Acceptable
Letter of Credit or otherwise in connection with reimbursement to the issuer
thereof for draws on such Letter of Credit.
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"Additional Property" has the meaning given to such term in Section
2.5.2(a).
"Addition Effective Date" has the meaning given to such term in Section
2.5.2(b).
"Adjusted LIBO Rate" means a rate of interest per annum determined in
accordance with the following formula:
LIBO Rate
--------------------------1.00 - Reserve Requirements

+ LIBOR Margin

"Advance" means each disbursement of any portion of the Loan by the Lenders
to the Borrowers pursuant to the terms of this Agreement.
"Advisor" means Presidio Capital Investment Company, LLC, a Delaware
limited liability company.
"Advisory Agreement" means the agreement of Advisor to perform certain
advisory services with respect to the Borrowers and the Parent Entities in
accordance with the provisions of Section 5.2 of the Purchase Agreement.
"Affiliate" means, with respect to any Person or Persons, a Person or
Persons directly or indirectly, through one or more intermediaries, Controlling,
Controlled by or under common Control with the Person or Persons in question.
"Agent" means HypoVereinsbank, in its capacity as agent for the Lenders,
and any successor agent appointed hereunder in accordance with the provisions of
Section 13.9.
"Agent-Related Persons" has the meaning given to such term in Section 13.3.
"Agreement" has the meaning given to such term in the preamble to this
Agreement, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.
"Allocated Loan Amount" means the principal amount of the Loan allocated to
each Property as set forth on Schedule 1.1(a); provided, however, that the
Allocated Loan Amount for a Property may be adjusted upon the addition of any
Additional Property in Agent's sole and absolute discretion.
-2"Applicable Interest Rate" has the meaning given to such term in Section
2.2.2(a).
"Appraisal" means, as to any Property, an appraisal of such Property in its
then "as is" condition, prepared not more than forty-five (45) days (or such
longer period as shall be acceptable to Agent) prior to the Closing Date (or
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other relevant date with respect to an updated Appraisal or an Appraisal with
respect to an Additional Property) by either (a) Cushman & Wakefield or (b) a
member of the American Institute of Real Estate Appraisers selected by Agent,
which appraisal (i) shall meet the minimum appraisal standards for national
banks promulgated by the Comptroller of the Currency pursuant to Title XI of the
Financial Institutions Reform, Recovery, and Enforcement Act of 1989, as amended
(FIRREA), and (ii) otherwise shall be in both form and substance reasonably
satisfactory to Agent.
"Approval", "Approved", "approval" or "approved" means, as the context so
determines, an approval in writing given to the party seeking approval after
full disclosure to the party giving approval of all material facts necessary in
order to determine whether approval should be granted.
"Approved Banks" means (a) HypoVereinsbank or (b) banks or other financial
institutions which have (i) (A) a minimum net worth of $500,000,000 or (B) total
assets of $5,000,000,000 and (ii) a minimum long-term senior unsecured debt
rating from the Rating Agencies at least equivalent to the Required Rating.
"Approved Other Guaranties" means, with respect to any Other Borrower
Indebtedness, a customary guaranty of recourse obligations and/or a customary
environmental indemnification agreement which, in each case, (a) is secured
solely by (i) Cash collateral posted by the applicable Other Borrower, (ii) a
letter of credit secured solely by Cash collateral posted by the applicable
Other Borrower, or (iii) a mortgage on Other Property of an Other Borrower
(which is not the applicable Other Borrower), which satisfies the requirements
of Sections 2.5.2(d)(ii)(C), (D), (E), (F) and (G), (b) is neither an obligation
nor a Contingent Obligation of any Borrower, General Partner or REIT and (c) is
not secured by any Property or Collateral.
"Assigned Mortgages" means, collectively, the Mortgage with respect to the
Properties located in the States of Michigan, Nevada, Virginia, and North
Carolina assigned to Agent for the ratable benefit of the Lenders in connection
with the closing of the Loan.
"Assignment" has the meaning given to such term in Section 12.23(e).
"Assignment and Acceptance" has the meaning given to such term in Section
12.23(b)(i).
"Available Commitment" means, with respect to any Lender, the product of
(a) the Commitment of such Lender at the time of determination, multiplied by
(b) a ratio (i) the numerator of which is equal to the Total Available
Commitments at the time of determination, and (ii) the denominator of which is
equal to the Loan Amount.
"Bankruptcy Code" means Title 11 of the United States Code entitled
"Bankruptcy" as the same may be amended, modified, succeeded or replaced from
time to time.
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"Base Rate" means the sum of (a) the rate of interest per annum equal to
the greater of: (i) the Prime Rate and (ii) the Federal Funds Rate plus one-half
(1/2) of one percent (1%) per annum, and (b) the Base Rate Margin.
"Base Rate Loan Tranche" means any portion of the Loan that bears interest
as provided in Section 2.2.2(a)(i).
"Base Rate Margin" means one hundred basis points (1.0%) per annum;
provided, that the Base Rate Margin shall be equal to zero (0) with respect to
any portion of the Loan which would otherwise bear interest at the Conversion
Rate hereunder but for an election by the Borrower that such portion of the Loan
bear interest as or as part of a Base Rate Loan Tranche pursuant to a Rate
Request.
"Basic Carrying Costs" means the sum of the following costs associated with
each Property: (a) Taxes and Other Charges and (b) Insurance Premiums.
"Borrower" or "Borrowers" has the meaning given to such terms in the
preamble to this Agreement.
"Borrower Affiliate" means any of the Borrowers, the REITS, the General
Partners and their respective Affiliates or any of their respective successors
and assigns as permitted hereunder, and "Borrower Affiliate" shall refer to all
of them, collectively.
"Borrowing Date" has the meaning given to such term in Section 3.3.1.
"Breakage Costs" has the meaning set forth in Section 2.2.2(c).
"Budget" means, with respect to each Property, the operating and capital
budget for such Property for the applicable Fiscal Year setting forth, in
reasonable detail, the Borrowers' good faith estimates of (a) all Operating
Income and all Operating Expenses, (b) Management Fees, if any, and (c) Capital
Expenditures, in each case, for such Property for such Fiscal Year.
"Business Day" means any day (other than a Saturday or Sunday) on which
commercial banks are not authorized or required to close in New York City and,
whenever such day relates to a LIBOR Loan Tranche or a Conversion Rate Loan
Tranche, an Interest Period with respect to a LIBOR Loan Tranche or a Conversion
Rate Loan Tranche, or notice with respect to a LIBOR Loan Tranche or a
Conversion Rate Loan Tranche, any such day on which dollar deposits are also
carried out in the London interbank market and banks are also open for business
in London, England.
"Capital Expenditures" means the costs incurred by a Borrower with respect
to equipment leases and capital replacements and repairs made to the applicable
Property (including, without limitation, repairs to, and replacements of, the
structural components, roofs, building systems, parking garages and parking
lots), in each case to the extent required to be capitalized in accordance with
GAAP.
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"Capital Stock" (a) in the case of a corporation, capital stock, (b) in the
case of an association or business entity, any and all shares, interests,
participations, rights or other
-4equivalents (however designated) of capital stock, (c) in the case of a
partnership, partnership interests (whether general or limited), (d) in the case
of a limited liability company, membership interests and (e) any other interest
or participation that confers on a Person the right to receive a share of the
profits and losses of, or distributions of assets of, the issuing Person.
"Cash" means coin or currency of the United States of America or
immediately available federal funds, including such funds delivered by wire
transfer.
"Cash and Cash Equivalents" means (a) Cash, (b) U.S. Government Securities,
(c) interest bearing or discounted obligations of federal agencies and
government sponsored entities or pools of such instruments offered by Approved
Banks and dealers, including, without limitation, Federal Home Loan Mortgage
Corporation participation sale certificates, Government National Mortgage
Association modified pass-through certificates, Federal National Mortgage
Association bonds and Notes, Federal Farm Credit System securities (provided all
of the obligations described in this clause (c) shall be rated "AAA" by the
Rating Agencies or backed by the full faith and credit of the United States
government for full and timely payment), (d) time deposits, domestic and
Eurodollar certificates of deposit, bankers acceptances or commercial paper
rated at least A-1+ (or its equivalent) by the Rating Agencies, and/or
guaranteed by HypoVereinsbank or an entity having a long-term rating at least
equal to the Required Rating, (e) floating rate notes, other money market
instruments and letters of credit each issued by Approved Banks (provided that
if the scheduled maturity of any such notes, instrument or letter of credit is
more than six (6) months after the date of purchase and such obligation is
guaranteed by an irrevocable letter of credit, the letter of credit must be
issued by HypoVereinsbank or a bank having a long-term senior unsecured debt
rating from the Rating Agencies at least equal to the Required Rating), (f)
obligations issued by state and local governments or their agencies, carrying a
rating at least equal to the Required Rating and/or guaranteed by an irrevocable
letter of credit of an Approved Bank (provided that if the scheduled maturity of
any such obligation is more than six (6) months after the date of purchase and
such obligation is guaranteed by a letter of credit, the letter of credit
guaranteeing such obligation must be issued by HypoVereinsbank or an Approved
Bank having a long-term senior unsecured debt rating from the Rating Agencies at
least equal to the Required Rating), (g) repurchase agreements with major banks
and primary government securities dealers fully secured by U.S. government or
agency collateral with a value equal to or exceeding the principal amount on a
daily basis and held in safekeeping (provided that at the time of purchase the
counterparty to such repurchase agreement must be HypoVereinsbank or have a
long-term senior unsecured debt rating at least equal to the Required Rating),
(h) investments in money market funds and money market mutual funds
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substantially all of the assets of which are comprised of investments described
in clauses (a) through (h) above, and (i) the aggregate amount of the Advances
available under this Agreement which have not yet been made as of the date of
determination. Except as otherwise provided in this definition, Cash and Cash
Equivalents shall not include any investments commonly known as "derivatives",
any investments requiring a payment above par for an obligation, and under no
circumstances shall Cash and Cash Equivalents include interest-only strips. Any
investment in Cash and Cash Equivalents shall have a maturity date not later
than one Business Day prior to the date that the proceeds therefrom are required
hereunder.
-5"Cash Management Agreement" means the Cash Management Agreement, dated as
of the date hereof, among the Borrowers, Agent and Deposit Bank, as the same may
be amended, restated, replaced, supplemented or otherwise modified from time to
time.
"Casualty" means a fire, explosion, flood, collapse or other casualty
affecting any Property.
"Cause" means, with respect to any Agent, any act or omission by such Agent
which constitutes gross negligence, willful misconduct or fraud.
"Change of Control" means with respect to any Person (i) the Transfer by
Persons who are the direct beneficial owners of such Person as of the Closing
Date of more than forty-nine and nine-tenths percent (49.9%) of the direct or
indirect right to distributions from such Person in the aggregate to Persons who
were not direct or indirect beneficial owners of such Person as of such date or
(ii) the Transfer by such direct or indirect beneficial owners of such Person as
of the Closing Date of more than forty-nine and nine-tenths percent (49.9%) of
the direct or indirect voting rights in such Person to Persons who were not
direct or indirect beneficial owners as of such Person of such date.
"Closing Date" means the date of this Agreement.
"Closing Mortgages" means, collectively, the Mortgages with respect to the
Properties located in the States of Maryland and Florida granted by the
applicable Borrowers for the benefit of Agent for the ratable benefit of the
Lenders in connection with the closing of the Loan.
"Code" means the Internal Revenue Code of 1986, as amended, and as it may
be further amended from time to time, any successor statutes thereto, and
applicable U.S. Department of Treasury regulations issued pursuant thereto in
temporary or final form.
"Collateral" has the meaning given to such term in the Pledge Agreement.
"Commitment" means, with respect to each Lender, an amount equal to each
Lender's Loan Percentage of the Loan Amount.
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"Commitment Fee" has the meaning given to such term in Section 2.9.
"Commitment Fee Multiplier" means the product of (i) a rate (calculated on
a daily basis, based upon a 360-day year) equal to 0.25% per annum, multiplied
by (ii) the actual number of days in the applicable Commitment Fee Quarterly
Period.
"Commitment Fee Quarterly Period" has the meaning given to such term in
Section 2.9.
"Condemnation" means a taking or voluntary conveyance during the term
hereof (including, without limitation, any transfer made in lieu of or in
anticipation of the exercise of such taking) of all or any part of any Property
(whether for any permanent or temporary use or occupancy) or any interest
therein or right accruing thereto or use thereof, as the result of, or in
-6settlement of, any condemnation or other eminent domain proceeding by any
Governmental Authority, whether or not the same shall have actually been
commenced.
"Condemnation Proceeds" has the meaning given to such term in the
definition of "Net Proceeds".
"Consolidated Subsidiary" means, as to any Borrower, any Subsidiary or
other entity which is consolidated with such Borrower in accordance with GAAP.
"Contingent Obligation" as to any Person means, without duplication, (a)
any contingent obligation of such Person required to be shown on such Person's
balance sheet in accordance with GAAP, and (b) any obligation required to be
disclosed in the footnotes to such Person's financial statements in accordance
with GAAP, guaranteeing partially or in whole any non recourse Indebtedness,
lease, dividend or other obligation, exclusive of contractual indemnities
(including, without limitation, any indemnity or price-adjustment provision
relating to the purchase or sale of securities or of the assets) and guarantees
of non monetary obligations (other than guarantees of completion) which have not
yet been called on or quantified, of such Person or of any or any other Person.
The amount of any Contingent Obligation described in clause (b) shall be deemed
to be (i) with respect to a guaranty of interest or interest and principal, or
operating income guaranty, the net present value of the sum of all payments
required to be made thereunder (which in the case of an operating income
guaranty shall be deemed to be equal to the debt service for the note secured
thereby), calculated at the then LIBO Rate, through (A) in the case of an
interest or interest and principal guaranty, the stated date of maturity of the
obligation (and commencing on the date interest could first be payable
thereunder), or (B) in the case of an operating income guaranty, the date
through which such guaranty will remain in effect, and (ii) with respect to all
guarantees not covered by the preceding clause (i), an amount equal to the
stated or determinable amount of the primary obligation in respect of which such
guaranty is made or, if not stated or determinable, the maximum reasonably
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anticipated liability in respect thereof (assuming such Person is required to
perform thereunder), as recorded on the balance sheet and on the footnotes to
the most recent financial statements of the Borrowers required to be delivered
pursuant hereto. Subject to the preceding sentence, (I) in the case of a joint
and several guaranty given by such Person and another Person, the amount of the
guaranty shall be deemed to be 100% thereof unless and only to the extent that
such other Person has delivered Cash and Cash Equivalents to secure all or any
part of such Person's guaranteed obligation and (II) in the case of a guaranty
(whether or not joint and several) of an obligation otherwise constituting
Indebtedness of such Person, the amount of such guaranty shall be deemed to be
only that amount in excess of the amount of the obligation constituting
Indebtedness of such Person. All matters constituting "Contingent Obligations"
shall be calculated without duplication.
"Contribution Agreement" means the Contribution and Cross-Indemnification
Agreement, dated as of the date hereof, among the Borrowers and Agent, as the
same may be amended, restated, replaced, supplemented or otherwise modified from
time to time.
"Control" means, with respect to a Person that is a corporation, the right
to exercise, directly or indirectly, more than fifty percent (50%) of the voting
rights attributable to the shares of the controlled corporation and, with
respect to a Person that is not a corporation, the
-7possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of the controlled Person. "Controlling"
and "Controlled" shall have meanings correlative thereto.
"Conversion Loan Documents" has the meaning given to such term in Section
7.1(a).
"Conversion Margin" means one hundred fifty basis points (1.50%) per annum.
"Conversion Notice" has the meaning given to such term in Section 7.1(a).
"Conversion Property" has the meaning given to such term in Section 7.1(a).
"Conversion Rate" means, a rate of interest per annum determined in
accordance with the following formula:
LIBO Rate
--------------------------1.00 - Reserve Requirements

+ Conversion Margin

"Conversion Rate Loan Tranche" means any portion of the Loan bearing
interest at the Conversion Rate pursuant to the terms of this Agreement.
"Core Property" and "Core Properties" means, individually each, and
collectively all of, the Properties set forth on Schedule 1.1(b), less and
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except any Disposed Core Property.
"Debt" means the outstanding principal amount set forth in, and evidenced
by, the Notes, together with all interest accrued and unpaid thereon (including
any Recaptured Interest in accordance with Section 7.1(c)) and all other sums
due to the Lenders and Agent in respect of the Loan, including any Breakage
Costs and any sums due or any obligation of any kind owing under the Notes, this
Agreement, the Pledge Agreement or in any other Loan Document (including,
without limitation, any then unpaid (at the time of determination) reimbursement
or indemnity obligation).
"Debt Yield Maintenance Ratio" means, as of the end of any calendar
quarter, a ratio (expressed as a percentage) for the twelve (12) month period
commencing six (6) months prior to the end of such calendar quarter. The
numerator of such ratio is the sum of (a) the actual Net Operating Income of the
most recent prior two (2) calendar quarters and (b) the projected Net Operating
Income for the Properties for the next ensuing two (2) calendar quarters (based
on Leases existing as of the dated hereof and in-place Leases which comply with
the Leasing Criteria and are otherwise in accordance with the terms of this
Agreement (including scheduled increases in Rents expressly contained in such
Leases and rent for additional space not initially demised to a Tenant pursuant
to such Leases which the Tenant thereunder is expressly required and obligated
to rent without the occurrence of any condition, event or option in favor of
such Tenant other than the occurrence of a date certain or availability of such
space as determined by Borrower, and all charges for electricity, oil, gas,
water, heat, ventilation, air conditioning and any other energy,
telecommunications, telephone, utility or similar items, HVAC equipment
-8charges, sprinkler charges, escalation charges, license fees, maintenance and
cleaning fees, charges for improvements, Taxes and Other Charges and other
amounts payable to Borrowers under the Leases, to the extent included in
projected Operating Expenses) and projected Operating Expenses, which Operating
Expenses shall be as set forth in the most recent Budget at all times following
the submission of a Budget to Agent in accordance with the provisions hereof),
and the denominator of such ratio is (b) the difference between (i) the
outstanding principal amount of the Loan at the end of such calendar quarter,
and (ii) the Letter of Credit Amount at the end of such calendar quarter.
"Default" means the occurrence of any event hereunder or under any other
Loan Document which, but for the giving of notice or passage of time, or both,
would be or constitute an Event of Default.
"Default Rate" means a rate per annum equal at all times to the lesser of
(a) the maximum non usurious rate permitted by law and (b) five hundred basis
points (5.0%) in excess of the Applicable Interest Rate.
"Defaulting Lender" has the meaning given to such term in Section 2.8.
"Deficiency" or "Deficiencies" has the meaning given to such terms in
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Section 2.8.
"Deposit Bank" means Fleet National Bank and its successors, and any
replacement thereof selected by the Borrowers, subject to the reasonable
approval of Agent, which approval shall not be unreasonably withheld,
conditioned or delayed.
"Disposed Core Property" has the meaning given to such term in Section
2.5.1(c).
"Disposed Property" has the meaning given to such term in Section 2.5.1(a).
"Disposition Effective Date" has the meaning given to such term in Section
2.5.1(a).
"Disposition Letter of Credit" has the meaning given to such term in
Section 2.5.1(b).
"Distribution" means, with respect to any Person, the declaration or
payment of any dividends or return of any capital to such Person's partners,
members or shareholders, as applicable, or to any one or more of its or their
respective Affiliates, or the making by such Person of any other distribution,
payment or delivery of property or Cash to its partners, members or
shareholders, as applicable, or to any one or more of its or their respective
Affiliates as such (whether in respect of revenues received in connection with
any Property or otherwise), or the redemption, retiring, repurchasing, or
otherwise acquiring, directly or indirectly, for consideration, any shares or
interests in such Person.
"Eligible Account" means (a) an account maintained with a federal or
state-chartered depository institution or trust company which complies with the
definition of Eligible
-9Institution, or (b) a segregated trust account or accounts maintained with the
corporate trust department of a federal depository institution or
state-chartered depository institution subject to regulations regarding
fiduciary funds on deposit similar to Title 12 of the Code of Federal
Regulations Section 9.10(b) which, in either case, has corporate trust powers,
acting in its fiduciary capacity. No Eligible Account shall be evidenced by a
certificate of deposit, passbook or other instrument. Each Eligible Account (i)
shall be a separate and identifiable account from all other funds held by the
holding institution, (ii) shall be established and maintained in the name of
Agent on behalf of the Lenders, (iii) shall be under the sole dominion and
control of Agent, and should contain only funds held for its benefit. Following
a rating downgrade, withdrawal, qualification or suspension of an Eligible
Institution which maintains an Eligible Account each such Eligible Account must
promptly (and in any case within not more than thirty (30) calendar days) be
moved to a qualifying Eligible Institution.
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"Eligible Assignee" means (a) any Lender or any Affiliate of any Lender or
(b) one or more of the following reasonably acceptable to Agent: (i) a real
estate investment trust, commercial bank, savings and loan association, savings
bank, investment bank, insurance company, trust company, commercial credit
corporation, lease financing company, pension plan, pension fund or pension
advisory firm, mutual fund, government entity or plan, (ii) investment company,
money management firm or "qualified institutional buyer" within the meaning of
Rule 144A under the Securities Act of 1933 or an institutional "accredited
investor" within the meaning of Regulation D under the Securities Act of 1933,
(iii) an institution substantially similar to any of the foregoing or (iv) any
entity Controlled by any of the entities described in clause (a) or clauses
(b)(i) or (b)(iii) above; in each case of clauses (b) (i), (ii) or (iii) of this
definition, which (A) has total assets (in name or under management) in excess
of $100,000,000 and (except with respect to a pension advisory firm or similar
fiduciary) a capital/statutory surplus or shareholder's equity of $50,000,000
and (B) is regularly engaged in the business of making or owning commercial real
estate loans or operating commercial properties.
"Eligible Institution" means an institution whose (a) commercial paper,
short-term debt obligations or other short-term deposits are rated at least
"A-1+" or the equivalent by the Rating Agencies, and (b) long-term senior
unsecured debt obligations are rated at least "AA" or the equivalent.
"Encumbrances" means Liens, easements, rights-of-way, zoning and other
restrictions (including any restriction or exclusive use provision in any lease
or other occupancy agreement), covenants and other similar charges or
encumbrances.
"Engineering Report" means, with respect to any Property, the structural
engineering report or reports with respect to such Property prepared by an
independent engineer and delivered to Agent in connection with the Loan, and any
amendments or supplements thereto delivered to Agent.
"Environmental Auditor" means an independent environmental auditor (not
affiliated with any Borrower Affiliate) reasonably approved by Agent.
"Environmental Claim" means any written notice, claim, proceeding,
investigation, demand or other communication by any Person or Governmental
Authority
-10alleging or asserting liability with respect to any Borrower or any
Property arising out of, based on or resulting from (a) the presence, use or
Release of any Hazardous Substance, (b) any fact, circumstance, condition or
occurrence forming the basis of any violation, or alleged violation, of any
Environmental Law, or (c) any alleged injury or threat of injury to property,
health or safety or to the environment caused by Hazardous Substances.
"Environmental Indemnity" means the Environmental Indemnity Agreement,
dated as of the date hereof, by the Borrowers in favor of Agent for the ratable
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benefit of the Lenders, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.
"Environmental Laws" means any and all present and future federal, state or
local laws, statutes, ordinances or regulations, any judicial or administrative
orders, decrees or judgments thereunder, and any permits, approvals, licenses,
registrations, filings and authorizations, in each case as now or hereafter in
effect, relating to the pollution, protection or cleanup of the environment, the
impact of Hazardous Substances on property, health or safety, or the use or
Release of Hazardous Substances.
"Environmental Reports" means, with respect to any Property, the
Environmental Site Assessment and any amendments or supplements thereto
delivered to Agent, and shall also include any other environmental reports
delivered to Agent in connection with this Agreement and the Environmental
Indemnity.
"Environmental Site Assessment" means, with respect to any Property, a
"Phase 1 Site Assessment" in respect of such Property, performed by an
Environmental Auditor in accordance with ASTM Standard 1527-97 as modified by
additional reasonable and customary requirements of Agent, if any, and any
"Phase 2" environmental site assessment reasonably required by Agent to be
undertaken by the Borrower.
"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended from time to time, and the regulations promulgated thereunder.
"ERISA Group" means any Borrower Affiliate and all members of a controlled
group of corporations and all trades or businesses (whether or not incorporated)
under common control which, together with such Borrower Affiliate, are treated
as a single employer under Section 414 of the Code or are considered to be one
employer under Section 4001 of ERISA.
"Event of Default" has the meaning given to such term in Section 9.1(a).
"Exchange Act" means the Securities and Exchange Act of 1934, as amended
from time to time.
"Exculpated Parties" has the meaning set forth in Section 11.1.
"Federal Funds Rate" means, for any period, a fluctuating interest rate per
annum (based on a 360 day year) equal, for each day of such period, to the rate
of interest quoted at 11:00 A.M. New York time charged on overnight federal
funds transactions with member banks of the Federal Reserve System.
-11"Federal Reserve Board" means the Board of Governors of the Federal Reserve
System.
"Fee Letter" means that certain Fee Letter, dated as of the date hereof,
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between the Borrowers and Agent, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.
"Final Notice" has the meaning given to such term in Section 5.1(m)(iii).
"Fiscal Year" means the period commencing on the Closing Date and ending on
and including December 31 of the calendar year in which the Closing Date occurs
and thereafter each twelve-month period commencing on January 1 and ending on
December 31 until the Debt is repaid in full.
"GAAP" means generally accepted accounting principles in the United States
of America as of the relevant date in question, consistently applied.
"General Partner" means any of Shelbourne Properties I GP, LLC, a Delaware
limited liability company, Shelbourne Properties II GP, LLC, a Delaware limited
liability company and Shelbourne Properties III GP, Inc., a Delaware
corporation, and "General Partners" shall refer to all of them, collectively.
"Governmental Approvals" means all approvals, consents, waivers, orders,
acknowledgments, authorizations, permits and licenses required under applicable
Legal Requirements to be obtained from any Governmental Authority, including,
without limitation, for any construction of Improvements or otherwise relating
to the use, occupancy and operation of any Property.
"Governmental Authority" means any national or federal government, any
state, regional, local or other political subdivision thereof with jurisdiction
and any Person with jurisdiction exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government or
quasi-governmental issues (including, without limitation, any court, arbiter,
government department, agency, board, commission, bureau or instrumentality).
"Guaranty Obligations" means any obligations (other than endorsements in
the ordinary course of business of negotiable instruments for deposit or
collection) guarantying any Indebtedness, leases, dividends or other obligations
of any other Person in any manner, whether direct or indirect, and including,
any obligation, whether or not contingent, (a) to purchase any such Indebtedness
or other obligation or any property constituting security therefor, (b) to
advance or provide funds or other support for the payment or purchase of such
Indebtedness or obligation or to maintain working capital, solvency or other
balance sheet condition of such other Person (including, without limitation,
keep well agreements, maintenance agreements, comfort letters or similar
agreement or arrangement), (c) to lease or purchase any property, securities or
services primarily for the purpose of assuring the owner of such Indebtedness or
obligation, or (iv) to otherwise assure or hold harmless the owner of such
Indebtedness or obligation against loss in respect thereof.
-12"Hazardous Substance" means, collectively, (i) any petroleum or petroleum
products or waste oils, explosives, radioactive materials, asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls ("PCBs"), and lead-based
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paint, (ii) any chemicals or other materials or substances which are now or
hereafter become defined as or included in the definitions of "hazardous
substances", "hazardous wastes", "hazardous materials", "extremely hazardous
wastes", "restricted hazardous wastes", "toxic substances", "toxic pollutants",
"contaminants", "pollutants" or words of similar import under any Environmental
Law, and (iii) any other chemical or any other material or substance, exposure
to which is now or hereafter prohibited, limited or regulated under any
Environmental Law.
"HypoVereinsbank" has the meaning given to such term in the preamble to
this Agreement.
"Icahn Litigation" means that certain litigation entitled "Carl C. Icahn,
and Longacre Corp. Derivatively on Behalf of Shelbourne Properties I, Inc.,
Shelbourne Properties II, Inc., and Shelbourne Properties III, Inc. v. Northstar
Capital Investment Corp., et al." pursuant to a complaint filed February 22,
2002 in the Supreme Court of the State of New York, County of New York.
"Illinois Amount" means an amount equal to $1,669,925.
"Illinois Borrower" has the meaning given to such term in the definition of
Pledge Event.
"Illinois Borrower Ownership Interests" has the meaning given to such term
in the definition of Pledge Event.
"Illinois Event" means either (a) a Mortgage Conversion with respect to
each Illinois Property has been effected pursuant to each of the terms and
conditions of Section 7.1 or (b) Borrower has effected a Pledge Event with
respect to each Illinois Property.
"Illinois Properties" means, collectively, the Properties identified on
Schedule A as Melrose Crossing I, Melrose Crossing Outparcel and Melrose
Crossing II.
"Improvements" means, with respect to any Property, all buildings,
structures, fixtures and improvements thereon, together with any additions
thereto or alterations, replacements or restorations thereof, now or hereafter a
part thereof.
"Increased Costs" has the meaning set forth in Section 2.2.2(d)(iii).
"Indebtedness" means, with respect to any Person, without duplication, the
following, whether direct or contingent:
(a) all indebtedness for borrowed money;
(b) the deferred purchase price of assets or services which in
accordance with GAAP would be shown to be a liability (or on the liability
side of a balance sheet);
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-13(c) all Guaranty Obligations;
(d) the maximum amount of all letters of credit issued or acceptance
facilities established for the account of such Person and, without
duplication, all drafts drawn thereunder (other than letters of credit
supporting other Indebtedness of any Borrower and which are otherwise
permitted hereunder);
(e) all capitalized lease obligations;
(f) all Indebtedness of another Person secured by any lien on any
property of any Borrower, whether or not such indebtedness has been
assumed;
(g) all obligations under take-or-pay or similar arrangements or under
any interest rate swaps, caps, floors, collars and other interest hedge or
protection agreements, treasury locks, equity forward contracts, currency
agreements or commodity purchase or option agreements or other interest or
exchange rate or commodity price hedging agreements and any other
derivative instruments, in each case, whether such Person is liable
contingently or otherwise, as obligor, guarantor or otherwise, or in
respect of which obligations such Person otherwise assures a creditor
against loss;
(h) indebtedness created or arising under any conditional sale or
title retention agreement; and
(i) obligations of such Person with respect to withdrawal liability to
or on behalf of any "multi employer plan" as defined in Section 4001(a) of
ERISA;
provided, however, that Indebtedness shall not include (i) current accounts
payable (other than for borrowed money or purchase money obligations) incurred
in the ordinary course of business; provided that all such liabilities, accounts
and claims shall be paid when due (or in conformity with customary trade terms
or customary dispute resolution procedures), (ii) accrued expenses (other than
for borrowed money or purchase money obligations) incurred in the ordinary
course of business, (iii) indemnification and similar Contingent Obligations
which are not assurances of payment of the items described in subclauses (a)
through (i) of this definition, (iv) customary non recourse carve-outs, and (v)
indebtedness or other obligations in respect of which Cash or Cash Equivalents
have been deposited with a lender or its agent as collateral to defease or
secure such indebtedness.
"Initial Property Management Agreements" means, collectively, (a) that
certain Commercial Management Agreement, dated as of April 1, 2000, between
Shelbourne Properties I L.P., a Delaware limited partnership (as
successor-in-interest to Integrated Resources High Equity Partners, Series 85)
and Initial Property Manager; (b) that certain Commercial Management Agreement,
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dated as of April 1, 2000, between Shelbourne Properties II L.P., a Delaware
limited partnership (as successor-in-interest to High Equity Partners L.P.,
Series 86) and Initial Property Manager; (c) that certain Commercial Management
Agreement, dated as of May 1, 2000, between Shelbourne Properties III L.P., a
Delaware limited partnership (as successor-in-interest to High Equity Partners
L.P., Series 88) and Initial Property Manager; (d) that certain Commercial
Management Agreement, dated as of April 1, 2000, between 568 Broadway Joint
Venture, a Delaware general partnership, and Initial Property Manager; (e) that
-14certain Commercial Management Agreement, dated as of April 1, 2000, between
Century Park I Joint Venture, a Delaware general partnership, and Initial
Property Manager; (f) that certain Commercial Management Agreement, dated as of
April 1, 2000, between Seattle Landmark Joint Venture, a Delaware general
partnership, and Initial Property Manager; and (g) that certain Commercial
Management Agreement, dated as of April 1, 2000, between Tri-Columbus
Associates, a Delaware general partnership and Initial Property Manager.
"Initial Property Manager" means Kestrel Management, L.P., a Delaware
limited partnership.
"Insurance Premiums" has the meaning given to such term in Section
8.1.1(d).
"Insurance Proceeds" has the meaning given to such term in the definition
of "Net Proceeds".
"Insurance Requirements" means (a) all material terms of any insurance
policy required hereunder covering or applicable to any Property or any part
thereof, (b) all requirements of the issuer of any such policy, and (c) all
orders, rules, regulations and other requirements of the National Board of Fire
Underwriters (or any other body exercising similar functions) applicable to or
affecting a Property or any part thereof or any use of any Property or any part
thereof.
"Intermediate Entity" means any of Shelbourne I Century Park Company LLC, a
Delaware limited liability company, Shelbourne II Century Park Company LLC, a
Delaware limited liability company, Shelbourne I Seattle Landmark Company LLC, a
Delaware limited liability company, Shelbourne II Seattle Landmark Company LLC,
a Delaware limited liability company, Shelbourne II Tri-Columbus Company LLC, a
Delaware limited liability company, Shelbourne III Tri-Columbus Company LLC, a
Delaware limited liability company, Shelbourne I 568 Broadway Company LLC, a
Delaware limited liability company, Shelbourne II 568 Broadway Company LLC, a
Delaware limited liability company, and Shelbourne III 568 Broadway Company LLC,
a Delaware limited liability company, and "Intermediate Entities" shall refer to
all of them, collectively.
"Interest Payment Date" means the date through which interest is accrued
and on which interest is due. Interest, whether payable on a Base Rate Loan
Tranche, a LIBOR Loan Tranche or a Conversion Rate Loan Tranche, shall be
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payable monthly in arrears, on the first Business Day of the first month
following the initial funding of the Loan proceeds under this Agreement and on
the first Business Day of each month thereafter until the Notes are repaid in
full.
"Interest Period" means:
(a) with respect to Base Rate Loan Tranches, the period commencing on
the date on which the Base Rate Loan Tranche is made and ending on the
earliest to occur of (i) the date on which such Base Rate Loan Tranche is
repaid, (ii) the date on which such Base Rate Loan Tranche is converted to
a LIBOR Loan Tranche or a Conversion Loan Tranche or (iii) the Maturity
Date; and
-15(b) with respect to any LIBOR Loan Tranche or any Conversion Rate Loan
Tranche:
(i) initially, the period commencing on (A) the borrowing or
conversion date, as the case may be, with respect to such LIBOR Loan
Tranche or (B) the effective date of a Mortgage Conversion with
respect to such Conversion Rate Loan Tranche, as applicable, and
ending one, two, three, six or twelve months thereafter, as selected
by the Borrowers in their Rate Request given with respect thereto; and
(ii) thereafter, each period commencing on the last day of the
then expiring Interest Period applicable to such LIBOR Loan Tranche or
Conversion Rate Loan Tranche, as applicable, and ending one, two,
three, six or twelve months thereafter, as selected by the Borrowers
in their Rate Request; provided that, all of the foregoing provisions
relating to Interest Periods are subject to the following:
(A) if any Interest Period pertaining to a LIBOR Loan
Tranche or a Conversion Rate Loan Tranche would otherwise end on
a day that is not a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless the result of
such extension would be to carry such Interest Period into
another calendar month in which event such Interest Period shall
end on the immediately preceding Business Day;
(B) any Interest Period that would otherwise extend beyond
the Maturity Date shall end on the Maturity Date; and
(C) any Interest Period pertaining to a LIBOR Loan Tranche
or a Conversion Rate Loan Tranche that begins on the last
Business Day of a calendar month (or on a day for which there is
no numerically corresponding day in the calendar month at the end
of such Interest Period) shall end on the last Business Day of
the subsequent calendar month.
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"knowledge" or words of similar import , when used to qualify any
representation or warranty of the Borrowers made herein, means the actual
knowledge of Dallas Lucas, after due inquiry by such Person and by such Person
of the Property Manager.
"Lease" means any lease, sublease, any further sub sublease (regardless of
tier), license, letting, concession, occupancy agreement or other agreement
(whether written or oral and whether now or hereafter in effect), existing as of
the date hereof or hereafter entered into by a Borrower (as the lessor
thereunder) in accordance with this Agreement, pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion
of any space in any Property, and every modification, amendment or other
agreement relating to such lease, sublease, or other agreement entered into in
accordance with the terms of the Loan Documents, and every guarantee of the
performance and observance of the covenants, conditions and agreements to be
performed and observed by the other party thereto.
-16"Lease Amendment" has the meaning given to such term in Section
5.1(m)(iii).
"Lease Approval Request" has the meaning given to such term in Section
5.1(m)(iii).
"Leasing Criteria" means, with respect to any proposed Lease, that such
proposed Lease (a) is on commercially reasonable terms, (b) provides for rental
rates comparable to existing local market rates and on market terms for new
leases for similar premises in similar facilities located near the applicable
Property and (c) does not contain any terms which would materially and adversely
affect Agent's or any Lender's rights under the Loan Documents, in each case, as
determined by Agent in its reasonable discretion.
"Legal Requirements" means all statutes, laws, treaties, codes, rules,
orders, regulations, ordinances, judgments, decrees and injunctions,
determinations or requirements of any Governmental Authority, including, without
limitation, Environmental Laws, and with respect to any Property, includes all
Permits and Encumbrances.
"Lender" and "Lenders" has the meaning provided in the preamble to this
Agreement.
"Lender Expenses" means (a) all origination costs and all out-of-pocket
expenses and costs incurred by Agent with respect to the making of the Loan (as
well as such costs and expenses as Agent customarily includes in reimbursables),
including for preparation of audits, agreed-upon-procedures, reasonable travel
expenses, preparation of environmental, seismic and engineering reports, credit
reports, appraisals, preparation, negotiation, execution and delivery of this
Agreement and the other Loan Documents and the consummation of the transactions
contemplated hereby and thereby (including reasonable attorneys' fees and
disbursements in connection therewith), mortgage recording taxes and other
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document filing fees and any other out-of-pocket expenses incurred by Agent
relating to credit and collateral evaluations in connection with the Loan; and
(b) any and all reasonable costs and expenses (including, without limitation,
reasonable attorneys' fees and disbursements in connection therewith) (i)
incurred by Agent in pursuing any of its remedies and/or enforcing any of its
rights under this Agreement or the other Loan Documents, (ii) relating to any
other post-closing matters contemplated herein or in any other Loan Document for
which the Borrower has an obligation hereunder or under any of the other Loan
Documents, and (iii) any costs incurred by Agent in amending, modifying,
supplementing, restating or otherwise changing the Loan or any of the Loan
Documents.
"Letter of Credit Amount" means, from time to time, the undrawn amount of
any Disposition Letter of Credit held by Agent.
"LIBO Rate" means, with respect to any Interest Period pertaining to a
LIBOR Loan Tranche or a Conversion Rate Loan Tranche, the rate of interest per
annum quoted by HypoVereinsbank at approximately 11:00 A.M. New York time two
(2) Business Days prior to the beginning of such Interest Period for the
offering to leading banks in the London interbank market of dollar deposits in
immediately available funds for delivery on the first day of such Interest
Period for a period equal to such Interest Period and in an amount comparable to
the
-17amount of the LIBOR Loan Tranche or the Conversion Rate Loan Tranche, as
applicable, to be outstanding during such Interest Period.
"LIBOR" means the London Interbank Offer Rate.
"LIBOR Loan Tranche(s)" means any portion or portions of the Loan bearing
interest as provided in Section 2.2.2(a)(ii).
"LIBOR Margin" means two hundred fifty basis points (2.50%) per annum.
"Lien" means any mortgage, deed of trust, lien (statutory or other),
pledge, hypothecation, assignment, preference, priority, security interest, or
any other Encumbrance on any Property or any portion thereof or any Borrower
(including, without limitation, any conditional sale or other title retention
agreement, any sale-leaseback, any financing lease having substantially the same
economic effect as any of the foregoing, the filing of any financing statement
or similar instrument under the UCC or comparable law of any other jurisdiction,
domestic or foreign, and mechanics', materialmen's and other similar liens and
Encumbrances).
"Loan" means each Advance and all Advances in the aggregate made pursuant
to this Agreement and the other Loan Documents, and evidenced by the Notes and
secured by the Pledge Agreement and the other Loan Documents.
"Loan Amount" means Seventy-Five Million and No/100 Dollars
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

($75,000,000.00).
"Loan Documents" means, collectively, this Agreement, the Notes, the Pledge
Agreement, the Environmental Indemnity, the Cash Management Agreement, the
Contribution Agreement and any other document executed in connection with the
Loan by any of the Borrowers, as well as all other documents executed and/or
delivered in connection with the Loan or hereafter delivered by or on behalf of
the Borrowers pursuant to the requirements hereof or of any other Loan Document,
together with all modifications, amendments, restatements, replacements,
extensions, supplements and assignments of any of the foregoing occurring after
the date hereof pursuant to the provisions thereof.
"Loan Percentage" means (a) prior to any assignment by the initial Lender
of any portion of the Loan in accordance herewith, for the Lender named herein,
one hundred percent (100%), and (b) subsequent to any such assignment, for each
Lender, the percentage obtained from time to time as the quotient of the
principal amount of the Loan assigned to such Lender over the aggregate
principal amount of the Loan, provided that at no time shall the aggregate of
such percentages held by Lenders equal more or less than one hundred percent
(100%).
"Losses" means any and all claims, suits, liabilities (including, without
limitation, strict liabilities), actions, proceedings, obligations, debts,
damages, losses, costs, expenses, fines, penalties, assessments, demands,
charges, fees, judgments, awards, disbursements and amounts paid in settlement
of whatever kind or nature (including reasonable attorneys' fees and other costs
of defense and disbursements).
-18"Major Lease" means any Lease by a Tenant which, when taken together with
all other Leases by such Tenant or any Affiliate thereof in the same Property,
in the aggregate demises greater than the lesser of (a) twenty percent (20%) of
the NRSF in such Property and (b) 30,000 NRSF in such Property.
"Management Fees" means, with respect to any Property, all fees,
commissions, expenses and other compensation (including any incentive management
fees) payable by the applicable Borrower to any Property Manager, which
Management Fees shall be commercially reasonable based upon the then current
market for the area in which such Property is located for a property of similar
type and quality. Agent hereby acknowledges that the fees under the Initial
Property Management Agreements are acceptable.
"Manager's Consent" means that certain Manager's Consent and Subordination
of Management Agreement, dated the date hereof, by the Parent Entities and
Initial Property Manager in favor of Agent for the ratable benefit of the
Lenders, as same may be amended, restated, replaced, supplemented or otherwise
modified from time to time.
"Material Adverse Change" has the meaning given to such term in Section
3.1(f).
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"Material Adverse Effect" means any material adverse effect upon (a) the
business operations, economic performance, assets or condition (financial or
otherwise) of any Borrower Affiliate or any Property, (b) the ability of any
Borrower to perform, in all material respects, its obligations under each of the
Loan Documents, (c) the enforceability or validity of any Loan Document or the
perfection or priority of any Lien created under any Loan Document, (d) the
value of, or cash flow from, any Property or the operations thereof or (e) the
rights, interests and remedies of Agent or any Lender under the Loan Documents.
"Material Agreement" means any contract or agreement relating to the
ownership, maintenance, development or use of any Property or portion thereof
(other than contracts or agreements with respect to leasing commissions or
Tenant improvement work, in either case, in connection with any Lease which
satisfies the Leasing Criteria, and if and to the extent required under this
Agreement, which has been approved by Agent) to which a Borrower Affiliate is a
party which (a) imposes an obligation on a Borrower Affiliate to pay more than
$50,000 per annum or (b) has a term of greater than one (1) year and may not be
terminated by a Borrower Affiliate without cause or material penalty or premium
upon thirty (30) or fewer days' notice.
"Maturity Date" means May 1, 2005, or if such day is not a Business Day
then on the first Business Day prior thereto, or such other date on which the
final payment of principal of the Note becomes due and payable as herein
provided, whether at such stated maturity date, by declaration of acceleration,
or otherwise.
"Minimum Debt Yield" means seventeen percent (17%).
"Monthly Debt Service Payment Amount" has the meaning given to such term in
Section 2.3.1.
-19"Mortgage" means, as applicable, individually or collectively, (a) the
Closing Mortgages, (b) the New York Mortgage, (c) the Assigned Mortgages and (d)
a first priority mortgage or deed of trust by an applicable Borrower in favor of
Agent for the ratable benefit of the Lenders (substantially in the form of
Exhibit A annexed hereto, as modified to reflect legal requirements, custom and
practice of the jurisdiction in which the applicable Conversion Property is
located), which mortgage or deed of trust encumbers a Conversion Property and is
delivered to Agent in connection with a Mortgage Conversion.
"Mortgage Conversion" has the meaning given to such term in Section 7.1.
"Multiemployer Plan" means a "multiemployer plan" as defined in Section
4001(a)(3) of ERISA to which any member of the applicable ERISA Group is making
or accruing an obligation to make contributions or has within any of the
preceding five plan years made or accrued an obligation to make contributions.
"Net Operating Income" means, with respect to the Properties for any
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period, Operating Income less Operating Expenses.
"Net Proceeds" means, with respect to any Property, (a) the net amount of
all insurance proceeds received by Agent as a result of any damage or
destruction to such Property, after deduction of Agent's reasonable costs and
expenses (including, but not limited to, reasonable counsel fees), if any, in
collecting same ("Insurance Proceeds"); or (b) the net amount of all
condemnation awards, proceeds and payments received by Agent with respect to any
Partial Condemnation or Total Condemnation (as applicable) of any Property,
after deduction of Agent's reasonable costs and expenses (including, but not
limited to, reasonable counsel fees), if any, in collecting same ("Condemnation
Proceeds").
"Net Proceeds Deficiency" has the meaning given to such term in Section
8.1.4.
"Net Sale Proceeds" means, for all or any portion of any Property (as
applicable), an amount equal to either (as applicable) the gross sales price and
all other consideration derived or to be derived from the sale of such Property,
minus the sum of (a) the amount of any sales commission actually paid or payable
to an independent broker unaffiliated with the Borrower Affiliates with respect
to such sale, (b) the amount of any transfer taxes actually paid or payable by
the Borrower Affiliates with respect to such sale, and (c) other reasonable,
actual and customary third party closing and transaction costs.
"New Borrower" has the meaning given to such term in Section 2.5.2(a).
"New Borrower Ownership Interests" has the meaning given to such term in
Section 2.5.2(a).
"New York Mortgage" means the Mortgage with respect to the Property located
in the State of New York granted by the applicable Borrower for the benefit of
Agent for the ratable benefit of the Lenders in connection with the closing of
the Loan.
"Note" or "Notes" means the promissory note or notes made by the Borrower
in favor of each Lender in the aggregate principal amount of $75,000,000, and
evidencing that
-20portion of the Loan Amount owing to such Lender, as such promissory note or
notes may be amended, modified, restated, supplemented, extended, renewed or
replaced from time to time.
"Notice of Borrowing" has the meaning given to such term in Section 3.3.1.
"NRSF" means the net rentable square feet determined in accordance with the
Standard Method for Measuring Floor Area in Office Buildings (ANSI/BOMA Section
65.1, 1996).
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"Officer's Certificate" means, with respect to any Borrower Affiliate, a
certificate made by an individual authorized to act on behalf of such Borrower
Affiliate, provided that such individual is also a principal or senior officer
of such Borrower Affiliate and, in the case of any senior officer, Agent has
theretofore received an incumbency certificate with respect thereto.
"Operating Agreements" means reciprocal easement and/or operating
agreements; covenants, conditions and restrictions; and similar agreements
affecting any of the Properties and binding upon and/or benefiting any Borrower
and any other Borrower or a third party, including the instruments listed in
Schedule 4.1(gg), as the same may be modified, amended, extended, supplemented,
restated and/or assigned from time to time as permitted hereunder.
"Operating Expenses" means, in respect of the Properties and for any
specified period, on an accrual basis, all expenses of the Borrowers (or of a
Property Manager for the account of any Borrower) during such period in
connection with the operation of the Properties (including, without limitation,
Basic Carrying Costs), as well as bookkeeping, accounting, insurance costs,
actual Management Fees, wages and other costs and expenses incurred for the
Properties and legal expenses incurred in connection with the operation of the
Properties, determined, in each case, consistently with GAAP. "Operating
Expenses" shall not include (a) depreciation or amortization or other non-Cash
items (other than expenses that are accrued but not yet paid), (b) the principal
of and interest on the Notes or any other Indebtedness of the Borrowers, (c)
income taxes or other taxes in the nature of income taxes, (d) any expenses
(including legal, accounting and other professional fees, expenses and
disbursements) incurred in connection with and allocable to the issuance of the
Notes, (e) the cost of Capital Expenditures, (f) distributions to the members or
partners of the Borrowers or any management fees or similar compensation payable
to any Affiliate of the Borrowers, (g) all ordinary and customary leasing costs
(which shall be deemed to include those leasing costs in connection with Leases
expressly approved by Agent) incurred in connection with the Properties,
including, without limitation, tenant improvement costs and reasonable
attorneys' fees, and/or (h) any item of expense which otherwise would be
considered within Operating Expenses but is paid directly by any Tenant.
Expenses that are accrued as Operating Expenses during any period shall not be
included in Operating Expenses when paid during any subsequent period. To the
extent any Operating Expense accrues over more than a period but is paid in a
lump sum (e.g., Taxes and Insurance Premiums), such Operating Expense shall be
expensed over the entire accrual period.
"Operating Income" means, in respect of the Properties and for any
specified period, all income of the Borrowers (or receivable by a Property
Manager for the account of any Borrower) from any Person during such period in
connection with the operation of the
-21Properties, determined on an accrual basis of accounting consistent with GAAP,
including the following:
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(a) all Rents and, without duplication, all charges for electricity,
oil, gas, water, steam, heat, ventilation, air conditioning and any other
energy, telecommunications, telephone, utility or similar items, including
overtime usage, HVAC equipment charges, sprinkler charges, escalation
charges, license fees, maintenance and cleaning fees, charges for
improvements, Taxes and Other Charges and other amounts payable to the
Borrowers under any Lease (including tenant security deposits but only to
the extent a Borrower is entitled to apply or retain the security deposit
in accordance with the Lease and any interest income earned thereon and
retained by such Borrower) or other agreement relating to the applicable
Property;
(b) all amounts payable to the Borrowers pursuant to Operating
Agreements relating to the Properties;
(c) condemnation awards to the extent that such awards are
compensation for lost Rent or allocable to such specified period;
(d) business interruption and loss of "rental value" insurance
proceeds to the extent such proceeds are allocable to such specified
period; and
(e) all other income, which is recurring and collected in the ordinary
course of business of operating the Properties.
Notwithstanding the foregoing clauses (a) through (e), Operating Income
shall not include (i) any condemnation or insurance proceeds (other than of the
types described in clauses (c) and (d) above), (ii) any proceeds resulting from
the sale, exchange, transfer, financing or refinancing of all or any part of the
Properties, (iii) any repayments received from Tenants of principal loaned or
advanced to Tenants by Borrowers, (iv) any extraordinary, non-recurring items of
income, and (v) any type of income that would otherwise be considered Operating
Income pursuant to the provisions above but is (A) more than sixty (60) days
past due or (B) paid directly by any Tenant to a Person other than the
applicable Borrower or its agent (other than amounts paid by Tenants in
accordance with the Tenant direction letters delivered pursuant to the Cash
Management Agreement) and (v) any fees or other amounts payable by a Tenant or
another Person that are reimbursable by such Borrower to Tenant or such other
Person.
"Organizational Documents" means (a) with respect to any Person that is a
corporation, the certificate of incorporation or charter and by-laws of such
Person, (b) with respect to any Person that is a partnership, the partnership
agreement and, if a limited partnership, the certificate of limited partnership
of such Person, and (c) with respect to any Person that is a limited liability
company, the certificate of formation or the articles of organization and the
operating agreement of such Person.
"Original Advisory Agreement" means any of (i) the Advisory Agreement dated
as of April 17, 2001 among Advisor, Shelbourne Properties I, Inc., a Delaware
corporation, and Shelbourne Properties I GP, Inc., a Delaware corporation, (ii)
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the Advisory Agreement dated as of April 17, 2001 among Advisor, Shelbourne
Properties II, Inc., a Delaware corporation, and
-22Shelbourne Properties II GP, Inc., a Delaware corporation, and (iii) the
Advisory Agreement dated as of April 17, 2001 among Advisor, Shelbourne
Properties III, Inc., a Delaware corporation, and Shelbourne Properties III GP,
Inc., a Delaware corporation; and "Original Advisory Agreements" shall refer to
all of them, collectively.
"Other Borrower" has the meaning given to such term in Section 2.5.2(d).
"Other Charges" means all ground rents, maintenance charges, impositions
other than Taxes, and any other charges, including vault charges and license
fees for the use of vaults and similar areas adjoining any Property, now or
hereafter levied or assessed or imposed against any Property or any part thereof
and payable by the applicable Borrower.
"Other Property" has the meaning given to such term in Section 2.5.2(d).
"Other Property Indebtedness" has the meaning given to such term in Section
2.5.2(d).
"Parent Entity" means any of Shelbourne Properties I L.P., a Delaware
limited partnership, Shelbourne Properties II L.P., a Delaware limited
partnership, and Shelbourne Properties III L.P., a Delaware limited partnership,
and "Parent Entities" shall refer to all of them, collectively.
"Partial Condemnation" means any Condemnation other than a Total
Condemnation.
"Participation" has the meaning given to such term in Section 12.23(e).
"Partnership Units" means, with respect to any Parent Entity, the
partnership units of such Parent Entity designated as Class A Partnership Units.
"PBGC" means the Pension Benefit Guaranty Corporation or any successor
thereto.
"Pension Plan" means an employee pension benefit plan as defined in Section
3(2) of ERISA (other than a Multiemployer Plan) which (a) is subject to the
provisions of Title IV of ERISA or is subject to the minimum funding standards
under Section 412 of the Code and (b) is maintained by, or contributed to by,
any Borrower or any member of the applicable ERISA Group or with respect to
which any member of the ERISA Group could reasonably be expected to incur
liability under Section 4069 of ERISA.
"Permits" means all material licenses, approvals, authorizations,
accreditations, consents, permits, variances and certificates used in connection
with the ownership, operation, use or occupancy of any Property (including,
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without limitation, business licenses, state health department licenses, liquor
licenses, certificates of completion and occupancy permits and all such other
permits, licenses and rights, obtained from any Governmental Authority or
private Person concerning ownership, operation, use or occupancy of such
Property) as the same may be modified, amended, extended, supplemented and/or
assigned from time to time, but excluding
-23licenses, approvals, authorizations, accreditations, consents, permits,
variances and certificates, the responsibility for which lies solely with any
Tenant.
"Permitted Encumbrances" means, collectively, (a) the Liens and security
interests created by the Loan Documents, (b) all Liens, Encumbrances and other
matters disclosed in the Title Policy with respect to each Property as of the
date hereof (or, in the case of any Additional Property, as of the date of the
applicable Property Addition) which are approved by Agent, (c) Liens, if any,
for Taxes or Other Charges not yet due, payable or delinquent or which are being
diligently contested in good faith in accordance with Section 5.1(b)(ii), (d)
Leases, and (e) currently existing zoning restrictions which Encumber any
Property and (f) such other title and survey exceptions as Agent has approved or
may approve in writing in Agent's sole discretion.
"Permitted Indebtedness" means (a) the Debt, (b) Trade Payables incurred in
the ordinary course of Borrowers' business, customarily paid by Borrower within
sixty (60) days of incurrence and in fact not more than sixty (60) days
outstanding, provided that the aggregate amount of Trade Payables outstanding at
any time shall not exceed (i) $50,000 with respect to any single Property or
(ii) $1,000,000, in the aggregate, with respect to all of the Properties, (c)
written indemnities entered into in the ordinary course of business and on
customary terms and conditions in connection with the acquisitions of goods or
services, or in connection with the execution of Leases or amendments thereto,
(d) Other Property Indebtedness and (e) Indebtedness by (i) any Borrower
Affiliate to another Borrower Affiliate or (ii) Indebtedness by any Borrower to
a REIT; provided that, in either case, such Indebtedness shall be in amounts
which are reasonably acceptable to Agent and the terms of any such Indebtedness
provide that (A) such Indebtedness is expressly subject and subordinate to all
of the terms, covenants, provisions, rights and remedies contained in, and the
Liens created in favor of Agent and the Lenders pursuant to, this Agreement and
the other Loan Documents, and (B) the creditor enters into a subordination of
affiliate debt agreement with Agent for the ratable benefit of the Lenders in
both form and substance acceptable to Agent in its sole discretion on or prior
to any such extension of credit or creation of Indebtedness.
"Person" means any individual, sole proprietorship, corporation, general
partnership, limited partnership, limited liability company or partnership,
joint venture, association, joint stock company, bank, trust, estate,
unincorporated organization, any federal, state, county or municipal government
(or any agency or political subdivision thereof), endowment fund or any other
form of entity.
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"Plan" means an employee benefit plan as defined in Section 3(3) of ERISA
(other than a Multiemployer Plan) which is maintained or contributed to by any
Borrower or any member of its ERISA Group.
"Plan Assets" means assets of (a) an employee benefit plan, as defined in
Section 3(3) of ERISA, whether or not it is subject to the provisions of Title I
of ERISA (including governmental plans), (b) a plan described in Section
4975(e)(1) of the Code, and (c) an entity the underlying assets of which include
plan assets by reason of a plan's investment in the entity.
-24"Pledge Agreement" means the Pledge and Security Agreement, dated as of the
date hereof, by the Borrowers in favor of Agent for the ratable benefit of the
Lenders, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time.
"Pledge Event" means that (a) each Illinois Property has been effectively
conveyed of record to a wholly owned single member limited liability company (an
"Illinois Borrower") organized in the State of Delaware pursuant to a
certificate of formation and operating agreement in the form approved by Agent
in connection with the closing of the Loan (including with respect to the
separateness covenants and other restrictions contained therein), all of the
legal and beneficial interests ("Illinois Borrower Ownership Interests") of
which are owned directly by the grantor of such conveyance (i.e., Shelbourne
Properties II L.P. or Shelbourne Properties III L.P., as applicable), (b) each
Illinois Borrower has pledged its Illinois Borrower Ownership Interests to Agent
(in the form of the Pledge Agreement) for the ratable benefit of the Lenders,
together with any shares, certificates or other indicia of such ownership
interests duly endorsed as required by Agent, and any UCC financing statements,
documents and instruments required by Agent in connection therewith, all of
which shall be acceptable to Agent in its reasonable discretion, (c) Agent has
been provided with a Title Policy with respect to each Illinois Property (i)
insuring each Illinois Borrower's ownership of the respective Illinois Property,
(ii) containing no exceptions other than Permitted Encumbrances and (iii) in
form and substance consistent with the Title Policies delivered to Agent upon
the Closing with respect to the Properties, (d) the Illinois Borrowers shall
have executed and delivered such modifications and amendments to this Agreement
and the other Loan Documents as Agent may reasonably require, including an
assumption agreement, and (e) Borrower shall have paid all reasonable costs and
expenses, including, without limitation, reasonable legal fees and disbursements
incurred by Agent in connection with the Illinois Event.
"Policies" has the meaning given to such term in Section 8.1.1(c).
"Prepayment" has the meaning given to such term in Section 2.4.1.
"Prepayment Date" has the meaning given to such term in Section 2.4.1.
"Prepayment Notice" has the meaning given to such term in Section 2.4.1.
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"Prime Rate" means the rate of interest, determined on a daily basis,
publicly announced by HypoVereinsbank in New York, New York from time to time as
its prime commercial lending rate. The prime rate is not intended to be the
lowest rate of interest charged by Agent in connection with extensions of credit
to debtors.
"Property" means, individually each, and collectively all of, the real
properties together with the Improvements thereon, all as more fully described
in Exhibit 1.1 hereto, including any Additional Property and less and except any
Disposed Property.
"Property Addition" has the meaning given to such term in Section 2.5.2(a).
"Property Disposition" has the meaning given to such term in Section
2.5.1(a).
-25"Property Management Agreement" means a property management and/or leasing
agreement entered into by a Borrower and the applicable Property Manager and
approved by Agent as set forth in Section 10.1, pursuant to which such Property
Manager is to provide management and other services with respect to a Property
and any other management agreement entered into with the prior written consent
of Agent, as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time as permitted hereunder.
"Property Manager" means the Initial Property Manager, or any property
manager appointed in replacement thereof in accordance with Section 10.1.
"Property Manager Criteria" means, with respect to any Property Manager, a
reputable and experienced professional property management company which shall
(a) have at least five (5) years experience in the management of facilities
substantially similar to the Properties proposed to be managed, (b) have
facilities under management, which in the aggregate exceed ten (10) times the
total NRSF of the Properties proposed to be managed (excluding the Properties)
at the time of its engagement as Property Manager and (c) be nationally or
regionally recognized, if available given the location of the respective
Property.
"Property Owner" or "Property Owners" has the meaning given to such term in
the recitals to this Agreement, and shall include the respective successors and
permitted assigns thereof.
"Proportionate Loan Amount" means, from time to time, the product of (i)
the aggregate Allocated Loan Amounts of all Conversion Properties with respect
to Mortgage Conversions which are owned by the Borrowers at the time of
determination, multiplied by (ii) a ratio (A) the numerator of which is equal to
the aggregate principal amount of the Loan outstanding at the time of
determination, and (B) the denominator of which is equal to the Loan Amount.
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"Purchase Agreement" means that certain Purchase and Contribution Agreement
, dated as of February 14, 2002, among Advisor, certain subsidiaries of Advisor,
Northstar Capital Investment Corp., Shelbourne Management, LLC, the REITs and
the Parent Entities.
"Purchaser" has the meaning given to such term in Section 2.5.1(a).
"ratable share" or "ratably" means, with respect to any Lender, its share
of the Loan based on the proportion of the outstanding principal of the Loan
advanced by such Lender to the total outstanding principal of the Loan.
"Rate Request" means, the Borrowers' irrevocable telephonic notice (to be
promptly confirmed in writing), to be received by Agent by 11:00 A.M. New York
time three (3) Business Days prior to the date specified in the Rate Request for
the commencement of the Interest Period (which specified date must be a Business
Day), of: (a) its intention to have (i) all or any portion of the principal
amount under the Notes which is not then the subject of an Interest Period
(other than an Interest Period which is terminating on the Business Day
specified in the notice), and/or (ii) all or any portion of any advance of
proceeds of the Loan evidenced by the Notes, which is to be made on the Business
Day specified in the notice, bear interest as a Base Rate Loan Tranche, a LIBOR
Loan Tranche or, if a Mortgage Conversion shall have
-26occurred, a Conversion Rate Loan Tranche; and (b) the Interest Period desired by
Borrower in respect of the amount specified whenever such notice is for LIBOR
Loan Tranches or, if a Mortgage Conversion shall have occurred, Conversion Rate
Loan Tranches, which Interest Period shall have a minimum duration of one month.
"Rating Agency" means any one or more of Standard & Poor's Rating Services,
a division of the McGraw Hill Companies, Inc., Moody's Investors Service, Inc.,
Fitch, Inc., or any other nationally recognized statistical rating agency, as
selected by Agent, and their respective successors.
"RBC Change" has the meaning given to such term in Section 2.2.2(d)(iii).
"Recaptured Interest" has the meaning given to such term in Section 7.1(c).
"Reduced Letter of Credit Amount" has the meaning given to such term in
Section 2.5.2(f).
"Register" has the meaning given to such term in Section 2.1.2(b).
"Required Repairs" has the meaning given to such term in Section 5.1(s).
"Regulation D" means Regulation D of the Federal Reserve Board, as in
effect from time to time.
"Regulatory Change" means any change after the date of this Agreement in
federal, state or foreign laws or regulations or the adoption or the making,
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after such date, of any interpretations, directives or requests applying to a
class of banks or companies Controlling banks, including any Lender or any
company Controlling a Lender, of or under any federal, state or foreign laws or
regulations (whether or not having the force of law) by any court or
governmental or monetary authority charged with the interpretation or
administration thereof.
"REIT" means any of Shelbourne Properties I, Inc., a Delaware corporation,
Shelbourne Properties II, Inc., a Delaware corporation and Shelbourne Properties
III, Inc., a Delaware corporation, and "REITS" shall refer to all of them,
collectively.
"REIT Change in Control" means, with respect to any REIT, (a) the
acquisition of ownership, directly or indirectly, beneficially or of record, by
any Person or group (within the meaning of the Securities Exchange Act of 1934,
as amended, and the rules and regulations promulgated thereunder), of shares
representing more than 49.9% of the aggregate ordinary voting power represented
by the issued and outstanding Capital Stock of such REIT; or (b) the occupation
of a majority of the seats (other than vacant seats) on the board of directors
of such REIT by Persons who were neither (i) nominated by the board of directors
of such REIT (or a committee thereof) nor (ii) appointed by directors so
nominated (or a committee thereof); or (c) the acquisition by any Person or
group of the power, directly or indirectly, to direct or cause the direction of
the management or policies of such REIT.
"Release" means any release, spill, emission, leaking, pumping, injection,
deposit, disposal, discharge, dispersal, leaching or migration into the indoor
or outdoor
-27environment (including, without limitation, the movement of Hazardous Substances
through ambient air, sol, surface water, groundwater, wetlands, land or
subsurface strata).
"Release Amount" means, for each Property, the amount indicated as the
Release Amount on Schedule 1.1(a); provided, however, that with respect to the
Core Properties, the Release Amount means the greater of (a) the amount
indicated as the Release Amount for such Core Property on Schedule 1.1(a) and
(b) the Net Sales Proceeds with respect to the Property Disposition of such Core
Property.
"Rents" means all rents, rent equivalents, moneys payable as damages
pursuant to a Lease or in lieu of rent or rent equivalents, Lease termination
fees and payments, royalties (including all oil and gas or other mineral
royalties and bonuses), income, receivables, receipts, revenues, deposits
(including security, utility and other deposits), parking income, accounts,
Cash, issues, profits, charges for services rendered, and other consideration of
whatever form or nature received by or paid to or for the account or benefit of
any Borrower or its agents or employees from any and all sources arising from or
attributable to any Property and/or the use and occupancy thereof, including,
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without limitation, any obligations now existing or hereafter arising or created
out of the sale, lease, sublease, license, concession or other grant of the
right of the use and occupancy of any Property or rendering of services by any
Borrower and proceeds, if any, from business interruption or other loss of
income insurance.
"Reports" means, collectively, the reports and studies set forth on
Schedule 1.1(c).
"Required Lenders" means, subject to Section 2.8(h), if there is only one
Lender hereunder, that Lender, and, if there is more than one Lender, one or
more Lenders holding more than 50% of the total principal amount outstanding
under the Loan.
"Required Rating" means "AA" (or its equivalent) by the Rating Agencies.
"Reserve Requirements" means, for any day applied to a LIBOR Loan Tranche
or any Conversion Rate Loan Tranche, as applicable, the aggregate (without
duplication) of the rates (expressed as a decimal fraction) of reserve
requirements in effect on such day, if any (including without limitation
supplemental, marginal and emergency reserves) under any regulations of the
Board of Governors of the Federal Reserve System or other Governmental Authority
having jurisdiction with respect thereto dealing with reserve requirements
prescribed for eurocurrency funding (currently referred to as "Eurocurrency
Liabilities" in Regulation D) required to be maintained by the applicable Lender
or its participants, if any. Without limiting the effect of the foregoing, the
Reserve Requirements shall reflect any other reserves required to be maintained
by any Lender or any Lender's respective participants, if any, by reason of any
Regulatory Change against (a) any category of liabilities which includes
deposits by reference to which the LIBO Rate is to be determined as provided in
this Agreement or (b) any category of extensions of credit or other assets which
includes loans the interest on which is determined on the basis of rates used in
determining the LIBO Rate.
"Response" has the meaning given to such term in Section 5.1(m)(iii).
-28"Restoration" means the repair and restoration of the applicable Property
as nearly as possible to the condition such Property was in immediately prior to
such Casualty or Partial Condemnation, as applicable, together with such
alterations as may be approved by Agent acting reasonably.
"Retainage" means, until fifty percent (50%) of the Restoration has been
completed, as certified by Borrowers' architect, and as to each contractor,
subcontractor or materialman engaged in a Restoration, an amount equal to the
greater of (a) ten percent (10%) of the costs actually incurred for work in
place as part of the Restoration, as certified by the Borrowers' architect, and
(b) the actual retainage agreed to by the Borrowers and such party; provided,
that, until fifty percent (50%) of the Restoration has been completed as
aforesaid in no event shall the Retainage be less than the amount actually
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retained by the Borrowers from contractors, subcontractors and materialmen
engaged in a Restoration.
"Risk-Based Capital Guidelines" has the meaning given to such term in
Section 2.2.2(d)(iii).
"Securities Act" means the Securities Act of 1933, as amended from time to
time.
"Service Contract" means any contract or agreement relating to the
operation, maintenance, repair or management of any Property, but excluding any
contract or agreement which is a Material Agreement.
"Solvent" or "Solvency" means, with respect to any Person as of a
particular date, that on such date (a) such Person is able to realize upon its
assets and pay its debts and other liabilities, contingent obligations and other
commitments as they mature in the normal course of business, (b) such Person
does not intend to, and does not believe that it will, incur debts or
liabilities beyond its ability to pay such debts and liabilities as they mature
in their ordinary course, (c) such Person is not engaged in a business or a
transaction, and is not about to engage in a business or a transaction, for
which its property would constitute unreasonably small capital after giving due
consideration to the prevailing practice in the industry in which such Person is
engaged or is to engage, (d) the fair value of its property exceeds the total
amount of liabilities, including, without limitation, contingent liabilities, of
such Person and (e) the present fair salable value of its assets is not less
than the amount that will be required to pay the probable liability of such
Person on its debts as they become absolute and matured. In computing the amount
of contingent liabilities at any time, it is intended that such liabilities will
be computed at the amount which, in light of all the facts and circumstances
existing at such time, represents the amount that can reasonably be expected to
become an actual or matured liability.
"Subsidiary" means (a) any corporation more than 50% of whose Capital Stock
of any class or classes having by the terms thereof ordinary voting power to
elect a majority of the directors of such corporation (irrespective of whether
or not at the time, any class or classes of such corporation shall have or might
have voting power by reason of the happening of any contingency) is at the time
owned by such Person directly or indirectly through Subsidiaries, and (b) any
partnership, association, trust, joint venture, limited liability company or
other entity in
-29which such Person directly or indirectly through Subsidiaries has more than a
50% equity interest at any time.
"Survey" with respect to any Property, means a survey of recent date
delivered to Agent in connection with the Loan and prepared by a professional
and properly licensed and insured land surveyor reasonably acceptable to Agent,
which survey is in both form and substance reasonably satisfactory to Agent.
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

"Taxes" means all real estate and personal property taxes, assessments,
fees, taxes on Rents or rentals, water rates or sewer rents, and other
governmental charges now or hereafter levied or assessed or imposed against any
Borrower or any Property or Rents therefrom or which may become Liens.
"Tenant" means any Person liable by contract or otherwise to pay monies
(including a percentage of gross income, revenue or profits) pursuant to a
Lease.
"Term Sheet" has the meaning given to such term in Section 5.1(m)(iii).
"Term Sheet Approval Request" has the meaning given to such term in Section
5.1(m)(ii).
"Title Policy" with respect to any Property, means either (a) in the case
of a Mortgage Conversion pursuant to Section 7.1, and in the case of the Closing
Mortgages and the New York Mortgage, an ALTA mortgagee's policy of title
insurance (1970 unmodified form, where issuable) of recent date delivered to
Agent in connection with a Mortgage Conversion and issued by one or more title
companies reasonably acceptable to Agent, which title insurance policy (i)
provides coverage in an amount not less than the Allocated Loan Amount (other
than with respect to the New York Mortgage which policy shall be in the amount
of the New York Mortgage) with respect to such Property, (ii) insures Agent for
the benefit of the Lenders that the related Mortgage creates a valid first
mortgage Lien on such Property, free and clear of all exceptions from coverage
other than Permitted Encumbrances and such standard exceptions and exclusions
from coverage as Agent shall approve, (iii) contains such endorsements and
affirmative coverage as Agent may reasonably require, (iv) names the Agent for
the benefit of the Lenders as the insured party thereunder, (v) is assignable by
its terms with a Transfer of the Loan and (vi) is otherwise in both form and
substance reasonably satisfactory to Agent, or (b) in all other cases, an ALTA
owner's policy of title insurance of recent date delivered to Agent in
connection with the Loan and issued by one or more title companies reasonably
acceptable to Agent, which title insurance policy (i) provides coverage in an
amount not less than the Allocated Loan Amount with respect to such Property,
(ii) contains such endorsements and affirmative coverage as Agent may require
(including an endorsement insuring Agent's interest in the Collateral) and (iii)
is otherwise in both form and substance reasonably satisfactory to Agent, in
either case, as such Title Policy may be amended, restated, replaced,
supplemented or otherwise modified from time to time as expressly permitted
hereunder.
"Total Available Commitments" means, from time to time, the lesser of (a)
the Loan Amount, and (b) the sum of (i) the difference between (A) (I) until the
occurrence of the Illinois Event, the difference between (1) the Loan Amount and
(2) the Illinois Amount and (II)
-30from and after the occurrence of the Illinois Event, the Loan Amount and (B) the
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

aggregate Allocated Loan Amounts with respect to any Disposed Property (other
than any Disposed Property for which a Disposition Letter of Credit has been
delivered to Agent pursuant to Section 2.5.1) at the time of determination, and
(ii) the aggregate Allocated Loan Amounts with respect to any Additional
Property at the time of determination; provided, however, that if the amounts in
clauses (a) and (b) are equal, the Total Available Commitments shall mean the
amount specified in clause (a).
"Total Condemnation" means, with respect to any Property, any Condemnation
which, when so taken or condemned, would leave, in Agent's reasonable
determination, a balance of such Property subject to such Condemnation that, due
either to the area so taken or the location of the part so taken in relation to
the part not taken, would not, under economic conditions, physical constraints,
zoning laws, building regulations and other Legal Requirements applicable to
such Property then existing, readily accommodate a new or reconstructed building
or buildings and other improvements of a type fully comparable to the
Improvements existing as of the date of such taking or condemnation.
"Trade Payables" means unsecured amounts payable by or on behalf of any
Borrower for or in respect of the operation of any Property in the ordinary
course and which would under GAAP be regarded as ordinary expenses, including
amounts payable to suppliers, vendors, contractors, mechanics, materialmen or
other Persons providing property or services to such Property or such Borrower.
"Transfer" means any voluntary or involuntary, direct or indirect (at any
tier of ownership), sale, grant, bargain, conveyance, lease, license,
assignment, Encumbrance, pledge, mortgage, hypothecation, transfer, grant of
security interest, financing or other disposition of, directly or indirectly (at
any tier of ownership), by operation of law or otherwise, any legal, equitable
or beneficial interest, including, without limitation, any event or occurrence
which results in a Change in the Control of any such Person. The terms
"Transferred", "Transferor", "Transferee" and other derivatives of the word
"Transfer" means the past tense of Transfer, the party which Transfers, the
party which receives or benefits from the Transfer, and the other correlative
grammatical meanings of Transfer, as applicable.
"UCC" means the Uniform Commercial Code as in effect in the applicable
state.
"U.S. Government Securities" means securities evidencing an obligation to
pay principal and interest in a full and timely manner that are (a) direct
obligations of the United States of America for the payment of which its full
faith and credit is pledged or (b) obligations of a Person Controlled or
supervised by and acting as an agency or instrumentality of and guaranteed as a
full faith and credit obligation by the United States of America (including a
depository receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act) as custodian with respect to any such securities or a specific
payment of principal of or interest on any such securities held by such
custodian for the account of the holder of such depository receipt; provided
that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depository receipt from
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any amount received by the custodian in respect of the securities or the
specific payment of principal of or interest on the securities evidenced by such
depository receipt).
-31"U.S. Tax" means any present or future tax, assessment or other charge or
levy imposed by or on behalf of the United States of America or any taxing
authority thereof.
Section 1.2 Principles of Construction. All references to sections,
schedules and exhibits are to sections, schedules and exhibits in or to this
Agreement unless otherwise specified. Unless otherwise specified, the words
"hereof", "herein" and "hereunder" and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement. The words "includes", "including" and similar terms
shall be construed as if followed by the words "without limitation". The term
"Property" or "Properties" shall be construed to be followed by the phrase "or
any part or portion thereof". The term "Borrower" shall mean any Borrower, each
Borrower or "all Borrowers" as applicable to the context. Unless otherwise
specified, all meanings attributed to defined terms herein shall be equally
applicable to both the singular and plural forms of the terms so defined. All
accounting terms not specifically defined herein shall be construed in
accordance with GAAP, as may be modified herein. As a matter of convenience
herein, rating categories are generally stated in the nomenclature of Standard &
Poor's Ratings Services, it being understood that unless otherwise expressly
stated to the contrary, reference to such category shall also be deemed to be a
reference to the comparable category of each other Rating Agency. Whenever in
this Agreement any Person is referred to, such reference shall be deemed to
include the legal representatives, successors and assigns of such Person,
provided that the foregoing shall not be deemed to permit any Transfer of any
ownership interest that is otherwise prohibited hereunder. All covenants,
promises and agreements in this Agreement contained, by or on behalf of the
Borrower, shall inure to the benefit of the respective legal representatives,
successors and assigns of each Lender and Agent. Whenever in this Agreement any
consent, approval, determination or decision of Agent is to be made in Agent's
sole discretion, such provision shall be deemed to mean that such consent,
approval, determination or decision of Agent shall be made by Agent in its sole
and absolute discretion for any or no reason.
ARTICLE II
GENERAL
Section 2.1 The Loan.
2.1.1 Commitment; Revolving Loan; Use of Proceeds. (a) Commitment. Subject
to and upon the terms and conditions set forth herein, each Lender hereby
severally agrees to make available to the Borrowers such Lender's Loan
Percentage of the Advances requested by the Borrowers from time to time from the
Closing Date until the Maturity Date, or such earlier date as the Commitments
shall have been terminated as provided herein; provided, however, that (i) no
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request for an Advance by any Borrower shall be effective unless each of the
Parent Entities shall have signified its assent thereto in accordance with the
provisions of Section 3.3.1 hereof, (ii) the aggregate principal amount of the
Loan at any time outstanding shall not exceed the lesser of (a) the Loan Amount
and (b) the Total Available Commitments; and (iii) with respect to any Lender,
the aggregate principal amount of the Loan at any time outstanding which is
Advanced by such Lender shall not exceed its Available Commitment. The Loan
shall mature on the Maturity Date. The Borrowers hereby agree to accept the Loan
to the extent advanced as of the date hereof and to accept each subsequent
Advance hereunder as of the date made, subject to and upon the terms and
conditions set forth herein.
-32(b) Revolving Loan. Notwithstanding anything to the contrary contained
herein, the Loan is a revolving loan and, subject to the terms and conditions
hereof, any amounts advanced in respect of the Loan and repaid or prepaid
hereunder may be reborrowed.
(c) Use of Proceeds. The Borrowers shall use the proceeds of the Loan for
any lawful purpose.
2.1.2 The Notes. (a) The Loan shall be evidenced by one or more Note(s)
from the Borrowers in favor of each Lender, each in a principal amount equal to
such Lender's Commitment and all of which shall not exceed in the aggregate the
principal amount of the Loan. The Notes shall bear interest at the Applicable
Interest Rate to and including the date upon which the Debt is paid in full. The
Notes shall be subject to repayment as provided in Section 2.3, shall be
entitled to the benefits of this Agreement and shall be secured by the Pledge
Agreement and by certain of the other Loan Documents.
(b) Agent shall maintain, or cause to be maintained, a register (the
"Register") at the address set forth in Section 12.5 to which notices to Agent
are to be sent hereunder, on which it shall enter the name or names of the
registered owner or owners from time to time of the Notes or multiple Notes.
Subject to the terms of Section 12.23, each Note may be independently assigned
or otherwise transferred to an Eligible Assignee (or to such other Person
permitted by Section 12.23) in whole or in part by registration of such
assignment or transfer on the Register (and each Note shall expressly so
provide). At the request of any Lender or any designated assignee or transferee
of a Note, the Borrowers shall issue to such Lender or the designated assignee
or transferee one or more new Notes on the same terms and conditions and in the
same aggregate principal amount of the Notes so assigned or transferred upon
delivery to the Borrowers of the Notes so assigned or transferred; provided,
however, that the failure to issue new Notes in connection with a transfer to an
Eligible Assignee or to such other Person permitted by Section 12.23 (whether
due to any failure on the part of the Borrowers or otherwise) shall in no way
affect the validity of the Loan, the Notes or the transfer thereof to such
Eligible Assignee or to such other Person permitted by Section 12.23. The
Register shall be available for inspection by the Borrowers at any reasonable
time upon reasonable prior notice.
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Section 2.2 Interest.
2.2.1 Generally. Interest on the Loan and the Notes shall accrue at the
Applicable Interest Rate and shall be calculated on the basis of a year of 360
days for the actual number of days elapsed in the applicable Interest Period,
provided that in the case of interest the first day of the Interest Period shall
be included and the last day of said Interest Period shall be excluded. If an
Advance is repaid on the same day on which it is made one (1) day's interest
shall be paid on such Advance as well as all Breakage Costs. Any change in the
Prime Rate or the Federal Funds Rate shall be automatically effective as of the
day on which such change in rate occurs. Each determination by Agent of the
Applicable Interest Rate shall be conclusive and binding on the Borrowers for
all purposes, absent manifest error.
2.2.2 Determination of Interest Rate. (a) Applicable Interest Rate. The
rate or rates at which the outstanding principal amount of the Loan bears
interest from time to time shall be referred to as the "Applicable Interest
Rate". Subject to the terms and conditions of this
-33Section 2.2.2, the Borrowers shall pay interest on the outstanding principal
amount of the Loan at the Applicable Interest Rate for the applicable Interest
Period. The Applicable Interest Rate with respect to any portion of the Loan
shall be:
(i) Base Rate. During the periods, if any, during which this Agreement
provides that any portion of the Loan shall bear interest as a Base Rate Loan
Tranche, then, with respect to such portion, a rate per annum equal at all times
to the Base Rate, payable monthly in arrears on each Interest Payment Date.
(ii) LIBO Rate. Except as specified herein to the contrary, during the
periods, if any, during which this Agreement provides that any portion of the
Loan shall bear interest as a LIBOR Loan Tranche, then, with respect to such
portion, a rate per annum equal at all times during each Interest Period to the
Adjusted LIBO Rate for such Interest Period, payable monthly in arrears on each
Interest Payment Date.
(iii) Conversion Rate. During the periods, if any, during which this
Agreement provides that any portion of the Loan shall bear interest as a
Conversion Rate Loan Tranche, then, with respect to such portion, a rate per
annum equal at all times during each Interest Period to the Conversion Rate for
such Interest Period, payable monthly in arrears on each Interest Payment Date.
(b) Conversion and Continuation Options. Each Rate Request shall specify
the portion of the Loan to be designated as (i) a Base Rate Loan Tranche, (ii) a
LIBOR Loan Tranche, or (iii) if applicable and subject to Section 7.1, a
Conversion Rate Loan Tranche (subject to this Section 2.2.2(b)), and, if
applicable, the Interest Period applicable thereto. The Borrowers may elect
pursuant to a Rate Request to convert all or any portion of an outstanding Base
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Rate Loan Tranche to a LIBOR Loan Tranche or, if applicable and subject to
Section 7.1, all or any portion of a Base Rate Loan Tranche or a LIBOR Loan
Tranche to a Conversion Rate Loan Tranche, provided that no Base Rate Loan
Tranche may be converted to a LIBOR Loan Tranche and, if applicable and subject
to Section 7.1, no Base Rate Loan Tranche or LIBOR Loan Tranche may be converted
to a Conversion Rate Loan Tranche: (i) when any monetary Default or any Event of
Default has occurred under the Loan Documents and is continuing and Agent has
reasonably determined that such conversion is not appropriate; or (ii) after the
date which is one month prior to the Maturity Date. The Borrowers may elect
pursuant to a Rate Request to convert all or any portion of the outstanding
LIBOR Loan Tranches or any Conversion Rate Loan Tranche to a Base Rate Loan
Tranche. Any LIBOR Loan Tranche or Conversion Rate Loan Tranche may be continued
upon the expiration date of its then current Interest Period by the Borrowers
pursuant to a Rate Request, provided that no LIBOR Loan Tranche or Conversion
Rate Loan Tranche may be continued: (A) when any monetary Default or any Event
of Default has occurred and is continuing and Agent has reasonably determined
that such a continuation is not appropriate or (B) after the date that is one
month prior to the Maturity Date. If the Borrowers fail to submit a Rate Request
to Agent in accordance with the provisions of this Section 2.2.2(b), Agent shall
(subject to Section 2.2.2(e)) continue the LIBOR Loan Tranche or any Conversion
Rate Loan Tranche, as applicable, automatically as a one month LIBOR Loan
Tranche or Conversion Rate Loan Tranche, respectively, unless the applicable
Interest Period is less than thirty (30) days, in which event Agent shall
convert the LIBOR Loan Tranche or Conversion Rate Loan Tranche, as applicable,
to a Base Rate Loan Tranche. All
-34borrowings, conversions and continuations of the Loan and all selections of
Interest Periods shall be in such amounts and be made pursuant to such elections
so that after giving effect thereto, the aggregate principal amount of each
LIBOR Loan Tranche or any Conversion Rate Loan Tranche shall be at least equal
to $1,000,000, and any such amounts in excess of $1,000,000 shall be in integral
multiples of $100,000. No more than (I) two (2) Conversion Rate Loan Tranches,
(II) four (4) LIBOR Loan Tranches (if no Conversion Rate Loan Tranche shall be
outstanding), (III) three (3) LIBOR Loan Tranches (if one (1) Conversion Rate
Loan Tranche shall be outstanding), (IV) two (2) LIBOR Loan Tranches (if two (2)
Conversion Rate Loan Tranches shall be outstanding) and (V) one (1) Base Rate
Loan Tranche, in each case, may be outstanding at any time under this Agreement
and the Notes. Each Rate Request will be irrevocable and binding on the
Borrowers. If at any time a Conversion Rate Loan Tranche shall be outstanding,
the aggregate amount of the Loan bearing interest at the Conversion Rate,
including after giving effect to any Advance hereunder, shall at all times
remain equal to the Proportionate Loan Amount. Notwithstanding anything
contained in this Agreement to the contrary, the Borrowers may designate
pursuant to a Rate Request that a portion of the Loan bear interest as a
Conversion Rate Loan Tranche only if a Mortgage Conversion shall have occurred
in accordance with Section 7.1.
(c) Breakage Costs. The Borrowers shall pay directly to a Lender,
immediately upon request such amounts as shall, in the reasonable judgment of
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each Lender, compensate it for any Losses incurred by it as a result of (i) any
payment or prepayment (under any circumstances whatsoever, whether voluntary or
involuntary) of any portion of the Loan bearing interest as a LIBOR Loan Tranche
or a Conversion Rate Loan Tranche on a date other than the last day of an
applicable Interest Period, (ii) the conversion (for any reason whatsoever,
whether voluntary or involuntary) of a LIBOR Loan Tranche or a Conversion Rate
Loan Tranche to a Base Rate Loan Tranche with respect to any portion of the Loan
then bearing interest as a LIBOR Loan Tranche or a Conversion Rate Loan Tranche,
as applicable, on a date other than the last day of an applicable Interest
Period, (iii) the failure of all or a portion of an Advance of the Loan which
was to have borne interest as a LIBOR Loan Tranche (including any portion
thereof to bear interest as a Conversion Rate Loan Tranche in accordance with
subsection b above) pursuant to a Rate Request to be made, (iv) the failure of
the Borrowers to borrow in accordance with a Rate Request submitted by it or the
Borrowers' failure to continue or convert a LIBOR Loan Tranche or a Conversion
Rate Loan Tranche in accordance with a Rate Request submitted by it, (v) the
failure of the Borrowers to make a prepayment after the Borrowers have given
notice thereof in accordance with this Agreement or (vi) the early termination
of any swap or other interest rate hedging arrangement, including, without
limitation, any such Losses arising from the reemployment of funds obtained by
it, from fees payable to terminate the deposits from which such funds were
obtained or from reversing any swap or other interest rate hedging arrangements.
Such amounts shall include, without limitation, an amount equal to the present
value (using as a discount rate, the rate at which interest is computed pursuant
to clause (B) below) of the excess, if any, of (A) the amount of interest which
would have accrued at the Adjusted LIBO Rate or the Conversion Rate (as the case
may be) on the amount so prepaid, converted, not advanced, not borrowed, not
continued, not converted or not prepaid, as the case may be, for the period from
the date of the occurrence to the last day of the applicable Interest Period at
the applicable rate of interest for such Loans provided for herein (excluding,
however, the applicable margin included therein, if any) over (B) the amount of
interest (as reasonably determined by such Lender in good faith) which would
have accrued to such Lender on such
-35amount by placing such amount on deposit for a comparable period with leading
banks in the interbank eurodollar market. The provisions of this Section shall
survive the repayment of the Loan and the termination of this Agreement (all
amounts payable to the Borrowers pursuant to this subsection 2.2.2(c) are herein
referred to as "Breakage Costs"). Any statement of a Lender setting forth the
determination of the amount of such Breakage Costs shall be conclusive and
binding on the Borrowers absent manifest error. Notwithstanding any contrary
provision contained in this Section 2.2.2(c), Borrowers shall have no liability
to any Lender for Breakage Costs which arise by reason of the failure of such
Lender to act in accordance with the terms of this Agreement.
(d) Increased Costs. If as a result of any Regulatory Change or RBC Change,
in each case which affects similarly situated banks or financial institutions
generally and is not applicable to a Lender primarily by reason of such Lender's
particular conduct or condition:
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(i) the basis of taxation of payments to any Lender of the principal of or
interest on the Loan is changed; or
(ii) any reserve, special deposit or similar requirements (other than such
requirements as are taken into account in determining the LIBO Rate) relating to
any extensions of credit or other assets of, or any deposits with or other
liabilities of any Lender is imposed, modified or deemed applicable to any
Lender; or
(iii) any other condition affecting the Loan is imposed on any Lender and
such Lender reasonably determines that, by reason thereof, the cost to such
Lender of making or maintaining the Loan is increased or its rate of return is
reduced, or any amount receivable by such Lender hereunder in respect of any
portion of the Loan is reduced, in each case by an amount deemed by such Lender
to be material (such increases in cost and reductions in amounts receivable
being herein called "Increased Costs"),
then the Borrowers agree that they will pay to such Lender upon that
Lender's request such additional amount or amounts as will compensate such
Lender for such Increased Costs. Agent on behalf of the Lenders will notify the
Borrowers of any event occurring after the date hereof which will entitle any
Lender to compensation pursuant to this Section 2.2.2(d) as promptly as
practicable after it obtains knowledge thereof and such Lender notifies Agent
that it has determined to request such compensation hereunder. Notwithstanding
the foregoing, in no event shall the Borrowers be required to compensate the
Lenders for any portion of the income or franchise taxes of such Lender, whether
or not attributable to payments made by the Borrowers. If any Lender requests
compensation under this Section 2.2.2(d), the Borrowers may, by notice to Agent
or such Lender, require that, and Agent and such Lender, as applicable, shall
(A) furnish to the Borrowers a statement setting forth the basis for requesting
such compensation and the method for determining the amount thereof; (B) convert
the interest rate on the Loan from the Adjusted LIBO Rate or the Conversion
Rate, as applicable, to the Base Rate; and/or (C) designate a different lending
office to maintain its portion of the Loan if such different designation would
avoid, or reduce the amount of, Increased Costs, provided that such designation
does not in any manner limit or disturb the rights of such Lender hereunder or
under any of the other Loan Documents or otherwise be disadvantageous to such
Lender in its sole discretion and provided further that no Lender shall have any
obligation to designate an
-36applicable lending office in the United States. As used in this Section
2.2.2(d), the term "Lender" shall mean "Lender or any Person Controlling
Lender." "RBC Change" shall mean (I) any change after the date of this Agreement
in the Risk-Based Capital Guidelines or (II) adoption of or change in any other
law, governmental or quasi-governmental rule, statute, ordinance, order, decree,
injunction, regulation, policy, guideline, interpretation, or directive (whether
or not having the force of law) after the date of this Agreement which affects
the amount of capital required or expected to be maintained by any Lender or any
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lending office or any company controlling any Lender. "Risk-Based Capital
Guidelines" means (1) the risk-based capital guidelines in effect in the United
States on the date of this Agreement, including transition rules, and (2) the
corresponding capital regulations promulgated by regulatory authorities outside
the United States implementing the July 1988 report of the Basle Committee on
Banking Regulation and Supervisory Practices entitled "International Convergence
of Capital Measurements and Capital Standards," including transition rules, and
any amendments to such regulations adopted prior to the date of this Agreement.
Notwithstanding anything to the contrary contained in this Section 2.2.2(d), a
Lender may impose Increased Costs upon the Borrowers only if such Increased
Costs are generally being imposed by such Lender on similarly situated
borrowers.
(e) Lender Conversion to Base Rate. Without limiting the effect of Section
2.2.2(d), in the event that, (i) by reason of any Regulatory Change which
affects similarly situated banks or financial institutions generally and is not
applicable to a Lender primarily by reason of such Lender's particular conduct
or condition, any Lender incurs Increased Costs based on or measured by the
excess above a specified level of the amount of a category of deposits or other
liabilities of such Lender, which includes deposits by reference to which the
LIBO Rate is determined, or (ii) Agent shall have determined that U.S. dollar
deposits in the principal amount of the Loan are not generally available in the
London interbank market, or (iii) Agent shall have determined that reasonable
means do not exist for ascertaining the LIBO Rate, then, if Agent or such Lender
so elects by notice to the Borrowers, the interest rate applicable to the then
outstanding principal balance of the Loan shall be converted to the Base Rate.
As used in this Section 2.2.2(e), the term "Lender" shall mean "Lender or any
Person Controlling Lender." If subsequent to the conversion of the interest rate
to the Base Rate, the event which caused such conversion shall cease to exist,
Agent shall notify the Borrowers of same and the Borrower shall again have the
right to make Rate Requests in accordance with Section 2.2.2(b). Notwithstanding
anything to the contrary contained in this Section 2.2.2.(e), a Lender may not
convert the outstanding principal balance of the Loan to the Base Rate in
accordance with the provisions of this Section 2.2.2.(e) unless conversions of
like kind are generally being imposed by such Lender on similarly situated
borrowers.
(f) Additional Amounts. If the Borrowers are required by law to withhold or
deduct any amount from any payment hereunder in respect of any U.S. Tax, the
Borrowers shall withhold or deduct the appropriate amount, remit such amount to
the appropriate Governmental Authority and pay to the Lenders named herein
and/or to each Person to whom there has been an Assignment of the Loan and who
is not a U.S. Person such additional amounts as are necessary in order that the
net payment of any amount due to such non U.S. Person hereunder after deduction
for or withholding in respect of any U.S. Tax imposed with respect to such
payment (or in lieu thereof, payment of such U.S. Tax by such non U.S. Person),
will not be less than the
-37amount stated herein to be then due and payable, provided that the foregoing
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obligation to pay such additional amounts shall not apply:
(i) to any payment to Agent unless Agent simultaneously with the execution
and delivery hereof furnishes to the Borrowers a form prescribed by the United
States Internal Revenue Service (currently, Form W-8ECI or Form W-8BEN) wherein
Agent claims entitlement to exemption from U.S. federal withholding tax on all
interest payments hereunder;
(ii) to any payment to any other Person unless such Person (or if such
Person is not the beneficial owner of the relevant Loan, such beneficial owner)
has contemporaneously with its becoming a party to an Assignment, complied with
its obligations under Section 12.23(b);
(iii) to any U.S. Taxes imposed solely by reason of the failure by such
Person (or, if such Person is not the beneficial owner of the relevant Loan,
such beneficial owner) to comply with applicable certification, information,
documentation or other reporting requirements concerning the nationality,
residence, identity or connections with the United States of America of such
Person (or beneficial owner, as the case may be) if such compliance is required
by statute or regulation of the United States of America as a precondition to
relief or exemption from such U.S. Taxes unless such Person is legally unable to
do so;
(iv) with respect to any Person who is a fiduciary or partnership or other
than the sole beneficial owner of such payment, to any U.S. Tax imposed with
respect to payments made under any Notes to a fiduciary or partnership to the
extent that the beneficial owner or member of the partnership would not have
been entitled to the additional amounts if such beneficial owner or member of
the partnership had been the holder of the Notes; or
(v) to any U.S. Tax imposed as a result of any act or omission by a Person
that is a holder or beneficial owner of the Notes that would cause the Person to
be unable to comply with Section 12.23(b).
(g) Evidence of Deduction. Within thirty (30) days after paying any amount
from which it is required by law to make any deduction or withholding, and
within thirty (30) days after they are required by law to remit such deduction
or withholding to any relevant taxing or other authority, the Borrowers shall
deliver to such non U.S. Person reasonably satisfactory evidence of such
deduction, withholding or payment (as the case may be).
(h) Survival. Without prejudice to the survival of any other agreement of
the Borrowers hereunder, the agreements and obligations of the Borrowers
contained in this Section 2.2.2 shall survive the payment in full of principal
and interest hereunder, and the termination of this Agreement.
2.2.3 Default Rate. If a monetary Default or any Event of Default shall
have occurred and is continuing, the Borrowers shall pay interest at the Default
Rate on the outstanding amount of the Loan and accrued but unpaid interest
thereon, upon demand from time
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-38to time (which interest is payable both before and after any Lender has obtained
a judgment with respect to the Loan), to the extent permitted by applicable law.
Payment or acceptance of the increased rates provided for in this Section 2.2.3
is not a permitted alternative to timely payment or full performance by the
Borrowers and shall not constitute a waiver of any Default or Event of Default
or an amendment to this Agreement or any other Loan Document and shall not
otherwise prejudice or limit any rights or remedies of Agent or any Lender.
2.2.4 Late Payment Premium. The Borrowers shall pay to Agent for the
account of the Lenders a late payment premium in the amount of five percent
(5.0%) of any regular monthly payment of principal or interest under the Loan
made more than five (5) days after the due date thereof, which late payment
premium shall be due with any such late payment. The acceptance of a late
payment premium shall not constitute a waiver of any default then existing or
thereafter arising under this Agreement. Furthermore, Agent's failure to collect
a late payment premium at any time shall not constitute a waiver of Agent's
right to thereafter, at any time and from time to time (including, without
limitation, upon acceleration of the Notes or upon payment in full of the Loan),
collect such previously uncollected late payment premiums or to collect
subsequently accruing late payment premiums.
2.2.5 Illegality. Notwithstanding any other provision of this Agreement, if
a Lender, in the exercise of its reasonable discretion, decides that the
introduction of, or any change in, or in the interpretation of, any law or
regulation makes it unlawful, or any central bank or other Governmental
Authority asserts that it is unlawful, for such Lender to perform its
obligations or agreements hereunder to fund or maintain LIBOR Loan Tranches or
any Conversion Rate Loan Tranche hereunder: (a) the obligation of such Lender to
make, or to convert any portion of the Loan into, LIBOR Loan Tranches or to make
any Conversion Rate Loan Tranche, as applicable, shall be suspended until such
Lender shall notify the Borrowers that the circumstances causing such suspension
no longer exist and (b) the Borrowers shall forthwith prepay in full all LIBOR
Loan Tranches or any Conversion Rate Loan Tranche then outstanding, as
applicable, together with interest accrued thereon and any costs payable
pursuant to Section 2.2.2(c)(iv), unless the Borrowers, within five (5) Business
Days of notice from the Lender, convert all LIBOR Loan Tranches or any
Conversion Rate Loan Tranche then outstanding, as applicable, into Base Rate
Loan Tranches in accordance with Section 2.2.2.
Section 2.3 Loan Payment.
2.3.1 Monthly Debt Service Payments. From and after the first Advance made
to the Borrowers, and on each and every Interest Payment Date thereafter until
the Debt has been paid in full, the Borrowers shall pay interest in arrears at
the Applicable Interest Rate on the outstanding principal balance of the Loan as
computed in accordance with Section 2.2.2 (the "Monthly Debt Service Payment
Amount").
2.3.2 Payment on Maturity Date. The Borrowers shall repay any and all
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outstanding principal indebtedness of the Loan in full on the Maturity Date,
together with all accrued and unpaid interest thereon to (but excluding) the
date of repayment and all other amounts due to the Lenders or Agent hereunder or
under the Notes and the other Loan Documents.
-392.3.3 Making of Payments. Each payment by the Borrowers hereunder or under
the Notes shall be made in funds settled through the New York Clearing House
Interbank Payments System or other funds immediately available to Agent by 11:00
p.m. New York City time, on the date such payment is due and shall be made in
lawful money of the United States of America by wire transfer in federal or
other immediately available funds. Payments of interest and principal in respect
of each such Note shall be made to Agent in respect of such Note (subject to
Sections 2.7 and 2.8) to Agent's account pursuant to the wiring instructions
provided by Agent to the Borrowers (such wiring instructions for Bayerische
Hypo- und Vereinsbank AG shall be: ABA No. 026008808, Account No.
594-012-033-4055-02, Reference: RL/Shelbourne Properties I, II and III,
Attention: Stephen Altman). Any funds received by Agent after such time shall,
for all purposes hereof, be deemed to have been paid on the next succeeding
Business Day. Except as otherwise provided herein, whenever any payment
hereunder or under the Notes shall be stated to be due on a day which is not a
Business Day, such payment shall be made on the first Business Day immediately
prior thereto. Concurrently with making any payment to a Lender hereunder, the
Borrowers shall provide Agent with a notice of such payment. Promptly upon its
receipt of payments by Borrowers hereunder, Agent will cause like funds to be
distributed (a) if such payment by Borrowers is in respect of principal,
interest or any other obligation then payable hereunder and under the Notes to
more than one Lender, to such Lender for the account of their applicable lending
offices ratably, and (b) if such payment by Borrowers is in respect of any
obligation then payable hereunder to one Lender, to such Lender for the account
of its applicable lending office, in each case to be applied in accordance with
this Agreement. Notwithstanding the foregoing, Agent and Lenders hereby
authorize Borrowers to make all payments hereunder directly to Agent and Agent
shall distribute such payments to the Lenders on behalf of Agent in accordance
with the terms of this Agreement. Borrowers shall be under no obligation to see
to the application of such payments.
2.3.4 Application of Payments. Payments made by the Borrowers in respect of
the principal and interest of the Loan shall be applied first to the payment of
interest at the Applicable Interest Rate and other sums due and outstanding
under the Loan Documents, with the remainder of such payment being applied to
the reduction of the outstanding principal balance of the Notes; provided,
however, that notwithstanding any provision hereof to the contrary, following
and during the continuance of an Event of Default, each Lender may apply any
payments received in respect of the Debt in such order, manner and amount as
such Lender in its sole discretion shall determine and Agent may exercise any
remedies available under this Agreement, at law, in equity or otherwise.
2.3.5 No Setoffs. All amounts due hereunder or under the Notes or the other
Loan Documents shall be payable without setoff, counterclaim or any other
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deduction whatsoever.
2.3.6 Loan Account. Agent shall maintain a loan account on its books in the
name of the Borrowers in which will be recorded the Loan and all payments and
prepayments of principal of and interest on the Loan (provided that any error in
such loan account shall not in any manner affect the obligations of the
Borrowers to repay the Loan in accordance with the terms of this Agreement, the
Notes and the other Loan Documents, and the Lenders and the Borrowers
acknowledge that Agent's ability to maintain such loan account shall be
dependent
-40on, among other things, the Borrowers' accurate reporting of payments made in
accordance herewith and the Lenders' objection to any inaccuracies therein).
Section 2.4 Prepayment.
2.4.1 Permitted Prepayment. Subject to the terms and conditions set forth
in this Section 2.4.1, the Borrowers may prepay the Loan in whole or in part
without penalty or premium (other than Breakage Costs, if applicable) prior to
the Maturity Date (hereinafter, a "Prepayment"), provided that the Borrowers
give an irrevocable written notice of such Prepayment (a "Prepayment Notice") to
Agent not less than thirty (30) Business Days prior to the date on which such
Prepayment is to be made (the "Prepayment Date") specifying (a) the date and
amount of the Prepayment, (b) whether the Prepayment is of a Base Rate Loan
Tranche , a LIBOR Loan Tranche, a Conversion Rate Loan Tranche or a combination
thereof (subject in all cases to Sections 2.2.2 and 2.4.2), and if a combination
thereof, the amount allocable to each and (c) in the case of the Prepayment of a
LIBOR Loan Tranche or a Conversion Rate Loan Tranche, the expiration date of the
applicable Interest Period. Agent shall provide each Lender with written notice
of such Prepayment within one (1) day of receiving the Prepayment Notice from
the Borrowers. A Prepayment of all or any portion of the Loans may be made in
accordance with this Section 2.4.1; provided that: (i) the principal amount of
the Loans prepaid is not less than $1,000,000 (unless such prepayment is in
respect of a Property Disposition in accordance with Section 2.5.1); and (ii) on
the Prepayment Date, the Borrowers shall pay to Agent (A) the amount of the
Prepayment specified in the notice, all accrued and unpaid interest on the
principal amount being prepaid, all other sums then due under the Notes, this
Agreement (including any Breakage Costs, if applicable), and the other Loan
Documents and (B) all reasonable and customary costs and expenses of each Lender
incurred in connection with the Prepayment, including reasonable attorneys' fees
and disbursements. Agent shall not be obligated to accept any Prepayment of the
principal balance of the Notes, or any portion thereof, unless it is accompanied
by all sums due in connection therewith pursuant to the terms hereof.
Notwithstanding the foregoing, the Borrowers shall be entitled to a postponement
or postponements of any Prepayment Date (not to exceed thirty (30) days in the
aggregate) if such Prepayment is made in connection with a Property Disposition,
without penalty to the Borrowers (other than any Breakage Costs in respect of
such Prepayment).
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2.4.2 Allocation of Prepayments to Conversion Rate Loan Tranches.
Notwithstanding the foregoing, if the Borrowers shall make any Prepayment
hereunder (whether voluntary or involuntary) at any time during which any
Conversion Rate Loan Tranche shall be outstanding, such Prepayment shall be
applied by Agent such that after giving effect to such Prepayment, the
outstanding principal amount of the Loan allocable to such Conversion Rate Loan
Tranche shall be equal to the Proportionate Loan Amount; provided, however, that
with respect to any Prepayment of the Loan occurring solely as the result of a
Property Disposition of a Conversion Property in accordance with Section 2.5,
such Prepayment shall be applied by Agent to the Conversion Rate Loan Tranche or
portion thereof being prepaid.
2.4.3 Repayment upon Default. If all or any part of the principal amount of
the Loan is prepaid upon acceleration of the Loan following the occurrence of an
Event of Default, the Borrowers shall be obligated to pay all amounts that would
be payable in connection with a prepayment under Section 2.4.1, including all
accrued and unpaid interest on the principal
-41balance of the Notes to the date of repayment (including interest owed at the
Default Rate), all other sums then due under the Notes, this Agreement
(including any Breakage Costs, if applicable) and the other Loan Documents, and
all costs and expenses of Agent and any Lender incurred in connection with such
Event of Default, including reasonable attorneys' fees and disbursements.
2.4.4 Involuntary Prepayment. If all or any part of the principal amount of
the Loan is prepaid in connection with the application of Net Proceeds by Agent
pursuant to Section 8.1.4, and if such Prepayment does not occur on an Interest
Payment Date, then if Borrower shall pay to Agent on the date of such
application all interest which would have accrued thereon to the next Interest
Payment Date, such amount prepaid shall be held by Agent as collateral security
for the Loan in an interest bearing Eligible Account at an Eligible Institution
(which may be HypoVereinsbank), with interest accruing on such amount to the
benefit of Borrower, and shall be applied by Lender on the next Interest Payment
Date, with any interest on such funds paid to Borrower on such date so long as
no Event of Default has occurred and is then continuing.
Section 2.5 Disposition of Properties; Additional Properties.
2.5.1 Disposition of Properties. (a) Notwithstanding anything contained in
Section 6.1(i) to the contrary, provided that (i) until such time as all of the
Properties are Conversion Properties, no Material Adverse Change shall have
occurred and (ii) no monetary Default or any Event of Default shall have
occurred and be continuing, the Borrowers shall have the right from time to time
to sell (or cause to be sold) (a "Property Disposition") one or more of the
Properties (each such Property sold as permitted by this Section 2.5.1, a
"Disposed Property") and in connection therewith obtain a release of such
Disposed Property from the Liens of the Loan Documents, upon satisfaction of
each of the following conditions:
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(A) the Property Disposition shall constitute a bona fide sale to a Person
which is not a Borrower Affiliate ("Purchaser"), and shall otherwise be on an
arm's-length basis and on commercially reasonable terms;
(B) the Borrowers shall have delivered to Agent written notice of such
proposed Property Disposition fifteen (15) days prior to the effective date of
the Property Disposition (the "Disposition Effective Date"), together with each
of the following items which shall be in both form and substance reasonably
acceptable to Agent: (I) a release of Liens (and related Loan Documents) for
each Disposed Property subject to such Property Disposition (for execution by
Agent on behalf of the Lenders) in appropriate form and all other documentation
that Agent reasonably requires to be delivered by the Borrowers in connection
with such release, (II) a copy of the contract or agreement of sale with respect
to such Property Disposition, and such other documentation and information with
respect to the Property Disposition and the Purchaser as Agent may reasonably
require, all of which shall be certified by the Borrowers as being true, correct
and complete in all material respects and (III) an Officer's Certificate
certifying (1) as to the matters set forth in subsections (E) and (F) below, (2)
that any release of Liens in connection with such Property Disposition will not
impair or otherwise
-42adversely affect the Liens, security interests and other rights of Agent or the
Lenders under the Loan Documents not being released (or as to the parties to the
Loan Documents and the Properties subject to the Loan Documents not being
released) and (III) that, other than with respect to the Prepayment required
under Section 2.5.1(a)(D) or any other Prepayment made under this Section
2.5.1(a)(F), all of the conditions to such Property Disposition set forth in
this Section 2.5.1 have been satisfied or will be satisfied as of the
Disposition Effective Date;
(C) the Net Sale Proceeds received by the Borrowers in respect the Property
Disposition shall be in an amount of not less than the aggregate Release Amount
applicable to the Disposed Properties subject to such Property Disposition;
(D) on or prior to the Disposition Effective Date, the Borrowers shall have
(I) subject to Section 2.5.1(b), prepaid the Loan in an amount equal to the
aggregate Release Amount applicable to the Disposed Properties subject to such
Property Disposition (unless (1) an Additional Property shall have been
substituted for such Disposed Property pursuant to a Property Addition in
accordance with Section 2.5.2, and (2) the Additional Property is of reasonably
equivalent value and quality to such Disposed Property as determined by Agent in
its sole discretion), together with all other amounts due in connection with
such Prepayment pursuant to Section 2.4.1 hereof, and (II) complied with the
requirements of Section 2.4.1 with respect to such Prepayment (other than the
requirement to provide Agent with a Prepayment Notice not less than thirty (30)
Business Days prior to the Prepayment Date);
(E) the consummation of the Property Disposition will not violate the terms
of this Agreement or any other Loan Document, including, without limitation, the
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representations, warranties and covenants set forth in Articles IV, V and VI
hereof;
(F) after giving effect to the Property Disposition and the Prepayments in
respect thereof, the Debt Yield Maintenance Ratio for the preceding fiscal
quarter for the Properties not subject to the Property Disposition shall not
have been less than the Minimum Debt Yield, provided that Borrowers may,
simultaneously with any prepayment made in accordance with Section 2.5.1(a)(D),
prepay such portion of the Loan as shall be necessary to comply with the
foregoing condition;
(G) with respect to each Disposed Property subject to such Property
Disposition, the parcel or parcels of such Disposed Property to be conveyed in
connection therewith constitute the entire Disposed Property; and
(H) Agent shall have received with respect to each Property Disposition
hereunder, on or prior to the Disposition Effective Date, payment of (A) a
non-refundable administrative fee equal to $7,500 and (B) all customary and
reasonable costs and expenses, including, without limitation, reasonable legal
fees
-43and disbursements, incurred by Agent in connection with such Property
Disposition.
(b) Subject to the terms and provisions of Section 2.5.1(c), in connection
with any Property Disposition hereunder, the Borrowers may (in lieu of any
Prepayment of the Loan required under Section 2.5.1(a)(D) above) (i) deposit
with Agent an Acceptable Letter of Credit in a face amount equal to the
aggregate Release Amount applicable to the Disposed Properties subject to such
Property Disposition (each such Acceptable Letter of Credit, a "Disposition
Letter of Credit") or (ii) in the event that any Disposition Letter of Credit
shall be outstanding on or prior to the Disposition Effective Date, deposit with
Agent either (A) a substitute Disposition Letter of Credit (in exchange for the
existing Disposition Letter of Credit then held by Agent) in a face amount equal
to the aggregate Release Amount applicable to all Disposed Properties including
the aggregate Release Amount applicable to such Property Disposition or (B) an
amendment to the existing Disposition Letter of Credit then held by Agent
increasing the face amount thereof by an amount equal to the aggregate Release
Amount applicable to the Disposed Properties subject to such Property
Disposition.
(c) From and after the delivery by the Borrowers to Agent of a Disposition
Letter of Credit, the Borrowers may, at their option, deliver a Prepayment
Notice to Agent pursuant to Section 2.4.1 with respect to all or any portion of
the Disposition Letter of Credit. On or prior to the applicable Prepayment Date,
Agent shall notify the Borrowers whether Agent, upon the applicable Prepayment
Date, will either (i) draw upon the Disposition Letter of Credit to effect the
Prepayment or (ii) upon the payment by the Borrowers of all amounts required to
effect the Prepayment, release and return the Disposition Letter of Credit to
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the Borrowers. If Agent elects to draw upon the Disposition Letter of Credit,
then upon the applicable Prepayment Date, Agent is hereby authorized and
directed by the Borrowers to draw upon such Disposition Letter of Credit to
effect such Prepayment. The Borrowers shall in all events be required to comply
with all provisions of Section 2.4 with respect to any Prepayment pursuant to
this Section, including the payment of all amounts contemplated therein. If
Agent elects to release and return the Disposition Letter of Credit, then upon
the applicable Prepayment Date, upon payment by the Borrowers of all amounts
required to effect the Prepayment and compliance by the Borrowers with all the
provisions of Section 2.4 with respect to such Prepayment, Agent shall release
and return the Disposition Letter of Credit to the Borrowers if such Prepayment
is in the full amount of such Disposition Letter of Credit. If such Prepayment
is in an amount which is less than the full amount of such Disposition Letter of
Credit, then upon the applicable Prepayment Date and as a condition to such
Prepayment, the Borrowers shall deliver to Agent a new replacement Disposition
Letter of Credit in the amount of the difference between the original
Disposition Letter of Credit and the amount of such Prepayment. Upon Agent's
receipt of such new replacement Disposition Letter of Credit, it shall release
and return the Disposition Letter of Credit upon the payment by the Borrowers of
all amounts required to effect the Prepayment and compliance by the Borrowers
with all of the provisions of Section 2.4 with respect to such Prepayment.
(d) Notwithstanding anything contained herein to the contrary, in
connection with any Property Disposition hereunder in which one or more of the
Disposed Properties are Core Properties (each, a "Disposed Core Property"),
effective as of the Disposition Effective Date, (i) the Commitments of the
Lenders shall be ratably and permanently reduced in the
-44aggregate by an amount equal to the aggregate Release Amounts applicable to the
Disposed Core Properties subject to such Property Disposition, (ii) the Loan
Amount shall be permanently reduced by an amount equal to the aggregate Release
Amounts applicable to the Disposed Core Properties subject to such Property
Disposition, and (iii) the Borrowers shall have no right to reborrow or receive
any Advance by any Lender hereunder of any amount so repaid and prepaid by the
Borrowers pursuant to such Property Disposition of a Core Property. In addition,
if the Borrowers desire to effect a Property Disposition of a Core Property then
(A) the Borrowers shall not have the right to deliver to Agent a Disposition
Letter of Credit in connection with a Property Disposition of a Core Property
and (B) the Borrowers shall be required to effect a Prepayment of the Loan in
the amount of the Release Price of such Core Property as required pursuant to
Section 2.5.1(a)(D).
2.5.2 Addition of Properties.
(a) Notwithstanding anything contained in Section 6.1(i) hereof to the
contrary, provided that (a) no Material Adverse Change shall have occurred and
(b) no monetary Default or any Event of Default shall have occurred and be
continuing, the Borrowers shall have the right from time to time to request
Agent to add, subsequent to a Property Disposition and in replacement of a
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Disposed Property (a "Property Addition"), one or more other properties of the
Borrowers as a Property hereunder (each such property approved by Agent and
added as a Property in accordance with this Section 2.5.2, an "Additional
Property"), each of which Property Additions shall be at Agent's sole and
absolute discretion. Notwithstanding the foregoing, an Additional Property shall
be owned by a single member limited liability company organized in the State of
Delaware pursuant to a certificate of formation and operating agreement in the
form approved by Agent in connection with the closing of the Loan (including
with respect to the separateness covenants and other restrictions contained
therein), all of the legal and beneficial interests ("New Borrower Ownership
Interests") of which are owned, directly or indirectly, by one or more Parent
Entities, in which event, effective as of the Addition Effective Date, such
limited liability company shall constitute a Borrower for all purposes hereunder
(a "New Borrower"); provided that (i) the Borrowers shall have complied with all
of the conditions and requirements with respect to the addition of the
Additional Property, including, without limitation, the pledge to Agent of the
New Borrower Ownership Interests pursuant to subsection (c)(ii) below, and (ii)
New Borrower shall have executed and delivered to Agent an assumption or other
agreement in both form and substance satisfactory to Agent in its sole and
absolute discretion whereby such New Borrower covenants and agrees to be bound
by all of the terms and provisions of this Agreement and the other Loan
Documents.
(b) With respect to any proposed Property Addition, the Borrowers shall
deliver to Agent a written request for approval thereof thirty (30) days prior
to the proposed effective date of the Property Addition (the "Addition Effective
Date"), together with each of the following items which shall be in both form
and substance acceptable to Agent in its sole and absolute discretion: (i) an
updated Appraisal of the Properties, (ii) with respect to each proposed
Additional Property (A) an Appraisal, and such other documentation and
information with respect to the proposed Property Addition as Agent may require
in its sole and absolute discretion, including, without limitation, information
with respect to the character, value and financial performance (including,
without limitation, the Net Operating Income, tenant mix, tenant
creditworthiness, projected tenant rollover, deferred maintenance and physical
condition)
-45of such proposed Additional Property, all of which information shall be
acceptable to Agent in its sole and absolute discretion, (B) a Title Policy with
respect to such proposed Additional Property, (C) a Survey of such proposed
Additional Property, (D) copies of all Leases applicable to such proposed
Additional Property and a rent roll, in each case, certified to be true,
complete and correct in all material respects, (E) financial statements with
respect to such proposed Additional Property showing the results of operations
thereof and such other matters as required by Agent, certified to be true,
complete and correct, (F) to the extent not previously delivered to Agent, the
Organizational Documents with respect to the Borrower proposed to own such
proposed Additional Property (together with the Organizational Documents of the
constituent entities thereof), and (G) evidence of compliance in all material
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respects by the proposed Additional Property with zoning laws and all other
applicable Legal Requirements, (iii) an Officer's Certificate certifying that
the consummation of the Property Addition will not violate the terms of this
Agreement or any other Loan Document, including, without limitation, the
representations, warranties and covenants set forth in Articles IV, V and VI
hereof, and (iv) an administrative fee equal to $10,000, which administrative
fee shall be non-refundable (whether or not Agent approves (in its sole and
absolute discretion) any proposed Property Addition).
(c) Notwithstanding anything contained herein to the contrary, the
effectiveness of any Property Addition approved by Agent (in its sole and
absolute discretion) in accordance with this Section 2.5.2 shall be conditioned
on (i) the execution and delivery by the Borrowers and Agent of modifications
and amendments to this Agreement and the other Loan Documents to reflect such
Property Addition, all of which shall be acceptable to Agent in its sole and
absolute discretion, (ii) to the extent not previously delivered to Agent, a
pledge (in the form of the Pledge Agreement) by the appropriate Parent Entities
and/or other Person to Agent for the benefit of the Lenders of all of their
respective interests in the Borrower proposed to own such proposed Additional
Property, together with any shares, certificates or other indicia of such
ownership interests duly indorsed as required by Agent, and any UCC financing
statements, documents and instruments required by Agent in connection therewith,
all of which shall be acceptable to Agent in its sole and absolute discretion,
and (iii) the receipt by Agent, on or prior to the Addition Effective Date, of
payment by the Borrowers of all reasonable costs and expenses, including,
without limitation, reasonable legal fees and disbursements, incurred by Agent
in connection with the Property Addition. Notwithstanding anything contained
herein to the contrary, in the event that any Additional Property approved by
Agent hereunder (in its sole and absolute discretion) is subject to a mortgage
or a deed of trust in favor of Agent and otherwise satisfies all of the
requirements of a Mortgage Conversion, effective as of the Addition Effective
Date, such Additional Property shall be deemed to be a Conversion Property for
all purposes of this Agreement up to the full extent of the Debt secured by such
mortgage or deed of trust.
(d) Notwithstanding anything contained herein to the contrary, in the event
that Agent elects not to accept any Property Addition proposed by the Borrowers
hereunder, the acquisition of the applicable proposed Additional Property
("Other Property") may be (i) acquired for Cash or (ii) financed with another
lender; provided that (A) the borrower under any such financing (the "Other
Borrower") is a single purpose, bankruptcy remote special purpose entity which
satisfies then-current Rating Agency criteria, all of the legal and beneficial
interests of which are owned, directly or indirectly, by one or more Parent
Entities, (B) the Borrowers shall have delivered to Agent a non-consolidation
and insolvency opinion acceptable to Agent in
-46its reasonable discretion, (C) such financing represents purchase money
Indebtedness of such Other Borrower, (D) such financing is fully non-recourse to
such Other Borrower and its Affiliates (including, without limitation, any
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Borrower, General Partner or REIT), except that such Other Borrower may deliver
to the holder of a mortgage, deed of trust or other encumbrance with respect to
such financing such Approved Other Guaranties as such holder may require, (E)
the loan to value ratio calculated with respect to such Other Property and such
financing, as determined by Agent in its reasonable discretion, shall not exceed
eighty percent (80%), (F) the Debt Yield Maintenance Ratio calculated with
respect to such Other Property and such financing, as determined by Agent in its
reasonable discretion, shall not be less than eight percent (8%), and (G)
neither such financing nor the incurrence by such Other Borrower of any
Indebtedness in connection with such financing permitted under this Section
2.5.2(d) will impair or otherwise adversely affect the Liens, security interests
and remedies of Agent or the Lenders under the Loan Documents (any Indebtedness
of the Borrowers which satisfies the requirements of this Section 2.5.2(d),
being "Other Property Indebtedness").
(e) In connection with each Property Addition hereunder, Agent shall update
Schedule 1.1(a) to reflect the Allocated Loan Amount and Release Amount for each
Additional Property, which Allocated Loan Amounts and Release Amounts shall be
determined by Agent in its sole and absolute discretion.
(f) Notwithstanding anything contained herein to the contrary, in the event
that any Disposition Letter of Credit shall be outstanding on or prior to the
Addition Effective Date of any Property Addition hereunder, the Borrowers may
deposit with Agent either (i) a substitute Disposition Letter of Credit (in
exchange for the existing Disposition Letter of Credit then held by Agent) in a
face amount equal to the difference between (A) the face amount of the existing
Disposition Letter of Credit and (B) the aggregate Release Amounts for the
Additional Properties subject to such Property Addition as determined by Agent
in accordance with subsection (e) above (such amount, the "Reduced Letter of
Credit Amount") or (B) an amendment to the existing Disposition Letter of Credit
then held by Agent reducing the face amount thereof to the Reduced Letter of
Credit Amount.
(g) The Borrowers acknowledge that the approval by Agent of a Property
Addition is in Agent's sole and absolute discretion which may be granted or
withheld for any or no reason by Agent, regardless of whether such determination
is arbitrary, and that the Borrowers waive any right to claim that Agent was not
reasonable, commercially reasonable or failed to act in good faith in making
such determination regardless of whether the Borrowers have otherwise complied
with the requirements of Section 2.5.2. Borrowers hereby acknowledge that Agent
shall have no obligation to be reasonable, commercially reasonable or otherwise
act in good faith in its determination of whether to approve a Property
Addition.
Section 2.6 Pro Rata Treatment. Except to the extent otherwise provided
herein, the Loan, each payment or prepayment of principal of the Loan and each
payment of interest on the Loan shall be allocated by Agent pro rata among the
Lenders in accordance with their respective Loan Percentages. Borrowers shall be
under no obligation to see to such allocation by Agent.
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Section 2.7 Sharing of Payments. Each Lender agrees that, in the event that
any Lender shall obtain payment in respect of the Loan owing to such Lender
under this Agreement through the exercise of a right of set-off, banker's lien,
counterclaim or otherwise (including, but not limited to, pursuant to the
Bankruptcy Code) in excess of its Loan Percentage as provided for in this
Agreement, such Lender shall promptly notify Agent of such fact and purchase
from the other Lenders a participation in the portion of the Loan held by such
other Lenders, in such amounts and with such other adjustments from time to time
as shall be equitable in order that all Lenders share such payment in accordance
with their respective Loan Percentages as provided for in this Agreement. Each
Lender further agrees that if a payment to a Lender (which is obtained by such
Lender through the exercise of a right of set-off, banker's lien, counterclaim
or otherwise) shall be rescinded or must otherwise be restored, each Lender
which shall have shared the benefit of such payment shall, by repurchase of a
participation theretofore sold, return its share of that benefit to each Lender
whose payment shall have been rescinded or otherwise restored. The Borrowers
agree that any Lender so purchasing such a participation may, to the fullest
extent permitted by law, exercise all rights of payment, including set-off,
banker's lien or counterclaim, with respect to such participation as fully as if
such Lender were a holder of the Loan or other obligation in the amount of such
participation. Agent shall keep records (which shall be conclusive and binding
in the absence of manifest error) of participations purchased pursuant to this
Section 2.7 and shall in each case notify the Lenders following any such
purchases. Except as otherwise expressly provided in this Agreement, if any
Lender shall fail to remit to Agent or any other Lender an amount payable by
such Lender to Agent or such other Lenders pursuant to this Agreement on the
date when such amount is due, such payments shall accrue interest thereon, for
each day from the date such amount is due until the day such amount is paid to
Agent or such other Lender, at a rate per annum equal to the Federal Funds Rate.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NO LENDER MAY EXERCISE ANY RIGHT OF
SET-OFF, BANKER'S LIEN, COUNTERCLAIM OR OTHER RIGHT OR REMEDY WITH RESPECT TO
ANY BORROWER, ANY GUARANTOR OR ANY PROPERTY WITHOUT AGENT'S CONSENT, WHICH
CONSENT SHALL BE IN AGENT'S SOLE AND ABSOLUTE DISCRETION.
Section 2.8 Rights and Remedies Against a Defaulting Lender. If and to the
extent that any Lender (the "Defaulting Lender") shall be subject to any
bankruptcy or similar proceeding in which such Lender is a debtor, or fails to
make available to Agent its ratable portion of any Advance to Borrowers pursuant
to Section 3.3 or fails to reimburse Agent pursuant to Section 13.5 for its
ratable portion of any Lender Expenses, Losses and other expenses or amounts
incurred or paid by Agent in connection with the Loan (individually, a
"Deficiency", and collectively, "Deficiencies"), the following shall apply:
(a) If Agent has advanced such amount to the Borrowers, such Defaulting
Lender and the Borrowers severally agree to repay to Agent forthwith on demand
such corresponding amount together with interest thereon, for each day from the
date such amount is made available to the Borrowers until the date such amount
is repaid to Agent at (i) in the case of Borrower, the Applicable Interest Rate
and (ii) in the case of the Defaulting Lender, 500 basis points (5%) in excess
of the Federal Funds Rate. If such Defaulting Lender shall repay to Agent such
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corresponding amount, such amount (excluding interest) so repaid shall
constitute such Defaulting Lender's ratable portion of the Advance and the
Borrowers shall have no further
-48obligation to repay such amount forthwith on demand, but such amount shall be
treated as an Advance hereunder. Each of the Lenders agrees that the other
Lenders shall have the right to proceed directly against any Defaulting Lender
in respect of any right or claim arising out of the default of such Defaulting
Lender hereunder. If there shall be a Deficiency in respect of any Lender, the
other Lenders, or any of them, shall have the right, but not the obligation, to
advance all or any part of the ratable portion of an Advance that should have
been made by the Defaulting Lender, and the Defaulting Lender agrees to repay
upon demand to each of the Lenders who has advanced a portion of the Deficiency
the amount advanced on behalf of the Defaulting Lender, together with interest
thereon at the Default Rate. If more than one Lender elects to advance a portion
of the Deficiency such Lenders' advances shall be made based on the relative
ratable shares of the Loan of each advancing Lender or as otherwise agreed to by
such Lenders.
(b) If any Defaulting Lender shall owe a Deficiency to Agent on account of
the failure of such Defaulting Lender to reimburse Agent or such Lender pursuant
to Section 13.5, such Defaulting Lender shall repay to Agent forthwith on demand
such amount together with interest thereon from the date paid by Agent until
such amount is repaid at 500 basis points (5%) in excess of the Federal Funds
Rate.
(c) In the event that, at any time, a Defaulting Lender shall owe a
Deficiency to the Borrowers and the Borrowers shall be required to make any
payment hereunder or under any other Loan Document to or for the account of such
Defaulting Lender, then the Borrowers may, in addition to any other remedies
available hereunder, at law, in equity or otherwise, so long as no Default or
Event of Default shall occur or be continuing at such time and to the fullest
extent permitted by applicable law, set off and otherwise apply the obligation
of the Borrowers to make such payment to or for the account of such Defaulting
Lender against the obligation of such Defaulting Lender to pay such Deficiency.
In the event that, on any date, the Borrowers shall so set off and otherwise
apply their obligation to make any such payment against the obligation of such
Defaulting Lender to pay any such Deficiency on or prior to such date, the
amount so set off and otherwise applied by the Borrowers shall constitute for
all purposes of this Agreement and the other Loan Documents an Advance by such
Defaulting Lender made on the date of such setoff at the Base Rate. The
Borrowers shall notify Agent at any time the Borrowers exercise their right of
set-off pursuant to this Section 2.8(c) and shall set forth in such notice (i)
the name of the Defaulting Lender and the Deficiency required to be repaid by
such Defaulting Lender and (ii) the amount set off and otherwise applied in
respect of such Deficiency pursuant to this Section 2.8(c).
(d) In the event that, at any time, any Defaulting Lender shall owe a
Deficiency to Agent or any of the Lenders and the Borrowers shall make any
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payment hereunder or under any other Loan Document to Agent for the account of
such Defaulting Lender, then Agent may, to the fullest extent permitted by
applicable law, apply at such time the amount so paid by the Borrowers to or for
the account of such Defaulting Lender to the payment of such Deficiency. Any
such amount so applied by Agent shall be retained by Agent or distributed by
Agent to the Lenders, ratably in accordance with the respective portions of such
Deficiencies payable at such time.
(e) In the event that, at any time, Agent shall be required to pay or
distribute any amount hereunder or under any other Loan Document to or for the
account of a Defaulting
-49Lender and at such time such Defaulting Lender shall be subject to a bankruptcy
or similar proceeding in which such Lender is a debtor but shall not owe a
Deficiency, then Agent shall, to the fullest extent permitted by applicable law,
hold in escrow such amount in an account in the name and under the control of
Agent, but subject to the provisions of this Section 2.8(e). The terms
applicable to such account, including the rate of interest payable with respect
to the credit balance of such account from time to time, shall be the depository
bank's standard terms applicable to escrow accounts maintained with it. Any
interest credited to such account from time to time shall be held by Agent in
escrow under, and applied by Agent from time to time in accordance with the
provisions of, this Section 2.8(e). Agent shall, to the fullest extent permitted
by applicable law, apply all funds so held in escrow from time to time to the
extent necessary to make any Advances required to be made by such Defaulting
Lender and to pay any amount payable by such Defaulting Lender hereunder and
under the other Loan Documents to Agent or any other Lender, as and when such
Advances or amounts are required to be made or paid. In the event that any
Lender that is a Defaulting Lender shall, at any time, cease to be a Defaulting
Lender, any funds held by Agent in escrow at such time with respect to such
Lender shall be distributed by Agent to such Lender and applied by such Lender
to the obligations owing to such Lender at such time under this Agreement and
the other Loan Documents.
(f) The rights and remedies against a Defaulting Lender under this Section
2.8 are in addition to any other rights and remedies, at law, in equity or
otherwise that the Borrowers may have against such Defaulting Lender with
respect to any Deficiency and that Agent or any Lender may have against such
Defaulting Lender with respect to any Deficiency.
(g) The failure of any Lender to pay any Deficiency shall not relieve any
other Lender of its obligation, if any, hereunder to make its ratable portion of
the Advance on the date of such Advance or its ratable portion of any amount
payable under Section 13.5, but no Lender shall be responsible for the failure
of any Lender to make its ratable portion of the Advance or other amount to be
made or paid by such other Lender on the date of any Advance or other payment,
as the case may be; provided, however, that the Lenders shall be obligated to
fund the balance of the then current Advance (i.e., excluding the Deficiency) in
the manner required hereunder, subject, however, to the following sentences. In
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

the event the following occurs, the Lenders, in the sole discretion of Agent,
shall have the right to make no further Advances (other than the then current
Advance) under the Loan: (i) any and all Deficiencies in respect of prior
Advances made more than thirty (30) days prior to the current Advance have not
been funded by (A) the Defaulting Lender(s) responsible therefor, (B) one or
more of the other Lenders or (C) the Borrowers with their own equity, and (ii)
the Deficiency shall exceed the greater of (I) $500,000 and (II) fifteen percent
(15%) of the Advance to be funded. In such event, the Loan Amount shall be
permanently reduced by any and all Deficiencies unless and until funded as
provided in subsection (A), (B) or (C) above or a substitute lender, reasonably
acceptable to the Lenders other than the Defaulting Lender(s), pays such
Deficiency(ies). If pursuant to this Section, the Lenders are not obligated to
make an Advance, Agent may nonetheless make a determination that Lenders shall
make such Advances and all the Lenders shall be bound by such determination.
(h) Notwithstanding anything to the contrary contained herein, for as long
as a Lender is a Defaulting Lender, such Lender shall have no right to consent
to any action with respect to the Loan hereunder requiring the consent of any
Lender, and for purposes of
-50determining how many or which Lenders constitute the Required Lenders for
purposes of approving any action by Agent, the portion of the outstanding
principal amount of the Loan allocated to any Defaulting Lender shall be
disregarded for such determination.
Section 2.9 Commitment Fee. The Borrowers shall pay to Agent for the
account of the Lenders ratably in proportion to their respective Commitments, an
annual commitment fee ("Commitment Fee") in quarterly amounts equal to the
product of (i) the average daily difference during the three (3) month period
immediately preceding the due date of the Commitment Fee installment (each such
three-month period being the "Commitment Fee Quarterly Period") between (A) the
aggregate amount of the Commitments and (B) the outstanding principal balance of
the Loan, multiplied by (ii) the Commitment Fee Multiplier. The Commitment Fee
shall be payable by the Borrowers quarterly, in arrears, on the first Business
Day of each April, July, October and January during the term of the Loan and on
the earlier of (i) the date all of the Commitments have been terminated and (ii)
the Maturity Date.
Section 2.10 Fees Non-refundable. All fees set forth in Sections 2.5, 2.9
and 7.1 hereof and in the Fee Letter shall be deemed to have been earned on the
date payment is due in accordance with the provisions hereof and thereof and
shall be non-refundable. The obligation of the Borrowers to pay such fees in
accordance with the provisions hereof shall be binding upon the Borrowers and
shall inure to the benefit of Agent and the Lenders regardless of whether any
Advances are actually made.
Section 2.11 Illinois Properties. The Borrowers shall, within one
hundred-twenty (120) days subsequent to the date hereof, cause an Illinois Event
to occur. If an Illinois Event has not occurred within one hundred-twenty (120)
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days subsequent to the date hereof, then upon such date (a) the Commitments of
the Lenders shall be ratably and permanently reduced in the aggregate by the
Illinois Amount, (b) the Loan Amount shall be permanently reduced by the
Illinois Amount and (c) the Borrowers shall have no right to reborrow or receive
an Advance by any Lender hereunder of the Illinois Amount. The failure of
Borrowers to cause an Illinois Event to occur within one hundred-twenty (120)
days subsequent to the date hereof shall not constitute a Default or Event of
Default hereunder.
ARTICLE III
CONDITIONS PRECEDENT
Section 3.1 Conditions Precedent to the initial Advance of the Loan. The
obligation of each Lender to make the initial Advance of the Loan is subject to
the satisfaction of each of the following conditions precedent not later than
the Closing Date:
(a) Representation and Warranties; Covenants; Compliance with Conditions.
Each of the representations and warranties of each Borrower contained in this
Agreement or any other Loan Document shall be true and correct in all material
respects on and as of the Closing Date with the same effect as if made on and as
of such date, and no Default or Event of Default shall have occurred and be
continuing, and each Borrower shall be in compliance in all material respects
with all material terms, covenants and conditions set forth in this Agreement
and in each other Loan Document on its part to be observed or performed.
-51(b) Loan Agreement and Notes. Agent shall have received originals of this
Agreement and the Notes, in each case duly executed and delivered on behalf of
each Borrower that is a party thereto.
(c) Loan Documents; Title Policies; Reports; Leases.
(i) Pledge Agreement. Agent shall have received from the Borrowers (A)
the Pledge Agreement, duly executed by the Borrowers, together with all
appropriate documentation and instruments in order to effectively pledge
the Collateral to Agent for the ratable benefit of the Lenders, and (B) the
appropriate UCC financing statements in form satisfactory for filing in the
appropriate public records, so as to effectively create upon such filing a
valid, enforceable and perfected first priority Lien on the Collateral in
favor of Agent for the ratable benefit of the Lenders.
(ii) Other Loan Documents. Agent shall have also received duly
executed by the Borrowers counterparts of the Environmental Indemnity, the
Cash Management Agreement and each of the other Loan Documents.
(iii) Title Policies. Agent shall have received a Title Policy of
recent date with respect to each Property reasonably satisfactory to Agent,
together with legible copies of all documents and instruments referenced as
exceptions therein.
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(iv) Survey. Agent shall have received for its review a Survey of
recent date with respect to each Property reasonably satisfactory to Agent.
(v) Insurance. Agent shall have received valid certificates of
insurance for the Policies reasonably satisfactory to Agent, and evidence
of the payment of all premiums then due and payable for the existing policy
period. Such certificates shall indicate that Agent for the benefit of the
Lenders is named as an additional insured, and shall contain a loss payee
endorsement in favor of Agent on behalf of the Lenders with respect to the
Policies.
(vi) Environmental Reports. Agent shall have received the
Environmental Reports with respect to each Property which shall be
reasonably satisfactory to Agent.
(vii) Zoning. Agent shall have received evidence reasonably
satisfactory to Agent that each Property complies with applicable Legal
Requirements.
(viii) Material Agreements. Agent shall have received true and
complete copies of all Material Agreements which shall be reasonably
satisfactory to Agent.
(ix) Operating Agreements. Agent shall have received true and complete
copies of all Operating Agreements which shall be reasonably satisfactory
to Agent.
(x) Search Reports. Agent shall have received search reports
satisfactory to it with respect to UCC financing statements, tax liens,
bankruptcy, pending litigation and judgment searches conducted by a search
firm reasonably acceptable to Agent with respect to the Properties and
Borrower Affiliates in such jurisdictions as Agent shall have
-52requested. Agent hereby approves either Corporation Service Company or
National Corporate Research, Ltd. as acceptable search firms for purposes
hereof.
(xi) Engineering Report. Agent shall have received an Engineering
Report with respect to each Property reasonably satisfactory to Agent.
(d) Organizational Documents. Each Borrower Affiliate shall have delivered
or caused to be delivered to Agent copies of all Organizational Documents
related to each Borrower Affiliate and/or the incorporation, formation,
organization, structure, existence, good standing and/or qualification to do
business (except in such jurisdictions where the failure to be so qualified
would not reasonably be expected to have a Material Adverse Effect) as Agent may
request in its reasonable discretion, in each case, certified by an officer or
other authorized Person of such Borrower Affiliate or, where appropriate, by
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public officials, including, without limitation, good standing certificates,
qualifications to do business in the appropriate jurisdictions, resolutions
authorizing the Loan, incumbency certificates and evidence of such other
corporate proceedings as Agent may reasonably request.
(e) Opinions of Counsel. Agent shall have received legal opinions from
counsel reasonably satisfactory to Agent in form, scope and substance reasonably
satisfactory to Agent and Agent's counsel.
(f) No Material Adverse Change. As of the Closing Date, no event,
condition, occurrence or circumstance has occurred which constitutes, or is
reasonably likely to result in, a Material Adverse Effect (a "Material Adverse
Change").
(g) Operating Agreement Estoppels. Agent shall have received an executed
estoppel letter from each party to an Operating Agreement, which shall be in
form and substance reasonably satisfactory to Agent.
(h) Appraisals. Agent shall have received an Appraisal with respect to each
Property indicating a ratio of the Loan Amount to the aggregate market value of
the Properties (based on the stabilized values) of not greater than 37.5%.
(i) Financial Statements. Agent shall have received financial statements of
each Borrower Affiliate for the most recent published fiscal quarter ending
prior to the Closing Date, all of which statements shall be (i) in the form
provided to Agent in connection with the underwriting of the Loan and (ii)
otherwise satisfactory to Agent and accompanied by an Officer's Certificate
certifying that each such financial statement presents fairly the financial
condition or operating results of such Borrower Affiliate and has been prepared
in accordance with GAAP, as applicable.
(j) Consents, Licenses, Approvals, Etc. Agent shall have received copies or
other evidence of all material waivers, consents, licenses and approvals, if
any, required in connection with the execution, delivery and performance by the
Borrowers of the Loan Documents, and such waivers, consents, licenses and
approvals shall be in full force and effect in all material respects.
-53(k) Closing Statement. Agent shall have received a fully executed
counterpart of the Loan closing statement prepared by Agent, duly executed by
the Borrowers.
(l) No Injunction; Litigation. No Legal Requirements shall have been
adopted and no order, judgment or decree of any Governmental Authority shall
have been issued, which in the good faith judgment of Agent would enjoin,
prohibit or restrain, or impose or result in the imposition of any material
adverse condition upon, the making or repayment of the Loan or the consummation
of the transactions contemplated hereby. Except for the Icahn Litigation, no
litigation shall be pending or threatened which in the good faith judgment of
Agent is likely to result in a Material Adverse Effect.
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(m) Payments by the Borrowers. The Borrowers shall have paid all Lender
Expenses.
(n) Additional Information. Agent shall have received such other
information and documentation with respect to the Borrowers, the other Borrower
Affiliates, the Properties and the transactions contemplated herein as Agent may
reasonably request, such information and documentation to be reasonably
satisfactory in form and substance to Agent.
(o) Site Inspections. Agent shall have performed or caused to be performed
on its behalf, on-site due diligence reviews of the Properties, satisfactory to
Agent in its sole discretion.
(p) Leases. Agent shall have received copies of all the Leases, accompanied
by an Officer's Certificate certifying that to the knowledge of the Borrowers
such copies are true, correct, accurate and complete.
(q) Tenant Estoppel Certificates. Agent shall have received an estoppel
certificate executed by each Tenant under a Lease listed on Schedule 4.1(e).
(r) Telephonic Notice Agreement. The Borrowers shall have executed and
delivered to Agent that certain telephonic notice agreement.
(s) Property Management Agreement; Consent of Manager. Agent shall have
received a copy of each Initial Property Management Agreement duly executed by
the applicable Parent Entity and the Initial Property Manager together with a
Manager's Consent duly executed by the Property Manager, each of which shall be
in form and substance reasonably satisfactory to Agent.
(t) Fees. Borrower shall have paid all fees under the Fee Letter, the
Commitment Fees and any other reasonable fees due to Agent and its Affiliates
upon the closing of the Loan.
Section 3.2 Conditions Precedent to All Advances of the Loan. The
obligation of each Lender to make any Advance (including the initial Advance) of
the Loan is subject to the satisfaction of the following conditions precedent in
addition to the satisfaction on the Closing Date of the conditions set forth in
Section 3.1:
-54(a) Notice of Borrowing. The Borrowers shall have executed and delivered to
Agent a Notice of Borrowing complying with the provisions of this Agreement,
which shall constitute the Borrowers' representation and warranty to the Lenders
that, immediately before and after giving effect to the Advance: (i) the Loan
Documents are in full force and effect, (ii) the Loan Documents constitute the
valid and binding obligations of each Borrower party thereto, enforceable
against such Borrower in accordance with their respective terms, (iii) no
Borrower has any offsets, counterclaims or defenses with respect to the payment
of the Loan or with respect to the Loan Documents or the Borrowers' respective
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obligations and liabilities under the Loan Documents, (iv) all of the
representations and warranties made by the Borrowers contained in the Loan
Documents and otherwise made with respect to the Loan (including, without
limitation, those set forth in Article IV of this Agreement) remain true and
correct in all material respects on and as of the date of such Advance (except
to the extent that any such representation or warranty (A) expressly relates
only to an earlier date in which case such representation or warranty shall be
true and correct in all material respects as of such earlier date, or (B) may no
longer be true due to a change in circumstances which neither constitutes nor
evidences a Default, an Event of Default or a Material Adverse Change), (v) to
the best of the Borrowers' knowledge, no Default or Event of Default has
occurred and is continuing, and (vi) each Borrower continues to be in compliance
with all of the other material terms, covenants and conditions contained in this
Agreement and the other Loan Documents.
(b) Debt Yield Maintenance Ratio. Immediately before and after giving
effect to the Advance, the Debt Yield Maintenance Ratio shall not be less than
the Minimum Debt Yield.
(c) Performance; No Default. (i) Each Borrower shall have performed and
complied with all terms and conditions herein required to be performed or
complied with by it at or prior to the date of such Advance, (ii) on the date of
such Advance, there shall exist no Default or Event of Default and (iii) no
Event of Default shall have occurred more than twice prior to the date of such
Advance (regardless of whether any such Event of Default or Events of Default
had been cured prior to such date).
-55(d) Loan Documents. The Loan Documents shall be in full force and effect,
and the Pledge Agreement and the UCC financing statements shall constitute a
valid, enforceable and perfected first priority Lien on the Collateral in favor
of Agent for the ratable benefit of the Lenders.
(e) Representations and Warranties. The representations and warranties made
by the Borrowers in the Loan Documents or otherwise made by or on behalf of the
Borrowers or any other Borrower Affiliate in connection therewith or after the
date thereof shall have been true and correct in all material respects on the
date on which made and shall continue to be true and correct in all material
respects on, and as of, the date of such Advance (except to the extent that any
such representation or warranty (i) expressly relates only to an earlier date in
which case such representation or warranty shall be true and correct in all
material respects as of such earlier date, or (ii) may no longer be true due to
a change in circumstances which neither constitutes nor evidences a Default, an
Event of Default or a Material Adverse Change).
(f) Other Documents. The Borrowers shall have delivered such other
documents and certificates as Agent or its counsel may reasonably request.
(g) Fees and Expenses. Each Borrower shall have paid all fees, expenses and
other charges then payable by it hereunder or under any other Loan Document.
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(h) No Material Adverse Change. Since the date of the preceding Advance (or
in the case of the initial Advance, since the date hereof) no Material Adverse
Change shall have occurred.
(i) Loan Amount. After giving effect to the Advance, the outstanding
principal balance of the Loan will not exceed the lesser of (i) the Total
Available Commitments and (ii) the Loan Amount.
(j) Title Policies. The Borrowers shall have delivered to Agent such
updated reports and continuations to the Title Policies delivered by the
Borrowers in connection with the Loan which are acceptable to Agent in its
reasonable discretion and which contain no Encumbrances other than Permitted
Encumbrances.
Section 3.3 Method of Disbursement of Loan Amount. Each Lender severally,
but not jointly, agrees to make its ratable share of Advances for the Loan,
subject to the following procedures:
3.3.1 Notice of Borrowing. The Borrowers shall submit to Agent a request
for an Advance (substantially in the form attached hereto as Exhibit 3.3.1) (a
"Notice of Borrowing") not less than six (6) Business Days prior to the date
upon which an Advance of the Loan is requested (the "Borrowing Date") and no
more frequently than once in each calendar month. Each Notice of Borrowing shall
be (a) for an Advance of not less than $1,000,000, (b) executed by an authorized
officer or authorized representative of each Parent Entity, and (c) accompanied
by a Borrowing Certificate in the form attached hereto as Exhibit 3.3.1(c) and
such other information and documents as may reasonably be requested or required
by Agent.
3.3.2 Procedure of Advances. (a) Not later than two (2) Business Days prior
to the Borrowing Date with respect to any Advance, Agent shall deliver written
notice to each Lender at the address specified by such Lender from time to time
which notice shall include the Borrowing Date and such Lender's ratable share of
such Advance. The Lenders shall make the requested Advance on the Borrowing Date
so long as all conditions to such Advance are satisfied as reasonably determined
by Agent or are waived by Agent. Unless otherwise notified by Agent, each Lender
may assume that all conditions to such Advance are satisfied on the Borrowing
Date.
(b) Not later than 10:30 A.M., New York City time, on the Borrowing Date
with respect to any Advance, each Lender shall make available for the account of
Agent at its address referred to in Section 12.5, in same day funds, such
Lender's ratable portion of such Advance. After Agent's receipt of such funds
and upon fulfillment of the applicable conditions in Sections 3.1 and 3.2, Agent
will make such funds available to the Borrowers in accordance with the terms of
this Section 3.3.
-56(c) Unless Agent shall have received notice from a Lender prior to the date
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of any Advance that such Lender will not make available to Agent such Lender's
ratable portion of such Advance, Agent may assume that such Lender has made such
portion available to Agent on the date of such Advance in accordance with
Section 3.3.2(b), and Agent may, in reliance upon such assumption, make
available to the Borrowers on such date a corresponding amount.
3.3.3 Funds Advanced. The proceeds of Advances shall be made by Agent by
wire transfer to an account of or as directed by the Property Owners to be
designated by the Borrowers in the applicable Notice of Borrowing. Borrowers
acknowledge and agree that all Advances hereunder shall only be made to or as
directed by the Property Owners.
3.3.4 Advances Do Not Constitute a Waiver. No Advance shall constitute a
waiver of any of the conditions of the Lenders' obligation to make further
Advances nor, in the event the Borrowers are unable to satisfy any such
condition, shall any Advance have the effect of precluding Agent from thereafter
declaring such inability to be an Event of Default hereunder.
3.3.5 Conditions Precedent. Agent shall not be obligated to make any
disbursement of the Loan unless Agent is reasonably satisfied that the
conditions precedent to the making of such disbursement, as set forth in this
Agreement, have been satisfied by the Borrowers.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BORROWERS
Section 4.1 Representations and Warranties of the Borrowers. Except as
otherwise disclosed in the Reports, each Borrower represents and warrants to
Agent and the Lenders on behalf and in respect of itself and each other Borrower
that, as of the Closing Date:
(a) Organization. Each Borrower Affiliate has been duly incorporated,
formed or organized, as the case may be, and is validly existing and is in good
standing with requisite power and authority to own its property and to transact
the businesses in which it is now engaged. Each Borrower Affiliate is duly
qualified to do business and is in good standing in each jurisdiction where it
is required to be so qualified in connection with its businesses, operations,
and properties, including the Properties, except where the failure to be so
qualified would not reasonably be expected to have a Material Adverse Effect.
(b) Proceedings. All necessary action has been taken by each Borrower
Affiliate to authorize the execution, delivery and performance of this Agreement
and the other Loan Documents to which it is a party. This Agreement and other
Loan Documents have been duly authorized, executed and delivered by each
Borrower Affiliate which is a party hereto or thereto.
(c) No Conflicts. The execution, delivery and performance of this Agreement
and the other Loan Documents to which each Borrower is a party will not conflict
with or result in a breach of any of the material terms or provisions of, or
constitute a default under, or result in the creation or imposition of any Lien
(other than pursuant to the Loan Documents) upon any Property or assets pursuant
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to the terms of, any indenture, mortgage, deed of trust, the loan
-57agreement, partnership agreement, trust agreement or other material agreement or
instrument to which it or any of its Affiliates is a party or by which it or any
of its Affiliates' properties or assets is subject, nor will such action result
in any violation of the provisions of any statute or any order, rule or
regulation of any court or governmental agency or body having jurisdiction over
it or any of its Affiliates' properties or assets, and any consent, approval,
authorization, order, registration or qualification of or with any court or any
such regulatory authority or other governmental agency or body required for the
execution, delivery and performance by it of this Agreement or any other Loan
Documents to which it is a party has been obtained and is in full force and
effect in all material respects. (d) Litigation. Except as disclosed on Schedule
4.1(d), there are no actions, suits or proceedings at law, in equity or
otherwise by or before any Governmental Authority or other agency now pending
or, to Borrowers' knowledge, threatened against or affecting any Borrower
Affiliate that is reasonably likely to have a Material Adverse Effect on any
Property or any Borrower Affiliate's ability to perform its obligations
hereunder.
(e) Leases. No person has any possessory interest in the Properties or
right to occupy the same except under and pursuant to the provisions of the
applicable Leases, and true and complete copies of all Leases have been
delivered to Agent (and any Leases executed and delivered after the Closing Date
shall promptly be delivered to Agent). With respect to each Lease in effect as
of the date hereof and (upon execution thereof) each future Lease, the
applicable Borrower will be the sole owner of the lessor's interest therein. As
to all Leases:
(i) except as disclosed in Schedule 4.1(e)(i), there are no
outstanding landlord obligations with respect to tenant allowances or free
rent periods or tenant improvement work; all of the obligations and duties
of landlord under the Leases that are due or are to be performed (as
applicable) on or prior to the date hereof have been fulfilled, and there
are no pending claims asserted by any Tenant for offsets or abatements
against rent or any other monetary claim;
(ii) except as disclosed on Schedule 4.1(e)(ii), no brokerage or
leasing commission or other compensation is or will be due or payable to
any person, firm, corporation or other entity with respect to or on account
of the current term of any of the Leases, other than in connection with (A)
the leasing of any space pursuant to a right of first offer or first
refusal or other right or option expressly set forth in the Lease, the
effective date of which has not occurred as of the date hereof or (B) the
failure timely to exercise, or the expiration of, any right to terminate or
cancel any of the Leases;
(iii) Schedule 4.1(e)(iii) sets forth all security deposits and
letters of credit held by or on behalf of any Borrower Affiliate under the
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Leases; all such security deposits held by any Borrower Affiliate are held
in accordance with the terms of the applicable Leases; and any security
deposits or letters of credit which have previously been drawn upon and/or
applied have been redeposited with such Borrower Affiliate such that such
Borrower Affiliate is currently holding all security deposits and letters
of credit required under the applicable Leases prior to a default
thereunder;
-58(iv) No Borrower Affiliate has given or
assignment, pledge or Encumbrance in respect
interests thereunder, except pursuant to the
Borrower has the sole right to collect Rents
its respective Leases;

suffered any present
of any of the Leases or its
Loan Documents, and each
and other amounts due under

(v) Except as disclosed in Schedule 4.1(e)(v), (A) no Tenant is more
than thirty (30) days in arrears on its rent or other amounts due to the
landlord under its Lease and (B) the Leases are in full force and effect
and there are no material non monetary defaults thereunder by either party
thereto and to the best of its knowledge there are no conditions that, with
the passage of time or the giving of notice, or both, would constitute a
material non monetary default thereunder;
(vi) Except as disclosed on Schedule 4.1(e)(vi), none of the Leases
contains any option to purchase, any right of first refusal or right of
first offer to purchase or any right to terminate the Lease term (except in
the event of the condemnation or destruction of all or a portion of the
applicable Property, as more specifically set forth in the Leases); and
(vii) Schedule 4.1(e)(vii) sets forth a schedule of all Leases of each
Property as of the date hereof, which schedule is true, complete and
correct in all material respects, and which schedule sets forth the name of
the Tenant, the Lease expiration date and base or fixed rent payable under
each of such Leases.
(f) Title. Each Borrower has good and indefeasible title in fee to each
Property owned by it (as such ownership is reflected on Schedule A hereto, which
sets forth a true, correct and complete schedule of each Borrower's ownership
interest in the Properties as of the date hereof), in each case free and clear
of all Liens whatsoever except customary utility easements which do not
materially and adversely affect the value of such Property, the Permitted
Encumbrances and such other Liens as are permitted pursuant to the Loan
Documents. The Permitted Encumbrances do not and would not constitute, result
in, or cause a Material Adverse Effect or materially adversely affect or
interfere with the value, or current use or operation, of the applicable
Property, or the Borrowers' ability to repay the Note or any other Loan Document
in accordance with the terms of the Loan Documents. There are no claims for
payment for work, labor or materials affecting any Property (other than
mechanic's or materialmen's liens for work or materials performed or supplied
the costs for which are not yet past due or which are being contested in
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accordance with Section 5.1(b)(ii)).
(g) No Bankruptcy Filing; Solvency. None of the Borrower Affiliates is
contemplating either the filing of a petition by it under any state or federal
bankruptcy or insolvency laws or the liquidation of its assets or property, or
has knowledge of any Person contemplating the filing of any such petition
against a Borrower Affiliate, and each of the Borrower Affiliates is, and after
consummation of the transactions contemplated by this Agreement, will be
Solvent.
(h) Full and Accurate Disclosure. No information contained in this
Agreement, the other Loan Documents, or any written statement furnished by or on
behalf of any Borrower Affiliate pursuant to the terms of this Agreement
contains any untrue statement of a
-59material fact or omits to state a material fact necessary to make the statements
contained herein or therein, taken as a whole, not misleading in light of the
circumstances under which they were made. There is no fact or circumstance
presently known to the Borrowers which has not been disclosed to Agent and which
is reasonably likely to have a Material Adverse Effect.
(i) Compliance with ERISA. There are no Plans, Pension Plans or
Multiemployer Plans with respect to any member of any ERISA Group with respect
to any Borrower Affiliate. No Borrower Affiliate has incurred any withdrawal
liability under Part I of Subtitle E of Title IV of ERISA with respect to a
Multiemployer Plan, nor has any Borrower Affiliate received any notification
that any Multiemployer Plan is in reorganization or has been terminated within
the meaning of Title IV of ERISA.
(j) Compliance. Each Borrower and each Property, and the use thereof,
comply in all material respects with all applicable Legal Requirements. No
Property's compliance with Legal Requirements is due to a non conforming use or
legal non conforming use (except to the extent that the same would not affect in
any material respect the operation, maintenance, value or use of such Property
in question or the ability to reconstruct such Property). None of the Borrower
Affiliates is in default or violation of any order, writ, injunction, decree,
judgment, directive or demand of any Governmental Authority. There has not been
committed by or on behalf of any Borrower or, to the Borrowers' knowledge, any
other Person in occupancy of or involved with the operation or use of any
Property any act or omission affording any Governmental Authority the right of
forfeiture as against such Property or any part thereof or any monies paid in
performance of its obligations under any of the Loan Documents.
(k) Contracts; Agreements. Except as set forth in Schedule 4.1(k), there
are no Material Agreements. Each Material Agreement, Property Management
Agreement, Advisory Agreement and Operating Agreement has been entered into at
arm's length in the ordinary course of business by or on behalf of it or has
otherwise been approved by Agent and provides for the payment of fees in amounts
and upon terms not less favorable to it than market rates and terms. Each of the
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Material Agreements, Property Management Agreements, Advisory Agreements and
Operating Agreements to which a Borrower Affiliate is a party as of the date
hereof is the legal, valid and binding obligation of such Borrower Affiliate,
and to the Borrowers' knowledge, each other party thereto, and enforceable
against each Borrower Affiliate , and to Borrowers' knowledge, each other party
thereto, subject in each case to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to
or affecting creditors' rights and to general equity principles; there are no
defaults, breaches or violations thereunder by any Borrower Affiliate or, to
Borrowers' knowledge, any other party thereto, and to Borrowers' knowledge,
there are no conditions (other than payments that are due but not yet delinquent
and other non delinquent executory obligations) that, with the passage of time
or the giving of notice, or both, would constitute a default by any party
thereunder. Neither the execution and delivery by any Borrower of the Loan
Documents, its performance thereunder, nor the exercise of any remedies by
Agent, will materially adversely affect its rights under any of the Material
Agreements, the Property Management Agreements, the Advisory Agreements or
Operating Agreements to which it is a party.
-60(l) Financial Information. All financial statements prepared by or on
behalf of the Borrowers, the REITS and the General Partners and delivered to
Agent prior to the date hereof, (i) are true, complete and correct in all
material respects, to the extent not subsequently corrected in a written
document delivered to Agent, (ii) accurately represent in all material respects
the financial condition or operating results of the Borrowers, the REITS or the
General Partners, as applicable, as of the date of such reports, and (iii) have
been prepared in accordance with GAAP. None of the Borrowers, the REITS or the
General Partners has any material contingent liabilities, liabilities for taxes,
unusual forward or long-term commitments or unrealized or anticipated losses
from any unfavorable commitments, that are known to it, except as referred to or
reflected in said financial statements and operating statements.
(m) Condemnation. No Condemnation has been commenced or, to the Borrowers'
knowledge, is thereafter contemplated with respect to all or any portion of any
Property or for the relocation of roadways providing access to any Property.
(n) Federal Reserve Regulations. No part of the proceeds of the Loan will
be used for the purpose of purchasing or acquiring any "margin stock" within the
meaning of Regulation U of the Board of Governors of the Federal Reserve System
or for any other purpose which would be inconsistent with such Regulation U or
any other Regulations of such Board of Governors, or for any purposes prohibited
by Legal Requirements or by the terms and conditions of this Agreement or the
other Loan Documents.
(o) Utilities and Public Access. Each Property has rights of access to
dedicated public ways (and makes no material use of any means of access or
egress that is not pursuant to such dedicated public ways or recorded,
irrevocable rights-of-way or easements) and is served by water, steam, electric,
telephone, sewer, sanitary sewer and storm drain facilities adequate to service
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such Property for its current uses. All public utilities reasonably necessary
for the full use and enjoyment of any Property are located in the public
right-of-way abutting such Property or in or through a recorded irrevocable
easement in favor of such Property, and all such utilities are connected so as
to serve such Property without passing over other property, except to the extent
that such utilities are accessible to such Property by virtue of a recorded
irrevocable easement, applicable Legal Requirement or similar agreement or
right. All roads necessary for the use of any Property for its current purposes
have been completed and are either part of such Property (by way of deed or
recorded easement) or dedicated to public use and accepted by all Governmental
Authorities.
(p) Not a Foreign Person. Neither it nor any of its Subsidiaries is a
"foreign person" within the meaning of Section 1445(f)(3) of the Code.
(q) Physical Condition. Except as disclosed in the engineering reports
listed on Schedule 4.l(q), each Property, including all Improvements, parking
facilities, sidewalks, storm drainage systems, roofs, plumbing systems, HVAC
systems, fire protection systems, electrical systems, equipment, elevators,
exterior sidings and doors, landscaping, irrigation systems and all structural
components (subject to reasonable wear and tear), is in good condition, order
and repair in all respects material to the use, operation or value of such
Property. Except as disclosed in such engineering reports, there exist no
structural or other material defects or damages in such Property, whether latent
or otherwise, which will materially impair the value of
-61or the annual Net Operating Income from such Property. No Borrower Affiliate has
received notice from any insurance company or bonding company of any defects or
inadequacies in any Property or any part thereof, which is reasonably likely,
alone or in the aggregate, to materially, adversely affect the insurability of
the same or cause the imposition of increased premiums or charges thereon or of
any termination or threatened termination of any policy of insurance or bond.
(r) Basic Carrying Costs, Assessments. All Basic Carrying Costs due and
payable as of the date hereof in respect of each Property have been paid, and
there are no pending or proposed special or other assessments for public
improvements or other material matters affecting any Property.
(s) Enforceability. Each Loan Document to which each Borrower is a party is
a legal, valid and binding obligation, enforceable against such Borrower in
accordance with its terms, subject only to bankruptcy, insolvency and similar
laws affecting the enforcement of the rights or remedies of creditors generally
and/or equitable principles of general application. The Loan Documents are not
subject to any right of rescission, set-off, counterclaim or defense by any
Borrower, including the defense of usury, nor would the operation of any of the
terms of the Loan Documents, or the exercise of any right thereunder, render the
Loan Documents unenforceable, subject to laws affecting the enforcement of the
rights or remedies of creditors generally and/or equitable principles of general
application, and no Borrower has asserted any right of rescission, set-off,
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counterclaim or defense with respect thereto.
(t) No Prior Assignment. There are no Transfers of the Leases or any
portion of the Rents due and payable or to become due and payable which are
presently outstanding.
(u) Insurance. Each Borrower has obtained and has delivered to Agent the
Policies or certificates thereof reflecting the insurance coverages, amounts and
other requirements set forth in this Agreement. All Insurance Premiums have been
paid for the current policy period. No claims have been made under any such
policy, and no Person, including any of the Borrower Affiliates, has done, by
act or omission, anything which could or might impair the coverage of any such
policy.
(v) Certificate of Occupancy; Licenses. Each Borrower Affiliate has
obtained all material Permits required by, and have accomplished all material
filings, notifications, registrations and qualifications with (or obtained
exemptions from any of the foregoing from), any Governmental Authority to
properly and legally own, manage and operate each Property and reasonably
necessary for the conduct of its business. Each Permit has been duly obtained,
is valid and in full force and effect, and is not subject to any pending or, to
the Borrowers' knowledge, threatened proceeding of any Governmental Authority to
revoke, cancel or declare such Permit invalid in any respect. No Borrower
Affiliate is in default or violation with respect to any Permit in a manner that
would or is likely to result in a Material Adverse Effect, and no event has
occurred which constitutes, or with due notice or lapse of time or both is
reasonably likely to constitute, a default by such Borrower Affiliate under, or
a violation of, any Permit that would or is likely to result in a Material
Adverse Effect.
-62(w) Flood Zone. No Property is located in an area identified by the Federal
Emergency Management Agency or the Federal Insurance Administration as an area
having special flood hazards (Zone A), and, to the extent that any part of any
Property is located in an area identified by the Federal Emergency Management
Agency as an area federally designated a "100 year flood plain," such Property
is covered by flood insurance meeting the requirements set forth in Section
8.1.1(b)(i).
(x) Survey. All of the Improvements relating to each Property lie as
depicted on the Surveys and the Surveys accurately reflect the physical location
of all Improvements and easements as depicted therein.
(y) Filing and Recording Taxes. All transfer taxes, deed stamps, intangible
taxes or other amounts in the nature of transfer taxes required to be paid by
any Person under applicable Legal Requirements currently in effect in connection
with the Transfer of any Property to a Borrower have been paid in full. All
stamp, intangible or other similar tax required to be paid by any Person under
applicable Legal Requirements currently in effect in connection with the
execution, delivery, recordation, filing, registration, perfection or
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enforcement of any of the Loan Documents and the Liens intended to be created
thereby, have been paid.
(z) Taxes. Each Borrower Affiliate has filed, or caused to be filed, all
material tax returns (federal, state, local and foreign) required to be filed
and paid all amounts of taxes shown thereon to be due (including interest and
penalties) and has paid all other taxes (including intangible fees, assessments
and other governmental charges taxes) owing (or necessary to preserve any Liens
in favor of Agent), by it, except for such taxes as are not yet delinquent.
There are no proposed material tax assessments against any Borrower Affiliate.
No extension of time for assessment or payment by any Borrower Affiliate of any
federal, state or local tax is in effect.
(aa) Investment Company Act. No Borrower Affiliate nor any of its
Subsidiaries is (i) an "investment company" or a company "controlled" by an
"investment company," within the meaning of the Investment Company Act of 1940,
as amended; or (ii) a "holding company" or a "subsidiary company" of a "holding
company" or an "affiliate" of either a "holding company" or a "subsidiary
company" within the meaning of the Public Utility Holding Company Act of 1935,
as amended.
(bb) Fraudulent Transfer. None of the Borrowers (i) has entered into the
Loan or any Loan Document with the intent to hinder, delay, or defraud any
creditor and (ii) has received reasonably equivalent value in exchange for its
obligations under the Loan Documents. Giving effect to the transactions
contemplated by the Loan Documents, the fair saleable value of each Borrower's
assets exceeds and will, immediately following the execution and delivery of the
Loan Documents, exceed its total liabilities, including subordinated,
unliquidated, disputed or contingent liabilities. The fair saleable value of
each Borrower's assets is and will, immediately following the execution and
delivery of the Loan Documents, be greater than its probable liabilities,
including the maximum amount of its contingent liabilities or its debts as such
debts
-63become absolute and matured. Each Borrower's assets do not and, immediately
following the execution and delivery of the Loan Documents will not, constitute
unreasonably small capital to carry on its business as conducted or as proposed
to be conducted. No Borrower intends to incur debts and liabilities (including
contingent liabilities and other commitments) beyond its ability to pay such
debts as they mature (taking into account the timing and amounts to be payable
on or in respect of its obligations).
(cc) Ownership. Set forth on Schedule 4.1(cc) is a true, accurate and
complete depiction of the ownership structure of the Borrower Affiliates,
including the direct and indirect ownership interests in each Borrower.
(dd) Illegal Activity. None of the Borrower Affiliates has purchased any
portion of any Property with proceeds of any illegal activity, and none of the
Properties is subject to forfeiture or confiscation by any Governmental
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Authority as the result of the violation by any Borrower Affiliate of applicable
Legal Requirements, including, without limitation, the anti-money laundering
laws and regulations of the USA Patriot Act of 2001.
(ee) Consents. No consent, approval, authorization or order of, or
qualification with, any court or Governmental Authority is required in
connection with the execution, delivery or performance by any Borrower of this
Agreement or the other Loan Documents to which it is a party that has not be
obtained.
(ff) Environmental Matters. Except as otherwise disclosed in the Reports
(including in the Environmental Reports listed on Schedule 4.1(ff)):
(i) Each Property is in compliance in all material respects with all
applicable Environmental Laws (which compliance includes, but is not
limited to, the possession by the applicable Borrower of all Permits
required in connection with the ownership and operation of each Property
under all Environmental Laws).
(ii) There is no Environmental Claim pending or, to the Borrowers'
knowledge, threatened against any Borrower Affiliate or any Property.
(iii) There are no present Releases of any Hazardous Substance that
are reasonably likely to form the basis of any Environmental Claim.
(iv) Without limiting the generality of the foregoing, there is not
present at, on, in or under any Property, PCB-containing equipment,
asbestos or asbestos containing materials, underground storage tanks or
surface impoundments for Hazardous Substances, lead in drinking water
(except in concentrations that comply with all Environmental Laws), or
lead-based paint.
(v) No Liens are presently recorded with the appropriate land records
under or pursuant to any Environmental Law with respect to any Property and
no Governmental Authority has been taking or is in the process of taking
any action to subject any Property to Liens under any Environmental Law.
-64(vi) There have been no material environmental investigations,
studies, audits, reviews or other analyses conducted by any Borrower
Affiliate or that are in any Borrower Affiliate's possession in relation to
any Property which have not been made available to Agent.
(gg) Sharing Agreements. Except for the Operating Agreements set forth on
Schedule 4.1(gg), there are no joint services or other similar sharing
agreements relating to any of the Properties.
(hh) REIT Status. Each REIT is qualified and intends to continue to qualify
as a real estate investment trust under the Code.
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(ii) Business Loan. The Borrowers acknowledge that the Loan is a business
loan and no portion of the proceeds of the Loan will be used for personal,
family or household purposes.
(jj) Subsidiaries. Set forth on Schedule 4.1(jj) is a complete and accurate
list of all Subsidiaries of each REIT, Borrower and Consolidated Subsidiary,
which Schedule includes (i) jurisdiction of incorporation, formation or
organization and (ii) with respect to any Subsidiary which is not a wholly owned
subsidiary, the number of shares of each class of Capital Stock outstanding, the
number and percentage of outstanding shares of each class owned (directly or
indirectly) by such Subsidiary, and the number and effect, if exercised, of all
outstanding options, warrants, rights of conversion or purchase and all other
similar rights with respect thereto. The outstanding Capital Stock of all such
Subsidiaries is validly issued, fully paid and non-assessable and is owned by
the applicable REIT, Borrower or Consolidated Subsidiary free and clear of all
Liens (other than those arising under or contemplated by the Loan Documents).
Other than as set forth in Schedule 4.1(jj), no Subsidiary has outstanding any
securities convertible into or exchangeable for its Capital Stock nor does any
Person have outstanding any rights to subscribe for or to purchase or any
options for the purchase of, or any agreements providing for the issuance
(contingent or otherwise) of, or any calls, commitments or claims of any
character relating to its Capital Stock.
(kk) Assets. None of the Parent Entities, General Partners, REITs,
Intermediate Entities or Property Owners own any assets (exclusive of Cash and
non-material personal property) other than (i) in the case of such Parent
Entities, their respective interests as members or partners, as applicable, in
the Property Owners (or in the Intermediate Entities), (ii) in the case of such
General Partners, their respective interests as general partners of such Parent
Entities, (iii) in the case of such REITs, their respective interests as limited
partners of such Parent Entities and their respective interests as members or
stockholders, as applicable, of such General Partners, (iv) in the case of the
Intermediate Entities, their respective interests as members or partners as
applicable, in the Property Owners and (v) in the case of the Property Owners,
their respective interests in the fee simple ownership of the Properties.
Section 4.2 Survival of Representations. The parties hereto agree that all
of the representations and warranties set forth in Section 4.1 hereof and
elsewhere in this Agreement and in the other Loan Documents shall survive for so
long as any portion of the Debt is outstanding. All representations, warranties,
covenants and agreements made in this
-65Agreement or in the other Loan Documents by any Borrower shall be deemed to have
been relied upon by Agent and the Lenders notwithstanding any investigation
heretofore or hereafter made by Agent, the Lenders or on behalf of Agent or the
Lenders.
ARTICLE V
AFFIRMATIVE COVENANTS
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Section 5.1 Affirmative Covenants with Respect to the Borrowers. Except as
otherwise expressly agreed to in writing by Agent or expressly waived in writing
by Agent, the Borrowers hereby covenant and agree, jointly and severally, with
Agent and the Lenders as set forth below in this Article V. Except as otherwise
expressly agreed to in writing by Agent or expressly waived in writing by Agent,
with respect to each covenant of the Borrowers set forth below relating to any
or all of the Properties, each Borrower which is a Parent Entity shall be deemed
to covenant and agree to cause the respective Property Owners to take the action
or actions required by such covenant.
(a) Existence; Compliance with Legal Requirements. Each Borrower shall use
its best efforts to do or cause to be done all things necessary to preserve,
renew and keep in full force and effect its existence, rights, Permits and
franchises, and, subject to the rights of the Borrowers under Section
5.1(b)(ii), comply in all respects with all Legal Requirements applicable to it
and the Properties. At all times, each Borrower shall maintain and preserve the
Properties and shall keep, and cause to be kept, each Property in good working
order and repair, reasonable wear and tear excepted, and from time to time make,
or cause to be made, all reasonably necessary and desirable repairs, renewals,
replacements, betterments and improvements thereto. Each Borrower shall operate,
maintain, repair and improve the Properties in compliance with all applicable
Legal Requirements, and will not cause or allow the same to be misused or wasted
or to deteriorate. Promptly upon receipt thereof (but in any event within five
(5) Business Days), each Borrower shall deliver, or cause to be delivered, to
Agent copies of any and all notices received by it or by any other Borrower
Affiliate from any licensing and/or certifying agencies that any material
license or permit relating to the operation of any of the Properties is being
suspended or revoked or that any investigation or proceeding with respect to any
such action is pending.
(b) Taxes and Other Charges; Contest for Taxes and Other Charges, Legal
Requirements and Liens. (i) Subject to the provisions of Section 5.1(b)(ii),
each Borrower shall pay, or cause to be paid, all Taxes and Other Charges now or
hereafter levied or assessed or imposed against each Property or any part
thereof prior to the date on which such sums become delinquent. Each Borrower
shall deliver or cause to be delivered to Agent, upon reasonable request,
receipts for payment or other evidence reasonably satisfactory to Agent that the
Taxes and Other Charges have been so paid. Subject to the provisions of Section
5.1(b)(ii) and other than Permitted Encumbrances, the Borrowers shall not suffer
and shall promptly pay and discharge, or cause to be paid and discharged, any
Lien whatsoever that may be or become a Lien against any Property, and the
Borrowers shall promptly pay, or cause to be paid, all utility services provided
to such Property. Subject to the provisions of Section 5.1(b)(ii), the Borrowers
shall pay, bond or otherwise discharge, or cause to be paid, bonded or
discharged, from time to time when the same shall become due, all claims and
demands of mechanics,
-66materialmen, laborers and others that, if unpaid, might result in, or permit the
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creation of, a Lien on the Properties, or on the Rents arising therefrom.
(ii) Notwithstanding the foregoing, after prior written notice to
Agent, any of the Borrowers, at its own expense, may contest by appropriate
legal, administrative or other proceeding, promptly initiated and conducted
in good faith and with due diligence, the amount or validity or application
in whole or in part of any Taxes or Other Charges or Lien therefor or any
Legal Requirement or Insurance Requirement or the application of any
instrument of record affecting any Property or any part thereof (other than
the Loan Documents) or any claims or judgments of mechanics, materialmen,
suppliers, vendors or other Persons or any Lien therefor, and may withhold
payment of the same pending such proceedings if permitted by law; provided
that (A) no Event of Default has occurred and remains uncured, except for,
prior to acceleration, a Default caused by the matter being contested, (B)
such proceeding shall suspend any collection of the contested Liens (other
than Taxes or Other Charges) from the applicable Property or Borrower and
from Agent, and with respect to Taxes or Other Charges, Borrower shall have
paid same pending the resolution of such proceeding to the extent required
in order for Borrower to pursue such proceeding, (C) such proceeding shall
be permitted under and be conducted in accordance with the provisions of
any other instrument to which the applicable Borrower is subject and shall
not constitute a default thereunder, (D) neither the applicable Property
nor any part thereof or interest therein will be in danger of being sold,
forfeited, terminated, canceled or lost during such contest, (E) to the
extent not already bonded or otherwise deposited or paid in connection with
such proceedings, such Borrower shall have furnished Agent with security
(in an amount reasonably approved by Agent) to insure the payment of any
such Taxes or Other Charges, or the cost of the contested Legal Requirement
or Insurance Requirement or the removal of the Lien, in each case together
with all reasonably anticipated interest and penalties thereon, (F) in the
case of an Insurance Requirement, failure to comply therewith shall not
impair the validity of any insurance required to be maintained by any
Borrower or the right to full payment of any claims thereunder, (G) in the
case of any essential or significant service with respect to any Property,
any contest or failure to pay will not result in a discontinuance of any
such service, (H) in the case of any instrument of record affecting any
Property or any part thereof, the contest or failure to perform under any
such instrument shall not result in the placing of any Lien on such
Property or any part thereof, (I) neither the failure to pay or perform any
obligation which is permitted to be contested under this Section nor an
adverse determination of any such contest shall result in a Material
Adverse Effect, and (J) such Borrower shall promptly upon final
determination thereof pay the full amount of any such Taxes, Other Charges
or Liens, together with all costs, interest and penalties that may be
payable in connection therewith.
(iii) If any Borrower shall fail, within sixty (60) days after
becoming aware of any matter referenced in Section 5.1(b)(ii), to either
(A) discharge (or cause to be discharged), or (B) contest (or cause to be
contested) the same and give (or cause to be given) security or indemnity
in the manner provided in clause (b)(ii) above, or having commenced (or
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caused the commencement of) a contest of the same, and having given (or
having caused to be given) such security or indemnity, shall fail to
prosecute (or shall fail to cause to be prosecuted) such contest with
diligence, or upon adverse conclusion of
-67any such contest, to satisfy and release (or to cause to be satisfied and
released) any judgment, decree and Lien, then and in any such event Agent
upon prior notice to the Borrower (except if an Event of Default has
occurred and is continuing, whereupon no notice shall be required), may, at
its election (but shall not be required to), procure the release and
discharge of any such claim and any judgment, Lien or decree thereon and,
further, may in its sole discretion effect any settlement or compromise of
the same, and any amounts so expended by Agent, including premiums paid or
security furnished in connection with the issuance of any surety company
bonds, shall be deemed to constitute disbursement of the proceeds of the
Loan hereunder. In settling, compromising or discharging any such claim or
Lien, Agent shall not be required to inquire into the validity or amount of
any such claim or Lien.
(c) Litigation. Promptly after having knowledge thereof, Borrower shall
give written notice to Agent of any litigation or governmental proceedings
pending or threatened in writing against it or against or affecting any of the
Properties or any Borrower Affiliate which is not covered by insurance or that,
if determined adversely to it or any such Property, is reasonably likely to
result in a Material Adverse Effect.
(d) Inspection. Subject to the rights of Tenants under the Leases, Borrower
shall permit agents, representatives and employees of Agent to inspect the
Properties, including, without limitation, to perform appraisals, engineering
and environmental inspections thereof, on any Business Day at reasonable
business hours upon reasonable advance notice.
(e) Notice of Default. It shall promptly advise Agent (i) of any change in
the condition (financial or otherwise) of any Borrower that is reasonably likely
to have a Material Adverse Effect or materially impair such Borrower's ability
to comply with its obligations under any Loan Document, or (ii) of the
occurrence of any Default or Event of Default.
(f) Cooperate in Legal Proceedings. Except for any proceeding brought by
Agent, any Lender or any of their respective Affiliates against the Borrowers,
each Borrower shall reasonably cooperate fully with Agent with respect to any
proceedings before any Governmental Authority that may in any way affect the
rights of any Lender or Agent hereunder or any rights obtained by any Lender or
Agent under any of the other Loan Documents and, in connection therewith, shall
permit any Lender or Agent, at its election, to participate in any such
proceedings.
(g) Further Assurances. Each Borrower shall, at its sole cost and expense:
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(i) furnish, or cause to be furnished to Agent all instruments,
documents, surveys, certificates, plans and specifications, appraisals,
title and other insurance reports and agreements, and each and every other
document, certificate, agreement and instrument required to be furnished by
any Borrower pursuant to the terms of the Loan Documents or reasonably
requested by Agent in connection therewith;
(ii) execute and deliver to Agent such documents, instruments,
certificates, assignments and other writings, and do, or cause to be done
such other acts reasonably necessary to evidence, preserve and/or protect
the Lien of Agent for the benefit of the
-68Lenders at any time securing or intended to secure the obligations of any
Borrower under the Loan Documents, as Agent may reasonably require; and
(iii) do and execute, or cause to be done and executed all and such
further lawful and reasonable acts, conveyances and assurances for the
better and more effective carrying out of the intents and purposes of this
Agreement and the other Loan Documents, as Agent shall reasonably require
from time to time.
Without limiting the foregoing, in the event that (A) the complaint with
respect to the Icahn Litigation shall be amended by the plaintiffs thereto to
seek (I) monetary damages in any material amount (whether specified or
unspecified and whether in lieu of or in addition to any other remedy or
remedies set forth therein) against Borrower or any other Borrower Affiliate or
(II) any other relief which, in Agent's reasonable determination, is likely (if
the Icahn Litigation were determined adversely to any defendant) to result in
either (1) a Lien on all or any portion of any Collateral, any Property or any
other assets of any Borrower or any other Borrower Affiliate or (2) a judgment
against any Borrower or any other Borrower Affiliate; or (B) Agent shall
otherwise determine that the Icahn Litigation is reasonably likely to materially
affect or otherwise impair any Lien granted by, or any right or remedy of Agent
or any Lender under, this Agreement or any other Loan Document, the Borrowers
hereby agree, at the request of Agent, promptly to execute and deliver or
otherwise provide to Agent such documents, instruments, reports, legal opinions,
financing statements, title insurance and other deliveries, and to pay such
amounts, as would be required in connection with a Mortgage Conversion with
respect to all of the Properties in accordance with Section 7.1.
(h) Financial Reporting and Other Information. (i) Financial Records. Each
Parent Entity will keep and maintain or will cause to be kept and maintained on
a Fiscal Year basis, in accordance with GAAP, to the extent applicable, proper
and accurate books, records and accounts reflecting all of the financial affairs
and all items of Operating Income, Operating Expenses and Capital Expenditures,
in each case, with respect to such Parent Entity and each Property Owner owned
by such Parent Entity. Agent or any Lender shall have the right, upon reasonable
request, from time to time at all times during normal business hours to examine
such books, records and accounts at the office of any Parent Entity or other
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Person maintaining such books, records and accounts and to make such copies or
extracts thereof, as Agent shall reasonably require. From and after the
occurrence and during the continuance of an Event of Default, each such Borrower
shall pay, or cause to be paid, any reasonable third party costs and expenses
incurred by Agent or any Lender to examine its accounting records with respect
to the Properties, as Agent shall reasonably determine to be necessary or
appropriate. Notwithstanding anything contained herein to the contrary, if at
any time any Other Borrower or any Other Property shall exist, all of the
financial and other information and deliveries required to be delivered to Agent
under this Section 5.1(h) shall, in addition to being provided with respect to
each Parent Entity, be provided with respect to each Other Borrower.
(ii) Annual Financial Statements. Each Parent Entity shall furnish or
cause to be furnished to Agent within one hundred twenty (120) days
following the end of each Fiscal Year, a complete copy of its annual
financial statements, audited by a "Big Five" accounting firm or another
independent certified public accounting firm reasonably acceptable to
Agent, in accordance with GAAP, together with an audit certificate from
-69such accounting firm, for such Fiscal Year and containing a balance sheet,
income statement and cash flow statement for such Parent Entity and
statements of profit and loss, all in such detail as Agent may reasonably
request. Such annual financial statements shall be accompanied by (A) an
Officer's Certificate from the Person submitting such statements certifying
(I) that each such annual financial statement presents fairly, in all
material respects, the financial condition and results of operation of the
applicable Properties covered thereby being reported upon and has been
prepared in accordance with GAAP and (II) reaffirming the truth and
accuracy of the representations and warranties made by the Borrowers in
Section 4.1(kk), or if an Other Borrower or New Borrower has been created
and/or Other Property or Additional Property has been acquired as permitted
hereunder, identifying the same and restating and reaffirming such
representations and warranties, as restated to include such Other Borrower,
New Borrower, Other Property or Additional Property (as applicable) and (B)
a management report from each Borrower in form and substance reasonably
satisfactory to Agent, discussing the reconciliation between the financial
statements for such Fiscal Year and the applicable annual Budget. Together
with each Parent Entity's annual financial statements, each Parent Entity
shall furnish to Agent on behalf of the Lenders (I) an Officer's
Certificate of such Parent Entity certifying as of the date thereof
whether, to such Parent Entity's knowledge, there exists a Default or Event
of Default, and if one exists, the nature thereof, the period of time it
has existed and the action then being taken to remedy the same; and (II) an
annual report, for the most recently completed Fiscal Year, containing: (1)
Capital Expenditures made with respect to each Property covered thereby
during such Fiscal Year, including separate line items with respect to any
Capital Expenditure in excess of $50,000, (2) leasing and occupancy levels
for each Property covered thereby (including a then-current occupancy
report as at the end of such Fiscal Year together with rentable square
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footage rental rates), and (3) a statement of Net Operating Income for the
fourth calendar quarter of such Fiscal Year for each Property covered
thereby.
(iii) Quarterly. Each Parent Entity shall furnish, or cause to be
furnished, to Agent on or before the forty-fifth (45th) day after the end
of each of the first three (3) fiscal quarters of each Fiscal Year, the
following items, accompanied by an Officer's Certificate of such Parent
Entity, certifying (A) that such items are true, correct, accurate and
complete in all material respects and fairly present the financial
condition and results of the operations of such Parent Entity and the
Properties covered thereby in a manner consistent with GAAP (subject to
normal year-end adjustments and the absence of footnotes), and (B)
reaffirming the truth and accuracy of the representations and warranties
made by the Borrowers in Section 4.1(kk), or if an Other Borrower or New
Borrower has been created and/or Other Property or Additional Property has
been acquired as permitted hereunder, identifying the same and restating
and reaffirming such representations and warranties, as restated to include
such Other Borrower, New Borrower, Other Property or Additional Property
(as applicable) to the extent applicable:
(A) quarterly and year-to-date unaudited financial statements
prepared for such fiscal quarter with respect to such Parent Entity,
including a balance sheet, income statement and cash flow statement
for such quarter and a statement of Net Operating Income for each
Property covered thereby, in the aggregate for such fiscal quarter in
such detail as is reasonably acceptable to Agent;
-70(B) within twenty (20) days after the end of each such fiscal
quarter, on a Property by Property basis, monthly occupancy reports,
leasing status reports, tenant receivable report, current rent roll,
and unaudited operating statements, all in form reasonably
satisfactory to Agent and in the form customarily prepared by the
Property Manager; and
(C) an Officer's Certificate of such Parent Entity certifying (I)
as of the date thereof whether to such Parent Entity's knowledge,
there exists a Default or an event of Default, and if such Default or
Event of Default exists, the nature thereof, the period of time it has
existed and the action being taken to remedy the same, and (II)
compliance with the Minimum Debt Yield for such quarter, and setting
forth the calculation thereof.
(iv) Monthly. Each Borrower shall furnish, or cause to be furnished,
to Agent on or before the twentieth (20th) day after the end of each
calendar month, any written notice received by any Borrower Affiliate from
any Tenant or a Person representing any Tenant threatening nonpayment of
Rent or other material default, alleging or acknowledging a default by the
landlord, requesting a termination, or any other similar written
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correspondence received by any Borrower Affiliate during such month,
accompanied by an Officer's Certificate of such Borrower, certifying that
such items are true, correct, accurate and complete.
(v) Budget. The Borrowers shall prepare and deliver to Agent, on or
before the thirtieth (30th) day prior to the commencement of each Fiscal
Year a Budget in respect of the Properties for such Fiscal Year which shall
be approved by Agent, which approval shall not be unreasonably withheld. If
any Borrower materially modifies or amends such Budget after delivery to
Agent, such Borrower shall provide a written copy of such modified or
amended Budget to Agent which shall be approved by Agent, which approval
shall not be unreasonably withheld. Until such Budget or amendment thereto
is approved by Agent, the Borrowers shall comply with the previously
approved Budget; provided, however, that the Borrowers shall be permitted
to expend sums consistent with the previously approved Budget which do not
exceed 103% of any line item of such previously approved Budget until such
Budget or amendment thereto is approved by Agent.
(vi) REIT Information. Subject to Section 12.26, the Borrowers shall
furnish, or cause to be furnished to Agent promptly after the sending or
filing thereof, copies of all (A) proxy statements, financial statements
and reports which any REIT or any Affiliate thereof sends to its respective
shareholders, and (B) regular, periodic and special reports, and all
registration statements which any REIT or any Affiliate thereof files with
the Securities and Exchange Commission or any Governmental Authority which
may be substituted therefor, or with any national securities exchange.
(vii) Additional Information. The Borrowers shall furnish, or cause to
be furnished to Agent within ten (10) Business Days after request, such
further detailed information with respect to the operation of any Property
and the financial affairs of the Borrowers as may be reasonably requested
by Agent.
-71(viii) Delivery of Notices. The Borrowers shall furnish, or cause to
be furnished to Agent on behalf of Lenders, promptly after receipt, a copy
of any notice received by or on behalf of any Borrower Affiliate from any
Governmental Authority having jurisdiction over the Properties with respect
to a condition existing or alleged to exist or emanate therefrom or thereat
which if adversely determined would or is likely to have a Material Adverse
Effect.
(ix) Right to Audit. Agent shall have the right to audit the financial
information provided by the Borrowers pursuant to the terms of this
Agreement in accordance with the then customary audit policies and
procedures of Agent. Agent shall pay for the costs of such auditors;
provided, however, that if (A) such audit shall have been commenced during
an Event of Default or (B) such audit reveals a material discrepancy from
the information previously provided by any Borrower to Agent, the Borrowers
shall pay the reasonable cost and expenses of such audit.
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(x) Electronic Delivery. At Agent's reasonable request, the Borrowers
shall cause any of the reports delivered pursuant to this Section 5.1(h) to
also be delivered on a computer diskette.
(i) Business and Operations; Material Agreements. Each Borrower shall
continue to engage in the businesses currently conducted by it as and to the
extent the same are reasonably necessary for the ownership, maintenance,
management and operation of the Properties. Each Borrower shall qualify to do
business and remain in good standing under the laws of each jurisdiction as and
to the extent the same are required for the ownership, maintenance, management
and operation of the Properties, except where the failure to be so qualified and
in good standing would not reasonably be expected to have a Material Adverse
Effect. Each Borrower shall, and shall cause each Borrower Affiliate to, at all
times (A) maintain the Properties or cause such Properties to be maintained
consistent with commercially reasonable customs and practices in the areas in
which the Properties are located (subject to normal wear and tear), and with the
commercially reasonable customs and practices found in the management and
operation of office buildings, retail facilities, mixed use facilities or
industrial facilities, as applicable, similar to the Properties; (B) maintain
such Permits, or arrangements in connection therewith, so as to permit each
Property to be maintained at the commercially reasonable standards of similar
facilities located near such Property; (C) promptly perform and/or observe in
all material respects all of the covenants and agreements required to be
performed and observed by it under each Property Management Agreement, Advisory
Agreement and any other Material Agreement, and do all things reasonably
necessary to preserve and to keep unimpaired its rights thereunder; (D) promptly
notify Agent in writing of its receipt or delivery of any notice of any default
sent by any party under any Material Agreement, including, without limitation,
each Property Management Agreement and Advisory Agreement; and (vi) promptly
enforce the performance and observance of all of the material covenants and
agreements required to be performed and/or observed by the other party under
each Material Agreement, including, without limitation, each Property Management
Agreement and Advisory Agreement.
(j) Title to the Properties. Each Borrower shall warrant and defend against
the claims of all Persons whomsoever the title to each Property and every part
thereof.
-72(k) Estoppel Statement. (i) After written request by Agent, the Borrowers
shall within ten (10) Business Days furnish Agent with a statement, duly
acknowledged and certified, setting forth (A) the unpaid principal amount of the
Notes, (B) the Applicable Interest Rate, (C) the date installments of interest
and/or principal were last paid, (D) any offsets or defenses to the payment of
the Debt, (E) that the Notes, this Agreement, the Pledge Agreement and the other
Loan Documents are valid, legal and binding obligations of the Borrowers and
have not been modified or, if modified, giving particulars of such modification,
and (F) such other matters as Agent may reasonably request. Any prospective
purchaser of any interest in the Loan shall be permitted to rely on such
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certificate. The Borrowers shall request and use reasonable good faith efforts
to obtain for Agent, upon request, estoppel certificates from any Tenant in the
form reasonably required by Agent.
(l) No Joint Assessment. None of the Borrowers shall suffer, permit or
initiate the joint assessment of any of the Properties (i) with any other
Property or any other real property constituting a tax lot separate from any of
the Properties, and (ii) unless required by applicable Legal Requirement, with
any portion of any of the Properties that may be deemed to constitute personal
property, or any other procedure whereby the Lien of any taxes that may be
levied against such personal property shall be assessed or levied or charged to
any of the Properties.
(m) Leasing Matters. (i) Borrowers shall not, and shall not permit the
Property Manager to, materially amend, modify, supplement, restate, extend,
terminate, accept a surrender of or otherwise change (or permit any of the
foregoing actions to be taken with respect to) any existing Major Lease),
without Agent's consent, which consent (subject to compliance by the Borrowers
with the provisions of subsection (iii) below) shall not be unreasonably
withheld, conditioned or delayed if such Major Lease continues to satisfy the
Leasing Criteria. Notwithstanding the foregoing, Agent's consent shall not be
required in connection with a termination by any Borrower of a Lease if such
termination is in connection with any material default by the Tenant thereunder.
(ii) The Borrowers shall not, and shall not permit the Property
Manager to, enter into any Major Lease without Agent's consent. Agent's
consent to a Major Lease shall not be unreasonably withheld (subject to
compliance by the Borrowers with the provisions of subsection (iii) below)
if:
(A) all other requirements and conditions set forth in this
Section 5.1(m) are satisfied;
(B) the Major Lease is on a standard lease form which is
customary for the applicable Property and its location (or if the
Tenant is a nationally recognized retail Tenant, then on such standard
form which such Tenant requires on a national basis);
(C) Agent has been provided such information as Agent shall
reasonably require regarding the financial status, creditworthiness
and reputation of the Tenant under such Major Lease and has approved
same in its reasonable discretion; and
-73(D) the Major Lease complies with the Leasing Criteria.
(iii) With respect to all Leases, or any amendment, modification,
supplement, restatement, extension, termination, surrender or change of any
thereof (collectively, "Lease Amendment") which require Agent's prior
approval pursuant to this Section 5.1(m), the Borrowers shall deliver to
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Agent via a nationally recognized overnight courier for overnight delivery,
either (A) an execution copy of any such Lease, or any such Lease
Amendment, and, in the case of Leases, together with a blacklined version
thereof marked to show changes from any standard lease form which may have
been previously approved by Agent (each, a "Lease Approval Request") in
accordance with Section 5.1(m)(v) below, or (B) a term sheet in
substantially the form of Schedule 5.1(m) hereto setting forth the
information required thereby with respect to any such proposed Lease, or
any Lease Amendment (the "Term Sheet"), together with all materials,
financial statements and any other information (and in such detail) as
reasonably requested by Agent in order to evaluate the proposed Lease, or
any Lease Amendment to which the Term Sheet relates (each, a "Term Sheet
Approval Request") in accordance with Section 5.1(m)(iv) below.
(iv) Each Term Sheet Approval Request submitted to Agent by the
Borrowers pursuant to Section 5.1(m)(iii) shall contain a legend on the top
of the cover page thereof, which legend shall be in boldface type and in a
font size of not less than 20 points, stating that Agent's failure to
respond to the Term Sheet Approval Request within fifteen (15) days shall
be deemed to be an approval by Agent, pursuant to Section 5.1(m) of this
Agreement, of the specific terms set forth in the Term Sheet with respect
to the Lease, or any Lease Amendment to which such Term Sheet Approval
Request relates. In the event that Lender fails to provide a Response (as
hereinafter defined) to the Borrowers within fifteen (15) days of Agent's
receipt of a Term Sheet Approval Request, the Borrowers shall send to Agent
a Final Notice (as hereinafter defined). In the event that Agent fails to
provide a Response to the Borrowers within five (5) Business Days of
Agent's receipt of the Final Notice, Agent shall be deemed to have approved
such proposed Term Sheet with respect to the Lease, or any Lease Amendment
to which such Term Sheet Approval Request relates. Following the Term Sheet
approval procedure set forth above, the Borrowers shall deliver to Agent
via a nationally recognized overnight courier for overnight delivery an
execution copy of any Lease, or any Lease Amendment with respect to which
Agent has approved or shall be deemed to have approved a Term Sheet in
accordance with this Section 5.1(m), and, in the case of Leases, together
with a blacklined version thereof marked to show changes from any standard
lease form which may have been previously approved by Agent pursuant to a
Lease Approval Request in accordance with Section 5.1(m)(v) below. Such
delivery shall constitute a Lease Approval Request.
(v) Each Lease Approval Request submitted to Agent by the Borrowers
pursuant to Section 5.1(m)(iii) or Section 5.1(m)(iv) above shall contain a
legend on the top of the cover page thereof, which legend shall be in
boldface type and in a font size of not less than 20 points, stating that
Agent's failure to respond to the Lease Approval Request within (A) fifteen
(15) days (in the case of a Lease Approval Request pursuant to
-74Section 5.1(m)(iii)) or (B) five (5) Business Days (in the case of a Lease
Approval Request pursuant to Section 5.1(m)(iv)) shall be deemed to be an
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approval by Agent, pursuant to Section 5.1(m) of this Agreement, of the
proposed Lease, or Lease Amendment to which such Lease Approval Request
relates. In the event Agent fails to provide a Response to the Borrowers
within (A) fifteen (15) days (in the case of a Lease Approval Request
pursuant to Section 5.1(m)(iii)) or (B) five (5) Business Days (in the case
of a Lease Approval Request pursuant to Section 5.1(m)(iv)) of Agent's
receipt of a Lease Approval Request, the Borrowers shall send to Agent a
Final Notice with respect to such proposed Lease, renewal, amendment or
modification to which such Lease Approval Request relates. In the event
that Agent fails to provide a Response to the Borrowers within five (5)
Business Days of Agent's receipt of the Final Notice, Agent shall be deemed
to have approved of such proposed Lease or Lease Amendment to which such
Lease Approval Request relates; provided, that with respect to any Lease or
any Lease Amendment which is deemed approved by Agent for which the
Borrowers shall have previously submitted a Term Sheet Approval Request in
accordance with Section 5.1(m)(iv), such deemed approval shall extend only
to such Lease or such Lease Amendment to the extent that the executed copy
thereof (A) contains the terms set forth in the Term Sheet therefor, (B)
does not contain any material terms which conflict with such Term Sheet,
(C) does not violate the Lease Criteria and (D) in the case of any Lease or
any renewal thereof, is on a standard lease form which is customary for
such Property and its location (with the terms set forth in clauses (A) and
(B) above), subject to modifications to reflect commercially reasonable
terms for similarly situated properties. For purposes of this Section
5.1(m), (I) the term "Response" means any notice by Agent to the Borrowers
in connection with a Term Sheet Approval Request or a Lease Approval
Request that Agent (1) requires additional information or documentation to
evaluate the proposed Term Sheet, Lease or Lease Amendment, as applicable,
(2) requires modifications, amendments or other changes to the proposed
Term Sheet, Lease or Lease Amendment, as applicable, as a condition to the
approval thereof, (3) consents to such proposed Term Sheet, Lease or Lease
Amendment, as applicable, or (4) withholds its consent to such proposed
Term Sheet, Lease or Lease Amendment, as applicable, and (II) the term
"Final Notice" means a written notice via a nationally recognized overnight
courier for overnight delivery by the Borrowers to Agent in connection with
a Term Sheet Approval Request or a Lease Approval Request, which notice
shall contain a legend in boldface type and in a font size of not less than
20 points on the top of the cover page thereof, stating that Agent's
failure to respond to the Term Sheet Approval Request or the Lease Approval
Request, as applicable, previously submitted to Agent within five (5)
Business Days of Agent's receipt of the Final Notice, in the case of a Term
Sheet Approval Request, and five (5) Business Days of Agent's receipt of
the Final Notice, in the case of a Lease Approval Request, shall be deemed
to be an approval by Lender, pursuant to Section 5.1(m) of this Agreement,
of the specific terms set forth in the proposed Term Sheet, Lease or Lease
Amendment, as applicable.
(vi) Agent's consent shall not be required with respect to any Lease
other than a Major Lease, provided that such Lease (including any Lease
entered into upon termination of any existing Lease) complies with the
Leasing Criteria and is on the standard lease form which has been
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previously approved by Agent without material deviations from such form
which has not been approved by Agent.
-75(vii) All new Leases entered into from and after the date hereof shall
be the result of arm's-length negotiations, shall provide for "market"
rental rates and other market terms and shall not contain any terms that
would adversely affect any Lender's or Agent's rights under the Loan
Documents.
(viii) Each Borrower (A) shall observe and perform (or cause to be
observed and performed) the obligations imposed upon the lessor under the
Leases in a commercially reasonable manner; (B) shall enforce (or cause to
be enforced) the terms, covenants and conditions contained in the Leases on
the part of the Tenants thereunder to be observed or performed in a
commercially reasonable manner; (C) shall not collect (or permit to be
collected) any of the base or minimum Rents more than one (1) month in
advance (other than security deposits and the first month's rent upon the
initial execution of a Lease) and (D) shall not execute (or permit to be
executed) any assignment of lessor's interest in the Leases or the Rents.
(ix) The Borrowers shall not enter into a Lease other than in the
ordinary course of its business (and, without limitation, it is hereby
agreed by such Borrower that a lease of all or substantially all of any one
or more buildings of any Property is not in the ordinary course of such
Borrower's business), except after having received Agent's written consent.
(n) ERISA. Each Borrower will comply in all material respects with the
applicable provisions of ERISA and the Code with respect to each Plan, if any,
and furnish to Agent (i) within ten (10) days after such Borrower knows or has
reason to know that any "reportable event" (as defined in Section 4043(b) of
ERISA) has occurred with respect to a Pension Plan, a statement setting forth
details as to such reportable event and the action proposed to be taken with
respect thereto, (ii) promptly, but in no event later than three (3) days, after
any Borrower becomes aware of the receipt thereof, a copy of any notice that any
Borrower or any member of its ERISA Group may receive from the PBGC relating to
the intention of the PBGC to terminate any Pension Plan or to appoint a trustee
to administer any Plan, (iii) promptly, but in no event later than five (5)
days, after any Borrower becomes aware of the filing with any affected party (as
such term is defined in Section 4001 of ERISA) of a notice of intent to
terminate a Pension Plan, a copy of such notice and a statement setting forth
the details of such termination, including the amount of liability, if any, of a
Borrower or any member of its ERISA Group under Title IV of ERISA, (iv) within
ten (10) days after such Borrower becomes aware of the adoption of an amendment
to a Pension Plan if, after giving effect to such amendment, the Pension Plan is
a plan described in Section 4021(b) of ERISA, a statement setting forth the
details thereof, (v) within thirty (30) days after any Borrower becomes aware of
the withdrawal from a Pension Plan during a plan year for which such Borrower or
any member of its ERISA Group could be subject to liability under Section 4063
or 4064 of ERISA, a statement setting forth the details thereof, including the
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amount of such liability, (vi) within thirty (30) days after any Borrower
becomes aware of the cessation of operations by such Borrower or any member of
its ERISA Group at a facility under the circumstances described in Section
4062(e) of ERISA, a statement setting forth the details thereof, including the
amount of liability of such Borrower or a member of its ERISA Group under Title
IV of ERISA, (vii) within five (5) days after any Borrower becomes aware of the
adoption of an amendment to a Pension Plan that would require security to be
given to the Pension Plan pursuant to Section 401(a)(29) of the Code or
-76Section 307 of ERISA, a statement setting forth the details thereof, including
the amount of such security, (viii) within five (5) days after any Borrower
becomes aware of the failure by such Borrower or any member of its ERISA Group
to make payment to a Pension Plan which would give rise to a Lien in favor of
the Plan under Section 302(f) of ERISA, a statement setting forth the details
thereof, including the amount of such Lien, (ix) within ten (10) days after any
Borrower becomes aware of the due date for filing with the PBGC pursuant to
Section 412(n) of the Code of a notice of failure to make a required installment
or other payment with respect to a Pension Plan, a statement setting forth
details as to such failure and the action proposed to be taken with respect
thereto and (x) promptly, but in any event within thirty (30) days, after any
Borrower becomes aware of the receipt thereof by such Borrower or any member of
its ERISA Group from the sponsor of a Multiemployer Plan, a copy of each notice
concerning the imposition of withdrawal liability or the termination or
reorganization of a Multiemployer Plan.
(o) Easements and Restrictions. The Borrowers shall submit to Agent for
Agent's written approval, which approval shall not be unreasonably withheld,
conditioned or delayed prior to the execution thereof by the applicable Borrower
Affiliate all proposed Encumbrances, Permits and other instruments which would
affect the title to the applicable Property, accompanied by a Survey showing the
proposed location thereof and such other information as Agent shall reasonably
require.
(p) Further Assurance of Title. The Borrowers shall, as promptly as
reasonably practicable, do all things and matters reasonably necessary
(including execution and delivery to Agent of all further documents and
performance of all other acts which Agent reasonably deems necessary or
appropriate) to assure to the reasonable satisfaction of Agent (i) that any
Advance previously made hereunder or to be made hereunder is secured or will be
secured by the Pledge Agreement as a first and prior Lien or security interest
with respect to the Collateral, and (ii) the enforceability and validity of the
Loan Documents and the perfection and priority of the Liens granted thereby. The
Lenders, in accordance with the terms of this Agreement, may decline to make
further Advances hereunder until Agent has received such assurance.
(q) Subsidiary Distributions. Each Borrower shall cause its Subsidiaries to
distribute to such Borrower as promptly as possible, such Borrower's share of
the Cash available for distribution by such Subsidiaries, other than (i) Cash
necessary to pay ordinary course expenses of such Subsidiary and to maintain
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appropriate reserves or (ii) Cash required to be distributed or reserved as
provided in the Cash Management Agreement.
(r) Property Management. As of the Closing Date, the Properties are, and,
subject to the terms and provisions of Section 10.1, at all times shall remain
(unless consented to by Agent), managed by Initial Property Manager.
(s) Deferred Maintenance. The Borrowers shall timely perform and comply
with each of the deferred maintenance items with respect to the Properties set
forth on Schedule 5.1(s) (such items of deferred maintenance hereinafter
referred to as the "Required Repairs"). The Borrowers shall complete each of the
Required Repairs on or before the required deadline therefor as set forth on
Schedule 5.1(s). Notwithstanding anything contained in this Agreement
-77to the contrary, it shall be an Event of Default if the Borrowers do not
complete any Required Repair by the deadline therefor as set forth on Schedule
5.1(s).
(t) REIT Qualification. Each Borrower shall at all times take all necessary
or appropriate actions to cause each REIT to, and each REIT shall, continue to
qualify as a real estate investment trust under the Code.
ARTICLE VI
NEGATIVE COVENANTS
Section 6.1 Negative Covenants. Except upon the express prior written
consent or express prior written waiver of Agent, the Borrowers hereby covenant
and agree, jointly and severally, with Agent and the Lenders as set forth below
in this Article VI. With respect to each covenant of the Borrowers set forth
below relating to any or all of the Properties, each Borrower which is a Parent
Entity shall be deemed to covenant and agree to cause the respective Property
Owners not to take the action or actions prohibited or restricted by such
covenant.
(a) Operation of Property. Without Agent's express prior written consent,
none of the Borrowers shall permit any of the following occurrences, if such
occurrence is likely to result in a Material Adverse Effect: (i) surrender or
terminate any Material Agreement unless the other party thereto is in material
default and the termination of such agreement would be commercially reasonable),
(ii) increase or consent to the material increase of the amount of any charges
under any Material Agreement, except as provided therein or on an arm's-length
basis and commercially reasonable terms, (iii) enter into any Material Agreement
without the prior written approval of Agent, which approval shall not be
unreasonably withheld, conditioned or delayed, (iv) enter into any Service
Contract unless the same is entered into in the ordinary course, on an
arm's-length basis and on commercially reasonable terms and is terminable upon a
transfer of the applicable Property or on thirty (30) days' notice without
payment of any material fee, premium or penalty, or (v) otherwise modify,
change, supplement, restate, replace, alter or amend any Material Agreement, or
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waive or release any of its rights and remedies under any Material Agreement in
any material respect, without the prior written approval of Agent. Nothing
contained herein shall be deemed to preclude the Borrowers from terminating (A)
any Property Management Agreement (including the Initial Property Management
Agreements), provided that a Property Management Agreement is entered into with
a Property Manager satisfying the Property Manager Criteria in replacement
thereof in accordance with Section 10.1 or (B) the advisory arrangement with
Advisor in accordance with the provisions of the Advisory Agreement.
(b) Liens. Except for customary utility easements and subject to Section
5.1(b)(ii) hereof, no Borrower shall create, incur, assume, permit or suffer to
exist any Lien on any portion of the Properties or any of its assets, except:
(i) Permitted Encumbrances, (ii) Liens created by or permitted pursuant to the
Loan Documents, (iii) Liens for Taxes or Other Charges not yet due, payable or
delinquent or (iv) Liens permitted under Section 2.5.2.
(c) Dissolution, Significant Capital Transactions, Restrictions on
Acquisitions and Commencement of Development.
-78(i) None of the Borrowers shall dissolve, terminate, wind up its
affairs, liquidate, merge with or consolidate into another Person or,
except as expressly permitted in Sections 2.5 and 6.1(i), Transfer, in one
transaction or any combination of transactions, all or any part of any of
the Properties or all or any part of its assets (whether now or hereafter
acquired), or make any change in its present methodology of conducting
business. Notwithstanding the foregoing, (A) a dissolution of a Borrower
shall be permitted, provided that such Borrower no longer owns any
Collateral and such dissolution is not reasonably likely to have a Material
Adverse Effect, (B) any REIT shall may merge into or consolidate with one
or more other REITs, (C) any Parent Entity may merge into or consolidate
with one or more Parent Entities and (D) any REIT or Parent Entity may
merge into or consolidate with one or more other REITs or Parent Entities.
(ii) No Borrower shall commence, any material development,
construction or material alteration of any Property without Agent's prior
written consent, which consent shall not be unreasonably withheld,
conditioned or delayed, provided that Agent's consent shall not be required
for any construction or alteration required (i) by applicable Legal
Requirements or Insurance Requirements or (ii) pursuant to the terms of an
existing Lease or any other Lease consented to by Agent hereunder or with
respect to which no consent by Agent is required, in each case, subject to
the Budget with respect to such Property approved by Agent hereunder;
provided, however, that the cost of such construction or alteration need
not comply with such Budget in the event of an emergency or in connection
with the compliance by such Borrower with Legal Requirements, as long as
such cost which does not comply with such Budget does not exceed $100,000.
(d) No Change in Business. The Borrowers shall not make any material change
in the scope or nature of its business objectives or purposes, or undertake or
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participate in activities other than the ownership and operation of the
Properties, except such objective purposes or activities that are incidental to
the Properties.
(e) Debt Cancellation. None of the Borrowers shall, nor shall any Borrower
permit any Borrower Affiliate to, cancel or otherwise forgive or release any
material claim or debt owed to it in connection with the Properties, including
any arising under any of the applicable Leases and Material Agreements in any
one (1) year in excess of $50,000 per Property or $100,000 in the aggregate,
except (i) with respect to such Leases and Material Agreements, in accordance
with and subject to the terms of this Agreement or (ii) with Agent's consent
(which consent shall not be unreasonably withheld, conditioned or delayed), with
respect to other matters, for adequate consideration in the ordinary course of
such Person's business and on commercially reasonable terms, subject to other
restrictions contained herein or in any other Loan Document.
(f) Affiliate Transactions. None of the Borrowers shall enter into, or be a
party to, any transaction with any Borrower Affiliate relating to or which
affects any Property, other than (i) on terms and conditions substantially as
favorable to such Borrower as would be obtainable by such Borrower in a
comparable arm's-length transaction with a Person other than an Affiliate or
(ii) after notice to and approval by Agent on behalf of the Lenders, which
approval shall not be unreasonably withheld, conditioned or delayed.
-79(g) Zoning and Uses. None of the Borrowers shall (i) initiate or support
any limiting change in the permitted uses of its Property (or to the extent
applicable, zoning reclassification of such Property) or any portion thereof,
seek any variance under existing land use restrictions, laws, rules or
regulations (or, to the extent applicable, zoning ordinances) applicable to such
Property or use or permit the use of such Property in a manner that would result
in such use becoming a nonconforming use under applicable land-use restrictions
(and, if any, zoning ordinances) or that would violate the terms of any Lease,
Legal Requirements or any Permitted Encumbrance, (ii) modify, amend or
supplement any of the terms of any Permitted Encumbrance in a manner materially
adverse to the interests of Agent or any Lender, (iii) impose or permit or
suffer the imposition of any Encumbrances upon such Property in any manner that
adversely affects in any material respect the value or utility of such Property,
(iv) institute, or permit the institution of (other than by a Governmental
Authority without instigation by any Borrower), proceedings to alter any tax lot
comprising such Property if such alteration would have a material adverse impact
on such Property or (v) permit or suffer such Property to be used by the public
or any Person in such manner as could reasonably be expected to make possible a
claim of adverse usage or possession or of any implied dedication or easement.
(h) Debt; Investments. None of the Borrowers shall (i) incur or assume any
Indebtedness for borrowed money not existing as of the date hereof except for
Permitted Indebtedness or (ii) make any advance, loan, extension of credit or
capital contribution to, or purchase any Capital Stock, bonds, notes, debentures
or other securities of or assets constituting a business unit of, or make any
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other investment in, any Person.
(i) Transfers. (i) Sale of the Properties. Except in compliance with
Section 2.5 and other than the Permitted Encumbrances, no Borrower Affiliate
shall, nor shall any Borrower Affiliate permit any other Borrower Affiliate to,
Transfer any Property or any portion thereof without the prior written consent
of Agent.
(ii) No Indirect Transfers. A Transfer of any Property within the
meaning of this Section 6.1(i) shall be deemed to include, but is not
limited to, (A) an installment sales agreement wherein any Borrower
Affiliate agrees to sell a Property or any part thereof for a price to be
paid in installments; (B) an agreement by any Borrower Affiliate, as
landlord, leasing all or a substantial part of any Property or the Transfer
of the right, title and interest in and to any Leases or any Rents; or (C)
any Transfer which results in (I) the Parent Entities ceasing to own
(directly or indirectly) collectively one hundred percent (100%) of the
legal and beneficial interests in each Property Owner, (II) a Change of
Control of any Borrower or any General Partner or (III) a REIT Change in
Control.
(iii) Agent's Rights. All of Agent's reasonable expenses incurred in
connection with any Transfer shall be payable by the Borrowers whether or
not Agent consents to the Transfer. Agent shall not be required to
demonstrate any actual impairment of its security or any increased risk of
default hereunder in order to declare the Debt immediately due and payable
upon any Transfer without Agent's consent in violation of the provisions of
this Section 6.1(i). Except as otherwise provided in this Section 6.1(i),
this provision shall apply to every Transfer regardless of whether
voluntary or not, or whether or not Agent has consented to any previous
Transfer.
-80(j) Assignment of Permits. Except as required under the Leases or in
connection with a Transfer permitted under Sections 2.5 or 6.1(i), no Borrower
shall (i) Transfer any of its interest in any Permits pertaining to its
respective Property, or (ii) Transfer or remove or permit any other Person to
Transfer or remove any records pertaining to such Property.
(k) Place of Business. None of the Borrowers shall change its chief
executive office or its principal place of business without giving Agent at
least thirty (30) days' prior written notice thereof and promptly providing
Agent such information as Agent may reasonably request in connection therewith.
(l) Property Management Agreements; Advisory Agreements. Subject to Section
10.1, none of the Borrowers shall, nor shall any Borrower permit any Borrower
Affiliate to permit or suffer any significant delegation or contracting of the
applicable Property Manager's or Advisor's duties, except to the extent such
delegation or contracting is permissible under the terms of the applicable
Property Management Agreement or the terms of the Advisory Agreement.
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(m) Operating Obligations. None of the Borrowers will, nor shall any
Borrower permit any Borrower Affiliate to, enter into, assume or permit to
exist, any obligations for the payment of rent for any property (real, personal
or mixed, tangible or intangible) under leases, subleases or similar
arrangements as lessee and other than operating leases entered into in ordinary
course of business for assets incidental to the management and operations of the
applicable Property.
(n) Assets. None of the Borrowers shall, nor shall any Borrower permit any
Borrower Affiliate to, purchase or own any property other than (i) the
Properties and any property or fixtures necessary or incidental for the
operation of the Properties and (ii) the Other Properties pursuant to Section
2.5.2.
(o) Sale and Leaseback. None of the Borrowers shall, nor shall any Borrower
permit any Borrower Affiliate to, enter into any arrangement pursuant to which
it will lease back, as lessee, any property (real, personal or mixed, tangible
or intangible) previously owned by any of them and sold or otherwise transferred
or disposed of, directly or indirectly, to the owner-lessor of such property.
(p) Limitation on Distributions. No Borrower shall make any Distribution at
any time the Loan or any portion thereof is outstanding in the event that (i) an
Event of Default shall have occurred and is continuing or (ii) after giving
effect to such Distribution, the Debt Yield Maintenance Ratio would be less than
the Minimum Debt Yield. No REIT shall make any extraordinary Distribution at any
time the Loan or any portion thereof is outstanding which is not otherwise
required pursuant to Legal Requirements.
(q) Limitation on Negative Pledge Clauses. None of the Borrowers shall
enter into, nor shall any Borrower permit any Borrower Affiliate to enter into
with any Person any agreement (other than this Agreement and the other Loan
Documents) which (i) prohibits or limits the ability of the applicable Borrower
Affiliate to create, incur, assume or suffer to exist
-81any Lien on any Property or the Collateral or (ii) restricts, limits or impairs
the ability of any Subsidiaries of the Borrowers to make Cash dividends and
other distributions to such Borrowers.
(r) Limitation on Securities Issuances. Except as expressly permitted
hereunder, none of the Borrowers or its Subsidiaries shall, nor shall any
Borrower permit any Borrower Affiliate or its Subsidiaries to, issue any
additional Capital Stock, securities (as defined in the Securities Act) or
warrants, rights or options or other indicia of ownership, directly or
indirectly, and regardless of form, except to their respective employees,
officers and directors under commercially reasonable compensation agreements,
other than (i) issuances by any REIT of Capital Stock in connection with any
private placement or registered follow-on offering which issuances (in the
aggregate) do not result in a REIT Change of Control and do not contain any
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provision or requirement for the mandatory redemption or buyback of such Capital
Stock until the Debt is repaid in full, (ii) issuances by any Parent Entity of
Partnership Units in consideration for the acquisition of Other Property by an
Other Borrower or to a REIT in consideration of the contribution by such REIT of
capital in connection with the issuance by such REIT of Capital Stock permitted
hereunder, and (iii) issuances by any REIT of perpetual, redeemable and/or
convertible preferred stock having rights, preferences and privileges which (A)
do not permit such preferred stock to be repurchased or mandatorily redeemed
until the Debt is repaid in full, (B) do not contain any requirement for the
payment of Distributions until the Debt is repaid in full other than ordinary
dividends which are consistent with market terms of other dividends pursuant to
preferred stock of other publicly traded real estate investment trusts and (C)
is otherwise reasonably acceptable to Agent.
(s) Limitation on Subsidiary Formation. None of the Borrowers shall, nor
shall permit any Borrower Affiliate to, form any direct or indirect Subsidiary
not in existence on the date hereof except for (i) Other Borrowers formed by one
or more Parent Entities in accordance with Section 2.5.2(d) or (ii) any entity
incorporated or formed by any REIT (other than any Borrower or General Partner)
and in which no Borrower or General Partner has any direct or indirect ownership
interest (and including any further entities incorporated or formed by any such
entity which are owned, directly or indirectly, by any REIT and in which no
Borrower or General Partner has no direct or indirect ownership interest).
(t) Organizational Documents. None of the Borrowers will cause or permit
(i) any amendment, modification, supplement, waiver or termination of any of its
Organizational Documents, except for non material changes, it being agreed that,
without limitation to other changes, any changes to the ownership structure or
the purpose or business of a Borrower Affiliate shall be a material change and
(ii) any activity or conduct in violation of its Organizational Documents;
provided that such prohibitions shall not be applicable to a Borrower upon a
permitted Transfer by such Borrower of all of its interest in the Properties.
None of the Borrower Affiliates (other than the Borrowers) will cause or permit
(A) any amendment, modification, supplement, restatement, waiver or termination
of any provisions of its respective Organizational Documents, in a manner that
would impair or limit its ability to satisfy its obligations hereunder and under
the other Loan Documents and (B) any activity or conduct in violation of its
Organizational Documents.
(u) Minimum Debt Yield. For each calendar quarter during the term of the
Loan, the Debt Yield Maintenance Ratio shall not be less than the Minimum Debt
Yield;
-82provided that the Borrowers may, subject in all cases to Sections 2.2.2(c) and
2.4, prepay such portion of the Loan as may be required to comply with the
foregoing covenant.
(v) Fiscal Year. No Borrower shall (i) change its fiscal year to end on a
day other than December 31 or (ii) change its methods or procedures of
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accounting from those in effect as of the Closing Date.
(w) Borrower Affiliates. Except to the extent permitted by this Agreement,
no Property Owner shall allow or permit its respective Parent Entity, General
Partner, REIT or Intermediate Entity (and no Parent Entity shall permit its
respective General Partner or REIT) (a) to own any assets (other than Cash and
non-material personal property and (i) in the case of such Parent Entity, its
interest as member or partner, as applicable, in each Property Owner or Other
Borrower owned by it (or in each Intermediate Entity owned by it), (ii) in the
case of such General Partner, its interest as general partner of such Parent
Entity, (iii) in the case of such REIT, its interest as limited partner of such
Parent Entity and its interest as member or stockholder, as applicable, of such
General Partner) and (iv) in the case of such Intermediate Entity, its interest
as a member or partner, as applicable, in each Property Owner or Other Borrower
or engage in any line of business (other than, (i) in the case of such Parent
Entity, owning membership or partnership interests, as applicable, in each
Property Owner or Other Borrower owned by it (or in each Intermediate Entity
owned by it), (ii) in the case of such General Partner, owning general
partnership interests in such Parent Entity, (iii) in the case of such REIT,
owning limited partnership interests in such Parent Entity and membership
interests or stock, as applicable, in such General Partner and (iv) in the case
of such Intermediate Entity, owning membership or partnership interests, as
applicable, in each Property Owner or Other Borrower owned by it), (b) to
directly or indirectly create, incur, assume or otherwise become or remain
directly or indirectly liable with respect to, any Indebtedness (other than the
Loan and any Permitted Indebtedness of the Borrowers), (c) to directly or
indirectly create, incur, assume or permit to exist any Lien on or with respect
to any of its assets or (d) to directly or indirectly Transfer (except as
otherwise expressly permitted by the Loan Documents) (i) in the case of such
Parent Entity, any of its membership interests or partnership interests, as
applicable, in such Property Owner (or in each Intermediate Entity owned by it),
(ii) in the case of such General Partner, any of its general partnership
interests in such Parent Entity, (iii) in the case of such REIT, any of its
limited partnership interests in such Parent Entity or any of its membership
interests or stock, as applicable, in such General Partner, or (iv) in the case
of such Intermediate Entity, any of its membership or partnership interests, as
applicable, in such Property Owner.
(x) REIT Qualification. No Borrower shall suffer or permit any REITs to
fail to continue to qualify as a real estate investment trust under the Code. No
Borrower shall take any action and shall not permit any action to be taken
whereby any REIT's status as a real estate investment trust under the Code is
revoked or any REIT would be disqualified as a real estate investment trust
under the Code.
(y) Original Advisory Agreements. The Original Advisory Agreements were
contributed to the applicable Parent Entity pursuant to the Purchase Agreement.
If and to the extent that the Original Advisory Agreement remains in force and
effect, (i) the Borrowers shall not Transfer any of the Original Advisory
Agreements, in whole or in part, (ii) the Borrowers shall not modify, amend,
supplement, restate or otherwise change any Advisory Agreement or
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-83term, covenant, provision or condition thereof, (iii) the Borrowers shall not
enforce any term, covenant, provision or condition contained in any Original
Advisory Agreement and (iv) the Borrowers shall not make any payment pursuant to
or contemplated in or pay or incur any cost, fee, expense or other amount in
connection with any Original Advisory Agreement.
Section 6.2 Agent's Approval. In any instance in Section 6.1 hereof in
which Agent agrees to be reasonable in its approval or disapproval of a
transaction that would otherwise be prohibited thereunder, it is agreed that
such approval may be conditioned on, among other things, Agent's satisfaction
that the provisions of this Agreement and the other Loan Documents (including
the Liens and security interests granted hereby and thereby) shall be applicable
to any Transferee of the business or assets of a Borrower or a Borrower
Affiliate.
ARTICLE VII
MORTGAGE CONVERSION OPTION
Section 7.1 Mortgage Conversion.
(a) Provided no Event of Default shall have occurred and be continuing, the
Borrowers shall have the right at any time (but only once during any
twelve-month calendar period during the term of the Loan and exclusive of any
Mortgage Conversion with respect to the Closing Mortgages) to additionally
secure the Loan with first priority mortgage Liens on all or any of the
Properties (a "Mortgage Conversion") securing not less than the full amount of
the Loan (or, with respect to any Mortgage Conversion with respect a Conversion
Property located in a state imposing mortgage tax, securing an amount of the
Loan of not less than 125% of the Allocated Loan Amount with respect to such
Conversion Property) upon delivery of written notice thereof to Agent (the
"Conversion Notice") specifying the Properties which Borrowers elect to effect
such Mortgage Conversion (each such Property subject to a Mortgage Conversion, a
"Conversion Property"). Within thirty (30) days of Agent's receipt of the
Conversion Notice, the Borrowers and Agent shall each use good faith efforts to
negotiate mutually acceptable modifications and amendments to this Agreement and
the other Loan Documents to effect such Mortgage Conversion, including a
Mortgage, assignments of leases and rents, assignments of licenses and
contracts, UCC fixture filings and such other documents and instruments as are
customarily required by Agent in connection with mortgage loan facilities
(collectively, the "Conversion Loan Documents"). The consummation of a Mortgage
Conversion pursuant to this Section 7.1 is expressly conditioned upon (A) the
execution and delivery by the Borrowers and Agent of Conversion Loan Documents
reasonably acceptable to Agent; (B) the receipt by Agent of (I) Title Policies
insuring the Liens of the Mortgages (Agent acknowledges that it has reviewed and
approved the state of title as of the date hereof reflected in the Title
Policies obtained by the Borrowers at the closing of the Loan with respect to
the Properties set forth on Exhibit 1.1), (II) Surveys of the Properties
certified to Agent and the Lenders, which Surveys shall be in both form and
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substance and prepared by licensed surveyors reasonably acceptable to Agent
(Agent acknowledges that it has reviewed and approved the Surveys delivered to
Agent at the closing of the Loan with respect to the state of facts shown
thereon for the Properties set forth on Exhibit 1.1), (III) subordination,
non-disturbance and attornment agreements from each of the Tenants under Major
Leases designated by Agent (unless applicable Legal Requirements or local custom
and practice otherwise dictate that Agent receive subordination, non-disturbance
and attornment agreements from Tenants under all Leases, substantially all
Leases or Leases in
-84addition to the Major Leases), and estoppel certificates from each of the
Tenants under Major Leases and from such other Tenants as reasonably designated
by Agent, in each case, on Agent's form and otherwise reasonably acceptable to
Agent, (IV) one or more legal opinions with respect to the due authorization,
execution, delivery and enforceability of the Conversion Loan Documents, the
perfection of the Lien of the mortgages and/or deeds of trust and such other
matters as reasonably required by Agent, in each case, reasonably acceptable to
Agent, and (V) an Officer's Certificate certifying (1) that, after giving effect
to the Mortgage Conversion, each Borrower shall be Solvent, and (2) that all of
the conditions to such Mortgage Conversion set forth in this Section 7.1 have
been satisfied; and (3) the payment by the Borrowers of (y) an administrative
fee equal to $10,000 and (z) all reasonable and customary costs and expenses
incurred in connection with the Mortgage Conversion, including, without
limitation, Breakage Costs, title insurance premiums and fees, mortgage,
transfer, recording and/or filing taxes, fees and charges, and all other
reasonable costs and expenses incurred by Agent and the Lenders in connection
with such Mortgage Conversion including, without limitation, reasonable
attorneys' fees and disbursements. Agent agrees that, upon request of the
Borrowers, Agent shall execute and deliver to any Tenant under a Major Lease
approved by Agent hereunder or any other Lease specifically approved by Agent
hereunder which satisfies the Leasing Criteria (which Lease demises all or any
portion of a Conversion Property), a subordination, non-disturbance and
attornment agreement on Agent's form and otherwise in both form and substance
reasonably acceptable to Agent in its sole and absolute discretion, to the
extent that the Borrowers are obligated to obtain (or to use reasonable or best
efforts to obtain) such agreement of Agent pursuant to the terms of the
applicable Lease. For the avoidance of doubt, the New York Mortgage and the
Closing Mortgages shall not constitute a Mortgage Conversion hereunder or
entitle Borrower to the Conversion Rate with respect to the Allocated Loan
Amount for the Properties encumbered thereby.
(b) From and after the consummation of any Mortgage Conversion in
accordance with this Section 7.1, (i) that portion of the Loan equal to the
Proportionate Loan Amount shall bear interest at the Conversion Rate (such
portion of the Loan, the "Conversion Rate Loan Tranche"), and (ii) the remaining
portion of the Loan (if any) not otherwise bearing interest at the Conversion
Rate shall continue to bear interest at the LIBO Rate or the Base Rate, as
applicable. Notwithstanding the foregoing, if a Mortgage Conversion shall result
in the conversion of all or any portion of a LIBO Rate Loan Tranche, and the
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consummation of the Mortgage Conversion occurs on any day other than the last
day of an Interest Period, then, at the election of the Borrowers, (A) the
portion of the Loan subject to the Mortgage Conversion shall continue to bear
interest at the LIBO Rate for the duration of such Interest Period and (B)
effective as of the first day of the immediately succeeding Interest Period,
such portion of the Loan shall commence to bear interest at the Conversion Rate.
(c) Notwithstanding anything contained herein to the contrary, upon the
occurrence of any of the events set forth in Sections 9.1(a)(v) or (vi), all
Recaptured Interest shall automatically and immediately be reinstated, due and
payable (to the fullest extent permitted by applicable Legal Requirements),
without any further action by the parties hereto, and the Borrowers shall pay to
Agent, without demand, such Recaptured Interest as though such Recaptured
Interest has been due but not made. For purposes hereof "Recaptured Interest"
shall mean the positive result of (i) the aggregate amount of interest accrued
during the term of the Loan in respect of any Conversion Rate Loan Tranche
calculated at the Conversion Rate,
-85minus (ii) the aggregate amount of interest that would have accrued during the
term of the Loan in respect of any Conversion Rate Loan Tranche had the
Applicable Interest Rate been the LIBO Rate.
(d) The Borrowers hereby acknowledge that (i) each Mortgage Conversion
hereunder shall be deemed to constitute a refinance of the Loan with respect to
the portion thereof equal to the aggregate Allocated Loan Amounts of the
Conversion Property (and such amount shall be deemed to be repaid and readvanced
effective as of the consummation of such Mortgage Conversion) and (ii) Agent or
any Lender may reflect the same on its books without accepting any such
repayment or making any such readvance.
ARTICLE VIII
CASUALTY AND CONDEMNATION
Section 8.1 Insurance, Casualty and Condemnation.
8.1.1 Insurance. (a) Required Coverage. The Borrowers, at their sole cost
and expense, for the mutual benefit of itself and Agent, shall obtain and
maintain or cause to be obtained and maintained the following policies of
insurance with respect to the Properties:
(i) Insurance against loss customarily included under standard "All
Risk" policies including flood, earthquake, boiler and machinery, and such
other insurable hazards as, under good insurance practices, from time to
time are insured against for other property and buildings similar to the
Properties in nature, use, location, height, and type of construction. Such
insurance policy shall also insure costs of demolition and increased cost
of construction. The amount of such insurance shall be not less than one
hundred percent (100%) of the replacement cost value of the Improvements,
exclusive of footings and foundations. Each such insurance policy shall
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contain an agreed amount and replacement cost endorsement and shall cover,
without limitation, all tenant improvements and betterments that Borrower
is required to insure in any Lease, on a replacement cost basis. Insurance
required under this Section 8.1.1 may be provided by blanket insurance
policies covering improvements in an amount subject to the consent of
Agent, which consent shall not be unreasonably conditioned or delayed.
Agent (for the benefit of Lenders) shall be named Loss Payee with respect
to the coverage hereunder, provided that a Tenant may be named Loss Payee
with respect to any coverage pertaining to improvements or betterments
owned by such Tenant. Such insurance shall have deductibles no greater than
$50,000 (except for the perils of Named Windstorm, Flood and Earthquake
which shall not exceed 5% of the declared location value of the Property),
the premiums therefor shall be paid annually in advance.
(ii) Comprehensive boiler and machinery insurance (to the extent not
already provided by the coverage set forth in subsection (i) above)
covering all mechanical and electrical equipment against physical damage,
and covering, without limitation, all tenant improvements and betterments
that Agent is required to insure pursuant to all Leases on a replacement
cost basis and in the minimum amount of $100,000.
-86(iii) Rent loss and/or business interruption insurance shall be
included as an endorsement to the coverage required in Section 8.1.1(a)(i)
and (ii) above, in an amount not less than the amount of rent payable
annually and be endorsed to provide a 365-day Extended Period of Indemnity.
Agent (for the benefit of Lenders) shall be named as "Lender Loss Payee" as
respects this coverage.
(iv) The so-called comprehensive "All Risk" insurance and business
interruption insurance policies required under subsections (i) and (iii)
above shall be required to cover actions of terrorists and acts of
terrorism. If the policies required above do not contain such coverage,
then the Borrowers shall obtain a separate policy or policies providing
such coverages with limits satisfactory to Agent. Agent hereby agrees that
such a policy with limits of $25,000,000 is acceptable to Agent.
(b) Additional Coverage. Each Borrower, at its sole cost and expense, for
the mutual benefit of itself and Agent, shall also obtain and maintain or cause
to be obtained and maintained the following policies of insurance:
(i) Flood insurance, with respect to any Property that is located (in
whole or in part) in an area identified by the Federal Emergency Management
Agency as an area federally designated a "100 year flood plain," at least
equal to the maximum amount available in the Federal flood insurance plan.
Agent reserves the right to require flood insurance in excess of and in
addition to that available in the Federal program, provided such right is
reasonably exercised;
(ii) Liability insurance, including without limitation, Commercial
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General Liability insurance; Owned, Hired and Non Owned Auto Liability; and
Umbrella Liability coverage for Personal Injury, Bodily Injury, Death,
Accident and Property Damage, providing in combination no less than
$25,000,000 per occurrence and in the annual aggregate, per location; if
aggregate limits are shared a $40,000,000 limit shall be provided. The
policies described in this subsection shall cover, without limitation:
elevators, escalators, independent contractors, Contractual Liability
(covering, to the maximum extent permitted by law, Borrower's obligation to
indemnify Agent as required under this Agreement, Products and Completed
Operations Liability coverage;
(iii) Workers Compensation and Disability insurance as required by
law;
(iv) During any period of repair or restoration of any Property, if
customary under the circumstances, builder's "all risk" insurance in an
amount equal to not less than the full insurable value of such repair or
restoration against such risks or such other amount as to avoid a
co-insurance penalty (including the coverage required in subsections
(a)(i), (ii) and (iii) above to agreed limits) as Agent may request, in
form and substance reasonably acceptable to Agent; and
(v) Such other types and amounts of insurance with respect to each
Property and the operation thereof that are commonly maintained in the case
of other property and buildings similar to such Property in nature, use,
location, height, and type of construction, as may from time to time be
reasonably required by Agent.
-87(c) Requirements of Policies. (i) All policies of insurance (the
"Policies") required pursuant to this Section 8.1.1 shall be issued by an
insurer or insurers with an A.M. Best rating of A:X or better or other
equivalent rating from another agency acceptable to Agent. All insurers shall be
licensed to do business in the state or states where the applicable Properties
are located.
(ii) The property, boiler and machinery insurance policies shall also
name Agent as an Additional Insured and Lender Loss Payee under an
endorsement which shall be satisfactory to Agent in both form and content.
(iii) All Policies shall contain coverage for tenant improvements and
betterments that Borrowers are required to insure. All property insurance
policies also shall include a co-insurance waiver and agreed amount
endorsement. Subject to the provisions of Section 8.1.1(a)(i), the amount
of any deductible under any other Policy must be reasonably acceptable to
Agent. Without Agent's prior written consent, Borrowers shall not name any
person other than Agent, as loss payee under any Property insurance
policies covering the Improvements and such tenant improvements and
betterments that Borrowers are required to insure pursuant to all Leases
nor shall Borrowers carry separate or additional insurance coverage
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covering the Improvements and such tenant improvements and betterments that
Borrowers are required to insure pursuant to all Leases concurrent in form
or contributing in the event of loss with that required by this Agreement
or any of the other Loan Documents; provided that, if blanket policies are
obtained, this sentence shall not apply to property covered by such blanket
policies other than the Improvements and such tenant improvements and
betterments that Borrowers are required to insure pursuant to this Loan.
(iv) The Policies (A) shall name Agent for the benefit of the Lenders
and its successors and/or assigns as their interest may appear as an
additional insured and, subject to the provisions of Section 8.1.1(a)(i)
and except with respect to general liability insurance, a Lender's Loss
Payable Endorsement, or its equivalent, naming Agent as the person to which
all payments made by such insurance company shall be paid; (B) shall
include effective waivers by the insurer of all claims for insurance
premiums against all loss payees, additional insureds and named insureds
(other than the Borrowers) and all rights of subrogation (and the Borrowers
hereby waive the same) against any loss payee, additional insured or named
insured; (C) shall be assigned to Agent for the benefit of the Lenders if
such assignments are commercially available at reasonable premiums; (D)
shall contain such provisions as Agent deems reasonably necessary or
desirable to protect its interest including endorsements providing that no
Borrower Affiliate, Agent, the Lenders or any other party shall be a
co-insurer under said Policies and that no modification, reduction,
cancellation or termination in amount of, or material change (other than an
increase) in, coverage of any of the Policies shall be effective until at
least thirty (30) days after receipt by each named insured, additional
insured mortgagee, certificate holder and loss payee of written notice
thereof or ten (10) days after receipt of such notice with respect to
nonpayment of premium; (E) shall permit Agent to pay the premiums and
continue any insurance upon failure of any Borrower to pay or cause to be
paid premiums when due, upon the insolvency of such Borrower or through
foreclosure or other transfer of title to the applicable Property (it being
understood that such
-88Borrower's rights to coverage under such policies may not be assignable
without the consent of the insurer); and (F) subject to the provisions of
Section 8.1.1(a)(i), shall provide that any proceeds shall be payable to
Agent for the benefit of the Lenders and that the insurance shall not be
impaired or invalidated by virtue of (I) any act, failure to act,
negligence of, or violation of declarations, warranties or conditions
contained in such policy by the applicable Borrower, Agent, the Lenders or
any other named insured, additional insured or loss payee, except for the
willful misconduct of Agent, the Borrowers or a Lender knowingly in
violation of the conditions of such policy, (II) the occupation, use,
operation or maintenance of the applicable Property for purposes more
hazardous than permitted by the terms of the Policy, (III) any foreclosure
or other proceeding or notice of sale relating to such Property or the
Collateral or (IV) any change in the possession of such Property without a
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change in the identity of the holder of actual title to such Property
(provided that with respect to items (III) and (IV), any notice
requirements of the applicable Policies are satisfied).
(d) Insurance Premiums, Certificates of Insurance.
(i) The Borrowers shall pay or cause to be paid the premiums for such
Policies (the "Insurance Premiums") as the same become due and payable and
shall furnish or cause to be furnished to Agent receipts for the payment of
the Insurance Premiums or other evidence of such payment reasonably
satisfactory to Agent (provided, however, that such evidence shall not be
required if such Insurance Premiums are to be paid by Agent pursuant to the
terms of this Agreement). Within thirty (30) days after request by Agent,
the Borrowers shall obtain or cause to be obtained such increases in the
amounts of coverage required hereunder as may be reasonably requested by
Agent provided such insurance is commercially available at reasonable
premiums, taking into consideration changes in liability laws, changes in
prudent customs and practices, and the like. In the event any Borrower
Affiliate satisfies the requirements under this Section 8.1.1 through the
use of a Policy covering properties in addition to its Property, then
(unless such policy is provided in substantially the same manner as it is
as of the date hereof), such Borrower shall provide evidence reasonably
satisfactory to Agent that the Insurance Premiums for such Property are
separately allocated under such Policy to such Property or Properties and
that payment of such allocated amount (A) shall maintain the effectiveness
of such Policy as to such Property and (B) shall otherwise provide the same
protection as would a separate policy that complies with the terms of this
Agreement as to such Property, notwithstanding the failure of payment of
any other portion of the insurance premiums.
(ii) The Borrowers shall deliver or cause to be delivered to Agent on
or prior to the Closing Date certificates setting forth in reasonable
detail the material terms (including any applicable notice requirements) of
all Policies from the respective insurance companies (or their authorized
agents) that issued the Policies, including that such Policies may not be
reduced, cancelled or terminated in amount of, or materially changed (other
than increased) in coverage without thirty (30) days' prior notice to
Agent, or ten (10) days' notice with respect to nonpayment of premium. The
Borrowers shall deliver or cause to be delivered to Agent, concurrently
with each change in any Policy, a certificate with respect to such changed
Policy certified by the insurance company issuing that Policy, in
substantially the same form and containing substantially
-89the same information as the certificates required to be delivered by the
Borrowers pursuant to the first sentence of this clause (d)(ii) and stating
that all premiums then due thereon have been paid to the applicable
insurers and that the same are in full force and effect (or if such
certificate and report shall not be obtainable by such Borrower, such
Borrower may deliver an Officer's Certificate to such effect in lieu
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thereof). Notwithstanding the delivery of any Policies to Agent or any
Lender, neither Agent nor any Lender shall be deemed by reason of the
receipt thereof to have any knowledge of the contents thereof.
(iii) From time to time, Agent may request that the Borrowers deliver
to Agent, within ten (10) Business Days of receipt of such request, a
report from a consultant selected by Agent or from the insurer, setting
forth the particulars as to all insurance obtained by such Borrower
pursuant to this Section 8.1.1 and then in effect and stating that all
Insurance Premiums then due thereon have been paid in full to the
applicable insurers, that such insurance policies are in full force and
effect and that, in the opinion of such insurance broker or insurer, such
insurance otherwise complies with the requirements of this Section 8.1.1.
(e) Renewal and Replacement of Policies.
(i) Prior to the expiration, termination or cancellation of any
Policy, the Borrowers shall renew or cause to be renewed such policy or
obtain or cause to be obtained a replacement policy or policies (or a
binding commitment for such replacement policy or policies), which shall be
effective no later than the date of the expiration, termination or
cancellation of the previous policy, and shall deliver or cause to be
delivered to Agent a certificate or other evidence of insurance
satisfactory to Agent in respect of such policy or policies (A) containing
the same information as the certificates required to be delivered pursuant
to clause (d)(ii) above, or a copy of the binding commitment for such
policy or policies and (B) confirming that such policy complies with all
requirements hereof.
(ii) If the certificates as required under subsection (e)(i) above are
not furnished to Agent, Agent may procure after notice to the Borrowers,
but shall not be obligated to procure, such replacement policy or policies
and pay the Insurance Premiums therefor, and the applicable Borrower agrees
to reimburse Agent for the cost of such Insurance Premiums promptly on
demand, together with interest at the Default Rate from the date Agent paid
such Insurance Premium to and including the date of reimbursement of Agent
by the applicable Borrower.
(iii) Concurrently with the delivery of each replacement policy or a
binding commitment for the same pursuant to this clause (e), each Borrower
shall deliver or cause to be delivered to Agent a report from a consultant
selected by Agent or from the insurer, setting forth the particulars as to
all insurance obtained by such Borrower or by such Borrower on behalf of
another Borrower Affiliate pursuant to this Section 8.1.1 and then in
effect and stating that all Insurance Premiums then due thereon have been
paid in full to the applicable insurers, that such insurance policies are
in full force and effect and
-90that, in the opinion of such insurance broker or insurer, such insurance
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otherwise complies with the requirements of this Section 8.1.1.
(f) Separate Insurance. No Borrower Affiliate will take out separate
insurance concurrent in form or contributing in the event of loss with that
required to be maintained pursuant to this Section 8.1.1 unless such insurance
complies with clause (c) above.
8.1.2 Casualty. (a) Notice; Restoration. (i) The Borrowers shall give Agent
prompt written notice of the occurrence of any casualty affecting any Property
or any portion thereof. In the event of any casualty affecting such Property,
the Borrowers shall promptly commence and diligently prosecute, or cause the
prompt commencement and diligent prosecution of Restoration of such Property
regardless of whether insurance proceeds are available or sufficient for such
Restoration.
(ii) Subject to clause (v) below, in the event of a Casualty where the
loss does not exceed $250,000, the Borrowers may settle and adjust such
claim; provided that such adjustment is carried out in a competent and
timely manner. In such case, the Borrowers are hereby authorized to collect
and receipt for Agent on behalf of the Lenders any Net Proceeds.
(iii) Subject to clause (v) below, in the event of a Casualty where
the loss is equal to or exceeds $250,000, the Borrowers may settle and
adjust such claim only with the consent of Agent (which consent shall not
be unreasonably withheld, conditioned or delayed) and Agent shall have the
opportunity to participate, at the Borrowers' cost, in any such
adjustments.
(iv) The proceeds of any Policy (and under any other policies of
insurance, covering any Property or any use or occupation thereof which a
Borrower or any other Borrower Affiliate may elect to carry whether or not
required by this Agreement or any Loan Document), shall be due and payable
solely to Agent on behalf of the Lenders and held and applied in accordance
with the terms hereof (or, if mistakenly paid to any Borrower Affiliate,
shall be held in trust by such Person for the benefit of Agent and shall be
paid over to Agent on behalf of the Lenders by such Person within one (1)
Business Day of receipt).
(v) Notwithstanding the terms of clauses (ii) and (iii) above, Agent
on behalf of the Lenders shall have the sole authority to adjust any claim
with respect to a Casualty and to collect all Net Proceeds if an Event of
Default shall have occurred and is continuing.
(b) Availability of Proceeds for Restoration. If, in the event of a
casualty to a Property, (A) the Restoration of such Property can be reasonably
completed no later than six (6) months prior to the Maturity Date (such
determination to be made solely by Agent), and (B) all of the conditions and
deliveries set forth in Section 8.1.4(a) are satisfied, the Net Proceeds shall
then be disbursed by Agent to the affected Borrower for Restoration in
accordance with the terms and manner set forth in Section 8.1.4; provided,
however, if the amount of the Net Proceeds is less than $250,000, the Net
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Proceeds shall be automatically returned to the
-91Borrowers without application of Section 8.1.6. If the Net Proceeds are not
required to be made available for Restoration pursuant to the foregoing
sentence, all Net Proceeds shall be retained by Agent in accordance with the
terms of Section 8.1.5.
8.1.3 Condemnation. (a) Notice; Restoration. The affected Borrower shall
give Agent prompt written notice of the actual or threatened (in writing)
commencement of any Partial Condemnation or Total Condemnation affecting its
Property and shall deliver to Agent copies of any and all material documents
received or prepared by such Borrower in connection therewith. The affected
Borrower shall, at its expense, diligently prosecute any such proceeding. Agent
is hereby irrevocably appointed as Borrower's attorney-in-fact, coupled with an
interest, with exclusive power to collect, receive and retain any Net Proceeds
in respect of a Condemnation and to make any compromise or settlement in
connection with such Condemnation, subject to the provisions of this Section.
Provided no Event of Default has occurred and is continuing, (i) in the event of
a Condemnation where the loss does not exceed $250,000, Borrower may settle and
compromise such Condemnation and to collect and receive any resulting Net
Proceeds; provided that the same is effected in a competent and timely manner,
and (ii) in the event of a Condemnation, where the loss is equal to or exceeds
$250,000, Borrower may settle and compromise the Net Proceeds only with the
consent of Agent (which consent shall not be unreasonably withheld, conditioned
or delayed) and Agent shall have the opportunity to participate, at Borrower's
cost, in any litigation and settlement discussions in respect thereof.
Notwithstanding any Condemnation by any public or quasi-public authority
(including any transfer made in lieu of or in anticipation of such a
Condemnation), Borrower shall continue to pay the Debt at the time and in the
manner provided for in the Notes, this Agreement and the other Loan Documents,
and the Debt shall not be reduced unless and until any Net Proceeds shall have
been actually received and applied by Agent to expenses of collecting such Net
Proceeds and to the reduction and/or the discharge of the Debt. Agent shall not
be limited to the interest paid on the award by the condemning authority but
shall be entitled to receive out of the award interest at the Applicable
Interest Rate provided for herein. If any Property or any portion thereof is the
subject of a Partial Condemnation or Total Condemnation, then, subject to the
foregoing provisions of this Section 8.1.3(a), all Condemnation Proceeds
relating thereto shall be paid to Agent and, in the case of a Partial
Condemnation, the affected Borrower shall promptly commence and diligently
prosecute, or cause to be promptly commenced and diligently prosecuted, the
Restoration of such Property and otherwise comply with the provisions of Section
8.1.4.
(b) Partial Condemnation. Following the occurrence of a Partial
Condemnation, Borrower, regardless of whether Condemnation Proceeds are
available or sufficient, shall promptly commence and diligently prosecute, or
cause to be promptly commenced and diligently prosecuted, Restoration of such
Property. If, in the event of a Partial Condemnation of a Property, (i) the
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Restoration of such Property can be reasonably completed no later than six (6)
months prior to the Maturity Date (such determination to be made solely by Agent
in its reasonable discretion), and (ii) all of the conditions and deliveries set
forth in Section 8.1.4(a) are satisfied, the Net Proceeds shall then be
disbursed by Agent to the applicable Borrower for Restoration in accordance with
the terms and manner set forth in Section 8.1.4. If the Net Proceeds are not
required to be made available for Restoration pursuant to the foregoing
sentence, all Net Proceeds shall be retained by Agent in accordance with the
terms of Section 8.1.5.
-92(c) Total Condemnation. In the event of a Total Condemnation, all Net
Proceeds shall be retained by Agent in accordance with the terms of Section
8.1.5.
8.1.4 Disbursement of Net Proceeds. (a) If Net Proceeds are required to be
made available for Restoration pursuant to either Section 8.1.2 or 8.1.3, Agent
shall make such Net Proceeds available to the applicable Borrower for the
Restoration; provided that each of the following conditions are met:
(i) no Event of Default shall have occurred and be continuing;
(ii) with respect to any Core Property subject to such Condemnation or
Partial Condemnation (as applicable), such Core Property can be restored to
an economic unit not less valuable (taking into account the effect of the
termination of any Leases or Material Agreements and the proceeds of any
rental loss or business interruption insurance which Borrower receives or
is entitled to receive, in each case, due to such Casualty or Condemnation)
than such Property was prior to the Casualty or Condemnation;
(iii) the Debt Yield Maintenance Ratio of all of the Properties after
such restoration and stabilization as reasonably determined by Agent is
expected to exceed the Minimum Debt Yield;
(iv) with respect to any Core Property subject to such Condemnation or
Partial Condemnation (as applicable), not more than twenty percent (20%) of
Leases in such Core Property shall be terminated as a result of such
Casualty or Partial Condemnation (as applicable) and no Borrower Affiliate
shall have received notice of termination relating to any such level of
termination (or otherwise has no knowledge that a party to any of the
foregoing agreements intends upon terminating such agreement at such
level);
(v) such Borrower promptly commences, or causes the prompt
commencement of, Restoration and diligently pursues, or causes the diligent
pursuit of, the same to Agent's satisfactory completion;
(vi) Restoration is done and diligently completed in compliance with
all applicable Legal Requirements and the affected Property and the use
thereof after Restoration will be in material compliance with and permitted
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under applicable Legal Requirements and the terms hereof;
(vii) the quality and character of the affected Property after
Restoration shall be at least equivalent to the quality and character of
such Property immediately prior to such Casualty or Partial Condemnation;
(viii) the estimated time to complete the Restoration, as estimated by
Agent, does not extend beyond (A) the effective period of business
interruption insurance available to Agent on account of such casualty or
Partial Condemnation and (B) six (6) months prior to the Maturity Date; and
-93(ix) such Borrower delivers to Agent evidence that the Net Proceeds,
together with any Net Proceeds Deficiency, are sufficient to cover all
costs of the Restoration as determined by Agent.
In the event any of the foregoing conditions are not satisfied at any time,
the disbursement of Net Proceeds shall be made in accordance with Section 8.1.5.
(b) The Net Proceeds shall be held by Agent in an interest-bearing Eligible
Account at an Eligible Institution, and until disbursed in accordance with the
provisions of this Section 8.1.4, shall constitute additional security for
repayment of the Loan. Subject to the terms and conditions of this Article VIII,
the Net Proceeds shall be disbursed by Agent to the Borrowers from time to time
during the course of Restoration, upon receipt of evidence (including lien
waivers) reasonably satisfactory to Agent, providing that (i) all materials
installed and work and labor performed (except to the extent that they are to be
paid for out of the requested disbursement) in connection with the Restoration
have been paid for in full, and (ii) there exist no notices of pendency, stop
orders, mechanic's or materialmen's liens or notices of intention to file same,
or any other Liens or Encumbrances of any nature whatsoever affecting the
affected Property arising out of the Restoration which have not either been
fully bonded to the satisfaction of Agent and discharged of record or are being
contested as permitted under Section 5.1(b)(ii).
(c) All plans and specifications required in connection with any
Restoration shall be reviewed and approved by Agent, which approval shall not be
unreasonably withheld, conditioned or delayed, and provided that no such
approval shall be required if such plans and specifications are the same as, or
otherwise substantially in accordance with, the existing plans and
specifications of the affected Property and the Property will, after a
Restoration in accordance with such plans and specifications, comply in all
respects with applicable Legal Requirements. After the occurrence of and during
the continuance of an Event of Default, Agent shall have the use of the plans
and specifications and all Permits required or obtained in connection with the
Restoration. The identity of the contractors, subcontractors and materialmen
engaged in such Restoration, as well as the contracts under which they have been
engaged, shall be subject to prior review and approval by Agent, which approval
shall not be unreasonably withheld, conditioned or delayed. All reasonable costs
and expenses incurred by Agent in connection with making the Net Proceeds
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available for the Restoration including, without limitation, reasonable
attorneys' fees and disbursements, shall be paid by the Borrowers.
(d) In no event shall Agent be obligated to make disbursements of Net
Proceeds in excess of an amount equal to the costs actually incurred from time
to time for work in place as part of the Restoration, as certified by the
Borrowers' architect (which architect shall be reasonably acceptable to Agent in
its sole and absolute discretion), minus the Retainage. The final advance of
Retainage shall not be made until (i) the Borrowers' architect certifies to
Agent that (A) the Restoration has been completed in accordance with the
provisions of this Section 8.1.4, and (B) all Governmental Approvals necessary
for the re-occupancy and use of the applicable Property have been obtained from
all appropriate Governmental Authorities, and (ii) Agent receives evidence
reasonably satisfactory to Agent that the costs of the Restoration have been
paid in full or will be paid in full out of the Retainage. If required by Agent,
the release of the final portion of the Retainage shall be approved by the
surety company which has
-94issued a Payment and Performance Bond with respect to the contractor,
subcontractor or materialman.
(e) Agent shall not be obligated to make disbursements of the Net Proceeds
more frequently than once in any calendar month.
(f) If at any time the Net Proceeds or the undisbursed balance thereof
shall not be sufficient to pay the balance of the total costs which are
reasonably estimated by the Borrowers' architect or Agent to be incurred in
connection with the completion of the Restoration, the Borrowers shall promptly
deposit with Agent Cash and Cash Equivalents in an amount equal to the
deficiency (the "Net Proceeds Deficiency") before any further disbursement of
the Net Proceeds shall be made. The Net Proceeds Deficiency deposited with Agent
shall be held by Agent and shall be disbursed for costs actually incurred in
connection with the Restoration on the same conditions applicable to the
disbursement of the Net Proceeds, and until so disbursed pursuant to this
Section 8.1.4 shall constitute additional security for the Debt.
8.1.5 Retention of Net Proceeds by Agent. All Net Proceeds (together with
any earnings thereon) and Net Proceeds Deficiency not required to be made
available for the Restoration, may be retained and applied by Agent after such
funds are received toward the payment of the outstanding principal of the Loan
and all other amounts provided for under this Agreement or any of the other Loan
Documents, whether or not then due and payable or, at the discretion of Agent,
the same may be paid, either in whole or in part, to the applicable Borrower.
8.1.6 Assignment of Proceeds. All Insurance Proceeds and Condemnation
Proceeds relating to any Property are hereby irrevocably assigned to and shall
be paid to Agent, subject to the provisions of Section 8.1.2 and 8.1.3. Agent
may participate in any action, suit or proceeding relating to any such proceeds,
causes of action, claims, compensation, awards or recoveries, and, subject to
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Sections 8.1.2 and 8.1.3, Agent is hereby authorized, in its own name or in the
affected Borrower's name, to adjust any loss covered by insurance, or any
Partial Condemnation or Total Condemnation claim or cause of action, and to
settle or compromise any claim or cause of action in connection therewith, and
such Borrower shall from time to time deliver to Agent any instrument reasonably
required to permit such participation or further evidence such.
8.1.7 Sale of Property Prior to Receipt of Proceeds. If all or any portion
of any Property is sold, through foreclosure or otherwise, prior to the receipt
by Agent of the Insurance Proceeds or Condemnation Proceeds (as applicable), in
respect thereof, Agent shall have the right, whether or not a deficiency
judgment shall have been sought, recovered or denied, to receive such Insurance
Proceeds or Condemnation Proceeds (as applicable), or a portion thereof
sufficient to pay the outstanding principal of the Loan, plus all other amounts
owed by the applicable Borrower under the Loan Documents.
8.1.8 Special Provisions Relating to Properties. In the event that any
Property shall become subject to a Casualty or Condemnation, until such time as
such Property is Restored in accordance with this Article VIII, (i) such
Property shall be deemed to be a Disposed Property for purposes of determining
the Total Available Commitments and (ii) the projected Net Operating Income from
such Property shall not be included in the calculation of
-95the Debt Yield Maintenance Ratio. Upon the completion of any such Restoration in
accordance with this Article VIII, the Borrowers shall deliver to Agent an
updated Appraisal with respect to such Restored Property, and Agent shall update
Schedule 1.1(a) to reflect the Allocated Loan Amount and Release Amount of such
Property as Restored, as determined by Agent in its sole discretion, as well as
the Allocated Loan Amount and Release Amount of all of the other Properties in
the sole and absolute discretion of Agent.
ARTICLE IX
DEFAULTS
Section 9.1 Event of Default.
(a) Each of the following events shall constitute an event of default
hereunder (each, an "Event of Default"):
(i) Payment. If Borrowers shall fail to pay the principal of the Loan
when due, whether at the Maturity Date, by acceleration or as part of any
payment or otherwise, as provided in the Loan Documents; or if Borrowers
shall fail to pay any interest payable under the Loan within five (5) days
of the date when due, whether at the Maturity Date, by acceleration or as
part of any payment or Prepayment or otherwise, as provided in the Loan
Documents; or if Borrower shall fail to pay any fees or other amounts
payable under the Loan when due, whether at the Maturity Date, by
acceleration or as part of any payment or Prepayment or otherwise, as
provided in the Loan Documents and such failure to pay shall not be cured
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within five (5) days following receipt by the Borrowers of notice from
Agent of such failure to pay; or
(ii) Taxes and Other Charges. If any of the Taxes or Other Charges are
not paid prior to the date on which the same became delinquent, subject to
Borrower's right to contest Taxes in accordance with Section 5.1(b)(ii); or
(iii) Insurance Policies. If the Policies are not kept in full force
and effect; or if the Policies are not delivered to Agent upon request, and
in the latter case, such Default is not cured within five (5) days after
written notice thereof from Agent; or
(iv) Representations. If any representation or warranty made by any
Borrower herein or in any other Loan Document shall be false in any
material respect as of the date the representation or warranty was or shall
be made or repeated or deemed repeated (except to the extent that any such
representation or warranty (A) expressly relates only to an earlier date in
which case such representation or warranty shall be true and correct in all
material respects as of such earlier date, or (B) may no longer be true due
to a change in circumstances which neither constitutes nor evidences a
Default, an Event of Default or a Material Adverse Change); or
(v) Inability to Pay Debts. If any Borrower shall make an assignment
for the benefit of creditors, or if any Borrower shall generally not be
paying its debts as they become due or has admitted in writing its
inability to pay its debts; or
-96(vi) Bankruptcy. If a receiver, liquidator or trustee shall be
appointed for any Borrower, or if any Borrower shall be adjudicated a
bankrupt or insolvent, or if any petition for bankruptcy, reorganization or
arrangement pursuant to federal bankruptcy law, or any similar federal or
state law, shall be filed by or against, consented to or acquiesced in by
any Borrower Affiliate, or if any proceeding for the dissolution or
liquidation of any Borrower shall be instituted; provided, however, if such
appointment, adjudication, petition or proceeding was involuntary and not
consented to by all of the Borrower Affiliates, upon the same not being
discharged, stayed or dismissed within sixty (60) days; or
(vii) Prohibited Assignment. If any Borrower assigns or delegates or
encumbers its rights under this Agreement or under any other Loan Document
or any interest herein or therein in violation of the terms of this
Agreement; or
(viii) Breach of Covenant. If any Borrower (A) breaches any of its
negative covenants contained in Article VI; or (B) breaches any of its
affirmative covenants set forth in Article V; or
(ix) REIT. If any REIT ceases to qualify as a real estate investment
trust under the Code, or any REIT Change in Control shall have occurred.
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(x) Cross-Default. If an Event of Default, event of default or default
as defined or described herein or in any of the other Loan Documents occurs
beyond the expiration of any grace, notice or cure period specified herein
or therein, or if any other event shall occur or condition shall exist, if
the effect of such event or condition (and the expiration of any applicable
notice and cure periods, if any) is to accelerate the maturity of any
portion of the Debt or to permit Agent to accelerate the maturity of all or
any portion of the Debt in accordance with the terms of any such Loan
Document; or
(xi) Other Defaults. If any Borrower shall continue to be in default
under any of the other terms, covenants or conditions of this Agreement or
any other Loan Document not specified in another subsection of this Section
9.1(a) for ten (10) days after notice thereof from Agent, in the case of
any Default that can be cured by the payment of a sum of money, or for
thirty (30) days after notice from Agent in the case of any other Default;
provided, however, that if such non-monetary Default is susceptible of cure
but cannot reasonably be cured within such 30-day period and provided
further that such Borrower shall have commenced to cure such default within
such 30-day period and thereafter diligently and expeditiously proceeds to
cure the same, such 30-day period shall be extended for an additional
period of time as is reasonably necessary for such Borrower in the exercise
of due diligence to cure such Default, but the aggregate cure period under
this subsection (xi) shall not exceed one hundred (120) days; or
(xii) ERISA. (A) Notice of intent to terminate or to amend a Pension
Plan shall have been filed with any affected party (as defined in Section
4001 of ERISA) if, after giving effect thereto, the Plan is a plan
described in Section 4041(c) of ERISA, or notice of an application by the
PBGC to institute proceedings to terminate a Pension Plan pursuant to
Section 4042 of ERISA shall have been received by any Borrower; (B) any
-97Borrower or any member of its ERISA Group incurs liability under Sections
4062(e), 4063 or 4064 of ERISA in respect of a Pension Plan; (C) an
amendment is adopted to a Pension Plan which would require security to be
given to such Pension Plan pursuant to Section 401(a)(29) of the Code or
Section 307 of ERISA; or (D) any Borrower or any member of its respective
ERISA Group fails to make a payment to a Pension Plan that would give rise
to a Lien in favor of such Plan under Section 302(f) of ERISA, which in any
case described in any of clauses (A) through (D), alone or in the
aggregate, could or may have a Material Adverse Effect; or
(xiii) Invalidity. If any Loan Document shall fail to be in full force
and effect or to give Agent or the Lenders the Liens, rights, powers and
privileges purported to be created thereby, or if any Borrower shall assert
that any Loan Document is not in full force and effect or fails to give
Agent or the Lenders the Liens, rights, powers and privileges purported to
be created thereby; or
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(xiv) Judgments. One or more final judgments or decrees shall be
entered against any Borrower involving a liability for which the creditor
has recourse against such Borrower or any Property or Collateral in excess
of (i) $250,000 for each such judgment or decree, or (ii) $1,000,000 in the
aggregate for all such judgments and decrees collectively, and, in each
case, any such judgments or decrees shall not have been vacated,
discharged, paid (or fully covered by insurance provided by a carrier who
has acknowledged such coverage) or stayed or bonded pending appeal within
thirty (30) days after entry thereof; or
(xv) Attachment. Any Property shall be taken, attached or sequestered
on execution or other process of law in any action against any applicable
Borrower.
(b) Upon the occurrence and during the continuation of an Event of Default
and at any time thereafter, Agent shall be entitled to exercise all remedies and
actions available at law, in equity or otherwise, and Agent may take any such
action, without notice or demand, that Agent deems advisable to protect and
enforce its rights against each and every (or less than all) Borrower and in and
to all or any portion of the Collateral, including declaring the Debt to be
immediately due and payable (provided, however, that with respect to an Event of
Default described in clause (v) or (vi) above, the Debt and all other
obligations of the Borrowers hereunder and under the other Loan Documents shall
immediately and automatically become due and payable, without notice or demand,
and each Borrower hereby expressly waives any such notice or demand, anything
contained herein or in any other Loan Document to the contrary notwithstanding),
and Agent may enforce or avail itself of any or all rights or remedies provided
in the Loan Documents against any of the Borrowers and all or any portion of the
Collateral, including all rights or remedies available at law, in equity or
otherwise.
(c) Upon the occurrence and during the continuation of an Event of Default,
the Lenders may refuse, and shall not be obligated, to make any Advances and/or
may suspend or terminate their respective Commitments.
(d) Upon the occurrence and during the continuation of an Event of Default,
Agent may, but without any obligation to do so and without notice to or demand
on any
-98Borrower and without releasing any Borrower from any obligation
hereunder, take any action to cure such Event of Default. The costs and expenses
incurred by Agent in exercising rights under this paragraph (including
reasonable attorneys' fees to the extent permitted by law), with interest at the
Default Rate for the period after notice from Agent that such costs or expenses
were incurred to the date of payment to Agent, shall constitute a portion of the
Debt, shall be secured by the Pledge Agreement and the other Loan Documents and
shall be due and payable to Agent upon demand therefor.
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(e) Upon the occurrence and during the continuation of
and at any time thereafter, in addition to other rights and
for herein or otherwise available to it, Agent may exercise
remedies of a secured party upon default under Article 9 of

an Event of Default
remedies provided
all the rights and
the UCC.

Section 9.2 Remedies Cumulative. Upon the occurrence and during the
continuation of an Event of Default, all or any one or more of the rights,
powers, privileges and other remedies available to Agent against any Borrower
under this Agreement or any of the other Loan Documents executed and delivered
by, or applicable to, any of the Borrowers or at law (including, without
limitation, an action for collection), in equity or otherwise, may be exercised
by Agent at any time and from time to time, whether or not all or any of the
Debt shall be declared due and payable, and whether or not Agent shall have
commenced any proceeding or other action for the enforcement of its rights and
remedies under any of the Loan Documents with respect to all or any portion of
the Collateral. Any such actions taken by Agent shall be cumulative and
concurrent and may be pursued independently, singly, successively, together or
otherwise, at such time and in such order as Agent may determine in its sole
discretion, to the fullest extent permitted by law, without impairing or
otherwise affecting the other rights and remedies of Agent permitted by law,
equity, contract or otherwise or as set forth herein or in the other Loan
Documents. Without limiting the generality of the foregoing, each Borrower
agrees that if an Event of Default is continuing (a) Agent is not subject to any
"one action" or "election of remedies" law or rule, and (b) all Liens provided
to Agent shall remain in full force and effect until Agent has exhausted all of
its remedies, including against the Collateral in satisfaction of the Debt or
the Debt has been paid in full. All remedies hereunder shall be exercised by
Agent upon the direction of the Required Lenders. In exercising all remedies
hereunder, Agent shall at all times act (or refrain from acting) hereunder upon
the direction of the Required Lenders.
ARTICLE X
PROPERTY MANAGEMENT
Section 10.1 Termination of Property Manager. Each Borrower represents,
warrants and covenants that each Property Management Agreement hereafter entered
into with respect to any of the Properties shall (a) be in form and substance
reasonably satisfactory to Agent, (b) be collaterally assigned to Agent on
behalf of Lenders, (c) be the subject of a consent, reasonably acceptable to
Agent, and executed and delivered to Agent by the applicable Property Manager
and (d) be with a Property Manager approved by Agent in accordance with this
Agreement, which approval shall not be unreasonably withheld, conditioned or
delayed so long as such Property Manager satisfies the Property Management
Criteria. Unless otherwise waived by Agent, such consent shall provide that upon
the occurrence and during the continuance of an Event of Default, each Borrower
shall, or shall cause the applicable Borrower Affiliate to, within
-99five (5) Business Days after Agent's written request, issue a notice of
termination to terminate the Property Management Agreement and to replace the
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Property Manager with a Property Manager approved by Agent, on commercially
reasonable terms and conditions approved by Agent. If any Borrower fails to
issue, or to cause the applicable Borrower Affiliate to issue the notice of
termination to the Property Manager in the manner required above within such
five (5) Business Day period, then Agent shall have the right, and each Borrower
hereby irrevocably authorizes Agent, as its attorney-in-fact, which power is
hereby coupled with an interest, at its sole option, to terminate on behalf and
in the name of such Borrower, the Property Manager in accordance with the
foregoing provisions of this Section 10.1, provided that Agent shall not have
any liability if Agent shall not exercise such authority. Agent hereby consents
to the Initial Property Management Agreements and the Initial Property Manager.
Agent acknowledges that a default by a Property Manager under the applicable
Property Management Agreement shall not precipitate a Default or an Event of
Default hereunder, unless such Default or Event of Default otherwise constitutes
or results in the occurrence of a Default or an Event of Default hereunder.
ARTICLE XI
LIMITATIONS ON RECOURSE
Section 11.1 Exculpation. The obligations of each Borrower pursuant to the
Loan Documents shall constitute general obligations of such Borrower. The
foregoing notwithstanding and subject to the qualifications below, Agent and the
Lenders shall not be entitled to, and shall not enforce, the liability and
obligation of Borrower to perform and observe the obligations contained in this
Agreement, the Notes or in any of the other Loan Documents by any action or
proceeding wherein a money judgment or personal liability shall be sought
against any General Partner, any other general partner, from time to time, of
any Borrower (other than a Borrower) or any "related person" (as defined in
Treasury Regulation Section 1.752-4(b) of the Code) to any General Partner or
any other general partner (which "related person" shall in no event ever be
construed to include a Borrower, or any Borrower which is a general partner or
member of a Borrower), any REIT or any officers, shareholders, partners, members
or beneficial owners (other than any Borrower), directors, agents, employees or
servants of any Borrower, General Partner or REIT or any other Person (other
than a Borrower) (the "Exculpated Parties"), except that Agent and/or Lenders
may bring an enforcement action, a suit on the Note (provided, that neither
Agent nor any Lender shall be entitled to a money judgment against any
Exculpated Party pursuant to such suit), or an action for specific performance
against any Exculpated Party to enable Agent and/or Lenders to enforce and
realize upon its interests under this Agreement, the Notes, the Pledge Agreement
or the other Loan Documents or in the Collateral, or any other collateral given
to the Lenders pursuant to the Loan Documents; provided, however, that, except
as specifically provided herein, any judgment in any such action or proceeding
shall be enforceable against the Exculpated Parties only to the extent of
Borrower's interest in the Collateral and in any other collateral given or
granted to Agent and/or Lenders, and Agent and/or Lenders agree that it shall
not sue for, seek or demand any deficiency judgment against any of the
Exculpated Parties in any such action or proceeding under, or by reason of, or
in connection with this Agreement, the Pledge Agreement, the Notes or the other
Loan Documents. The provisions of this paragraph shall not, however, (a)
constitute a waiver, release or impairment of any obligation evidenced or
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secured by this Agreement, the Pledge Agreement, the Notes or any of the other
Loan Documents; (b) impair the right of Agent and/or
-100Lenders to name any Borrower as a party defendant in any action or suit to
enforce the Pledge Agreement; (c) affect the validity of any guaranty or
indemnity made in connection with the Loan or any of the rights and remedies of
Agent and/or Lenders thereunder, including, without limitation, the
Environmental Indemnity; (d) impair the right of Agent and/or Lenders to obtain
the appointment of a receiver; or (e) impair the right of Agent and/or Lenders
to obtain a deficiency judgment or other judgment on the Note against Borrower
if necessary to obtain any Net Proceeds to which Agent and/or Lenders would
otherwise be entitled under this Agreement.
ARTICLE XII
MISCELLANEOUS
Section 12.1 Survival. This Agreement and all covenants, agreements,
representations and warranties made herein and in the certificates delivered
pursuant hereto shall survive the making by the Lenders of the Loan and the
execution and delivery to the Lenders of the Notes, and shall continue in full
force and effect so long as all or any of the Debt of any of the Borrowers is
outstanding and unpaid. Whenever in this Agreement any Person is referred to,
such reference shall be deemed to include the legal representatives, successors
and assigns of such Person (provided that the foregoing shall not be deemed to
permit any Transfer of any ownership interest that is otherwise prohibited
hereunder). All covenants, promises and agreements in this Agreement contained,
by or on behalf of any of the Borrowers, shall inure to the benefit of the
respective legal representatives, successors and assigns of each Lender and
Agent.
Section 12.2 Governing Law; Consent to Jurisdiction.
(a) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY THE
LENDERS AND THE AGENT AND ACCEPTED BY THE BORROWERS IN THE STATE OF NEW YORK,
AND THE PROCEEDS OF THE NOTES 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 THE UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL
MATERIAL RESPECTS, INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS OTHER THAN SECTION 5-1401 OF THE NEW YORK OBLIGATIONS LAWS)
AND ANY APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES
THE PROVISIONS FOR THE CREATION, PERFECTION, 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 LAWS OF THE
APPLICABLE STATES, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY
THE LAWS OF SUCH APPLICABLE STATES, THE LAWS OF THE STATE OF NEW YORK SHALL
GOVERN THE VALIDITY AND THE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND ALL OF THE
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INDEBTEDNESS OR OBLIGATIONS ARISING HEREUNDER OR THEREUNDER. TO THE FULLEST
-101EXTENT PERMITTED BY LAW, THE BORROWERS HEREBY UNCONDITIONALLY AND IRREVOCABLY
WAIVE ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
AGREEMENT AND THE NOTES, AND THIS AGREEMENT AND THE NOTES SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH 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 ANY LENDER, THE AGENT, ANY
BORROWER OR ANY OTHER BORROWER AFFILIATE ARISING OUT OF OR RELATING TO THIS
AGREEMENT MAY BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW, AND EACH OF
ANY LENDER, AGENT AND THE BORROWERS WAIVES ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH
SUIT, ACTION OR PROCEEDING, AND EACH OF ANY LENDER, AGENT, THE BORROWERS HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. EACH BORROWER DOES HEREBY DESIGNATE AND APPOINT CORPORATION SERVICE
COMPANY, AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF SERVICE
OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR
PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK, AND AGREES THAT
SERVICE OF PROCESS UPON SAID AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID
SERVICE OF BORROWER MAILED OR DELIVERED TO SUCH BORROWER IN THE MANNER PROVIDED
HEREIN SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON EACH
BORROWER IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF NEW YORK. EACH
BORROWER (I) SHALL GIVE PROMPT NOTICE TO THE AGENT OF ANY CHANGED ADDRESS OF ITS
AUTHORIZED AGENT HEREUNDER, (II) MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE
A SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON AND ADDRESS FOR
SERVICE OF PROCESS), AND (III) SHALL PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS
AUTHORIZED AGENT CEASES TO HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED
WITHOUT LEAVING A SUCCESSOR.
Section 12.3 Modification, Waiver in Writing. No modification, amendment,
extension, discharge, termination or waiver of any provision of this Agreement,
or of any Notes, or of any other Loan Document, nor any consent to any departure
by any Borrower or any guarantor therefrom, shall in any event be effective
unless the same shall be in a writing signed by the party against whom
enforcement is sought, and then such waiver or consent shall be effective only
in the specific instance, and for the purpose, for which given. Except as
otherwise expressly provided herein, no notice to, or demand on any Borrower or
any guarantor, shall entitle such Borrower or such guarantor (as applicable) to
any other or future notice or demand in the same, similar or other
circumstances.
-102Section 12.4 Delay Not a Waiver. Neither any failure nor any delay on the
part of Agent or any Lender in insisting upon strict performance of any term,
condition, covenant or agreement, or exercising any right, power, remedy or
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privilege hereunder, or under any Notes or under any other Loan Document, or any
other instrument given as security therefor, shall operate as or constitute a
waiver thereof, nor shall a single or partial exercise thereof preclude any
other future exercise, or the exercise of any other right, power, remedy or
privilege. In particular, and not by way of limitation, by accepting payment
after the due date of any amount payable under this Agreement, any Note or any
other Loan Document, Agent shall not be deemed to have waived any right either
to require prompt payment when due of all other amounts due under this
Agreement, the Notes or the other Loan Documents, or to declare a Default for
failure to effect prompt payment of any such other amount. A waiver of one
Default or Event of Default with respect to any Borrower shall not be construed
to be a waiver of any subsequent Default or Event of Default with respect to
such Borrower or any other Borrower or to impair any remedy, right or power
consequent thereon.
Section 12.5 Notices. All notices, consents, approvals and requests
required or permitted hereunder or under any other Loan Document shall be given
in writing and shall be effective for all purposes if hand delivered or sent by
(a) certified or registered United States mail, postage prepaid, (b) expedited
overnight prepaid delivery service, either commercial or United States Postal
Service, with proof of attempted delivery, (c) personal delivery or (d)
facsimile transmission provided confirmation of receipt is obtained, addressed
as follows (or at such other address and person as shall be designated from time
to time by any party hereto, as the case may be, in a written notice to the
other parties hereto in the manner provided in this Section):
If to the initial Lender named herein or Agent:
Bayerische Hypo- Und Vereinsbank AG
150 East 42nd Street
New York, New York 10017-4679
Attention:
Robert Dowling
Facsimile No.: (212) 672-5527
with a copy to:
Bayerische Hypo- Und Vereinsbank AG
150 East 42nd Street
New York, New York 10017-4679
Attention:
General Counsel
Facsimile No.: (212) 672-5527
and to:
Cadwalader, Wickersham & Taft
100 Maiden Lane
New York, New York 10038
-103Attention:

Steven M. Herman, Esq.
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Facsimile No.: (212) 504-6666
If to any Borrower and any other Borrower Affiliate:
c/o First Winthrop
7 Bulfinch Place
Suite 500
P.O. Box 9507
Boston, MA 02114
Attention:
Dallas Lucas
Facsimile No.: (212) 319-4557
with a copy to:
Robinson Silverman Pearce Aronsohn & Berman LLP
1290 Avenue of the Americas
New York, New York 10104
Attention:
Barry C. Ross, Esq.
Facsimile No.: (212) 541-4630
and a copy to:
Shearman & Sterling
599 Lexington Avenue
New York, New York 10022
Attention:
Peter Lyons, Esq.
Facsimile No.: (212) 848-7616
A notice shall be deemed to have been given, (i) in the case of hand
delivery, at the time of delivery on a Business Day (or if delivered on a day
other than a Business Day, then the next succeeding Business Day); (ii) in the
case of registered or certified mail, three (3) Business Days from transmittal;
(iii) in the case of expedited overnight prepaid delivery, one (1) Business Day
subsequent to transmittal; or (iv) in the case of facsimile transmission, upon
confirmation that receipt of such transmission was received, provided receipt of
such transmission is confirmed prior to 5:00 P.M. New York time on the Business
Day on which such confirmation is received, otherwise on the next Business Day.
Each Borrower hereby designates each of the Parent Entities as the parties to
give and receive notices on behalf of the Borrower Affiliates hereunder, and any
notice received by Agent or any Lender by a Borrower Affiliate other than a
Parent Entity shall not constitute effective notice to, or be binding upon Agent
or such Lender hereunder. Notwithstanding the foregoing, any notice by Agent or
any Lender to one or more of the Borrower Affiliates shall be deemed to
constitute effective notice to all of the Borrower Affiliates.
Section 12.6 Trial by Jury. EACH OF THE LENDERS, THE AGENT AND THE
BORROWERS HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY
-104-
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FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD
TO THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY
AND VOLUNTARILY BY EACH OF THE LENDERS, THE AGENT AND THE BORROWERS AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. THE AGENT AND THE BORROWERS ARE
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER.
Section 12.7 Headings. The Article and/or Section headings and the Table of
Contents in this Agreement are included herein for convenience of reference only
and shall not constitute a part of this Agreement for any other purpose.
Section 12.8 Severability. Wherever possible, each provision of this
Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be prohibited by or
invalid under applicable law, such provision shall be ineffective to the extent
of such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Agreement.
Section 12.9 Preferences. Agent and each Lender shall have the continuing
and exclusive right to apply or reverse and reapply any and all payments by any
Borrower Affiliate to any portion of the obligations of the Borrowers hereunder.
To the extent the Borrowers or any other Borrower Affiliate makes a payment or
payments to any Lender or Agent, which payment or proceeds or any part thereof
are subsequently invalidated, declared to be fraudulent or preferential, set
aside or required to be repaid to a trustee, receiver or any other party under
any bankruptcy law, state or federal law, common law or equitable cause, then,
to the extent of such payment or proceeds received, the obligations hereunder or
part thereof intended to be satisfied shall be revived and continue in full
force and effect, as if such payment or proceeds had not been received by such
Lender or Agent.
Section 12.10 Waiver of Notice. None of the Borrowers shall be entitled to
any notices of any nature whatsoever from any Lender or Agent except with
respect to matters for which this Agreement or the other Loan Documents
specifically and expressly provide for the giving of notice by Agent to the
Borrowers and except with respect to matters for which any Borrower is not,
pursuant to applicable Legal Requirements, permitted to waive the giving of
notice. The Borrowers hereby expressly waive the right to receive any notice
from any Lender or Agent with respect to any matter for which this Agreement or
the other Loan Documents do not specifically and expressly provide for the
giving of notice by any Lender or Agent to the Borrowers.
Section 12.11 Remedies of the Borrowers. In the event that a claim or
adjudication is made that Agent, any Lender or any of their respective agents,
have acted unreasonably or unreasonably delayed (or refrained from), acting in
any case where by law or under this Agreement or the other Loan Documents,
Agent, such Lender or such agent, as the case may be, has an obligation to act
reasonably or promptly, each Borrower agrees that neither Agent, such Lender nor
its agents, shall be liable for any monetary damages, and the sole
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-105remedies of each Borrower shall be limited to commencing an action seeking
injunctive relief or declaratory judgment, except in any instance in which it
has been finally determined that the action of such Lender or Agent (as
applicable) has constituted bad faith, gross negligence, fraud, willful
misconduct or an illegal act.
Section 12.12 Expenses; Indemnity. (a) The Borrowers covenant and agree to
reimburse Agent and each Lender upon receipt of written notice from Agent or any
Lender for all (i) Lender Expenses; (ii) costs and expenses reasonably incurred
by Agent or a Lender (including, without limitation, reasonable fees and
disbursements of counsel, experts, consultants and witnesses) in connection with
(A) each Borrower's performance of and compliance with each Borrower's
agreements and covenants contained in this Agreement and the other Loan
Documents on its part to be performed or complied with after the Closing Date;
(B) the negotiation, preparation, execution, delivery and administration of any
consents, amendments, waivers or other modifications to this Agreement and the
other Loan Documents and any other documents or matters requested by any
Borrower Affiliate or by Agent; (C) filing and recording fees and expenses,
title insurance and reasonable fees and disbursements of counsel for providing
to Agent all required legal opinions, and other similar expenses incurred in
creating and perfecting the Liens in favor of Agent on behalf of Lenders
pursuant to this Agreement and the other Loan Documents; (D) enforcing or
preserving any rights, in response to third party claims or the prosecuting or
defending of any action or proceeding or other litigation, in each case against,
under or affecting any Borrower Affiliate, this Agreement, the other Loan
Documents or any other security given for the Loan or the Properties; (E)
enforcing any obligations of or collecting any payments due from any Borrower
Affiliate under this Agreement, the other Loan Documents or with respect to the
Properties or in connection with any refinancing or restructuring of the credit
arrangements provided under this Agreement in the nature of a "work-out" or of
any insolvency or bankruptcy proceedings; (F) enforcing or foreclosing in whole
or in part the Pledge Agreement or the Liens of the other Loan Documents and (G)
any and all present and future stamp taxes, mortgage taxes and transfer taxes in
connection with any of the foregoing. In connection with the syndication of the
Loan, the Borrowers shall pay (i) any and all reasonable costs and fees incurred
by Agent in connection therewith, including, without limitation, reasonable
attorneys' fees and costs and (ii) any and all reasonable fees and costs
incurred by the other Lenders in connection therewith, including, without
limitation, such Lenders' reasonable attorneys' fees and costs.
(b) The Borrowers shall indemnify and hold harmless Agent and the Lenders
from and against any Losses that may be imposed on, incurred by, or asserted
against such Lender in any manner relating to or arising out of any breach by
any Borrower of its obligations under, or any misrepresentation by any Borrower
contained in this Agreement or the other Loan Documents.
(c) The provisions of this Section 12.12 shall survive the repayment of the
Loan.
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Section 12.13 Exhibits and Schedules Incorporated. The Exhibits and
Schedules annexed hereto are hereby incorporated herein as a part of this
Agreement with the same effect as if set forth in the body hereof.
-106Section 12.14 No Joint Venture or Partnership. Each Borrower, on the one
hand, and Lenders and Agent, on the other hand, intend that the relationships
created hereunder and under the other Loan Documents be solely that of borrower
and lender. Nothing herein or therein is intended to create a joint venture,
partnership, tenancy-in-common, or joint tenancy relationship between any
Borrower, on the one hand, and Lenders and Agent, on the other hand, nor to
grant Lenders or Agent any interest in the Properties other than that of
beneficiary, secured party, mortgagee or lender.
Section 12.15 Publicity. Subject to their respective obligations under
Legal Requirements, all news releases, publicity or advertising by the Borrowers
or their Affiliates through any media intended to reach the general public which
refers to the Loan Documents, to the financing evidenced by the Loan Documents,
to any Lender or to Agent, shall be subject to the prior written approval of
Agent, which approval shall not be unreasonably withheld, conditioned or
delayed.
Section 12.16 Waiver of Marshaling of Assets. To the fullest extent a
Borrower may legally do so, each Borrower waives all rights to a marshaling of
the assets of such Borrower, its partners, if any, and others with interests in
said Borrower and of the Properties, or to a sale in inverse order of alienation
in the event of foreclosure of the interests hereby created, and agrees not to
assert any right under any laws pertaining to the marshaling of assets, the sale
in inverse order of alienation, homestead exemption, the administration of
estates of decedents, or any other matters whatsoever to defeat, reduce or
affect the right of any Lender or Agent on behalf of Lenders under the Loan
Documents to a sale of any one or more of the Properties for the collection of
the related Debt without any prior or different resort for collection, or the
right of any Lender or Agent on behalf of Lenders or any deed of trust trustee
to the payment of the related Debt out of the net proceeds of the Properties in
preference to every other claimant whatsoever.
Section 12.17 Waiver of Counterclaim. Each Borrower hereby waives the right
to assert a counterclaim, other than a mandatory or compulsory counterclaim, in
any action or proceeding brought against it by any Lender or Agent on behalf of
the Lenders or its agents. Nothing contained in the foregoing sentence shall be
deemed a waiver of the right of any Borrower to assert any claim which would
otherwise constitute a counterclaim of any nature whatsoever against any Lender
or Agent in any separate action or proceeding brought against any Lender or
Agent.
Section 12.18 Conflict; Construction of Documents. In the event of any
conflict between the provisions of this Agreement and any of the other Loan
Documents, the provisions of this Agreement shall control. The parties hereto
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acknowledge that they were represented by counsel in connection with the
negotiation and drafting of the Loan Documents and that such Loan Documents
shall not be subject to the principle of construing their meaning against the
party which drafted same.
Section 12.19 Brokers and Financial Advisors. Each Borrower hereby
represents that it has dealt with no financial advisors, brokers, underwriters,
placement agents, agents or finders in connection with the transactions
contemplated by this Agreement. Each Borrower hereby indemnifies each Lender and
Agent and holds each Lender and Agent harmless from and
-107against any and all claims, liabilities, costs and expenses of any kind in any
way relating to or arising from a claim by any Person that such Person acted on
behalf of such Borrower in connection with the transactions contemplated herein.
The provisions of this Section 12.19 shall survive the expiration and
termination of this Agreement and the repayment of the Debt.
Section 12.20 No Third Party Beneficiaries. This Agreement and the other
Loan Documents are solely for the benefit of each Lender and Agent and each
Borrower, and nothing contained in this Agreement or the other Loan Documents
shall be deemed to confer upon anyone other than each Lender and Agent and the
Borrowers any right to insist upon or to enforce the performance or observance
of any of the obligations contained herein or therein. All conditions to the
obligations of each Lender to make the Loan hereunder are imposed solely and
exclusively for the benefit of each Lender and Agent, and no other Person shall
have standing to require satisfaction of such conditions in accordance with
their terms or be entitled to assume that any Lender and Agent will refuse to
make the Loan in the absence of strict compliance with any or all thereof and no
other Person shall under any circumstances be deemed to be a beneficiary of such
conditions, any or all of which may be freely waived in whole or in part by any
Lender or Agent if, in such Lender's or Agent's sole discretion, such Lender or
Agent deems it advisable or desirable to do so.
Section 12.21 Prior Agreements. This Agreement and the other Loan Documents
contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby, and all prior or contemporaneous
agreements among or between such parties, whether oral or written, between the
Borrowers (or any Borrower Affiliate) and any Lender or Agent are superseded by
the terms of this Agreement and the other Loan Documents.
Section 12.22 Right of Setoff. In addition to any rights now or hereafter
granted under applicable law or otherwise, and not by way of limitation of any
such rights, upon the occurrence and during the continuance of an Event of
Default, Agent is authorized at any time and from time to time (with notice to
the Borrowers promptly thereafter), subject to and with the prior approval of
the Required Lenders, without presentment, demand, protest or other notice of
any kind (all of which rights being hereby expressly waived), to set-off and to
appropriate and apply any and all deposits (general or special) and any other
indebtedness at any time held or owing by a Lender (including branches, agencies
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or Affiliates of a Lender wherever located) to or for the credit or the account
of any Borrower (to the extent such credit or account is for the benefit of any
Borrower), against the obligations and liabilities of the Borrowers to the
Lenders hereunder, under the Notes, the other Loan Documents or otherwise,
irrespective of whether a Lender or Agent shall have made any demand hereunder
and although such obligations, liabilities or claims, or any of them, may be
contingent or unmatured in which case it shall promptly notify the Borrowers and
(in the case of a Lender) Agent, and any such set-off shall be deemed to have
been made immediately upon the occurrence of an Event of Default even though
such charge is made or entered on the books of such Lender subsequent thereto.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NO LENDER MAY EXERCISE ANY RIGHT OF
SET-OFF, BANKER'S LIEN, COUNTERCLAIM OR OTHER RIGHT OR REMEDY WITH RESPECT TO
ANY BORROWER, ANY GUARANTOR OR ANY PROPERTY WITHOUT AGENT'S CONSENT, WHICH
CONSENT SHALL BE IN AGENT'S SOLE AND ABSOLUTE DISCRETION.
-108Section 12.23 Loan Assignability.
(a) The Loan, and all or any of a Lender's rights, remedies and privileges
hereunder and the other Loan Documents, shall be assignable pursuant to an
Assignment by a Lender at any time and from time to time to an Eligible Assignee
without any Borrower Affiliate's consent or approval; provided, however, that
any such assignee need not be an Eligible Assignee, from and after the
occurrence and during the continuance of an Event of Default or the occurrence
of any Material Adverse Change. The Loan and all of a Lender's rights,
privileges and remedies under the Credit Agreement and the other Loan Documents,
may be participated pursuant to a Participation to any Person, upon notice to
the Borrowers, without any Borrower Affiliate's consent or approval. No Borrower
may sell, assign or transfer any interest in the Loan Documents or any portion
thereof (including, without limitation, the Borrowers' rights, title, interests,
remedies, powers and duties hereunder and thereunder). Subject to Section 12.26,
in connection with any proposed or actual Assignment or Participation by a
Lender, such Lender may provide to such prospective participant, assignee,
transferee or other Person having any relationship to or role in the proposed or
actual transaction (including, without limitation, any Rating Agency, counsel,
analysts, accountants and advisors) any or all information about the Loan, all
Borrower Affiliates and the Properties, including, without limitation, financial
and credit information of any nature, that Agent or such Lender may have in its
possession, whether or not originally delivered to Agent or such Lender.
(b) (i) Subject to obtaining the prior consent of Agent, which may not be
unreasonably withheld, each Lender, upon notice to the Borrowers, may assign all
or a portion of its rights and obligations hereunder to any Eligible Assignee
(provided, however, that subject to Agent's prior consent, from and after the
occurrence and during the continuance of an Event of Default or the occurrence
of any Material Adverse Change, any such assignee need not be an Eligible
Assignee) who will assume such rights and obligations pursuant to an assignment
and acceptance agreement acceptable to Agent (an "Assignment and Acceptance")
executed by the assignor and assignee and delivered to Agent for its acceptance
and recording in the Register; provided, however, that (A) except for any
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assignment made after the occurrence and during the continuance of an Event of
Default or the occurrence of any Material Adverse Change, any such assignment
shall be in a minimum aggregate amount of $10,000,000 (or in the entire amount
of such lesser amount as may then be held by the assigning Lender), and that
each such assignment shall be of a constant, not varying, percentage of all of
the assigning Lender's rights and obligations under this Agreement and (B) after
such assignment, the assignor Lender shall retain a minimum aggregate amount of
$10,000,000 hereunder unless the assignor Lender shall assign its entire
interest in the Loan. Any assignment hereunder shall be effective upon
satisfaction of the conditions set forth in the preceding sentence and delivery
to Agent of the Assignment and Acceptance. Upon the effectiveness of any such
assignment, the assignee shall become a "Lender" for all purposes of this
Agreement and the other Loan Documents and, to the extent of such assignment,
the assigning Lender shall be relieved of its obligations hereunder arising or
accruing from and after the date of such assignment to the extent of the amount
being assigned. The Borrowers agree that upon effectiveness of any such
assignment and surrender of the appropriate Notes, they will promptly provide to
the assigning Lender and to the assignee separate promissory Notes in the amount
of their respective interests substantially in the form of the Notes delivered
in connection with the making of the Loan (with conforming changes thereto and,
if applicable, with notation thereon that it is given in substitution for and
replacement of the
-109original Notes or any replacement Notes thereof); provided, however, that the
failure to issue new Notes in connection with any such assignment to an assignee
(whether due to any failure on the part of the Borrowers or otherwise) shall in
no way affect the validity of the Loan, the Notes or the assignment thereof to
such assignee.
(ii) If, pursuant to this subsection, any interest in this Agreement
or any Notes is transferred to any transferee which is organized under the
laws of any jurisdiction other than the United States or any state thereof,
the transferor Lender shall cause such transferee, concurrently with the
effectiveness of such transfer, (A) to represent to the transferor Lender
(for the benefit of the transferor Lender, Agent and the Borrowers) that
under applicable law and treaties no income, franchise, corporate, capital,
stamp or other taxes, levies, duties, imports, deductions, charges or fees
of any nature will be required to be withheld by Agent, the Borrowers, or
the transferor Lender with respect to any payments to be made to such
transferee in respect of the Loan, (B) to furnish to the transferor Lender
and Agent a form prescribed by the United States Internal Revenue Service
(currently, Form W-8ECI or Form W-8BEN) wherein Agent claims entitlement to
exemption from U.S. federal withholding tax on all interest payments
hereunder and (C) to agree (for the benefit of the transferor Lender, Agent
and the Borrowers) to provide the transferor Lender and Agent a new form
upon the expiration or obsolescence of any form previously delivered
pursuant to subsection (C) above and comparable statements in accordance
with applicable U.S. laws and regulations and amendments duly executed and
completed by such transferee, and to comply from time to time with all
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applicable U.S. laws and regulations with regard to such withholding tax
exemption.
(c) Subject to obtaining the prior consent of Agent, which may not be
unreasonably withheld, each Lender may sell, transfer, agent or assign
participations in all or any part of such Lender's interests and obligations
hereunder; provided that (i) such selling Lender shall remain a "Lender" for all
purposes under this Agreement (such selling Lender's obligations under the Loan
Documents remaining unchanged) and the participant shall not constitute a Lender
hereunder, (ii) sub participations by the participant shall be prohibited unless
otherwise expressly approved by Agent and (iii) each participation must be in a
minimum amount of $5,000,000 (or in the entire amount of such lesser amount as
may then be held by the selling Lender). In the case of any such participation,
the participant shall not have any rights under this Agreement or the other Loan
Documents (the participant having rights against the selling Lender in respect
of such participation as set forth in the participation agreement with such
Lender creating such participation) and all amounts payable by the Borrowers
hereunder shall be determined as if such Lender had not sold such participation.
(d) Notwithstanding any other provision contained in this Agreement or any
other Loan Document to the contrary, any Lender may assign all or any portion of
the Loan or Notes held by it to any Federal Reserve Bank or the United States
Treasury as collateral security pursuant to Regulation A of the Board of
Governors of the Federal Reserve System and any "Operating Circular" issued by
such Federal Reserve Bank; provided that any payment in respect of such assigned
Loan or Notes made by a Borrower to or for the account of the assigning and/or
pledging Lenders in accordance with the terms of this Agreement shall satisfy
Borrower's obligations hereunder in respect of such assigned Loan or Notes to
the extent of such payment. No such assignment shall release the assigning
Lender from its obligations hereunder.
-110(e) In the event that Agent notifies the Borrowers that a sale of any of
the Notes or any interest in any thereof (an "Assignment") (including, without
limitation, a sale or transfer of any Note held by the Lenders to a trust,
partnership, business trust or other issuance vehicle accompanied by the
simultaneous issuance by such vehicle of a security backed by or representing an
interest in such Notes, either alone or together with other assets transferred
by a Lender or other parties), or a sale of a participation interest in any of
the Notes (a "Participation"), to one or more other parties is desirable, then
each Borrower shall and shall cause the other Borrower Affiliates to reasonably
cooperate with, and provide assistance to such Lender in order to effectuate
such Assignment or Participation, which assistance may include, among other
things, (i) providing to Agent information prepared by or on behalf of the
Borrower Affiliates relating to the Properties and the business, assets,
financial condition, operations and prospects of the Borrower Affiliates with
respect to the Properties; (ii) to supplement such information from time to time
after reasonable request by Agent, or otherwise to ensure the accuracy of such
information, until such time as the Assignment or Participation has been
completed; and (iii) to make members of the Borrower Affiliates' management and
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their consultants and advisors available from time to time in New York City to
attend and make presentations regarding the business and prospects of the
Borrowers and the Properties, or relating to the terms and conditions of the
Loan or the status of the Properties, as appropriate, at a meeting or meetings
of any Lenders or prospective purchasers of interests in the Loan, all at the
Borrowers' expense (A) to answer questions regarding the Properties and the
Loan, (B) to review, comment on and assist in the preparation of the memorandum
relating to the Assignment or Participation of the Loan, (C) to meet with
prospective Lenders and (D) to use their reasonable efforts, in light of their
lending relationships, to benefit the Assignment or Participation efforts of
Agent.
(f) Notwithstanding anything contained herein to the contrary, with respect
to any Assignments or Participations by any Lender other than the initial Lender
hereunder, each such Lender shall pay to Agent a non-refundable administrative
fee of $5,000 for each such Assignment or Participation, which administrative
fee shall be payable to Agent upon Agent's granting of consent to any such
Assignment or Participation in accordance with this Section.
Section 12.24 Exculpation of Lender; No Petition. Neither any Lender nor
Agent undertakes nor assumes any responsibility or duty to any Borrower
Affiliate or any other party to select, review, inspect, examine, supervise,
pass judgment upon or inform such Borrower Affiliate or any third party of (a)
the existence, quality, adequacy or suitability of appraisals of any Property or
any other collateral, (b) any environmental report, or (c) any other matters or
items, including, but not limited to, engineering, soils and seismic reports
which are contemplated in the Loan Documents. Any such selection, review,
inspection, examination and the like, and any other due diligence conducted by a
Lender or Agent, is solely for the purpose of protecting such Lender or Agent's
rights under the Loan Documents, and shall not render such Lender or Agent
liable to any Borrower Affiliate or any third party for the existence,
sufficiency, accuracy, completeness or legality thereof. Each of the Borrower
Affiliates, the Lenders and Agent and each other Person which becomes a party to
this Agreement hereby acknowledge and agree that (i) Agent has originated the
Loan and is responsible for all conversations and negotiations with the Borrower
and each other Borrower Affiliate with respect to the Loan Documents and for all
negotiation and preparation of the Loan Documents on behalf of the named Lenders
or Agent herein, (ii) the only obligations of such Lender under the Loan
-111Documents and in connection therewith is (A) as expressly set forth in the Loan
Documents, and (B) to fund the Loan to be funded in accordance with this
Agreement and the other Loan Documents, that such named Lender have no other
obligations or liabilities arising under or in connection with any Loan Document
and shall not be liable or responsible to any party to act or for the failure to
act in connection with any Loan Document except as provided in the Loan
Documents and for its funding obligation set forth in this clause (ii) (it being
agreed that such Lender's failure to take any action shall not result in
liability to Agent solely as a result of Agent's inability to exercise remedies
except upon the direction of the Lenders (or Required Lenders) as provided
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herein, including Section 9.2) and (iii) prior to the date that is one year and
one day after the payment in full of all outstanding senior indebtedness of such
Lender the parties hereto will not institute against, or join any other Person
in instituting against, such Lender any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings or other similar proceeding under the laws
of the United States or any state of the United States.
Section 12.25 Borrower's Obligations. Each Borrower agrees that the Loan
has been committed and agreed to, and the Lenders have advanced the Loan to
Borrowers, on the understanding and agreement that each such Borrower is and
will remain jointly and severally liable for the Debt hereunder and under the
other Loan Documents, and that all obligations of each other Borrower now or
hereafter existing under this Agreement for the Debt will be paid strictly in
accordance with the terms of this Agreement and the other Loan Documents
regardless of any law, regulation or order now or hereafter in effect in any
jurisdiction affecting any of such terms or the rights of Agent or the Lenders
with respect thereto. The liability of each Borrower hereunder shall be absolute
and unconditional irrespective of (a) any taking, exchange, release or
nonperfection of any collateral, or any release or amendment or waiver of or
consent to departure from any guaranty, for all or any of such obligations and
(b) any other circumstances which might otherwise constitute a defense available
to, or a discharge of, any Borrower.
Section 12.26 Confidentiality. Notwithstanding anything contained herein to
the contrary, Agent and each Lender agree to keep confidential all non-public
information provided to it by or on behalf of the Borrowers pursuant to this
Agreement; provided, that nothing herein shall prevent Agent or any Lender from
disclosing any such information (a) to the Agent, or to any other Lender, (b) to
any participant or transferee which agrees to comply with the provisions of this
Section 12.26, (c) the employees, directors, agents, attorneys, accountants and
other professional advisors of Agent or such Lender or their respective
Affiliates provided they agree to comply with the provisions of this Section
12.26, (d) upon the request or demand of any Governmental Authority having
jurisdiction over Agent or such Lender, (e) in response to any order or any
court or other Governmental Authority or as may otherwise be required pursuant
to any Legal Requirement, (f) if required to in connection with any litigation
or similar proceeding, (g) which has been publicly disclosed other than in
breach of this Section 12.26, or (h) in connection with the exercise of any
remedy hereunder or under any other Loan Document.
Section 12.27 Payment and Performance. Upon the payment and performance by
the Borrowers of all of their obligations hereunder, Agent shall, on behalf of
the Lenders, execute and deliver to the Borrowers such instruments as shall have
been prepared by the Borrowers at their sole cost and expense, and which
instruments shall be sufficient to release the Liens created by the Loan
Documents and shall otherwise be in both form and substance acceptable to Agent
in its sole and absolute discretion, except that, upon the Borrowers' request,
-112Agent shall execute, acknowledge and deliver to the Borrowers designee or
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designees an assignment or assignments of any mortgage or deed of trust held by
Agent on behalf of the Lenders, which assignment or assignments shall have been
prepared by the Borrowers at their sole cost and expense and which shall be in
both form and substance consistent with Agent's then customary practices. Any
such assignment shall be without recourse, representation or warranty of any
kind, except that Agent shall make a representation as to the actual outstanding
principal amount of such mortgage or deed of trust and that neither Agent nor
any Lender has otherwise sold, assigned, encumbered or hypothecated such deed of
trust or mortgage. Together with such assignment, Agent shall deliver to such
assignee such original Note or Notes as shall be sufficient to evidence the
principal amount secured by such mortgage or deed of trust. As a condition to
any release or assignment under this Section 12.27, the Borrowers shall
reimburse Agent for any and all costs and expenses incurred by Agent in
connection with Agent's compliance with the foregoing provisions.
ARTICLE XIII
AGENCY DECISIONS
Section 13.1 Appointment and Authorization.
(a) Each Lender hereby appoints and authorizes Agent to take such action as
agent on its behalf and to exercise such powers under the Loan Documents as are
delegated to Agent by the terms hereof, together with such powers as are
reasonably incidental thereto. Any and all actions, decisions, approvals,
determinations, waivers and changes relating to conditions precedent to
Advances, shall be deemed to have been delegated to Agent exclusively and shall
not constitute a decision requiring the approval of any Lender. As to matters
not expressly provided for by the Loan Documents (including, without limitation,
enforcement or collection of the Notes), Agent shall not be required to exercise
any discretion or take any action, but shall be required to act or to refrain
from acting (and shall be fully protected in so acting or refraining from
acting) upon the instructions of the Required Lenders, and such instructions
shall be binding upon all Lenders and all holders of the Notes; provided,
however, that Agent shall not be required to take any action that exposes Agent
to personal liability or that is contrary to this Agreement or applicable law.
Agent shall not agree to any amendment, modification or waiver which would
reduce the Loan Amount or the Applicable Interest Rate, postpone the Maturity
Date (except as expressly permitted herein) or release any security for the Loan
or release any guaranty without the consent of all Lenders.
(b) By their execution of this Agreement, all of the Lenders hereby
authorize and direct Agent to act on their behalf in all material respects in
connection with the Loan Documents and the making of the Loan and agree with the
Borrowers that the Borrowers shall be required to deal with only Agent and each
of the Lenders shall be bound by the acts of Agent. Unless expressly set forth
herein or in any other Loan Document, each of the Lenders acknowledges and
agrees that no individual Lender may separately enforce or exercise any of the
provisions of the Loan Documents (including, without limitation, the Notes)
other than through Agent. Each of the Lenders acknowledges and agrees that no
individual Lender may separately enforce or exercise any of the provisions of
the Loan Documents (including, without limitation, the Notes) other than through
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Agent.
-113(c) In addition to those actions which are otherwise expressly provided for
in this Agreement, Agent (i) is expressly permitted to take all actions
hereunder and under the other Loan Documents which are not inconsistent with the
terms hereof or thereof and (ii) shall not take any material actions hereunder
or under the Loan Documents contrary thereto. Any provision of this Agreement
which grants to Agent the right to make a decision at its sole discretion or in
its reasonable judgment or at its option or any other similar provision is
intended, unless the context shall clearly require otherwise, to apply only to
relations between the Borrowers and Agent and the respective rights and
obligations of the Borrowers and Agent hereunder and shall not apply to the
relations between Agent and the Lenders or the respective rights and obligations
of Agent and the Lenders hereunder.
Section 13.2 Delegation of Duties. Agent may execute any of its duties
under this Agreement or any other Loan Document by or through agents, employees
or attorneys-in-fact and shall be entitled to advice of counsel concerning all
matters pertaining to such duties. Agent shall not be responsible to any Lender
for the negligence or misconduct of any agent or attorney-in-fact that it
selects with reasonable care, but the foregoing shall not waive any claims the
Borrowers may have in respect thereof.
Section 13.3 Liability of Agent. Agent, its Affiliates, or their respective
officers, directors, employees, agents, or attorneys-in-fact (all of the
foregoing being collectively referred to as the "Agent-Related Persons") shall
not (a) be liable for any action taken or omitted to be taken by any of them
under or in connection with this Agreement or any other Loan Document (except
for its own gross negligence or willful misconduct), or (b) be responsible in
any manner to any Lender for any recital, statement, representation or warranty
made by any Borrower or any Subsidiary or any Affiliate of any such Person, or
any officer thereof, contained in this Agreement or in any other Loan Document,
or in any certificate, report, statement or other document referred to or
provided for in, or received by Agent under or in connection with, this
Agreement or any other Loan Document, or for the validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement, any other Loan
Document, or for any failure of any Borrower Affiliate to perform its
obligations hereunder or thereunder. No Agent-Related Person shall be under any
obligation to any Lender to ascertain or to inquire as to the observance or
performance of any of the agreements contained in, or conditions of, this
Agreement or any other Loan Document, or to inspect the properties, books or
records of any Borrower or any Subsidiary or Affiliates thereof. Agent agrees to
promptly furnish to each Lender copies of all financial statements and other
certificates, reports, papers, documents or notices received by it hereunder in
its capacity as Agent. Nothing contained in this Section 13.3 shall in any
manner increase the obligations or decrease the rights of the Borrowers
hereunder in any material respect.
Section 13.4 Reliance by Agent. Agent shall be entitled to rely, and shall
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be fully protected in relying, upon any writing, resolution, notice, consent,
certificate, affidavit, letter, telegram, telecopy, telex or telephone message,
statement or other document or conversation believed by it to be genuine and
correct and to have been signed, sent or made by the proper Person or Persons,
and upon advice and statements of legal counsel (including counsel to any
Borrower Affiliate), independent accountants and other experts selected by
Agent. Agent shall be fully justified in failing or refusing to take any action
under this Agreement or any other Loan Document unless it shall first receive
such advice or concurrence of the Required Lenders
-114as it deems appropriate and, if it so requests, it shall first be indemnified to
its satisfaction by the Lenders against any and all liability and expense which
may be incurred by it by reason of taking or continuing to take any such action.
Agent shall in all cases be fully protected in acting, or in refraining from
acting, under this Agreement or any other Loan Document in accordance with a
request or consent of the Required Lenders, and such request and any action
taken or failure to act pursuant thereto shall be binding upon all of the
Lenders.
Section 13.5 Notice of Default; Expenses. Promptly after Agent acquires
actual knowledge thereof, Agent will give written notice to each Lender of any
material Default under this Agreement or any of the other Loan Documents which
in Agent's judgment adversely affects the Lenders' interest in the Loan. Agent
agrees to consult with the Lenders in respect of any material remedial action to
be taken in respect of any such Default and shall act substantially in
accordance with any decision of the Required Lenders. Agent agrees that during a
period of ten (10) days from Agent's notice to the Lenders of any such Default,
Agent will not take any such material remedial action without the prior
agreement of the Required Lenders unless in Agent's good faith judgment it is
necessary to take more prompt remedial action within such period, with or
without the agreement of the Required Lenders, in order to preserve any
collateral for the payment of the Loan or substantive rights or remedies under
any of the Loan Documents. Agent shall advise the Lenders from time to time of
such remedial action as Agent shall have taken. Notwithstanding the foregoing,
if the Required Lenders do not agree on the action to be taken, except as
expressly set forth in this Section, Agent reserves the right, in its sole
discretion, in each instance, without prior notice to the Lenders, to exercise
or refrain from exercising any powers or rights Agent may have under or in
respect of this Agreement or any of the other Loan Documents relative thereto or
any collateral therefor, which would be reasonable and prudent. All Lender
Expenses and Losses incurred by Agent in connection with the Loan, the
enforcement thereof or the realization of the security therefor shall be borne
by the Lenders in accordance with their ratable interest in the Loan, and the
Lenders will, upon request, reimburse Agent for their ratable shares of any
expenses incurred by Agent in connection with any Default, any advances made to
pay taxes or insurance or otherwise to preserve the Lien of the Loan Documents
or to preserve and protect the Properties, any other expenses incurred in
connection with the enforcement of the Loan Documents, and any expenses incurred
by Agent in connection with the consummation of the Loan not paid or provided
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for by the Borrowers.
Section 13.6 Credit Decision. Each Lender expressly acknowledges that none
of Agent-Related Persons has made any representation or warranty to such Lender
and that no act by Agent hereinafter taken, including any review of the affairs
of the Borrowers, any asset manager, or any Subsidiary or Affiliate thereof,
shall be deemed to constitute any representation or warranty by Agent to any
Lender. Each Lender represents to Agent that such Lender has, independently and
without reliance upon Agent and based on such documents and information as such
Lender has deemed appropriate, made its own appraisal of and investigation into
the business, prospects, operations, properties, financial and other condition
and creditworthiness of each Borrower, and all applicable bank regulatory laws
relating to the transactions contemplated thereby, and made its own decision to
enter into this Agreement and extend credit to the Borrowers hereunder. Each
Lender also represents that it will, independently and without reliance upon
Agent and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit analysis, appraisals and decisions
in taking or not taking action under this Agreement and the other Loan
Documents, and to make such
-115investigations as it deems necessary to inform itself as to the business,
prospects, operations, properties, financial and other condition and
creditworthiness of each Borrower. Except for notices, reports and other
documents expressly herein required to be furnished to the Lenders by Agent,
Agent shall have no duty or responsibility to provide any Lender with any credit
or other information concerning the business, prospects, operations, properties,
financial and other condition or creditworthiness of any Borrower or any
Subsidiary or Affiliate thereof which may come into the possession of any of
Agent-Related Persons.
Section 13.7 Indemnification. The Lenders shall indemnify upon demand
Agent-Related Persons (to the extent not reimbursed by or on behalf of the
Borrowers and without limiting the obligation of the Borrowers to do so) ratably
from and against any and all Losses which may at any time (including at any time
following the repayment of the Loan) be imposed on, incurred by or asserted
against any such Person in any way relating to or arising out of this Agreement
or any document contemplated by or referred to herein or therein or the
transactions contemplated hereby or thereby or any action taken or omitted by
any such Person under or in connection with any of the foregoing; provided,
however, no Lender shall be liable for the payment to Agent-Related Persons of
any portion of such Losses to the extent resulting from such Person's gross
negligence or willful misconduct. Without limitation of the foregoing, each
Lender shall reimburse Agent upon demand (to the extent Agent is not reimbursed
upon demand by the Borrowers, unless Agent is legally restricted from making
such demand upon the Borrowers, in which case demand need not be made upon the
Borrower) for its ratable share of any costs or out-of-pocket expenses
(including attorneys' fees and expenses and the allocated fees of in-house
counsel) incurred by Agent in connection with the preparation, execution,
delivery, administration, modification, amendment or enforcement (whether
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through negotiations, legal proceedings or otherwise) of, or legal advice in
respect of rights or responsibilities under, this Agreement, any other Loan
Document, or any document contemplated by or referred to herein to the extent
that Agent is not reimbursed for such expenses by or on behalf of the Borrowers.
Without limiting the generality of the foregoing, if the Internal Revenue
Service or any authority of the United States or other jurisdiction asserts a
claim that Agent did not properly withhold tax from amounts paid to or for the
account of any Lender (because the appropriate form was not delivered or was not
properly executed, or because such Lender failed to notify Agent of a change in
circumstances which rendered the exemption from, or reduction of, withholding
tax ineffective, or for any other reason), such Lender shall indemnify Agent
fully for all amounts paid, directly or indirectly, by Agent as tax or
otherwise, including penalties and interest, and including any taxes imposed by
any jurisdiction on the amounts payable to Agent under this Section, together
with all costs, expenses and attorneys' fees (including allocated costs for
in-house legal services). The obligation of the Lenders in this Section shall
survive the payment and satisfaction of all of the Debt.
Section 13.8 Agent in Individual Capacity. Agent named herein (and any
other Lender that may hereafter serve as Agent) and each of their respective
Affiliates may make loans to, issue letters of credit for the account of, accept
deposits from, acquire equity interests in and generally engage in any kind of
banking, trust, financial advisory or other business with, any Borrower and
their respective Subsidiaries and Affiliates as though Agent named herein (or
any other such Lender) were not the agent hereunder and without notice to or
consent of the Lenders. Lenders acknowledge that pursuant to such activities,
Agent named herein or its Affiliates may receive information regarding the
Borrower Affiliates and their respective Subsidiaries and
-116Affiliates (including information that may be subject to confidentiality
obligations in favor of the Borrower Affiliates and such Subsidiaries and
Affiliates), and acknowledge that Agent named herein and its Affiliates shall be
under no obligation to provide such information to the Lenders.
Section 13.9 Successor Agents. Agent may resign as Agent upon thirty (30)
days' notice to the Lenders and the Borrowers. Agent may be removed at any time
with Cause by an instrument or concurrent instruments in writing delivered to
the Borrowers and Agent and signed by the Required Lenders. If Agent shall
resign or be removed under this Agreement, the Required Lenders shall appoint
from among the Lenders a successor Agent for the Lenders. If no successor Agent
is appointed prior to the effective date of the resignation or removal of the
retiring Agent, the retiring Agent shall appoint a successor Agent, provided
such successor is a Lender hereunder or is a commercial bank or other financial
institution and has a combined capital and surplus of at least $100,000,000.
Upon the acceptance of its appointment as successor Agent hereunder, such
successor Agent shall succeed to all the rights, powers and duties of the
retiring Agent, and the term the "Agent" shall mean such successor Agent, and
the retiring Agent's rights, powers and duties as Agent shall be terminated.
After any retiring Agent's resignation or removal hereunder as Agent, the
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provisions of this Article XIII shall inure to its benefit as to any actions
taken or omitted to be taken by it while it was an Agent under this Agreement.
If no successor Agent has accepted appointment as Agent by the date which is
thirty (30) days following a retiring Agent's notice of resignation or removal
of an Agent, the retiring Agent's resignation or removal shall nevertheless be
effective and the Lenders shall perform all of the duties of Agent hereunder
until such time, if any, as the Required Lenders appoint a successor Agent as
provided for above. If at any time Agent assigns its entire interest in the Loan
as Lender to any assignee, such assignee shall, without further action, succeed
Agent as Agent hereunder so long as such assignee is an Eligible Assignee
(provided that from and after the occurrence and during the continuance of an
Event of Default or the occurrence of a Material Adverse Change, any such
successor assignee need not be an Eligible Assignee).
Section 13.10 Amendments. Notwithstanding anything to the contrary in this
Agreement, Agent and the Lenders may amend the provisions of this Article XIII
without the consent of the Borrowers, provided that no such amendment shall in
any manner increase the obligations or decrease the rights of the Borrowers
hereunder in any material respect.
ARTICLE XIV
DISPOSITION LETTERS OF CREDIT
Section 14.1 Security for Debt. Each Disposition Letter of Credit delivered
under this Agreement shall be additional security for the payment of the Debt.
Upon the occurrence of an Event of Default, Agent shall have the right, at its
option, to draw on any Letter of Credit and to apply all or any part thereof to
the payment of the Debt in such order, proportion or priority as Agent in its
sole and absolute discretion may determine. On the Maturity Date, any such
Disposition Letter of Credit may be applied to reduce the Debt; provided, that,
if any such Disposition Letter of Credit (or any proceeds thereof held by Agent)
has not been applied by Agent at the time of the full and indefeasible payment
by the Borrowers of the Debt, then such Disposition Letter of Credit (or any
proceeds thereof held by Agent) shall at such time be returned to the Borrowers.
-117Section 14.2 Additional Rights of Lender. In addition to any other right
Agent may have to draw upon a Disposition Letter of Credit pursuant to the
terms, covenants, provisions and conditions of this Agreement, Agent shall have
the additional right to draw in full any Disposition Letter of Credit if Agent
shall have received notice (a) from the Eligible Institution issuing such
Disposition that such Letter of Credit will not be renewed and/or a substitute
Disposition Letter of Credit is not provided at least thirty (30) days prior to
the date on which such Disposition Letter of Credit is scheduled to expire; (b)
from the Eligible Institution issuing the Disposition Letter of Credit that such
Disposition Letter of Credit will be terminated (except if the termination of
such Disposition Letter of Credit is permitted pursuant to the terms and
conditions of this Agreement or a substitute Disposition Letter of Credit is
provided); or (c) from any Person or otherwise reasonably determines that the
bank issuing the Disposition Letter of Credit shall cease to be an Eligible
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Institution. Upon the occurrence of an event specified in (a), (b) or (c) above,
Agent shall have the right, at its option, to draw on and hold up to the full
amount of any Disposition Letter of Credit (as additional security for the Debt)
and to apply all or any part thereof, in Agent's sole and absolute discretion,
to payment of the Debt in such order, proportion or priority as Agent in its
sole and absolute discretion may determine. Notwithstanding anything to the
contrary contained in the above, Agent shall not be obligated to draw on any
Disposition Letter of Credit upon the occurrence of any event specified in (a),
(b) or (c) above and shall not be liable for any Losses sustained by any
Borrower Affiliate due to the insolvency of the bank issuing any Disposition
Letter of Credit.
* * *
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed by their duly authorized representatives, all as of the day and
year first above written.
BORROWERS:
SHELBOURNE PROPERTIES I L.P.,
a Delaware limited partnership
By:

Shelbourne Properties I GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
---------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES II L.P.,
a Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
---------------------Name: Dallas Lucas
Title: Treasurer
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

SHELBOURNE PROPERTIES III L.P.,
a Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
---------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE RICHMOND COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MATTHEWS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING I COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
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By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING II COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE RALEIGH COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LAS VEGAS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
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By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
SHELBOURNE LIVONIA COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
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a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
SHELBOURNE I 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
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Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
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SHELBOURNE III 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

CENTURY PARK I JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
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By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
By:

Shelbourne II Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SEATTLE LANDMARK JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P.,
a Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II Seattle Landmark
Company LLC, a Delaware limited
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liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

TRI-COLUMBUS ASSOCIATES, a
Delaware general partnership
By:

Shelbourne II Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne III Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P.,
a Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
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a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
568 BROADWAY JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
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By:

Shelbourne III 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

<page>
AGENT:
BAYERISCHE HYPO- UND VEREINSBANK
AG, NEW YORK BRANCH
By:
--------------------------Name:
Title:
By:
--------------------------Name:
Title:
LENDER:
BAYERISCHE HYPO- UND VEREINSBANK
AG, NEW YORK BRANCH
By:
--------------------------Name:
Title:
By:
--------------------------Name:
Title:
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EXHIBIT A
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PROPERTIES
[See attached legal descriptions.]
Ex. A-1
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EXHIBIT 1.1
FORM OF MORTGAGE
Ex. 1.1-1
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EXHIBIT 3.3.1
FORM OF NOTICE OF BORROWING
AGENT: BAYERISCHE HYPO- UND VEREINSBANK AG,
NEW YORK BRANCH
DATE:

__________, 200_

Reference is hereby made to that certain Revolving Credit Agreement, dated
as of April 30, 2002, among each of the borrowers party thereto (collectively,
jointly and severally, the "Borrowers"), the lenders from time to time party
thereto (collectively, the "Lenders") and Agent, as agent for itself and the
other Lenders (as amended, restated, replaced, supplemented or otherwise
modified from time to time, the "Credit Agreement"). Capitalized terms used
herein without definition shall have the meanings ascribed to such terms in the
Credit Agreement.
The undersigned, as the [___________] of each of the Borrowers, hereby
requests on behalf of the Borrowers in accordance with Sections 3.2(a) and 3.3.1
of the Credit Agreement, (i) an Advance of the Loan in the amount of
[___________] United States Dollars $[(_________)], (ii) that the Advance be
funded as a [LIBOR Loan Tranche] [Base Rate Loan Tranche] [Conversion Rate Loan
Tranche] as permitted under the Credit Agreement, with an Interest Period of
[_____] months (if applicable), and (iii) that the Advance be wired on ________
[BORROWING DATE] in accordance with the following wire instructions:
Bank:
ABA #:
Account Name:
Account #:
Attention:
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In connection with and in order to induce the Lenders to make the Advance,
the undersigned hereby represents, warrants and covenants on behalf of each
Borrower as follows:
(1)

Each of the conditions to the Advance requested hereby set forth in
[[Section 3.1] and] [Section 3.2] of the Credit Agreement have been
satisfied (or waived by Agent in writing);

(2)

Attached hereto is the Borrowing Certificate with respect to the requested
Advance in the form required by Section 3.3.1 of the Credit Agreement; and

(3)

If at any time prior to the Advance by the Lenders requested hereby, any
Borrower determines that any matter certified herein will not be true and
correct as of the applicable Borrowing Date, the undersigned shall promptly
so notify Agent.
[SIGNATURES FOLLOW]
Ex. 3.3.1-1

<page>
Subscribed and sworn to
before me on __________, 20__.

Very truly yours,

___________________________
Notary Public

By:

[Stamp and Seal]

_______________________
Name:
Title:
[Seal]

Ex. 3.3.1-2
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EXHIBIT 3.3.1(c)
FORM OF BORROWING CERTIFICATE
Pursuant to Section 3.3.1(c) of that certain Revolving Credit Agreement (as
amended, restated, replaced, supplemented or otherwise modified from time to
time, the "Credit Agreement"), dated as of April 30, 2002, among each of the
borrowers party thereto (collectively, jointly and severally, the "Borrowers"),
the lenders from time to time party thereto (collectively, the "Lenders") and
Bayerische Hypo- Und Vereinsbank AG, New York Branch, as agent for itself and
the other Lenders ("Agent"), the undersigned [_______________] of each of the
Borrowers hereby certifies to Agent and each Lender as follows:
(4)

The representations and warranties of the Borrowers set forth in the Credit
Agreement, the Loan Documents, and in each certificate, document, financial
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and any other statement furnished pursuant to or in connection with the
Credit Agreement are (both immediately prior to and after giving effect to
the Requested Advance (as defined below)) true and correct on and as of the
date hereof and on and as of the Borrowing Date with the same force and
effect as if made on and as of the date hereof and on and as of the
Borrowing Date;
(5)

Immediately prior to and after giving effect to the Advance requested to be
made by the Borrowers on the Borrowing Date pursuant to that certain Notice
of Borrowing dated as of the date hereof (the "Requested Advance"), no
Default or Event of Default has occurred and is continuing under the Loan
Agreement or any other Loan Document;

(6)

Since the date of the preceding Advance (or in the case of the initial
Advance, since the Closing Date) no Material Adverse Change has occurred;

(7)

Attached hereto is Borrowers' calculation of the Debt Yield Maintenance
Ratio giving effect to the Requested Advance, which calculation
demonstrates that the Debt Yield Maintenance Ratio (as so calculated) is
equal to or exceeds the Minimum Debt Yield; and

(8)

The undersigned is the [__________] of each Borrower, and the signature set
forth on the signature line above his name below is such officer's true and
genuine signature.

Capitalized terms used herein without definition shall have the meanings
ascribed to such terms in the Credit Agreement.
Dated:

Date: __________
By: _______________________
Name:
Title:
Ex. 3.3.1(c)-1
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SCHEDULE I
BORROWERS
Shelbourne Properties I L.P., a Delaware limited partnership
Shelbourne Properties II L.P., a Delaware limited partnership
Shelbourne Properties III L.P., a Delaware limited partnership
Shelbourne Richmond Company LLC, a Delaware limited liability company
Shelbourne Matthews Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing I Company LLC, a Delaware limited liability company
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Shelbourne Melrose Crossing II Company LLC, a Delaware limited liability company
Shelbourne Raleigh Company LLC, a Delaware limited liability company
Shelbourne Las Vegas Company LLC, a Delaware limited liability company
Shelbourne Livonia Company LLC, a Delaware limited liability company
Shelbourne I Century Park Company LLC, a Delaware limited liability company
Shelbourne II Century Park Company LLC, a Delaware limited liability company
Shelbourne I Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne III Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne I 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne II 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne III 568 Broadway Company LLC, a Delaware limited liability company
Century Park I Joint Venture, a Delaware general partnership
Seattle Landmark Joint Venture, a Delaware general partnership
Tri-Columbus Associates, a Delaware general partnership
568 Broadway Joint Venture, a Delaware general partnership
Sched. I-1
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SCHEDULE A
PROPERTY OWNERS/OWNERSHIP OF PROPERTIES

PROPERTY
OWNER
-----------------------------------------------------------------------------568-578 Broadway (NY)
568 Broadway Joint Venture
Century Park (CA)

Century Park I Joint Venture

Commerce Plaza I (VA)

Shelbourne Richmond Company LLC
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Tri-Columbus Associates (Leap Road)(OH) Tri-Columbus Associates
Lincoln Plaza (MI)

Shelbourne Livonia Company LLC

Loch Raven Plaza (MD)

Shelbourne Properties I L.P.

Matthews Festival (NC)

Shelbourne Matthews Company LLC

Melrose Crossing I (IL)

Shelbourne Properties II L.P.

Melrose Crossing II (IL)

Shelbourne Properties III L.P.

Melrose Crossing (vacant Rally's) (IL)

Shelbourne Properties II L.P.

Seattle Tower (WA)

Seattle Landmark Joint Venture

Tri-Columbus Associates (Simmons) (OH)

Tri-Columbus Associates

Southport Shopping Center (FL)

Shelbourne Properties I L.P.

Sunrise Marketplace (NV)

Shelbourne Las Vegas Company LLC

Sutton Square Shopping Center (NC)

Shelbourne Raleigh Company LLC

Tri-Columbus Associates (Volvo) (OH)

Tri-Columbus Associates
Sched. A
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SCHEDULE 1.1(a)
ALLOCATED LOAN AMOUNTS AND RELEASE AMOUNTS

Allocated Loan Amounts and Release Prices
Address/Name
------------

Allocated Loan Amount
---------------------

568-578 Broadway (NY)
Seattle Tower (WA)
Sunrise Marketplace (NV)
Commerce Plaza I (VA)
Century Park (CA)
Southport Shopping Center (FL)
Lincoln Plaza (MI)
Loch Raven Plaza (MD)
Matthews Festival (NC)
Melrose Crossing Shopping
Center (OH)

Release Amount
--------------

$ 21,179,537
$ 6,516,781
$ 4,561,746
$ 2,346,041
$ 8,471,815
$ 8,080,808
$ 3,421,310
$ 3,584,229
$ 3,095,471

$28,500,000
$ 8,150,000
$ 7,000,000
$ 3,100,000
$10,600,000
$10,100,000
$ 4,700,000
$ 4,500,000
$ 4,250,000

$ 1,010,101

$ 1,250,000
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Melrose Crossing (vacant
Rally's) (OH)
Melrose Crossing II (OH)
Sutton Square Shopping
Center (NC)
Tri-Columbus Associates
(Leap Road) (OH)
Tri-Columbus Associates
(Simmons) (OH)
Tri-Columbus Associates
(Volvo) (OH)

$
$

73,314
586,510

$
100,000
$ 1,900,000

$ 4,561,746

$ 6,000,000

$ 1,547,735

$ 2,300,000

$ 1,564,027

$ 2,100,000

$ 4,398,827
--------------$ 75,000,000

$ 5,500,000
---------------$100,050,000

Sched 1.1(a)-1
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SCHEDULE 1.1(b)
CORE PROPERTIES
568-578 Broadway - 568-578 Broadway, New York, New York
Century Park - 8315-35 Century Park Court, San Diego, California
Seattle Tower - 1218 Third Avenue, Seattle, Washington
Southport - 1323 Southeast 17th Street Causeway, Fort Lauderdale, Florida
Sched 1.1(b)-1
<page>
SCHEDULE 1.1(c)
REPORTS
Sched 1.1(c)-1
<page>
SCHEDULE 4.1(d)
LITIGATION
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Sched 4.1(d)-1
<page>
SCHEDULE 4.1(e)
LEASES
Sched 4.1(e)-1
<page>
SCHEDULE 4.1(k)
MATERIAL AGREEMENTS

Sched 4.1(k)-1
<page>
SCHEDULE 4.1(q)
ENGINEERING REPORTS

Sched 4.1(q)-1
<page>
SCHEDULE 4.1(cc)
CERTIFIED OWNERSHIP STRUCTURE CHART

Sched 4.1(cc)-1
<page>
SCHEDULE 4.1(ff)
ENVIRONMENTAL REPORTS
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Sched 4.1(ff)-1
<page>
SCHEDULE 4.1(gg)
OPERATING AGREEMENTS

Sched 4.1(gg)-1
<page>
SCHEDULE 4.1(jj)
SUBSIDIARIES

Sched 4.1(jj)-1
<page>
SCHEDULE 5.1(m)
FORM OF LEASE TERM SHEET

Sched 5.1(m)-1
<page>
SCHEDULE 5.1(s)
DEFERRED MAINTENANCE
1.

Sunrise Marketplace (NV):

Repairs to roof over Hollywood Video
and Furniture to Go - Estimated cost: $87,000.

2.

Commerce Plaza I (VA):

Asphalt repairs and balancing and testing HVAC
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systems - Estimated cost: $92,000.
3.

Lincoln Plaza (MI):

Asphalt repairs - Estimated cost: $15,000.

4.

Loch Raven Plaza (MD):

Asphalt repairs - Estimated cost: $15,000.

5.

Melrose Crossing Shopping
Center I (OH):

Repairs to pavement - Estimated cost: $257,950.

6.

Tri-Columbus Associates (Leap Road) (OH):

Repairs to concrete pavement - Estimated
cost: $26,900.

All of the foregoing Deferred Maintenance must be completed by Borrowers prior
to December 31, 2002.
Sched 5.1(j)-1
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Exhibit 10.2
REVOLVING NOTE
$ 75,000,000.00

New York, New York
April 30, 2002

FOR VALUE RECEIVED, EACH OF THE PARTIES SET FORTH ON SCHEDULE I (each a
"Borrower", and collectively, jointly and severally as the "Borrowers"), hereby
promise to pay on May 1, 2005 (the "Maturity Date"), to the order of BAYERISCHE
HYPO- UND VEREINSBANK AG, NEW YORK BRANCH, a banking corporation organized under
the laws of the Federal Republic of Germany, its successors and assigns
("Lender"), at the office of Bayerische Hypo- Und Vereinsbank AG, New York
Branch (in its capacity as agent for itself and the other Lenders, the "Agent"),
located at 150 East 42nd Street, New York, New York 10017, in lawful money of
the United States of America and in immediately available funds, the principal
amount of Seventy-Five Million Dollars and No/100 ($75,000,000.00) (or such
lesser amount as shall equal the aggregate unpaid principal amount of Advances
made by Lender to the Borrowers under the Credit Agreement (as hereinafter
defined)).
The Borrowers further agree to pay interest in like money at such office on
the unpaid principal amount hereof from time to time from the date hereof at
interest rates (which shall not exceed the maximum rate permitted by applicable
law), on the dates and at the time specified in the Credit Agreement.
This Revolving Note is one of the Notes referred to in that certain Credit
Agreement of even date herewith among the Borrowers, Lender, the Agent, and the
other Lenders from time to time party thereto (as the same may be amended,
modified, supplemented and/or restated from time to time, the "Credit
Agreement"). Capitalized terms used herein without definition shall have the
respective meanings assigned to such terms in the Credit Agreement.
The Credit Agreement, among other things, contains provisions for
acceleration of the maturity hereof upon the failure of the Borrowers to pay
when due interest on this Revolving Note or any other amount due under the
Credit Agreement or any other Loan Document, or upon the occurrence of certain
other stated events and also for optional prepayments on account of principal
hereof prior to the Maturity Date on the terms and conditions therein specified.
All notices, requests, demands or other communications with respect to this
Revolving Note shall be given in the manner set forth in the Credit Agreement.
The date, amount, interest rate and duration of the Interest Period (if
applicable) of each Advance made by Lender to the Borrowers, and each payment
made in respect of the principal thereof, shall be recorded by Lender on its
books and, prior to any transfer hereof, endorsed on the schedule attached
hereto or any continuation thereof; provided, that the failure by Lender to make
any such recordation or endorsement shall not affect the obligations of the
Borrowers to make payment when due of any amount owing under the Credit
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Agreement or this Revolving Note in respect of the Advances made by Lender, and
each such recordation or endorsement by Lender shall be conclusive and binding
absent manifest error.
This
is hereby
assets in
the terms
holder of

Revolving Note is secured as provided in the Loan Documents. Reference
made to the Loan Documents for a description of the properties and
which Liens have been granted, the nature and extent of the security,
and conditions upon which the Liens were granted and the rights of the
this Revolving Note and the Borrowers in respect thereof.

This Revolving Note is an amendment, modification, restatement, renewal,
consolidation and replacement of (i) that certain Secured Promissory Note dated
February 14, 2002 in the original principal amount of $18,939,737, by Shelbourne
Properties I L.P., a Delaware limited partnership, in favor of Shelbourne
Management LLC, a Delaware limited liability company ("Original Lender") (the
"Shelbourne I Note"), (ii) that certain Secured Promissory Note dated February
14, 2002 in the original principal amount of $23,658,488, by Shelbourne
Properties II L.P., a Delaware limited partnership, in favor of Original Lender
(the "Shelbourne II Note") and (iii) that certain Secured Promissory Note dated
February 14, 2002 in the original principal amount of $15,665,421, by Shelbourne
Properties III L.P., a Delaware limited partnership, in favor of Original Lender
(the "Shelbourne III Note", and together with the Shelbourne I Note and the
Shelbourne II Note, the "Original Notes"). The Original Notes, which have an
aggregate outstanding principal balance of $58,263,646 as of the date hereof
(the "Original Indebtedness"), have been assigned by Original Lender to Agent
pursuant to those certain allonges of even date herewith, which Original Notes
have been amended, modified, restated, renewed, consolidated and replaced by
this Revolving Note. The amount of this Revolving Note in excess of the Original
Indebtedness represents new loan proceeds which may be borrowed by the Borrowers
subject to, and in accordance with, the terms and provisions of the Credit
Agreement. By signing this Revolving Note, each of the Borrowers hereby assumes,
on a joint and several basis with the other Borrowers, the indebtedness and
other obligations under the Original Notes.
This Revolving Note is made and delivered in New York, New York, and,
pursuant to Section 5-1401 of the General Obligations Law of the State of New
York, shall be governed by and construed and interpreted in accordance with the
laws of the State of New York, without regard to principles of conflict of laws.
Recourse against the Borrowers and under this Revolving Note shall be
subject to the terms of Section 11.1 of the Credit Agreement.
[SIGNATURE PAGE FOLLOWS]
<page>
BORROWERS:
SHELBOURNE PROPERTIES I L.P.,
a Delaware limited partnership
By:

Shelbourne Properties I GP LLC, a
Delaware limited liability company
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By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES II L.P.,
a Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES III L.P.,
a Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE RICHMOND COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer
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SHELBOURNE MATTHEWS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING I COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING II COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer
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SHELBOURNE RALEIGH COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LAS VEGAS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LIVONIA COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I CENTURY PARK
COMPANY LLC, a Delaware limited
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liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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Name: Dallas Lucas
Title: Treasurer
SHELBOURNE II SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
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By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
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By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

CENTURY PARK I JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

By: Shelbourne II Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
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Title: Treasurer
SEATTLE LANDMARK JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

TRI-COLUMBUS ASSOCIATES, a
Delaware general partnership
By:

Shelbourne II Tri-Columbus
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Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne III Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

568 BROADWAY JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
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By:

Shelbourne Properties I, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne III 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
----------------------Name: Dallas Lucas
Title: Treasurer

<page>
SCHEDULE I
Borrowers
Shelbourne Properties I L.P., a Delaware limited partnership
Shelbourne Properties II L.P., a Delaware limited partnership
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Shelbourne Properties III L.P., a Delaware limited partnership
Shelbourne Richmond Company LLC, a Delaware limited liability company
Shelbourne Matthews Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing I Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing II Company LLC, a Delaware limited liability company
Shelbourne Raleigh Company LLC, a Delaware limited liability company
Shelbourne Las Vegas Company LLC, a Delaware limited liability company
Shelbourne Livonia Company LLC, a Delaware limited liability company
Shelbourne I Century Park Company LLC, a Delaware limited liability company
Shelbourne II Century Park Company LLC, a Delaware limited liability company
Shelbourne I Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne III Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne I 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne II 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne III 568 Broadway Company LLC, a Delaware limited liability company
Century Park I Joint Venture, a Delaware general partnership
Seattle Landmark Joint Venture, a Delaware general partnership
Tri-Columbus Associates, a Delaware general partnership
568 Broadway Joint Venture, a Delaware general partnership
<page>
SCHEDULE OF ADVANCES AND PAYMENTS OF PRINCIPAL
This Revolving Note evidences Advances made under the Credit Agreement to
the Borrowers, on the dates, in the principal amounts, bearing interest at the
rates and having Interest Periods (if applicable) of the durations set forth
below, subject to the prepayments of principal set forth below:
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Date of
Advance
-------

Interest
Period
--------

Principal
Amount
---------

Interest
Rate
--------

Amount
Prepaid
-------
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Unpaid
Principal
Amount
---------

Notation
Made By
---------

Exhibit 10.3
CASH MANAGEMENT AGREEMENT
THIS CASH MANAGEMENT AGREEMENT, dated as of April 30, 2002 (as amended,
restated, extended, consolidated, supplemented, replaced or otherwise modified
from time to time, this "Agreement"), by and among EACH OF THE PARTIES SET FORTH
ON SCHEDULE I (each, a "Borrower", and collectively, jointly and severally, the
"Borrowers"), BAYERISCHE HYPO UND VEREINSBANK AG, NEW YORK BRANCH, a banking
corporation organized under the laws of the Federal Republic of Germany, as
agent for the ratable benefit of the Lenders (as defined below), its successors
and assigns ("Agent"), and FLEET NATIONAL BANK, a national banking association
("Deposit Bank").
W I T N E S S E T H:
WHEREAS, pursuant to that certain Revolving Credit Agreement, dated as of
the date hereof, by and among the Borrowers, the lenders from time to time party
thereto (the "Lenders") and Agent, as agent for itself and the other Lenders (as
amended, restated, extended, consolidated, supplemented, replaced or otherwise
modified from time to time, the "Credit Agreement"), the Lenders have agreed to
make a loan to the Borrowers, subject to the terms and conditions therein set
forth, in the maximum principal amount of $75,000,000 (the "Loan");
WHEREAS, certain of the Borrowers are party to property management
agreements with Manager pursuant to which Manager has agreed to manage the
Properties on behalf of such Borrowers; and
WHEREAS, it is a condition precedent to the obligations of the Lenders to
make the Loan to the Borrowers under the Credit Agreement, that the Borrowers
and Deposit Bank shall have executed and delivered this Agreement.
NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, and to induce Agent and the Lenders to
execute and deliver the Credit Agreement and the other Loan Documents and to
make the Loan thereunder, the Borrowers and Deposit Bank hereby represent,
warrant, covenant and agree as follows:
Section 1. Defined Terms. Capitalized terms used herein without definition
shall have the respective meanings ascribed to such terms in the Credit
Agreement. The words "hereof", "herein" and "hereunder" and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and
not to any particular provision of this Agreement, and section, subsection,
schedule and exhibit references are to this Agreement unless otherwise
specified. The word "including" when used in this Agreement shall be deemed to
be followed by the words "without limitation". As used in this Agreement, the
following terms shall have the meanings set forth below:
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"Accounts" means, collectively, the Deposit Accounts, the Tax Accounts, the
Insurance Accounts and the Operating Accounts.
"Agreement" has the meaning given to such term in the preamble to this
Agreement.
"Approved Operating Expenses" as defined in Section 3.2(a).
"Borrower" has the meaning given to such term in the preamble to this
Agreement.
"Cash Management Period" means a period of time (a) commencing on the first
day of the calendar quarter next succeeding any calendar quarter in which the
Debt Yield Maintenance Ratio, as determined by Agent, shall have been less than
the Minimum Debt Yield and (b) ending on the first day of the calendar quarter
next succeeding two (2) consecutive quarters in which the Debt Yield Maintenance
Ratio shall be equal to or exceed the Minimum Debt Yield.
"Collateral" as defined in Section 5.1(a).
"Deposit Account" or "Deposit Accounts" as defined in Section 2.1.
"Deposit Bank" has the meaning given to such term in the preamble to this
Agreement.
"Disbursement Request" as defined in Section 3.2(a).
"Distribution Date" as defined in Section 3.2(a).
"Initial Deposits" as defined in Section 3.1(d).
"Insurance Account" or "Insurance Accounts" as defined in Section 2.1.
"Lenders" has the meaning given to such term in the preamble to this
Agreement.
"Manager" means Kestrel Management, L.P., a Delaware limited partnership.
"Monthly Insurance Amount" as defined in Section 3.1(b)(iii).
"Monthly Tax Amount" as defined in Section 3.1(b)(ii).
"Obligations" as defined in Section 5.1(a).
"Operating Account" or "Operating Accounts" as defined in Section 2.1.
"Tax Account" or "Tax Accounts" as defined in Section 2.1.
"Tenant Direction Letter" as defined in Section 2.2(a).
"UCC" as defined in Section 5.1(a)(iii).
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-2Section 2. The Accounts.
2.1 Establishment of Accounts. The Borrowers and Agent acknowledge and
confirm that the Borrowers have established with Deposit Bank on or prior to the
date hereof each of the following accounts with respect to the Properties: (i)
the accounts identified as Deposit Accounts on Schedule II (each, a "Deposit
Account," and collectively, the "Deposit Accounts") into which the Borrowers
shall deposit, or shall cause to be deposited, all Rent and other revenue from
the Properties owned by the Borrowers, (ii) the accounts identified as Tax
Accounts on Schedule II into which Borrowers shall deposit, or cause to be
deposited (upon the occurrence and during the continuance of a Cash Management
Period), the Monthly Tax Amount pursuant to Section 3.1(b)(ii) (each, a "Tax
Account," and collectively the "Tax Accounts"), (iii) the accounts identified as
Insurance Accounts on Schedule II into which the Borrowers shall deposit, or
cause to be deposited (upon the occurrence and during the continuance of a Cash
Management Period), the Monthly Insurance Amount pursuant to Section 3.1(b)(iii)
(each, an "Insurance Account," and collectively, the "Insurance Accounts"), and
(iv) the accounts identified as Operating Accounts on Schedule II with respect
to the Properties (each, an "Operating Account," and collectively, the
"Operating Accounts"). Except to the extent inconsistent with any term or
provision of this Agreement, the Accounts shall be subject to the Deposit Bank's
standard terms and conditions applicable to such accounts, as amended from time
to time, and the Deposit Bank is hereby authorized to follow its usual operating
procedures in connection with the Accounts. Borrower and Agent shall promptly
review all statements, reports, advices and other materials provided to them
with respect to the Accounts. Deposit Bank shall not be liable to any party for
any error (other than any error caused by the gross negligence or willful
misconduct of Deposit Bank) if Borrower or Agent fail, within thirty (30)
calendar days after receipt of any report, statement or other material
reflecting such error, to advise the Deposit Bank of such error.
2.2 Deposits into the Deposit Accounts. The Borrowers represent, warrant
and covenant that:
(a) The Borrowers shall cause all Rents to be deposited directly into
the Deposit Accounts. Without limitation of the foregoing, the Borrowers
shall notify and advise each Tenant under each Lease (whether such Lease is
presently effective or executed after the date hereof) to send directly to
the applicable Deposit Account all payments of Rent pursuant to an
instruction letter in the form of Exhibit 2.2 attached hereto (a "Tenant
Direction Letter").
(b) If, notwithstanding the provisions of this Section 2.2, any
Borrower receives any Rents or other income from the Properties, then (i)
such amounts shall be deemed to be Collateral and shall be held in trust
for the benefit, and as the property, of Agent, (ii) such amounts shall not
be commingled with any other funds or property of such Borrower, and (iii)
such Borrower shall, or shall cause to be deposited such amounts in the
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applicable Deposit Account within one (1) Business Day of receipt.
-3(c) Without the prior written consent of Agent, no Borrower shall, nor
shall any Borrower permit Manager to (i) terminate, amend, revoke or modify
any Tenant Direction Letter in any manner whatsoever, or (ii) direct or
cause any Tenant to pay any amount in any manner other than as provided in
the related Tenant Direction Letter.
(d) There are no other accounts maintained by the Borrowers, Manager,
any Borrower Affiliate or any other Person into which revenues from the
ownership and operation of the Properties are deposited. So long as any
Note shall be outstanding, neither the Borrowers, Manager, the Borrower
Affiliates nor any other Person shall open any other such account for the
deposit of Rent or revenues from the Properties.
2.3 Account Name. The Accounts shall each be exclusively in the name of
Agent as the Deposit Bank's "customer" (within the meaning of Section 4-104 of
the UCC) with respect thereto; provided, however, that in the event Agent
transfers or assigns the Loan, Deposit Bank, at Agent's request, shall change
the name of each Account to the name of such transferee or assignee.
2.4 Eligible Accounts/Characterization of Accounts. The Borrowers and
Deposit Bank shall maintain each Account as an Eligible Account, and funds on
deposit in the Accounts shall bear interest (to the extent permitted by law) but
shall not be invested. Each Account is and shall be treated as a "deposit
account" as such term is defined in Section 9 102(a)(29) of the UCC. The
respective account number of, and the federal tax identification number assigned
to each of the Accounts is as set forth on Schedule II.
Section 3. Deposits.
3.1 Disbursements from the Deposit Accounts. (a) Provided no Event of
Default shall have occurred and be continuing and no Cash Management Period
shall be ongoing, Agent shall direct Deposit Bank to (i) transfer all funds on
deposit in the Deposit Accounts on each Business Day to the Operating Accounts,
and (ii) in the event that any funds shall remain on deposit in the Tax
Accounts, Insurance Accounts or are otherwise held by Agent as a result of any
Cash Management Period which has ended, to transfer all such funds (if any) to
the Operating Accounts.
(b) From and after the occurrence and during the continuance of a Cash
Management Period, Agent shall have the right to apply funds in, and to
direct Deposit Bank to withdraw funds from, the respective Deposit Accounts
as follows:
(i) First, on each Interest Payment Date, funds sufficient to pay
accrued and unpaid interest in respect of the Notes and all accrued
and unpaid Lender Expenses and all other amounts due to Agent or any
Lender under the Credit Agreement or the other Loan Documents;
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(ii) Second, on each Interest Payment Date, an amount (the
"Monthly Tax Amount") to be deposited in the Tax Accounts equal to
one-twelfth of the Taxes in respect of each Property that Agent
estimates will be payable during the next ensuing twelve (12) months
in order to accumulate
-4sufficient funds to pay all such Taxes at least ten (10) days prior to
their respective due dates;
(iii) Third, on each Interest Payment Date, an amount (the
"Monthly Insurance Amount") to be deposited in the Insurance Accounts
equal to one-twelfth of the Insurance Premiums in respect of the
Policies required to be maintained by each Borrower that Agent
estimates will be payable for the renewal of the coverage afforded by
such Policies upon the expiration thereof, in order to accumulate
sufficient funds to pay all such Insurance Premiums at least thirty
(30) days prior to the expiration of such Policies; and
(iv) Fourth, funds sufficient to pay the Approved Operating
Expenses in accordance with Section 3.2.
(c) Agent shall, to the extent of available funds in the applicable
Account, apply funds in the Tax Accounts and the Insurance Accounts to the
payment of Taxes and Insurance Premiums, respectively. In making any
payment of Taxes pursuant to this Section 3.1(c), Agent may do so according
to any bill, statement or estimate procured from the appropriate public
office without inquiry into the accuracy of such bill, statement or
estimate or into the validity of any tax, assessment, sale, forfeiture, tax
lien or title or claim thereof. In making any payment of Insurance Premiums
pursuant to this Section 3.1(c), Agent may do so according to any bill,
statement or estimate procured from any issurer or its agent, without
inquiry into the accuracy of such bill, statement or estimate.
(d) Notwithstanding the foregoing, upon the occurrence of a Cash
Management Period, the Borrowers shall be required, within one (1) Business
Day of demand by Agent therefor, to make an initial deposit to the Tax
Accounts and/or the Insurance Accounts (the "Initial Deposits") in an
amount, as determined by Agent, that when added to the deposits projected
by Agent to be made to the Tax Accounts and the Insurance Accounts from the
Deposit Accounts pursuant to Section 3.1(b)(ii) and Section 3.1(b)(iii),
respectively, are sufficient to make the next installment of Taxes due in
respect of each Property and/or Insurance Premiums due in respect of the
Policies for each Borrower. Failure by the Borrowers to make the Initial
Deposits in the amounts and within the time period provided herein shall
constitute an Event of Default.
(e) Upon and during the continuance of an Event of Default (other than
an Event of Default which occurred solely as the result of the breach by
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the Borrowers of their covenants set forth in Section 6.1(u) of the Credit
Agreement), Agent may apply amounts in the Deposit Accounts for payment of
the Loan or for any of the purposes set forth in Section 3.1(b), in such
order as Agent shall elect in its sole discretion.
3.2 Approved Operating Expenses. (a) From and after the occurrence and
during the continuance of a Cash Management Period, each Borrower shall deliver
to Agent with respect to each Property owned by it a request for disbursement
from the Deposit Accounts (a "Disbursement Request") on or before the twentieth
day of each month. Each Disbursement Request shall be acceptable to Agent in its
reasonable discretion and
-5shall set forth (i) such Borrower's good faith estimate of the Operating
Expenses (exclusive of Taxes and Insurance Premiums if and to the extent that
Agent shall have withdrawn funds therefor pursuant to Sections 3.1(b)(ii) and
(iii)) for such Property to be incurred during and properly allocable to the
following month, which estimate shall be consistent with the most recently
submitted Budget with respect to such Property, (ii) the actual Operating
Expenses for the month in which the Disbursement Request is submitted (to the
extent then determinable, but if not determinable, such information shall be
provided by such Borrower as soon as determinable and in no event later than the
last day of such month), together with evidence in support thereof, in both form
and detail acceptable to Agent and (iii) any amounts retained by such Borrower
from previous disbursements from the Deposit Accounts which were to be used to
pay Operating Expenses. The amount of the Disbursement Request may not exceed
the excess of the amounts described in the preceding clause (i) over the amounts
described in the preceding clause (iii). Agent shall have the right to review
such Borrower's check register before approving any Disbursement Request. Agent
shall either approve, deny or reasonably request further information with regard
to the Disbursement Request within ten (10) Business Days after receipt thereof.
On the first Business Day of the calendar month following submission of such
Disbursement Request or, if later, on the third (3rd) Business Day after Agent's
approval of such Disbursement Request (the "Distribution Date"), Agent shall
disburse to the applicable Operating Accounts, the amount of such Disbursement
Request in respect of Operating Expenses reasonably approved by Agent (the
"Approved Operating Expenses"), to the extent such funds are available in the
Deposit Accounts. Upon receipt of such funds, if any, the applicable Borrower
shall pay the Operating Expenses for the current month.
(b) Notwithstanding the foregoing, if at any time the funds on deposit
in the Deposit Accounts are insufficient to pay in full any of the amounts
set forth in Sections 3.1(b)(i), (ii), (iii) and (iv) above, the Borrowers
shall deposit into the Deposit Accounts the full amount of any such
deficiency notwithstanding any inadequacy of Rents to make such payment,
and any failure by the Borrowers to deposit the full amount of such
deficiency into the Deposit Accounts within one (1) Business Day shall
constitute an Event of Default. Nothing contained herein shall be deemed to
relieve any Borrower from its obligation to pay, or to cause to be paid,
any and all Taxes, Insurance Premiums and Operating Expenses with respect
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to the Properties prior to the respective due dates thereof.
3.3 Cash Management Period. Subject to Section 3.1(a)(ii), any funds
remaining on deposit in the Deposit Accounts after application of the amounts
set forth in Sections 3.1(b)(i), (ii), (iii) and (iv) above, shall be retained
by Agent as additional collateral security for the Loan.
Section 4. Withdrawals.
4.1 Sole Dominion and Control. Each Borrower acknowledges and agrees that
the Accounts (other than the Operating Accounts) are subject to the sole
dominion, control and discretion of Agent, its authorized agents or designees,
including Deposit Bank, subject to the terms hereof. The Borrowers shall not
have the right of withdrawal
-6with respect to any Account (other than the Operating Accounts) except with the
prior written consent of Agent. Deposit Bank shall have the right and agrees to
comply with instructions originated by Agent with respect to the disposition of
the funds in the Accounts (other than the Operating Accounts) without the
further consent of the Borrowers or any other Person.
Section 5. Pledge of Accounts.
5.1 Security for Obligations. (a) To secure the full and punctual payment
and performance of all obligations of the Borrowers now or hereafter existing
with respect to the Loan, whether for principal, interest, fees, expenses or
otherwise, and all obligations of the Borrowers now or hereafter existing under
the Credit Agreement, the Notes, the Pledge Agreement, this Agreement and all
other Loan Documents (all such obligations, collectively, the "Obligations"),
the Borrowers hereby grant to Agent for the ratable benefit of the Lenders a
first priority continuing security interest in and to the following property of
the Borrowers, whether now owned or existing or hereafter acquired or arising
and regardless of where located (all of the same, collectively, the
"Collateral"):
(i) the Accounts and all cash, checks, drafts, certificates and
instruments, if any, from time to time deposited or held in the
Accounts, including, without limitation, all deposits or wire
transfers made to the Accounts;
(ii) all interest, dividends, cash, instruments, investment
property and other property from time to time received, receivable or
otherwise payable in respect of, or in exchange for, any or all of the
foregoing; and
(iii) to the extent not covered by clauses (i) or (ii) above, all
"proceeds" (as defined under the Uniform Commercial Code as in effect
in the State of New York (the "UCC")) of any or all of the foregoing.
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(b) Agent
respect to the
set forth, all
under the UCC,

and Deposit Bank, as agent for Agent, shall have with
Collateral, in addition to the rights and remedies herein
of the rights and remedies available to a secured party
as if such rights and remedies were fully set forth herein.

5.2 Rights on Default. Upon the occurrence and during the continuance of an
Event of Default, without notice from Deposit Bank or Agent, Agent may apply any
Collateral to any Obligations in such order of priority as Agent may determine.
5.3 Cash Management Period. If at any time Agent determines that a Cash
Management Period shall have occurred, the Borrowers shall have the right,
within twenty (20) Business Days of Agent's determination, to prepay the Loan
within twenty (20) Business Days (and subject to Section 2.5.1(a)(D) of the
Credit Agreement) in an amount such that the Cash Management Period would not
have occurred. If the Borrowers shall prepay the Loan as aforesaid, then as of
the date of such prepayment, the Cash Management Period shall be deemed to have
expired on such date notwithstanding that the requirement in clause (b) of the
definition of Cash Management Period has not been satisfied.
-75.4 Financing Statement; Further Assurances. Simultaneously herewith, the
Borrowers shall deliver to Agent for filing a financing statement or statements
in connection with the Collateral in the form required by Agent to properly
perfect Agent's security interest therein. The Borrowers agree that at any time
and from time to time, at the expense of the Borrowers, the Borrowers will
promptly execute and deliver all further instruments and documents, and take all
further action, that may be reasonably necessary or that Agent may reasonably
request, in order to perfect and protect any security interest granted or
purported to be granted hereby or to enable Agent to exercise and enforce its
rights and remedies hereunder with respect to any Collateral.
5.5 Termination of Agreement. This Agreement shall create a continuing
security interest in the Collateral and shall remain in full force and effect
until payment in full of the Obligations. Upon payment and performance in full
of the Obligations, this Agreement shall terminate and the Borrowers shall be
entitled to the return, upon their request and at their expense, of such of the
Collateral as shall not have been sold or otherwise applied pursuant to the
terms hereof, and Deposit Bank and/or Agent shall execute such instruments and
documents as may be reasonably requested by the Borrowers to evidence such
termination and the release of the Lien hereof.
Section 6. Rights and Duties of Agent and Deposit Bank.
6.1 Reasonable Care. Beyond the exercise of reasonable care in the custody
thereof or as otherwise expressly provided herein, neither Deposit Bank nor
Agent shall have any duty as to any Collateral in its possession or control or
any income thereon or the preservation of rights against any Person or otherwise
with respect thereto. Deposit Bank and Agent each shall be deemed to have
exercised reasonable care in the custody and preservation of the Collateral in
its possession if the Collateral is accorded treatment substantially equal to
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that which Deposit Bank or Agent accords its own property, it being understood
that Agent and Deposit Bank shall not be liable or responsible for any loss or
damage to any of the Collateral, or for any diminution in value thereof, by
reason of the act or omission of Deposit Bank or Agent, its Affiliates, agents,
employees or bailees, except to the extent that such loss or damage results from
Agent's or Deposit Bank's respective gross negligence or willful misconduct;
provided that nothing in this Section 6 shall be deemed to relieve Deposit Bank
from the duties and standard of care which, as a commercial bank, it generally
owes to depositors.
6.2 Information. Deposit Bank shall provide to the Borrowers or,
direction of the Borrowers, to Property Manager such information with
cleared funds received by Deposit Bank and deposited into the Deposit
is customarily prepared by Deposit Bank and provided to other account

at the
respect to
Account as
holders.

6.3 Indemnity. Deposit Bank, in its capacity as Deposit Bank hereunder,
shall be responsible for the performance only of such duties as are specifically
set forth herein, and no duty shall be implied from any provision hereof, and no
implied covenants or obligations shall be read into this Agreement against the
Deposit Bank. In no event shall Deposit Bank be liable for losses or delays
resulting (i) from any act of God, epidemic, war, governmental regulation, fire,
power failure, computer malfunction, interruption of
-8communication facilities, labor difficulties or other causes beyond Deposit
Bank's reasonable control or (ii) from Deposit Bank's reasonable belief that any
action taken by it would violate any guideline, rule, order, decree, or
regulation of any governing authority or court. Deposit Bank shall not be under
any obligation or duty to perform any act which would involve it in expense or
liability or to institute or defend any suit in respect hereof, or to advance
any of its own monies. The Borrowers shall indemnify and hold Deposit Bank,
Agent and the Lenders, their respective employees and officers harmless from and
against any loss, cost or damage (including, without limitation, reasonable
attorneys' fees and disbursements) incurred by any such party in connection with
the transactions contemplated hereby, except to the extent that such loss or
damage results from such party's gross negligence or willful misconduct.
6.4 Reliance. Deposit Bank shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, report, opinion, bond or other
paper, document or signature believed by it to be genuine, and it may be assumed
that any Person purporting to act on behalf of any Person giving any of the
foregoing in connection with the provisions hereof has been duly authorized to
do so. Deposit Bank may consult with counsel, and the opinion of such counsel
shall be full and complete authorization and protection in respect of any action
taken or suffered by it hereunder and in good faith in accordance therewith.
Deposit Bank shall not be liable for any act or omission done or omitted to be
done by Deposit Bank in reliance upon any instruction, direction or
certification received by Deposit Bank and without gross negligence or willful
or reckless misconduct.
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6.5 Resignation of Deposit Bank. (a) Deposit Bank shall have the right to
resign as Deposit Bank hereunder upon thirty (30) days' prior written notice to
the Borrowers and Agent, and in the event of such resignation, the Borrowers
shall appoint a successor deposit bank which must be an Eligible Institution. No
such resignation by Deposit Bank shall become effective until a successor
deposit bank shall have accepted such appointment and executed an instrument by
which it shall have assumed all of the rights and obligations of Deposit Bank
hereunder. If no such successor deposit bank is appointed within sixty (60) days
after receipt of the Deposit Bank's notice of resignation, the Deposit Bank may
deliver all funds and materials held hereunder to Agent, or pursuant to Agent's
written instructions, and it shall have no further obligations hereunder.
(b) In connection with any resignation by Deposit Bank, (i) Deposit
Bank shall, at the sole cost of the Borrowers, (A) duly assign, transfer
and deliver to the successor deposit bank this Agreement and all cash held
by it hereunder, (B) execute and/or authorize such financing statements and
other instruments as may be necessary to assign to the successor deposit
bank the security interest in the Collateral existing in favor of the
Deposit Bank hereunder and to otherwise give effect to such succession and
(C) take such other actions as may be reasonably required by Agent or the
successor deposit bank in connection with the foregoing and (ii) the
successor deposit bank shall establish exclusively in Agent's name, as such
deposit bank's customer and as secured party, cash collateral accounts,
which shall become the Accounts for purposes of this Agreement upon the
succession of such deposit bank.
-9(c) Agent at its reasonable discretion shall have the right, upon
thirty (30) days' notice to Deposit Bank, to substitute Deposit Bank with a
successor deposit bank that satisfies the requirements of an Eligible
Institution or to have one or more of the Accounts held by another Eligible
Institution, provided that such successor deposit bank shall perform the
duties of Deposit Bank pursuant to the terms of this Agreement.
6.6 Agent Appointed Attorney-In-Fact. Each Borrower hereby irrevocably
constitutes and appoints Agent as its true and lawful attorney-in-fact, with
full power of substitution, to execute, acknowledge and deliver any instruments
and to exercise and enforce every right, power, remedy, option and privilege of
such Borrower with respect to the Collateral, and do in the name, place and
stead of such Borrower, all such acts, things and deeds for and on behalf of and
in the name of such Borrower, which such Borrower could or might do or which
Deposit Bank or Agent may deem necessary or desirable to more fully vest in
Agent the rights and remedies provided for herein and to accomplish the purposes
of this Agreement. The foregoing powers of attorney are irrevocable and coupled
with an interest. Agent agrees that it will not take any action pursuant to this
Section 6.6 unless and until a Cash Management Period or an Event of Default
shall have occurred and is continuing.
6.7 Acknowledgment of Lien/Offset Rights. Deposit Bank hereby acknowledges
and agrees that (a) the Accounts shall be held by Deposit Bank exclusively in
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the name of Agent as customer, (b) all funds held in the Accounts shall be held
for the benefit of Lender, (c) the Borrowers have granted to Agent for the
ratable benefit of the Lenders a first priority security interest in the
Collateral, (d) Deposit Bank shall not disburse any funds from the Accounts
except as provided herein, and (e) Deposit Bank hereby waives any right of
offset, banker's lien or similar rights against, any assignment in favor of
Deposit Bank of, or security or other interest in, the Collateral.
Notwithstanding the foregoing, the Deposit Bank may debit the Accounts for the
Deposit Bank's fees and charges applicable to the Accounts and for any items
deposited in the Accounts that are subsequently returned unpaid. If there are
not sufficient available and collected funds in the Accounts to cover such fees
and charges and returned deposited items, the Deposit Bank shall give written
notice thereof to Borrower, with a copy to Agent, and the Borrowers shall pay
the Deposit Bank the full amount of such unpaid fees and charges and returned
items.
Section 7. Remedies.
7.1 Remedies. Upon the occurrence and during the continuance of an Event of
Default, Agent or Deposit Bank, as agent for Agent, may:
(a) without notice to any Borrower, except as required by law, and at
any time or from time to time, charge, set-off and otherwise apply all or
any part of the Collateral against the Obligations or any part thereof;
(b) in its sole discretion, at any time and from time to time,
exercise any and all rights and remedies available to it under this
Agreement, and/or as a secured party under the UCC and/or under any other
applicable law; and
-10(c) demand, collect, take possession of, receive, settle, compromise,
adjust, sue for, foreclose or realize upon the Collateral (or any portion
thereof) as Agent may determine in its sole discretion.
7.2 Waiver. Each Borrower hereby expressly waives, to the fullest extent
permitted by law, presentment, demand, protest or any notice of any kind in
connection with this Agreement or the Collateral. Each Borrower acknowledges and
agrees that ten (10) days' prior written notice of the time and place of any
public sale of the Collateral or any other intended disposition thereof shall be
reasonable and sufficient notice to such Borrower within the meaning of the UCC.
Section 8. Miscellaneous.
8.1 Severability. Wherever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision
or the remaining provisions of this Agreement.
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8.2 Headings. The headings used in this Agreement are included herein for
convenience of reference only and shall not constitute a part of this Agreement
for any other purpose.
8.3 Transfers and Other Liens. Each Borrower agrees that it will not (i)
sell or otherwise dispose of any of the Collateral or (ii) create or permit to
exist any Lien upon or with respect to all or any of the Collateral, except for
the Lien granted under this Agreement.
8.4 Agent's Right to Perform Borrowers' Obligations; No Liability of Agent.
If any Borrower fails to perform any of the covenants or obligations contained
herein, and such failure shall continue for a period five (5) Business Days
after such Borrower's receipt of written notice thereof from Agent, Agent may
itself perform, or cause performance of, such covenants or obligations, and the
expenses of Agent or any Lender incurred in connection therewith shall be
payable by the Borrowers to Agent. Notwithstanding Agent's right to perform
certain obligations of such Borrower, it is acknowledged and agreed that such
Borrower retains control of the Properties and operation thereof and
notwithstanding anything contained herein or Deposit Bank's or Agent's exercise
of any of its rights or remedies hereunder, under the Loan Documents or at law,
in equity or otherwise, neither Deposit Bank nor Agent or any Lender shall be
deemed to be a mortgagee-in-possession nor shall Agent or any Lender be subject
to any liability with respect to the Properties or otherwise based upon any
claim of lender liability.
8.5 No Waiver. The rights and remedies provided in this Agreement and the
other Loan Documents are cumulative and may be exercised independently or
concurrently, and are not exclusive of any other right or remedy provided at
law, in equity or otherwise.
-11No failure to exercise or delay by Agent in exercising any right or remedy
hereunder or under the Loan Documents shall impair or prohibit the exercise of
any such rights or remedies in the future or be deemed to constitute a waiver or
limitation of any such right or remedy or acquiescence therein. Every right and
remedy granted to Agent hereunder or by law may be exercised by Agent at any
time and from time to time, and as often as Agent may deem it expedient. Any and
all of Agent's rights with respect to the Lien granted hereunder shall continue
unimpaired, and the Borrowers shall be and remain obligated in accordance with
the terms hereof, notwithstanding (a) any proceeding of any Borrower under the
Bankruptcy Code or any bankruptcy, insolvency or reorganization laws or statutes
of any state, (b) the release or substitution of Collateral at any time, or of
any rights or interests therein or (c) any delay, extension of time, renewal,
compromise or other indulgence granted by Agent in the event of any default,
with respect to the Collateral or otherwise hereunder. No delay or extension of
time by Agent in exercising any power of sale, option or other right or remedy
hereunder, and no notice or demand which may be given to or made upon any
Borrower by Agent, shall constitute a waiver thereof, or limit, impair or
prejudice Agent's right, without notice or demand, to take any action against
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any Borrower or to exercise any other power of sale, option or any other right
or remedy.
8.6 Waivers and Amendments; Successors and Assigns. None of the terms or
provisions of this Agreement may be waived, amended, or otherwise modified
except by a written instrument executed by the party against which enforcement
of such waiver, amendment, or modification is sought. This Agreement shall be
binding upon and shall inure to the benefit of the Borrowers, Deposit Bank and
their respective successors and permitted assigns and shall inure to the benefit
of Agent and its successors and assigns; provided neither Borrower nor Deposit
Bank shall have any right to Transfer any of its rights hereunder, and any
attempted assignment shall be null and void. The rights of Agent under this
Agreement shall automatically be transferred to any transferee to which Agent
transfers the Notes and Credit Agreement.
8.7 Notices. All notices and other communications required or permitted
under this Agreement shall be in writing and shall be given in accordance with
Section 12.5 of the Credit Agreement. Any notices or other communications to
Deposit Bank shall be addressed as follows (or to such other address and person
shall be designated by Deposit Bank from time to time in accordance herewith):
If to Deposit Bank:
Fleet National Bank
100 Federal Street, MA DE 10009A
Boston, MA 02110
Attention: Jeffry M. Morrison
Facsimile No.: (617) 434-7108
-12With a copy to:
Fleet National Bank
100 Federal Street, MA DE 10009A
Boston, MA 02110
Attention: George T. Sullivan
Facsimile No.: (617) 434-9346
and
Fleet National Bank
1133 Avenue of the Americas
New York, NY 10036
Attention: Jean Byrne-Miller
Facsimile No.: (212) 703-1949
and
Fleet National Bank
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100 Federal Street, MA DE 10019A
Boston, MA 02110
Attention: Lorraine Parkinson
Facsimile No.: (617) 434-1110
8.8 Agents. Agent may employ agents and attorneys-in-fact in connection
herewith and shall not be responsible for their actions except for the gross
negligence or willful misconduct of any such agents or attorneys-in-fact
selected by it in good faith.
8.9 Counterparts. This Agreement may be executed in any number of
counterparts and all the counterparts taken together shall be deemed to
constitute one and the same instrument.
8.10 Governing Law, Submission to Jurisdiction.
(A) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF NEW YORK, THE LOAN WAS
MADE BY AGENT AND ACCEPTED BY BORROWERS AND DEPOSIT BANK IN THE STATE OF NEW
YORK, AND THE PROCEEDS OF THE NOTES 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 THE UNDERLYING TRANSACTION EMBODIED HEREBY,
AND IN ALL MATERIAL RESPECTS, INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS
-13OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAWS) AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE
PROVISIONS FOR THE CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAWS OF THE APPLICABLE STATE IT BEING UNDERSTOOD THAT, TO THE
FULLEST EXTENT PERMITTED BY THE LAWS OF SUCH APPLICABLE STATE, THE LAWS OF THE
STATE OF NEW YORK SHALL GOVERN THE VALIDITY AND ENFORCEABILITY OF THIS AGREEMENT
AND ALL OF THE OBLIGATIONS ARISING HEREUNDER. TO THE FULLEST EXTENT PERMITTED BY
LAW, THE BORROWERS AND DEPOSIT BANK HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVE
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
AGREEMENT AND THE NOTES, AND THIS AGREEMENT AND THE NOTES SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH 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 AGENT, THE BORROWERS AND
DEPOSIT BANK ARISING OUT OF OR RELATING TO THIS AGREEMENT MAY BE INSTITUTED IN
ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK, PURSUANT TO SECTION 5-1402 OF
THE NEW YORK GENERAL OBLIGATIONS LAW AND EACH OF THE BORROWERS AND DEPOSIT BANK
WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON THE LAYING OF
VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND
EACH OF THE BORROWERS AND DEPOSIT BANK HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR PROCEEDING. EACH OF THE
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BORROWERS AND DEPOSIT BANK DO HEREBY DESIGNATE AND APPOINT:
Corporation Service Company
80 State Street
Albany, New York 12207
AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF SERVICE OF
ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING
IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK, AND AGREES THAT SERVICE OF
PROCESS UPON SAID AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE
MAILED OR DELIVERED TO THE BORROWERS AND DEPOSIT BANK IN THE MANNER PROVIDED
HEREIN SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE
BORROWERS AND DEPOSIT BANK IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE
OF NEW YORK. THE
-14BORROWERS AND DEPOSIT BANK (I) SHALL GIVE PROMPT NOTICE TO AGENT OF ANY CHANGED
ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY AT ANY TIME AND FROM TIME TO
TIME DESIGNATE A SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW
YORK (WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON AND
ADDRESS FOR SERVICE OF PROCESS), AND (III) SHALL PROMPTLY DESIGNATE SUCH A
SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO HAVE AN OFFICE IN NEW YORK, NEW
YORK OR IS DISSOLVED WITHOUT LEAVING A SUCCESSOR.
(i) WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, DEPOSIT BANK AND
AGENT HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS
AGREEMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY EACH OF THE BORROWERS, DEPOSIT BANK AND AGENT, AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH OF THE BORROWERS,
DEPOSIT BANK AND AGENT ARE HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER.
8.11 Expenses. The Collateral shall secure, and the Borrowers shall pay to
Deposit Bank and Agent and/or Deposit Bank's and Agent's counsel on demand, from
time to time, all costs and expenses (including, with limitation, reasonable
attorneys' fees and disbursements, and transfer, recording and filing fees,
taxes and other charges) of, or incidental to, the creation or perfection of any
Lien granted or intended to be granted hereby, the custody, care, sale,
transfer, administration, collection of or realization on the Collateral, or in
any way relating to the enforcement, protection or preservation of the rights or
remedies of Deposit Bank and/or Agent under this Agreement, the Credit
Agreement, the Note, or the other Loan Documents. Standard and customary fees
and charges associated with the Accounts shall be included on a monthly
consolidated account analysis statement which Deposit Bank shall submit to the
Borrowers for payment. This statement shall set forth the fees and charges
payable for such month, including, without limitation, reasonable fees and
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

reasonable expenses incurred in connection with this Agreement and be
accompanied by reasonably detailed supporting documentation. Deposit Bank shall
be entitled to charge the Accounts for such fees and expenses as indicated by
the analysis statement.
-158.12 Entire Agreement. This Agreement constitutes the entire and final
agreement between the parties with respect to the subject matter hereof and may
not be changed, terminated or otherwise varied, except by a writing duly
executed by the parties.
8.13 Exculpation. The provisions of Section 11.1 of the Credit Agreement
are incorporated herein by this reference.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed and delivered as of the date first above written.
BORROWERS:
SHELBOURNE PROPERTIES I L.P.,
a Delaware limited partnership
By:

Shelbourne Properties I GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES II L.P.,
a Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
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Name: Dallas Lucas
Title: Treasurer
SHELBOURNE PROPERTIES III L.P.,
a Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE RICHMOND COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MATTHEWS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING I COMPANY
LLC, a Delaware limited liability company
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By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING II COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE RALEIGH COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LAS VEGAS COMPANY
LLC, a Delaware limited liability company
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By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LIVONIA COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
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Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation

SHELBOURNE I 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II CENTURY PARK
COMPANY LLC, a Delaware limited
liability company

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer
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SHELBOURNE III 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

CENTURY PARK I JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
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By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer
By: Shelbourne II Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

SEATTLE LANDMARK JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II Seattle Landmark
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Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

TRI-COLUMBUS ASSOCIATES, a
Delaware general partnership
By:

Shelbourne II Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne III Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
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By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

568 BROADWAY JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer
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By:

Shelbourne III 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
--------------------Name: Dallas Lucas
Title: Treasurer

AGENT:
BAYERISCHE HYPO UND
VEREINSBANK AG, NEW YORK
BRANCH, as agent
By:
------------------------Name:
Title:
By:
------------------------Name:
Title:
DEPOSIT BANK:
FLEET NATIONAL BANK
By:
---------------------Name:
Title:
<page>
SCHEDULE I
Borrowers
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Shelbourne Properties I L.P., a Delaware limited partnership
Shelbourne Properties II L.P., a Delaware limited partnership
Shelbourne Properties III L.P., a Delaware limited partnership
Shelbourne Richmond Company LLC, a Delaware limited liability company
Shelbourne Matthews Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing I Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing II Company LLC, a Delaware limited liability company
Shelbourne Raleigh Company LLC, a Delaware limited liability company
Shelbourne Las Vegas Company LLC, a Delaware limited liability company
Shelbourne Livonia Company LLC, a Delaware limited liability company
Shelbourne I Century Park Company LLC, a Delaware limited liability company
Shelbourne II Century Park Company LLC, a Delaware limited liability company
Shelbourne I Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne III Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne I 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne II 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne III 568 Broadway Company LLC, a Delaware limited liability company
Century Park I Joint Venture, a Delaware general partnership
Seattle Landmark Joint Venture, a Delaware general partnership
Tri-Columbus Associates, a Delaware general partnership
568 Broadway Joint Venture, a Delaware general partnership
Sch. I-1
<page>
SCHEDULE II
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Accounts
Account
-------------------------------------

Account Number
--------------

FEIN
----------

ABA #
---------

Deposit Account - Shelbourne
Properties I L.P.

9420374798

04-3562101

011000138

Deposit Account - Shelbourne
Properties II L.P.

9420374800

04-3562102

011000138

Deposit Account - Shelbourne
Properties III L.P.

9420374819

04-3562103

011000138

Deposit Account - Tri-Columbus
Associates

9420374878

13-3575173

011000138

Deposit Account - 568 Broadway
Joint Venture

9420374827

13-3386918

011000138

Deposit Account - Century Park I
Joint Venture

9420374835

13-3386916

011000138

Deposit Account - Seattle Landmark
Joint Venture

9420374851

13-3386915

011000138

Tax Account - Shelbourne
Properties I L.P.

94203-75029

04-3562101

011000138

Tax Account - Shelbourne
Properties II L.P.

94203-75045

04-3562102

011000138

Tax Account - Shelbourne
Properties III L.P.

94203-75061

04-3562103

011000138

Insurance Account - Shelbourne
Properties I L.P.

94203-75037

04-3562101

011000138

Insurance Account - Shelbourne
Properties II L.P.

94203-75053

04-3562102

011000138

Insurance Account - Shelbourne
Properties III L.P.

94203-75088

04-3562103

011000138

Operating Account - Shelbourne
Properties I L.P.

0038452273

04-3562101

011000138

Sch. II-1
Operating Account - Shelbourne
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Properties II L.P.

0038452286

04-3562102

011000138

Operating Account - Shelbourne
Properties III L.P.

0038452325

04-3562103

011000138

Operating Account - Tri-Columbus
Associates

0036666863

13-3575173

011000138

Operating Account - 568 Broadway
Joint Venture

0027774829

13-3386918

011000138

Operating Account - Century Park I
Joint Venture

0038452095

13-3386916

011000138

Operating Account - Seattle Landmark
Joint Venture

0036666669

13-3386915

011000138

Sch. II-2
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EXHIBIT 2.2
Form of Tenant Direction Letter
[BORROWER LETTERHEAD]
____________ ___, 200__
[Tenants under Leases]
Re:

Lease dated ___________ between _____________________,
as Landlord, and ____________________________, as Tenant,
concerning premises known as _____________(the "Lease")

Gentlemen:
This letter shall constitute notice to you that the undersigned has entered
into a financing transaction with Bayerische Hypo Und Vereinsbank AG, New York
Branch, as agent ("Agent") for itself and certain other lenders (the
"Financing"). Pursuant to the Financing, the undersigned has agreed that (i) all
rents, additional rent and all other monetary obligations to landlord under the
Lease (collectively, "Rent") shall be paid and applied as set forth in the
Financing, and (ii) upon the occurrence of certain events, the undersigned shall
grant to Agent a security interest in the Lease and the Rents to further secure
its obligations under the Financing. Accordingly, the undersigned hereby
irrevocably instructs and authorizes you to disregard any and all previous
notices sent to you in connection with Rent and hereafter to deliver all Rent to
the following address:
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[Bank with Deposit Account]
[Bank's Address]
Account No. ______________
Attention: _________________
ABA# ____________________
Exh. 2.2-1
The instructions set forth herein are irrevocable and are not subject to
modification in any manner, except that Agent, or any successor lender so
identified by Agent, may by written notice to you rescind the instructions
contained herein.
Sincerely,
[BORROWER]
ACKNOWLEDGMENT AND AGREEMENT
The undersigned acknowledges notice of the Financing by, and upon the
occurrence of certain events, the security interest in favor of Agent, and
hereby confirms that the undersigned has received no notice of any other pledge
or assignment of the Rent and will honor the above instructions.
[Tenant]
By:
-------------------------------Name:
Its:
Dated as of: __________ ___, 200__
Exh. 2.2-2
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Exhibit 10.4
CONTRIBUTION AND CROSS-INDEMNIFICATION AGREEMENT
THIS CONTRIBUTION AND CROSS-INDEMNIFICATION AGREEMENT (this "Agreement") is
entered into as of the 30th day of April, 2002 by and among Shelbourne
Properties I, L.P. ("Shelbourne I"), a Delaware limited partnership, having an
address at c/o First Winthrop Corp., 7 Bulfinch Place, Suite 500, P.O. Box 9507,
Boston Massachusetts 02114, Shelbourne Properties II, L.P. ("Shelbourne II"), a
Delaware limited partnership, having an address at c/o First Winthrop Corp., 7
Bulfinch Place, Suite 500, P.O. Box 9507, Boston Massachusetts 02114, Shelbourne
Properties III, L.P. ("Shelbourne III"), a Delaware limited partnership, having
an address at c/o First Winthrop Corp., 7 Bulfinch Place, Suite 500, P.O. Box
9507, Boston Massachusetts 02114 and The Parties Set Forth On Schedule I annexed
hereto (each, an "Existing Other Borrower" and collectively, the "Existing Other
Borrowers").
W I T N E S S E T H:
WHEREAS, concurrently herewith, Bayerische Hypo-Und Vereinsbank AG, New
York Branch, as a lender ("Bank") has made a loan (the "Loan") to the Borrowers
(defined below) in the maximum principal sum of Seventy Five Million Dollars
($75,000,000.00) (the "Original Loan Amount") in accordance with that certain
Revolving Credit Agreement of even date herewith among the Borrowers and Bank as
agent for itself and the other Lenders party thereto from time to time
(collectively, the "Lenders") (the "Loan Agreement"), which Loan Agreement
provides for, among other things, the funding of additional amounts (each, an
"Additional Loan Amount") to one or more of the Borrowers;
WHEREAS, the Loan is evidenced by that(those) certain promissory note(s) of
even date herewith made by the Borrowers in the original principal amount of
Seventy Five Million Dollars ($75,000,000.00) (the "Promissory Note");
WHEREAS, each Borrower is jointly and severally liable for the payment of
the entire Loan and the performance of the Borrowers' collective obligations
under the Loan Documents (as defined below) and, pursuant to the terms of the
Loan Documents, the Borrowers' obligations under the Loan Documents are secured
by certain collateral (the "Collateral") mortgaged and/or pledged to Lenders,
which Collateral is more particularly described in the Loan Documents and
includes, inter alia (x) the Applicable Properties (defined below) and (y) each
Operating Borrower's (as defined below) ownership interests in the Other
Borrowers (defined below) in which such Operating Borrower possesses ownership
interests.
WHEREAS, each of the Other Borrowers is owned, directly or indirectly, by
one or more of Shelbourne I, Shelbourne II and/or Shelbourne III (each an
"Operating Borrower"; and two or more of which, the "Operating Borrowers");
WHEREAS, each Operating Borrower will derive substantial benefits by reason
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of the Loan, which benefits include, inter alia, (i) the ability of the
Borrowers to obtain the Loan at a favorable interest rate and (ii) the ability
of each Operating Borrower to pay off existing debt at a time that will enable
each such Operating Borrower to do so at a discount; and
WHEREAS, the Operating Borrowers wish to provide for certain contribution
and indemnification obligations among the Operating Borrowers in connection with
the Loan Documents.
NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Operating Borrowers agree as
follows:
1. DEFINITIONS. For the purposes of this Agreement, the following terms
shall have the following meanings:
"Applicable Property" shall mean each of the properties listed on
Schedule II annexed hereto (each, an "Initial Applicable Property), each of
which is owned by one or more of the Borrowers; provided, however, that if,
pursuant to the terms of the Loan Documents,
(I) one or more other properties (each, an "Additional Applicable
Property") is(are) mortgaged to Lenders (or the interest(s) of the
owner(s) thereof is(are) pledged to Lenders) and thereby become(s)
part of the Collateral, then effective as of the date on which each
such Additional Applicable Property becomes part of the Collateral
(the "Additional Applicable Property Effective Date" ), (i) each such
Additional Applicable Property shall constitute an Applicable
Property, and (ii) each entity that owns an Additional Applicable
Property shall become a Borrower under the Loan Documents, and
(II) one or more letters of credit (each, an "Alternative
Applicable Property") is(are) delivered to Lenders as part of the
Collateral, then effective as of the date on which each such
Alternative Applicable Property becomes part of the Collateral (the
"Alternative Applicable Property Effective Date" ), (i) each such
Alternative Applicable Property shall constitute an Applicable
Property, and (ii) each entity that owns an Alternative Applicable
Property shall become a Borrower under the Loan Documents, and
(III) any property (or the interest(s) of the owner thereof)
which constitutes an Applicable Property is transferred (and thereby
is no longer part of the Collateral), then from and after the
effective date of such transfer (the "Applicable Property Transfer
Date"), (i) such property (each, a "Transferred Applicable Property")
shall no longer constitute an Applicable Property and (ii) each entity
that owns such Transferred Applicable Property (and that does not own
any other Applicable Property) shall no longer be a Borrower under the
Loan Documents.
The term "Applicable Properties" shall have the corresponding plural
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meaning.
-2"Applicable Property Value" shall mean, (i) with respect to each
Initial Applicable Property, the "Allocated Loan Amount" (as such term is
defined in the Loan Documents) applicable to such Initial Applicable
Property as shown on Schedule II attached hereto and (ii) with respect to
any Additional Applicable Property or Alternative Applicable Property, the
Allocated Loan Amount which, pursuant to the terms of the Loan Documents,
is allocated to such Additional Applicable Property or Alternative
Applicable Property (as the case may be).
"Borrowers" shall mean, collectively, the following entities (each, a
"Borrower"): (i) the Operating Borrowers, (ii) the Existing Other
Borrowers, (iii) effective as of the Additional Applicable Property
Effective Date applicable to any Additional Applicable Property, each
entity that owns such Additional Applicable Property, and (iv) effective as
of the Alternative Applicable Property Effective Date applicable to any
Alternative Applicable Property, each entity that owns such Alternative
Applicable Property; provided, however, that effective as of the Applicable
Property Transfer Date applicable to any Transferred Applicable Property,
each entity that owns such Transferred Applicable Property (and that does
not own any other Applicable Property as of such date) shall no longer be a
Borrower.
"Other Borrowers" shall mean the Borrowers, other than the Operating
Borrowers.
"Ownership Percentage" shall mean, as of any date with respect to each
Operating Borrower and any Other Borrower in which such Operating Borrower
possesses a direct or indirect ownership interest as of such date, such
Operating Borrower's percent ownership interest in such Other Borrower as
of such date.
"Allocated Additional Loan Amount" shall mean, (i) with respect to
each Operating Borrower and any Additional Loan Amount funded by Lenders to
such Operating Borrower, an amount equal to such Additional Loan Amount and
(ii) with respect to each Operating Borrower and any Additional Loan Amount
funded by Lenders to any Other Borrower in which such Operating Borrower
possesses a direct or indirect ownership interest, an amount equal to the
product of (x) such Additional Loan Amount, multiplied by (y) such
Operating Borrower's Ownership Percentage of such Other Borrower as of the
date such Additional Loan Amount is funded.
"Majority -In-Interest" shall mean, as of any date, the Borrower(s)
who, as of such date, own(s), directly or indirectly, at least 51% of the
sum of the Applicable Property Values of all of the Applicable Properties
as of such date. If as of any date more than one Borrower owns an
Applicable Property, then for the purposes of this definition, the portion
of the Applicable Property Value of such Applicable Property owned by each
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such Borrower shall be equal to each such Borrower's percentage ownership
interest in such Applicable Property as of such date. (Schedule II annexed
hereto sets forth each Borrower's percentage ownership interest in each
Initial Applicable Property as of the date of this Agreement.) Any act or
decision that may be taken or made by the Majority-In-Interest may be taken
or made by the Operating Borrower(s) who own(s) the Borrowers which
constitute the Majority-In-Interest.
-3"Loan Documents" shall mean, collectively, the Loan Agreement, the
Promissory Note and all of the other documents that are related to and that
are executed in connection with the Loan.
"Principal Due Date" shall mean the earliest to occur of the following
dates: (i) the scheduled maturity date of the Loan, as set forth in the
Loan Documents, (ii) the date to which the repayment of the Loan is
accelerated by Lenders for any reason, including, without limitation, by
reason of one or more defaults under the Loan Documents, and (iii) the date
on which the Loan is prepaid as a result of the election of the
Majority-In-Interest to prepay the Loan prior to the scheduled maturity
date.
"Desired Loan Amount" shall mean (i) with respect to Shelbourne I,
$24,380,216.72, (ii) with respect to Shelbourne II, $30,454,436.85, and
(iii) with respect to Shelbourne III, $20,165,346.43.
"Other Fees and Expenses" shall mean, collectively, all fees and
expenses payable to Lenders under the Loan Documents, other than principal,
interest and default interest/penalty amounts.
2. PURPOSE/INTENT OF AGREEMENT. (a) Instead of the Loan, the Operating
Borrowers would have preferred to have obtained three separate loans from
Lenders, one to each Operating Borrower, each of which loans would have been in
a smaller amount than the Original Loan Amount, would have been the
obligation/liability only of the Operating Borrower to which it was made and
would have been secured only by such Operating Borrower's assets. Specifically,
each Operating Borrower would have preferred to have obtained its own loan from
Lenders in such Operating Borrower's Desired Loan Amount. Lenders, however,
would not agree to make three separate loans. Therefore, because each of the
Operating Borrowers will derive substantial benefits from the making of the Loan
as above set forth (above the benefits that they likely would have realized if
they had obtained three separate loans from a different Lenders), each Operating
Borrower has agreed (i) to the making of the Loan in the manner and utilizing
the structure required by the Lenders and (ii) to be jointly and severally
liable for the Borrowers' collective obligations under the Loan Documents.
Accordingly, to place the Operating Borrowers in the same position (among each
other) as each would have been had they obtained three separate loans, the
Operating Borrowers are entering into this Agreement which, among other things,
(i) sets forth and implements their agreement that, as among the Operating
Borrowers, each Operating Borrower's obligations to pay directly (or indirectly
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through the Other Borrowers) principal, interest and Other Fees and Expenses
under the Loan is limited to the amount of principal, interest and Other Fees
and Expenses such Operating Borrower would have had to pay Lenders if such
Operating Borrower had obtained a separate loan from Lenders on all of the same
terms and conditions of the Loan, but in an amount equal to (x) the Desired Loan
Amount applicable to such Operating Borrower, plus (y) the sum of all of such
Operating Borrower's Allocated Additional Loan Amounts (if any) and (ii)
provides for the reimbursement of any Operating Borrower, by one or both of the
other Operating Borrowers as provided below, for any amounts of principal and/or
interest and/or Other Fees and Expenses such Operating Borrower pays in excess
of the amount such Operating Borrower would have paid if such Operating Borrower
had obtained such a separate loan from Lenders.
-4(b) The following guidelines are being set forth for the purpose of
facilitating the implementation of the Operating Borrowers' agreement that, as
among the Operating Borrowers, (I) each Operating Borrower's obligation to pay
principal, interest and Other Fees and Expenses under the Loan is limited to the
amount of principal, interest and Other Fees and Expenses such Operating
Borrower would have had to pay Lenders if such Operating Borrower had obtained a
separate loan from Lenders on all of the same terms and conditions of the Loan,
but in an amount equal to (x) the Desired Loan Amount applicable to such
Operating Borrower, plus (y) the sum of all of such Operating Borrower's
Allocated Additional Loan Amounts (if any) and (II) any Operating Borrower which
directly (or indirectly through the Other Borrowers) causes the imposition of
default interest/penalty amount, shall be obligated to pay the full amount of
such default interest/penalty amount:
A. GUIDELINES RELATING TO REPAYMENT OF PRINCIPAL
(1) As among the Operating Borrowers, each Operating Borrower shall be
responsible for the repayment of the portion of the principal amount due
under the Loan in an amount equal to the amount of principal such Operating
Borrower would have had to pay Lenders if such Operating Borrower had
obtained a separate loan from Lenders on all of the same terms and
conditions of the Loan, but in an amount equal to the sum of (i) such
Operating Borrower's Desired Loan Amount, plus (ii) the sum of all of such
Operating Borrower's Allocated Additional Loan Amounts (if any). If as of
any Determination Date (as such term is defined in Section 3 below) an
Operating Borrower repays (or, pursuant to these guidelines, is deemed to
have repaid) a portion of the principal amount due under the Loan in excess
of the principal amount for which such Operating Borrower is responsible
pursuant to these guidelines, then such Operating Borrower, subject to and
in accordance with the provisions of Section 3(a) below, shall be entitled
to contribution from one or both of the other Operating Borrowers.
(2) If an Operating Borrower, at any time and from time to time,
repays (or, pursuant to these guidelines, is deemed to have repaid) any
principal amount due under the Loan, then the amount so repaid shall first
be deemed to have been repaid by such Operating Borrower wholly on account
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of the portion of the principal amount due under the Loan for which such
Operating Borrower is responsible pursuant to these guidelines (it being
agreed that, if as of any Determination Date, such Operating Borrower
repays (or, pursuant to these guidelines, is deemed to have repaid) a
portion of the principal amount due under the Loan in excess of the
principal amount for which such Operating Borrower is responsible pursuant
to these guidelines, then such Operating Borrower, subject to and in
accordance with the provisions of Section 3(a) below, shall be entitled to
contribution from one or both of the other Operating Borrowers).
(3) If an Other Borrower, at any time and from time to time, repays
any principal amount due under the Loan, then (x) if such Other Borrower is
wholly owned by one Operating Borrower as of the date of such repayment,
such Operating Borrower shall be deemed to have repaid principal in the
amount of principal so repaid by such Other Borrower and (y) if such Other
Borrower is owned (directly and/or indirectly) by more than one Operating
Borrower as of the date of such repayment, each such Operating Borrower
shall be deemed to have repaid principal in an amount equal to the product
of (I) the amount of principal so repaid by such Other Borrower, multiplied
by (II) such
-5Operating Borrower's Ownership Percentage in such Other Borrower as of the
date of such repayment.
(4) If Lenders realizes against the Collateral owned by any Operating
Borrower, then the amount credited against the then outstanding principal
balance of the Loan by the Lenders in connection with such realization
shall be deemed to be a repayment of principal by such Operating Borrower
in the amount so credited.
(5) If Lenders realizes against the Collateral owned by any Other
Borrower, then the amount credited against the then outstanding principal
balance of the Loan by the Lenders in connection with such realization
shall be deemed to be a repayment of principal by such Other Borrower in
the amount so credited.
(6) An Operating Borrower's "Nominal Principal Amount" shall mean, as
of any date, an amount equal to (x) the Desired Loan Amount applicable to
such Operating Borrower, plus (y) the sum of all of such Operating
Borrower's Allocated Additional Loan Amounts (if any) as of such date.
(7) An Operating Borrower's "Outstanding Nominal Principal Amount"
shall mean, as of any date, (x) such Operating Borrower's Nominal Principal
Amount as of such date, minus (y)the aggregate amount of principal repaid
(or deemed to have been repaid) by such Operating Borrower as of such date.
B. GUIDELINES RELATING TO PAYMENT OF INTEREST
(1) As among the Operating Borrowers, each Operating Borrower shall be
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responsible for paying the portion of the interest payable under the Loan
during any period in an amount equal to the amount of interest that would
have been payable for such period if (i) such Operating Borrower had
obtained a separate loan from Lenders on all of the same terms and
conditions of the Loan, (ii) the outstanding principal balance of such loan
for such period was equal to such Operating Borrower's Outstanding Nominal
Principal Amount in effect from time to time during such period, and (iii)
the interest payable for such period was based upon the Interest Period(s)
and Applicable Interest Rate(s) (as such terms are defined in the Loan
Documents) in effect during such period under the Loan with respect to such
Operating Borrower and the Other Borrowers in which such Operating Borrower
possesses an ownership interest. If an Operating Borrower pays (or,
pursuant to these guidelines, is deemed to have paid) a portion of the
interest payable under the Loan during any period in excess of the portion
of such interest for which such Operating Borrower is responsible pursuant
to these guidelines, then such Operating Borrower, subject to and in
accordance with the provisions of Section 3(b) below, shall be entitled to
contribution from one or both of the other Operating Borrowers.
(2) If an Operating Borrower, at any time and from time to time, pays
(or, pursuant to these guidelines, is deemed to have paid) any interest due
under the Loan for any period, then the amount so paid first shall be
deemed to have been paid by such Operating Borrower wholly on account of
the portion of the interest due under the Loan for such period for which
such Operating Borrower is responsible pursuant to these
-6guidelines (it being agreed that if such Operating Borrower pays (or,
pursuant to these guidelines, is deemed to have paid) a portion of the
interest payable under the Loan during any period in excess of the portion
of such interest for which such Operating Borrower is responsible pursuant
to these guidelines, then such Operating Borrower, subject to and in
accordance with the provisions of Section 3(b) below, shall be entitled to
contribution from one or both of the other Operating Borrowers).
(3) If an Other Borrower, at any time and from time to time, pays any
interest due under the Loan for any period, then (x) if such Other Borrower
is wholly owned by one Operating Borrower as of the date of such payment,
such Operating Borrower shall be deemed to have paid interest in the amount
of interest so paid by such Other Borrower and (y) if such Other Borrower
is owned (directly and/or indirectly) by more than one Operating Borrower
as of the date of such payment, each such Operating Borrower shall be
deemed to have paid interest in an amount equal to the product of (I) the
amount of interest so paid by such Other Borrower, multiplied by (II) such
Operating Borrower's Ownership Percentage in such Other Borrower as of the
date of such payment.
(4) An Operating Borrower's "Required Interest Amount" shall mean, for
any period, the portion of the interest payable under the Loan for such
period for which such Operating Borrower is responsible pursuant to these
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guidelines.
C. GUIDELINES RELATING TO PAYMENT OF OTHER FEES AND EXPENSES
(1) If Other Fees and Expenses are incurred on account of the acts or
omissions of an Operating Borrower or on account of the Applicable
Properties wholly owned by such Operating Borrower, then such Operating
Borrower shall be responsible for paying such Other Fees and Expenses. If
Other Fees and Expenses are incurred on account of the acts or omissions of
one or more Other Borrowers or on account of the Applicable Properties
owned by one or more Other Borrowers, then each Operating Borrower who
possesses an ownership interest in such Other Borrowers (or any of them)
shall be responsible for paying a portion of such Other Fees and Expenses
in an amount equal to the product of (x) the total amount of such Other
Fees and Expenses, multiplied by (y) the sum of such Operating Borrower's
Percentage Ownership in all such Other Borrowers as of the date such Other
Fees and Expenses are incurred.
(2) If Other Fees and Expenses are incurred generally under the Loan
(and not on account of the acts or omissions of one or more Borrowers or on
account of the Applicable Properties owned by one or more Borrowers), then
each Operating Borrower shall be responsible for paying its Proportionate
Share (defined below), as of the date such Other Fees and Expenses are
incurred, of such Other Fees and Expenses. An Operating Borrower's
"Proportionate Share" shall mean, as of any date, a fraction, expressed as
a percentage, the numerator of which is equal to such Operating Borrower's
Outstanding Nominal Principal Amount as of such date and the denominator of
which is equal to the sum of all of the Operating Borrowers' Outstanding
Nominal Principal Amounts as of such date.
-7(3) If an Operating Borrower, at any time and from time to time, pays
(or, pursuant to these guidelines, is deemed to have paid) Other Fees and
Expenses, then the amount so paid first shall be deemed to have been paid
by such Operating Borrower wholly on account of the Other Fees and Expenses
for which such Operating Borrower is responsible pursuant to these
guidelines (it being agreed that if such Operating Borrower pays (or,
pursuant to these guidelines, is deemed to have paid) Other Fees and
Expenses in excess of the amount of the Other Fees and Expenses for which
such Operating Borrower is responsible pursuant to these guidelines, then
such Operating Borrower, subject to and in accordance with the provisions
of Section 3(c) below, shall be entitled to contribution from one or both
of the other Operating Borrowers).
(4) If an Other Borrower, at any time and from time to time, pays any
Other Fees and Expenses, then (x) if such Other Borrower is wholly owned by
one Operating Borrower as of the date of such payment, such Operating
Borrower shall be deemed to have paid such Other Fees and Expenses in the
amount of same so paid by such Other Borrower, and (y) if such Other
Borrower is owned (directly and/or indirectly) by more than one Operating
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Borrower as of the date of such payment, each such Operating Borrower shall
be deemed to have paid such Other Fees and Expenses in an amount equal to
the product of (I) the amount of such Other Fees and Expenses so paid by
such Other Borrower, multiplied by (II) such Operating Borrower's Ownership
Percentage in such Other Borrower as of the date of such payment.
D GUIDELINES RELATING TO PAYMENT OF DEFAULT INTEREST/PENALTY AMOUNTS
(1) If any default interest/penalty amounts are payable under the Loan
Documents on account of the failure of an Operating Borrower to pay timely
the amounts due from it, then such Operating Borrower shall be responsible
for paying such default interest/penalty amounts. If any default
interest/penalty amounts are payable under the Loan Documents on account of
the failure of one or more Other Borrowers to pay timely the amounts due
from it(them), then each Operating Borrower who possesses an ownership
interest in such Other Borrowers (or any of them) shall be responsible for
paying a portion of such default interest/penalty amounts in an amount
equal to the product of (x) the total amount of such default
interest/penalty amounts, multiplied by (y) the sum of such Operating
Borrower's Percentage Ownership in all such Other Borrowers as of the date
such default interest/penalty amounts are incurred.
(2) If an Operating Borrower, at any time and from time to time, pays
(or, pursuant to these guidelines, is deemed to have paid) any default
interest/penalty amounts, then the amount so paid first shall be deemed to
have been paid by such Operating Borrower wholly on account of the default
interest/penalty amounts for which such Operating Borrower is responsible
pursuant to these guidelines (it being agreed that if such Operating
Borrower pays (or, pursuant to these guidelines, is deemed to have paid)
default interest/penalty amounts in excess of the amount of the default
interest/penalty amounts for which such Operating Borrower is responsible
pursuant to these guidelines, then such Operating Borrower, subject to and
in accordance with the provisions of Section 3(d) below, shall be entitled
to contribution from one or both of the other Operating Borrowers).
-8(3) If an Other Borrower, at any time and from time to time, pays any
default interest/penalty amounts, then (x) if such Other Borrower is wholly
owned by one Operating Borrower as of the date of such payment, such
Operating Borrower shall be deemed to have paid such default
interest/penalty amounts in the amount of same so paid by such Other
Borrower and (y) if such Other Borrower is owned (directly and/or
indirectly) by more than one Operating Borrower as of the date of such
payment, each such Operating Borrower shall be deemed to have paid such
default interest/penalty amounts in an amount equal to the product of (I)
the amount of such default interest/penalty amounts so paid by such Other
Borrower, multiplied by (II) such Operating Borrower's Ownership Percentage
in such Other Borrower as of the date of such payment.
(c) The Existing Other Borrowers are signing this Agreement on the
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signature lines provided for the purpose of acknowledging this Agreement
and consenting to the terms and provisions hereof.
3. CONTRIBUTION. (a) If, as of the Principal Due Date or any date that
occurs thereafter (each, a "Determination Date"), any Operating Borrower (the
"Overpaying Principal Operating Borrower") shall have repaid (or, pursuant to
the foregoing guidelines, shall be deemed to have repaid) principal under the
Loan in an aggregate amount that is greater than such Operating Borrower's
Nominal Principal Amount as of such Determination Date, then, subject to the
provisions of Section 5(b) below, each Benefited Operating Borrower (defined
below) as of such Determination Date shall, within ten (10) days after its
receipt of a demand therefor, pay to the Overpaying Principal Operating Borrower
an amount equal to such Benefited Operating Borrower's Deficiency Percentage
(defined below) as of such Determination Date of the amount so overpaid by the
Overpaying Principal Operating Borrower. For the purposes of this Section 3, the
following terms shall have the following meanings:
"Benefited Operating Borrower" shall mean, as of any Determination
Date, an Operating Borrower whose Nominal Principal Amount as of such
Determination Date exceeds the aggregate amount of principal repaid (or,
pursuant to the foregoing guidelines, deemed to have been repaid) by such
Operating Borrower to Lenders as of such Determination Date.
"Deficiency Percentage" shall mean, as of any Determination Date with
respect to any Benefited Operating Borrower, a fraction, expressed as a
percentage, the numerator of which is equal to such Benefited Operating
Borrower's Outstanding Nominal Principal Amount as of such Determination
Date and the denominator of which is equal to the sum of all of the
Benefited Operating Borrowers' Outstanding Nominal Principal Amounts as of
such Determination Date.
(b) If (i) an Operating Borrower (the "Deficient Interest Operating
Borrower") fails to pay the whole or any portion (the "Deficient Interest
Amount") of its Required Interest Amount for any period and (ii) one or both of
the other Operating Borrowers (each, a "Overpaying Interest Operating Borrower")
pays (or, pursuant to the foregoing guidelines, shall be deemed to have paid)
such Deficient Interest Amount (or any portion thereof), then, subject to the
provisions of Section 5(b) below, the Deficient Interest Operating Borrower,
within ten (10) days after its receipt of a demand therefor from any Overpaying
-9Interest Operating Borrower, shall pay to such Overpaying Interest Operating
Borrower an amount equal to the portion of the Deficient Interest Amount paid by
such Overpaying Interest Operating Borrower.
(c) If (i) an Operating Borrower (the "Deficient OF&E Operating Borrower")
fails to pay the whole or any portion (the "Deficient OF&E Amount") of any Other
Fees and Expenses required to be paid by such Operating Borrower and (ii) one or
both of the other Operating Borrowers (each, a "Overpaying OF&E Operating
Borrower") pays (or, pursuant to the foregoing guidelines, shall be deemed to
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have paid) such Deficient OF&E
the provisions of Section 5(b)
within ten (10) days after its
OF&E Operating Borrower, shall
amount equal to the portion of
OF&E Operating Borrower.

Amount (or any portion thereof), then, subject to
below, the Deficient OF&E Operating Borrower,
receipt of a demand therefor from any Overpaying
pay to such Overpaying OF&E Operating Borrower an
the Deficient OF&E Amount paid by such Overpaying

(d) If (i) an Operating Borrower (the "Deficient Default Interest Operating
Borrower") fails to pay the whole or any portion (the "Deficient Default
Interest/Penalty Amount") of any default interest/penalty amount required to be
paid by such Operating Borrower and (ii) one or both of the other Operating
Borrowers (each, a "Overpaying Default Interest Operating Borrower") pays (or,
pursuant to the foregoing guidelines, shall be deemed to have paid) such
Deficient Default Interest Penalty Amount (or any portion thereof), then,
subject to the provisions of Section 5(b) below, the Deficient Default Interest
Operating Borrower, within ten (10) days after its receipt of a demand therefor
from any Overpaying Default Interest Operating Borrower, shall pay to such
Overpaying Default Interest Operating Borrower an amount equal to the portion of
the Deficient Default Interest/Penalty Amount paid by such Overpaying Default
Interest Operating Borrower.
4. INDEMNIFICATION. Each Operating Borrower (each, an "Indemnifying
Operating Borrower") shall indemnify and hold harmless the other Operating
Borrowers (each, an "Indemnified Operating Borrower") from and against, and
shall reimburse each Indemnified Operating Borrower for or pay to each
Indemnified Operating Borrower, any and all judgments, costs, expenses
(including, without limitation, reasonable attorneys' fees and expenses),
damages, penalties, fines, losses, liabilities or claims that are incurred by or
asserted against such Indemnified Operating Borrower as a result of or arising
from or in connection with (i) the occurrence of an Event of Default (as defined
in the Loan Agreement) under the Loan Documents which results from any default
or breach by the Indemnifying Operating Borrower, (ii) the occurrence of an
Event of Default under the Loan Documents which results from any default or
breach by any Other Borrower that is wholly owned by the Indemnifying Operating
Borrower or (iii) the occurrence of an Event of Default under the Loan Documents
which results from any default or breach by any Other Borrower in which the
Indemnifying Operating Borrower possesses an ownership interest, but only to the
extent that an act by or omission of the Indemnifying Operating Borrower caused
the default or breach by such Other Borrower. All amounts for which an
Indemnifying Operating Borrower is liable pursuant to this Section 4 shall,
subject to the provisions of Section 5(b) below, be paid by the Indemnifying
Operating Borrower to the Indemnified Operating Borrower(s) within 30 days after
demand. Notwithstanding anything to the contrary contained in this Section 4, in
no event shall an Operating Borrower be required to pay any amounts that such
Operating Borrower has
-10already paid to another Operating Borrower pursuant to any of the other
provisions of this Agreement.
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5. REMEDIES. (a) If an Operating Borrower (a "Defaulting Operating
Borrower") fails to pay in full to another Operating Borrower (a "Creditor
Operating Borrower") any amount due from the Defaulting Operating Borrower to
the Creditor Operating Borrower when such amount is due pursuant to the terms of
this Agreement (it being agreed that, solely for the purpose of determining when
an amount is due under this Agreement by one Operating Borrower to one or both
of the other Operating Borrowers, the provisions of Section 5(b) below shall not
apply), then, subject to the provisions of Section 5(b) below, the Creditor
Operating Borrower shall have the rights and remedies hereinafter set forth,
which shall be distinct, separate and cumulative and shall not operate to
exclude or deprive the Creditor Operating Borrower of any other right or remedy
allowed it at law or in equity or elsewhere in this Agreement:
(i) The unpaid amount shall bear interest at a rate equal to 12% per
annum, from the date such amount is due until the date such unpaid amount
is paid in full to the Creditor Operating Borrower.
(ii) The Defaulting Operating Borrower shall reimburse the Creditor
Operating Borrower for, or pay to the Creditor Operating Borrower, within
30 days after demand, all costs and expenses paid or incurred by the
Creditor Operating Borrower in enforcing the Defaulting Operating
Borrower's obligations under this Agreement (including, without limitation,
reasonable attorney's fees).
(iii) After the payment of the Promissory Note in full and the
satisfaction of all of the Borrowers' other obligations to Lenders under
the Loan Documents, the Creditor Operating Borrower shall be subrogated to
the rights of Lenders against such Defaulting Operating Borrower, including
the right to receive a portion of such Defaulting Operating Borrower's
Collateral in an amount equal to the unpaid amount (and accrued interest
thereon); provided, however, that if Lenders returns any payments to such
Defaulting Operating Borrower in connection with a bankruptcy of such
Defaulting Operating Borrower, then (x) such subrogated Creditor Operating
Borrower shall, jointly and severally with the other Operating Borrower(s),
repay Lenders all such amounts repaid, together with interest at the
Default Rate (as defined in the Loan Documents) and (y) as among the
Operating Borrowers, each Operating Borrower's rights and obligations with
respect to any amounts paid pursuant to the preceding clause (x) shall be
subject to and governed by the terms and provisions of this Agreement.
(b) Notwithstanding anything to the contrary contained in this Agreement,
the Operating Borrowers agree (i) that any payments to be made by any Operating
Borrower to any other Operating Borrower(s) pursuant to this Agreement shall
only be made after payment in full of the Promissory Note and the satisfaction
of all the Borrowers' other obligations to the Lenders under the Loan Documents
and (ii) that the provisions of this Section 5(b) shall not be taken into
account in determining when an amount is due under this Agreement by one
Operating Borrower to one or both of the other Operating Borrowers.
-11-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

6. MISCELLANEOUS.
(a) Each Operating Borrower covenants to comply with the Loan Documents, to
the extent applicable. Subject to the terms of the Loan Documents and the
provisions of this Agreement, each Operating Borrower shall have the right, at
its sole cost and either directly or through Other Borrowers owned by such
Operating Borrower, to own, hold, operate, maintain, alter, develop, improve,
lease, sell, exchange, mortgage or otherwise dispose of or encumber and
otherwise deal with its Applicable Properties in any lawful manner that such
Operating Borrower sees fit. Each Operating Borrower hereby represents and
warrants to each other Operating Borrower that such Operating Borrower has
reviewed, and is familiar with, the Loan Documents.
(b) Subject to the terms of the Loan Documents, each Operating Borrower
shall have the right, from time to time and at any time, either directly or
through Other Borrowers controlled by such Operating Borrower, to select the
Interest Period(s) and Applicable Interest Rate(s) to be paid by such Operating
Borrower and such Other Borrowers under the Loan Documents. Each of the other
Operating Borrowers shall, upon request by the Operating Borrower making such
selection, cooperate with such selecting Operating Borrower and shall promptly
execute and deliver to such selecting Operating Borrower any documents,
information, consents or other materials required to implement such selecting
Operating Borrower's selection.
(c) No Operating Borrower (either directly or through Other Borrowers
controlled by such Operating Borrower) shall modify, supplement or amend the
Loan Documents without the prior written consent of the Majority-In-Interest.
The Majority-In-Interest may, without the prior written consent of the other
Borrower(s), (i) modify, supplement or amend the Loan Documents, provided such
modification. supplement or amendment does not discriminate against, or
adversely affect in a disproportionate manner, any Borrower or (ii) elect to
prepay the Loan, provided the other Borrowers are given at least ten (10)
business days prior written notice of the election by the Majority-In-Interest
to so prepay the Loan.
(d) If one or more Other Borrowers elects to deliver to Lenders a mortgage
which encumbers an Applicable Property owned by such Other Borrower(s), then
such Other Borrower(s) shall be responsible for and shall pay all costs and
expenses attendant to the delivery of such mortgage to Lenders, including,
without limitation, all attorneys fees, title insurance premiums and costs and
all taxes and recording charges (including, without limitation, mortgage
recording taxes).
(e) The obligations of the Operating Borrowers hereunder shall survive for
so long as any sums remain outstanding under the Loan Documents. The Operating
Borrowers' respective obligations under this Agreement shall remain in full
force and effect and shall not be impaired or affected by any amendment,
extension or modification of or addition or supplement to any of the terms of
the Loan Documents
(f) Any notice, demand, statement, request, approval or consent made
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hereunder shall be in writing and shall be deemed given upon receipt of its
mailing, registered or certified mail, return receipt requested, postage
prepaid, or one (1) business day after the date
-12sent by Federal Express or other similarly recognized overnight courier
providing evidence of delivery, to such address or addresses as any of the
Operating Borrowers shall in like manner designate in writing.
(g) A separate right of action hereunder shall arise each time any of the
Operating Borrowers acquires knowledge of any matter described herein. Separate
and successive actions may be brought hereunder to enforce any of the provisions
hereof at any time and from time to time. No action hereunder shall preclude any
subsequent action.
(h) This Agreement shall be absolute, unconditional, continuing,
irrevocable and binding upon each of the Operating Borrowers and their
respective heirs, successors and assigns. This Agreement shall not be terminated
until the Promissory Note has been paid in full and the Borrowers have satisfied
all of their obligations under the Loan Agreement. The provisions of Section
5(a)(iii) and Section 5(b) of this Agreement shall be enforceable by and shall
inure to the benefit of Lenders and Bank, as agent for the Lenders.
(i) No term or condition of this Agreement may be waived, changed,
terminated or modified orally, by course of conduct or in any manner other than
by an agreement in writing signed by the Operating Borrower against whom
enforcement is sought.
(j) This Agreement may be executed in any number of duplicate originals and
each such duplicate original shall be deemed to constitute but one and the same
instrument.
(k) The rights and remedies expressed in this Agreement are cumulative
with, and not in lieu of, all other rights and remedies supplied by law.
(l) This Agreement and the obligations arising hereunder shall be governed
by, and construed in accordance with, the laws of the State of New York.
-13<page>
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first written above.
SHELBOURNE PROPERTIES I L.P.,
a Delaware limited partnership
By:

Shelbourne Properties I GP, LLC, a
Delaware limited liability company
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By:

Shelbourne Properties I, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES II L.P.,
a Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES III L.P.,
a Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-1-

Acknowledged and Consented to by:
SHELBOURNE RICHMOND COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
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By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
SHELBOURNE MATTHEWS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-2-

SHELBOURNE MELROSE CROSSING I COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE MELROSE CROSSING II COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
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By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-3SHELBOURNE RALEIGH COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE LAS VEGAS COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-4-

SHELBOURNE LIVONIA COMPANY
LLC, a Delaware limited liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

By:

Shelbourne Properties III GP, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-5-

SHELBOURNE I CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-6-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

SHELBOURNE I 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-7-

SHELBOURNE II SEATTLE LANDMARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II CENTURY PARK
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability company
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By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-8-

SHELBOURNE II 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-9-
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SHELBOURNE III 568 BROADWAY
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III TRI-COLUMBUS
COMPANY LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

CENTURY PARK I JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
-10By:

Shelbourne Properties I GP, LLC
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
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By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
By:

Shelbourne II Century Park Company
LLC, a Delaware limited liability
company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP, LLC
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation

By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-11SEATTLE LANDMARK JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation

By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
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By:

Shelbourne II Seattle Landmark
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-12-

TRI-COLUMBUS ASSOCIATES, a
Delaware general partnership
By:

Shelbourne II Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne III Tri-Columbus
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
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general partner
By:

Shelbourne Properties III GP, Inc,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-13-

568 BROADWAY JOINT VENTURE,
a Delaware general partnership
By:

Shelbourne I 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer

By:

Shelbourne II 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc., a
Delaware corporation
By: /s/ Dallas Lucas
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

-------------------------Name: Dallas Lucas
Title: Treasurer
-14By:

Shelbourne III 568 Broadway
Company LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership, its
general partner
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By: /s/ Dallas Lucas
-------------------------Name: Dallas Lucas
Title: Treasurer
-15-

CONSENTED TO BY:
BAYERISCHE HYPO UND
VEREINSBANK AG, NEW YORK
BRANCH, as agent
By:
---------------------------Name:
Title:
By:
---------------------------Name:
Title:
-1<page>
Schedule I
Existing Other Borrowers
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Shelbourne Richmond Company LLC, a Delaware limited liability company
Shelbourne Matthews Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing I Company LLC, a Delaware limited liability company
Shelbourne Melrose Crossing II Company LLC, a Delaware limited liability company
Shelbourne Raleigh Company LLC, a Delaware limited liability company
Shelbourne Las Vegas Company LLC, a Delaware limited liability company
Shelbourne Livonia Company LLC, a Delaware limited liability company
Shelbourne I Century Park Company LLC, a Delaware limited liability company
Shelbourne II Century Park Company LLC, a Delaware limited liability company
Shelbourne I Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Seattle Landmark Company LLC, a Delaware limited liability company
Shelbourne II Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne III Tri-Columbus Company LLC, a Delaware limited liability company
Shelbourne I 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne II 568 Broadway Company LLC, a Delaware limited liability company
Shelbourne III 568 Broadway Company LLC, a Delaware limited liability company
Century Park I Joint Venture, a Delaware general partnership
Seattle Landmark Joint Venture, a Delaware general partnership
Tri-Columbus Associates, a Delaware general partnership
568 Broadway Joint Venture, a Delaware general partnership
Schedule I - Page 1
<page>
Schedule II
Applicable Properties
Initial
Applicable
Properties
---------------------

Allocated
Loan
Amount
--------------

Owner
---------------------------

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

ercentage
Ownership
Interest
---------

Loch Raven Plaza,
1206 Goucher Blvd.,
Townson, MD 21204

$3,584,229.00

Shelbourne Properties I L.P.

100%

Southport, 1323 S.E.
$8,080,808.00
17th Street Causeway,
Fort Lauderdale, FL 33316

Shelbourne Properties I L.P.

100%

Commerce Plaza,
$2,346,041.00
2809 Emerywood Parkway,
Richmond, VA 23218

Shelbourne Richmond Company LLC 100%

Matthews Festival,
10400 E.
Independence Blvd.,
Matthews, NC 28105

Shelbourne Matthews Company LLC 100%

$3,095,471.00

Melrose Crossing I,
$1,010,101.00
3921 North Mannheim Rd.,
Melrose Park, IL 60160

Shelbourne Properties II L.P.

100%

Melrose Crossing
Outparcel,
Melrose Park, IL 60160

Shelbourne Properties II L.P.

100%

Melrose Crossing II,
$586,510.00
1924 North Mannheim Rd.,
Melrose Park, IL 60160

Shelbourne Properties III L.P.

100%

Sutton Square,
$4,561,746.00
6325 Falls of Neuse Road,
Raleigh, NC 26709

Shelbourne Raleigh Company LLC

100%

Sunrise Marketplace,
420 No. Nellis Road,
Las Vegas, NV 89110

Shelbourne Las Vegas Company
LLC

100%

$ 73,314.00

$4,561,746.00

Schedule II - Page 1
Lincoln Plaza,
Five Mile and
Merriman Road,
Livonia, MI 48154

$3,421,310.00

Shelbourne Livonia Company LLC

100%

Century Park,
$8,471.815.00
8315-35 Century Park Ct.,
San Diego, CA 92123

Century Park I Joint Venture

100%

Seattle Tower,
1218 Third Avenue,
Seattle, WA 98101

Seattle Landmark Joint Venture

100%

$6,516,781.00
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568-578 Broadway,
New York, NY 10012

$21,179,537.00 568 Broadway Joint Venture

100%

4251 Leap Road,
Hilliard, OH 43026

$1,547,735.00

Tri-Columbus Associates

100%

3960 Brookham Drive,
Grove City, OH 43123

$1,564,027.00

Tri-Columbus Associates

100%

8355 Highfield Drive,
Westerville, OH 43081

$4,398,827.00

Tri-Columbus Associates

100%

Schedule II - Page 2
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Exhibit 10.5
PLEDGE AND SECURITY AGREEMENT
THIS PLEDGE AND SECURITY AGREEMENT, dated as of April 30, 2002 (as amended,
restated, extended, consolidated, supplemented, replaced or otherwise modified
from time to time, this "Agreement"), by EACH OF THE PARTIES SET FORTH ON
SCHEDULE I (each a "Pledgor", and collectively, jointly and severally as the
"Pledgors"), to and for the benefit of BAYERISCHE HYPO- UND VEREINSBANK AG, NEW
YORK BRANCH, a banking corporation organized under the laws of the Federal
Republic of Germany, as agent ("Agent") for itself and the other Lenders (as
defined below).
W I T N E S S E T H:
WHEREAS, pursuant to that certain Revolving Credit Agreement, dated as of
the date hereof, by and among the Pledgors and the other borrowers party thereto
(the "Borrowers"), the lenders from time to time party thereto (the "Lenders")
and Agent, as agent for itself and the other Lenders (as amended, restated,
extended, consolidated, supplemented, replaced or otherwise modified from time
to time, the "Credit Agreement"), the Lenders have agreed to make a loan to the
Borrowers, subject to the terms and conditions therein set forth, in the maximum
principal amount of $75,000,000 (the "Loan");
WHEREAS, each Pledgor owns the legal and beneficial membership interests
and general partnership interests in the respective Pledged Borrowers (as
defined below) set forth opposite such Pledgor's name on Schedule A;
WHEREAS, each Pledged Borrower owns (directly or indirectly) the respective
Properties (the "Properties") set forth opposite such Pledged Borrower's name on
Schedule B;
WHEREAS, it is a condition precedent to the obligations of the Lenders to
make the Loan to the Borrowers pursuant to the Credit Agreement, that the
Pledgors execute and deliver this Agreement to Agent; and
WHEREAS, the Pledgors will derive substantial direct and indirect benefit
from the transactions contemplated by the Credit Agreement and the other Loan
Documents.
NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, and to induce Agent and the Lenders to
execute and deliver the Credit Agreement and the other Loan Documents and to
make the Loan thereunder, the Pledgors hereby represent, warrant, covenant and
agree for the benefit of Agent and the Lenders as follows:
1. Defined Terms. Capitalized terms used herein without definition shall
have the respective meanings ascribed to such terms in the Credit Agreement. The
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words "hereof", "herein" and "hereunder" and words of similar import when used
in this Agreement shall refer to this Agreement as a whole and not to any
particular provision of this Agreement, and section, subsection, schedule and
exhibit references are to this Agreement unless otherwise specified. The word
"including" when used in this Agreement shall be deemed to be followed by the
words "without limitation". As used in this Agreement, the following terms shall
have the meanings set forth below:
"Agent" has the meaning ascribed to such term in the preamble to this
Agreement.
"Agreement" has the meaning ascribed to such term in the preamble to this
Agreement.
"Borrowers" has the meaning ascribed to such term in the preamble to this
Agreement.
"Cash Management Agreement" means the Cash Management Agreement, dated as
of the date hereof, among the Borrowers, Agent and Deposit Bank, as the same may
be amended, restated, extended, consolidated, supplemented, replaced or
otherwise modified from time to time.
"Code" means the Uniform Commercial Code from time to time in effect in the
applicable state.
"Collateral" has the meaning ascribed to such term in Section 2.
"Credit Agreement" has the meaning ascribed to such term in the recitals to
this Agreement.
"Deposit Bank" means Fleet National Bank, and its successors and any
replacement thereof in accordance with the Credit Agreement.
"Distributions" has the meaning ascribed to such term in Section 2.
"Issuer" has the meaning ascribed to such term in Section 5(b).
"Lenders" has the meaning ascribed to such term in the recitals to this
Agreement.
"Loan" has the meaning ascribed to such term in the recitals to this
Agreement.
"Pledged Borrowers" means, collectively, Shelbourne I Century Park Company
LLC, a Delaware limited liability company, Shelbourne II Century Park Company
LLC, a Delaware limited liability company, Shelbourne I Seattle Landmark Company
LLC, a Delaware limited liability company, Shelbourne II Seattle Landmark
Company LLC, a Delaware limited liability company, Shelbourne II Tri-Columbus
Company LLC, a Delaware limited liability company, Shelbourne III Tri-Columbus
Company LLC, a Delaware limited liability company, Shelbourne I 568 Broadway
Company LLC, a Delaware limited liability company, Shelbourne II 568 Broadway
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Company LLC, a Delaware limited liability company, Shelbourne III 568 Broadway
Company LLC, a Delaware limited liability company, Shelbourne Richmond Company
LLC, a Delaware limited liability company, Shelbourne Matthews Company LLC, a
2
Delaware limited liability company, Shelbourne Melrose Crossing I Company LLC, a
Delaware limited liability company, Shelbourne Melrose Crossing II Company LLC,
a Delaware limited liability company, Shelbourne Raleigh Company LLC, a Delaware
limited liability company, Shelbourne Las Vegas Company LLC, a Delaware limited
liability company, Shelbourne Livonia Company LLC, a Delaware limited liability
company, Century Park I Joint Venture, a Delaware general partnership, Seattle
Landmark Joint Venture, a Delaware general partnership, 568 Broadway Joint
Venture, a Delaware general partnership and Tri-Columbus Associates, a Delaware
general partnership.
"Pledged Equity Interests" has the meaning ascribed to such term in Section
2.
"Pledged Interests" means the membership interests and general partnership
interests of Pledgors in the Pledged Borrowers listed on Schedule A, together
with all membership and partnership interest certificates, options or rights of
any nature whatsoever which may be issued or granted by such Pledged Borrowers
to Pledgors while this Agreement is in effect, exclusive of Pledgors' voting and
management rights in the Pledged Borrowers prior to an Event of Default.
"Pledgor" or "Pledgors" has the meaning ascribed to such term in the
preamble to this Agreement.
"Proceeds" means all "proceeds" as such term is defined in the Code and, in
any event, shall include, without limitation, all dividends or other income from
the Collateral, collections thereon or distributions with respect thereto.
"Properties" has the meaning ascribed to such term in the recitals to this
Agreement.
"Special Damages" has the meaning ascribed to such term in Section 17(j).
2. Pledge; Grant of Security Interest. Each of the Pledgors hereby pledges
and grants to Agent for the ratable benefit of the Lenders, as collateral
security for the prompt and complete payment and performance when due (whether
at the stated maturity, by acceleration or otherwise) of the Debt, a first
priority security interest in all of each Pledgor's right, title and interest to
the following:
(i) all Pledged Interests; and
(ii) all right, title, interest, claims or rights of each Pledgor now
or hereafter in, to or against the Pledged Borrowers (including, without
limitation, each Pledgor's ownership interest in the Pledged Borrowers, the
interest of each Pledgor in and to the Organizational Documents, any and
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all certificates evidencing such ownership interest, the capital of the
Pledged Borrowers, and the property and assets of the Pledged Borrowers and
any rights pertaining thereto), together with any and all other securities,
cash, certificates or other property, option or right in respect of, in
addition to or substitution or exchange for any of the foregoing, or other
property at any time and from time to time receivable or otherwise
distributed in respect of or in exchange for all or any thereof; and
3
(iii) all securities, moneys or property representing dividends or
interest on any of the Collateral, or representing a distribution in
respect of the Collateral, or resulting from a split-up, revision,
reclassification or other like change of the Collateral or otherwise
received in exchange therefor, and any subscription warrants, rights or
options issued to the holders of, or otherwise in respect of, the
Collateral; and
(iv) any and all profits, proceeds, accounts, income, distributions,
payments upon dissolution or liquidation of the Pledged Borrowers, or the
sale, financing or refinancing of any of the property or assets of any of
the Pledged Borrowers, proceeds of a casualty or condemnation, return of
capital, repayment of loans, and payments of any kind or nature whatsoever,
now or hereafter distributable or payable by any of the Pledged Borrowers
or any partner, member or shareholder of any of the Pledged Borrowers to
any Pledgor, by reason of any Pledgor's interest in any of the Pledged
Borrowers or otherwise, or now or hereafter distributable or payable to any
Pledgor from any other source by reason of any Pledgor being a partner,
member or shareholder in any of the Pledged Borrowers, or on account of any
interest in or claim or rights against any of the Pledged Borrowers held by
any Pledgor, or by reason of services performed by any Pledgor for or on
behalf of any of the Pledged Borrowers or with respect to the assets of any
of the Pledged Borrowers and any and all proceeds from any Transfer,
assignment or pledge of any interest of any Pledgor in, or claim or right
against, any of the Pledged Borrowers (regardless of whether such Transfer,
assignment or pledge is permitted under the terms hereof or the other Loan
Documents), and any and all claims, choses in action or things in action
now or hereafter arising against any of the Pledged Borrowers; and
(v) all "accounts" and "general intangibles" (as such terms are
defined in the Code) now or hereafter arising from any of the foregoing;
and
(vi) all promissory notes or other documents or instruments now or
hereafter evidencing or securing any of the foregoing; and
(vii) all right of any Pledgor to collect and enforce payments
distributable or payable by any of the Pledged Borrowers or any member,
partner or shareholder of any of the Pledged Borrowers to any Pledgor
pursuant to the terms of the Organizational Documents; and
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(viii) all right, title and interest of each of the Pledgors in, to
and under any policy of insurance payable by reason of loss or damage to
the Collateral; and
(ix) all documents, writings, leases, books, files, records, computer
tapes, programs, ledger books and ledger pages arising from or used in
connection with any of the foregoing; and
(x) all renewals, extensions, additions, substitutions or replacements
of any of the foregoing; and
(xi) all powers, options, rights, privileges and immunities pertaining
to any of the foregoing; and
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(xii) all Proceeds of any of the foregoing and all cash, security or
other property distributed on account of any of the foregoing (including,
without limitation, any proceeds of insurance thereon).
All of the foregoing described in this Section 2 are hereinafter referred to
collectively as the "Collateral". The items described in (i) through (iii),
above (together with subsequent items in Section 2 above pertaining thereto),
are sometimes hereinafter referred to as the "Pledged Equity Interests"; and the
items described in (iv) and (v) above (together with the subsequent items in
Section 2 above pertaining thereto), are sometimes hereinafter referred to
collectively as the "Distributions".
3. Representations and Warranties. The Pledgors represent and warrant as of
the date hereof that:
(a) no authorization, consent of or notice to any other Person (including,
without limitation, any member, partner, shareholder or creditor of any Pledgor
or any of the Pledged Borrowers) that has not been obtained, is required in
connection with the execution, delivery, performance, validity or enforceability
of this Agreement, including, without limitation, the assignment and Transfer by
the Pledgors of any of the Collateral to Agent or the subsequent assignment and
Transfer thereof by Agent pursuant to the terms hereof;
(b) all the Pledged Equity Interests have been duly and validly issued and
are fully paid and nonassessable;
(c) the Pledged Interests listed on Schedule A constitute all of the
outstanding membership and partnership interests (limited or general) in the
respective Pledged Borrowers;
(d) Pledgors are the record and beneficial owners of, and have good and
marketable title to, the Pledged Interests listed on Schedule A free of any and
all Liens, options or other interests or any offset, whether legal, equitable or
beneficial, in favor of, or claims of, any other Person, except the Lien created
by this Agreement;
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(e) upon the filing of the UCC-1 financing statements referred to in
Section 11, the Lien granted pursuant to this Agreement will constitute a valid,
perfected first priority Lien on the Collateral in such jurisdictions,
enforceable as such against all creditors of the Pledgors and any Persons
purporting to purchase any Collateral from any of the Pledgors;
(f) the principal place of business of each Pledgor is as set forth
opposite such Pledgor's name on Schedule I hereto;
(g) the exact legal name of each Pledgor as indicated on the public record,
which shows such Pledgor to be organized in its respective state of
organization, is, and at all times has been, as set forth opposite such
Pledgor's name on Schedule I hereto;
(h) Each Pledgor is, and at all times has been, a limited partnership or a
limited liability company, as the case may be, as indicated on Schedule I
hereto, organized exclusively under the laws of the State of Delaware;
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(i) none of the Pledgors has merged with or into, or acquired all or
substantially all of the assets of, any other entity;
(j) none of the Pledgors has used any trade name or assumed name;
(k) there are now and shall hereafter be no certificates, instruments or
writings representing any of the Pledged Interests; and
(l) the Pledgors have delivered or caused to be delivered to Agent true and
accurate copies of the Organizational Documents of each Pledged Borrower and
such Organizational Documents have not been amended or modified as of the date
hereof.
4. Covenants. Each Pledgor covenants and agrees with Agent that, from and
after the date of this Agreement until the Debt is paid in full:
(a) Acknowledgements of Parties. If the Pledgors shall, as a result of
their ownership of the Collateral, become entitled to receive or shall receive
any regular, preferred or any other membership or partnership certificate, as
applicable (including, without limitation, any certificate representing a
dividend or a distribution in connection with any reclassification, increase or
reduction of capital or any certificate issued in connection with any
reorganization), option or rights, whether in addition to, in substitution of,
as a conversion of, or in exchange for any shares, units, interest or other
beneficial ownership interest of the Pledged Interests, or otherwise in respect
thereof, Pledgors shall accept the same as Agent's agent, hold the same in trust
for Agent and deliver the same forthwith to Agent in the exact form received,
duly endorsed by Pledgors to Agent, if required, together with an undated
regular, preferred or any other membership or general partnership interest, as
applicable, power covering such certificate duly executed in blank and with, if
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Agent so requests, signature guaranteed, to be held by Agent hereunder as
additional security for the Debt. Any sums paid upon or in respect of the
Collateral upon the liquidation or dissolution of any of the Pledged Borrowers
shall be paid over to Agent to be held by it hereunder as additional security
for the Loan, and in case any distribution of capital shall be made on or in
respect of the Collateral or any property shall be distributed upon or with
respect to the Collateral pursuant to the recapitalization or reclassification
of the capital of any of the Pledged Borrowers or pursuant to the reorganization
thereof, the property so distributed shall be delivered to Agent to be held by
it, subject to the terms hereof, as additional security for the Loan. If any
sums of money or property so paid or distributed in respect of the Collateral
shall be received by any Pledgor, such Pledgor shall, until such money or
property is paid or delivered to Agent, hold such money or property in trust for
Agent, segregated from other funds of such Pledgor, as additional security for
the Loan.
(b) Certain Prohibited Actions. Without the prior written consent of Agent,
Pledgors shall not, directly or indirectly do any of the following and shall
prevent the occurrence of all of the following through the actions of any
Pledged Borrower or otherwise: (i) vote to enable, or take any other action to
permit, any Pledged Borrower to issue any corporate, general or limited
partnership or membership interests or shares, as applicable, or to issue any
other securities convertible into or granting the right to purchase or exchange
for any corporate shares, general or limited partnership interests or membership
interests, as applicable, in any Pledged Borrower, or (ii) except as expressly
permitted by the Credit Agreement, Transfer or grant any
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option with respect to, the Collateral, or (iii) create, incur, authorize or
permit to exist any Lien or option in favor of, or any claim of any Person with
respect to, any of the Collateral, or any interest therein, except for the Lien
provided for by this Agreement. Pledgors shall, and shall cause the Pledged
Borrowers to, defend the right, title and interest of Agent in and to the
Collateral against the claims and demands of all Persons whomsoever.
(c) Further Assurances. At any time and from time to time, upon the written
request of Agent, and at the sole expense of the Pledgors, the Pledgors shall
promptly and duly give, execute, deliver file and/or record such further
instruments and documents and take such further actions as Agent may request
from time to time for the purposes of obtaining, creating, perfecting,
validating or preserving the full benefits of this Agreement and of the rights
and powers herein granted, including, without limitation, filing UCC financing
or continuation statements. The Pledgors hereby authorize Agent to file any such
financing statement or continuation statement without the signature of the
Pledgors to the extent permitted by applicable law. If any amount payable under
or in connection with any of the Collateral shall be or become evidenced by any
promissory note, other instrument or chattel paper, such note, instrument or
chattel paper shall be promptly delivered to Agent, duly endorsed in a manner
satisfactory to Agent, to be held as Collateral pursuant to this Agreement.
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(d) Limitation on Liens. The Pledgors will not, and will not permit any
Pledged Borrower to, create, incur or permit to exist, will, and will cause the
Pledged Borrowers to, defend the Collateral against, and will, and will cause
the Pledged Borrowers to, take all such other action as is necessary to remove,
any Lien or claim on or to the Collateral, other than the Liens created hereby,
and will, and will cause the Pledged Borrowers to, defend the right, title and
interest of Agent and the Lenders in, to and under the Collateral against the
claims and demands of all Persons whomsoever.
(e) Further Identification of Collateral. Pledgors will furnish to Agent
from time to time statements and schedules further identifying and describing
the Collateral and such other reports in connection with the Collateral as Agent
may reasonably request, all in reasonable detail.
(f) Changes in Name, etc. No Pledgor will, unless (i) it shall have given
thirty (30) days' prior written notice to such effect to Agent and (ii) all
action necessary or advisable, in Agent's opinion, to protect and perfect the
Liens and security interests intended to be created hereunder with respect to
the Collateral shall have been taken, (a) change its name, identity or
structure, or (b) reorganize or reincorporate under the laws of another
jurisdiction, or (c) merge with or into, Transfer all or substantially of its
assets to, or acquire all or substantially all of the assets of, any other
entity.
(g) Indemnification as to Taxes. The Pledgors shall, and shall cause the
Pledged Borrowers to, pay, indemnify, defend and save and hold Agent and the
Lenders harmless from and against, any and all Losses, with respect to, or
resulting from any delay in paying, any and all stamp, excise, sales or other
taxes (other than federal income taxes of Agent or any Lender) which may be
payable or determined to be payable with respect to any of the Collateral or in
connection with any of the transactions contemplated by this Agreement.
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(h) No Modification of Organizational Documents. So long as this Agreement
remains in effect, Pledgors shall not modify, amend, cancel, release, surrender,
terminate or permit the modification, amendment, cancellation, release,
surrender or termination of, the Organizational Documents of any Pledged
Borrower, or dissolve, liquidate or permit the dissolution, liquidation or
expiration of any Pledged Borrower or the Organizational Documents of any
Pledged Borrower, nor seek the partition of any of the assets of any Pledged
Borrower, without in each instance the prior written consent of Agent, which
consent may be withheld by Agent in its sole discretion.
(i) Performance of Organizational Documents. The Pledgors shall perform or
cause to be performed all duties, responsibilities and obligations under the
Organizational Documents of each Pledged Borrower and with respect to the
Collateral, and shall diligently and in good faith protect the value of the
Collateral. The Pledgors shall not, without the prior written consent of Agent,
which consent may be withheld by Agent in its sole discretion, take any action
which could result in the sale, reduction, cancellation, dilution, diminution,
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conversion or withdrawal of any interest of the Pledgors in any Pledged
Borrower, or omit to take any action necessary to prevent any such sale,
reduction, cancellation, dilution, diminution, conversion or withdrawal, or
otherwise take any action or omit to take any action that would, in the exercise
of Agent's reasonable judgment, jeopardize or diminish the security afforded to
Agent by the Collateral. Without limiting the foregoing, the Pledgors shall not
consent to or permit to occur the admission of any new partner, member or
shareholder interest in any Pledged Borrower, the creation of any new class of
interest in any Pledged Borrower or the issuance, directly or indirectly, of any
other equity interest in any Pledged Borrower.
(j) Payment of Taxes. The Pledgors shall pay all taxes and other charges
against the Collateral, shall not use the Collateral illegally, and shall not
suffer to exist any loss, damage or destruction of the Collateral or any levy,
seizure or attachment thereof.
(k) Enforcement of Organizational Documents. The Pledgors, at the request
of Agent, shall take such actions as Agent may reasonably require to enforce the
terms of the Organizational Documents of any Pledged Borrower or any other
contract, agreement or instrument included in, giving rise to, creating,
establishing, evidencing or relating to the Collateral or to collect or enforce
any claim for payment or other right or privilege assigned to Agent hereunder.
5. Certain Understandings of Parties; Registration of Pledge; Control of
Collateral, Etc.
(a) Pledged Interests. (i) The Pledgors acknowledge and agree that the
Pledged Interests constitute "general intangibles" (as defined in the Code); and
(ii) the Pledgors therefore covenant and agree that (A) the Pledged Interests
are not and will not be traded, dealt in or traded on securities exchanges or
securities markets, (B) the terms of the Pledged Interests do not and will not
provide that they are securities governed by the Code and (C) the Pledged
Interests are not and will not be investment company securities within the
meaning of Section 8 103 of the Code, as in effect as of the date hereof.
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(b) Registration of Pledge; Control of Collateral. Notwithstanding the
foregoing, to better assure the perfection of the security interest of Agent in
the Pledged Interests, concurrently with the execution and delivery of this
Agreement, the Pledgors shall send written instructions in the form of Exhibit A
to each issuer thereof (an "Issuer"), and shall cause such Issuer to, and such
Issuer shall, deliver to Agent the Confirmation Statement and Instruction
Agreement in the form of Exhibit B pursuant to which such Issuer will confirm
that it has registered the pledge of the Pledged Interests effected by this
Agreement on its books and agrees to comply with the instructions of Agent in
respect of the Pledged Interests without further consent of the Pledgors or any
other Person. Notwithstanding anything in this paragraph to the contrary,
neither the written instructions nor the Confirmation Statement and Instruction
Agreement shall be construed as expanding the rights of Agent to give
instructions with respect to the Collateral beyond such rights otherwise set
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forth in this Agreement or as provided by law.
(c) Reports. The Pledgors will provide such documents and reports
respecting the Collateral in such form and detail as Agent reasonably may
request from time to time.
(d) Organizational Documents. Anything herein to the contrary
notwithstanding, (i) the Pledgors shall remain liable under the Organizational
Documents of the Pledged Borrowers and all other contracts, agreements and
instruments included in, giving rise to, creating, establishing, evidencing or
relating to the Collateral to the extent set forth therein to perform all of its
duties and obligations (including, without limitation, the making of any
contributions to the capital of any Pledged Borrower or the payment of any other
sum to or on behalf of any Pledged Borrower to the same extent as if this
Agreement had not been executed, (ii) the exercise by Agent of any of its rights
hereunder shall not release any Pledgor from any of their duties or obligations
under the Organizational Documents of any Pledged Borrower or any such
contracts, agreements and instruments, and (iii) neither Agent nor any Lender
shall have any obligation or liability under the Organizational Documents of any
Pledged Borrower or any such contract, agreement or instrument by reason of this
Agreement, nor shall Agent or any Lender be obligated to perform any of the
obligations or duties of the Pledgors thereunder or to take any action to
collect or enforce any claim for payment or other right or privilege assigned to
Agent hereunder.
6. Cash Dividends; Voting Rights. Subject to the provisions of the Credit
Agreement, the Cash Management Agreement and the other Loan Documents, and
unless an Event of Default shall have occurred and be continuing, the Pledgors
shall be permitted to receive all general partnership, limited partnership
and/or regular, preferred or any other membership interest distributions or cash
dividends paid in the normal course of business of any Pledged Borrower, as
applicable, and to exercise all voting and general partnership, limited
partnership and/or regular, preferred or any other membership interests or
corporate rights with respect to the Collateral, provided that no vote shall be
cast or right exercised or other action taken which, in Agent's judgment, would
impair the Collateral or which would be inconsistent with or result in any
violation of any provision of the Credit Agreement, this Agreement or any other
Loan Document.
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7. Rights of Agent.
(a) If an Event of Default (as defined in the Credit Agreement) shall occur
and be continuing, Agent shall have the right to receive any and all
Distributions received or paid in respect of the Collateral and to make
application thereof to the Debt, in such order as Agent, in its sole discretion,
may elect, in accordance with the Loan Documents. If an Event of Default shall
occur and be continuing, then all such Collateral, at Agent's option, shall be
registered in the name of Agent or its nominee (if not already so registered),
and Agent or its nominee may thereafter exercise (i) all voting, and all
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corporate, regular membership or general or limited partnership, as applicable,
and other rights pertaining to the Collateral and (ii) any and all rights of
conversion, exchange, and subscription and any other rights, privileges or
options pertaining to the Collateral as if it were the absolute owner thereof
(including, without limitation, the right to exchange at its discretion any and
all of the Collateral upon the merger, consolidation, reorganization,
recapitalization or other fundamental change in the organizational structure of
any Pledged Borrower, as applicable, or upon the exercise by the Pledgors or
Agent of any right, privilege or option pertaining to the Collateral, and in
connection therewith, the right to deposit and deliver any and all of the
Collateral with any committee, depositary, transfer agent, registrar or other
designated agency upon such terms and conditions as it may determine), all
without liability except to account for property actually received by it, but
Agent shall have no duty to exercise any such right, privilege or option and
shall not be responsible for any failure to do so or delay in so doing.
(b) The rights of Agent or the Lenders under this Agreement shall not be
conditioned or contingent upon the pursuit by Agent of any right or remedy
against any of the Pledgors or against any other Person which may be or become
liable in respect of all or any part of the Debt or against any other security
therefor, guarantee thereof or right of offset with respect thereto. Neither
Agent nor any Lender shall be liable for any failure to demand, collect or
realize upon all or any part of the Collateral or for any delay in doing so, nor
shall Agent or any Lender be under any obligation to sell or otherwise dispose
of any Collateral upon the request of the Pledgors or any other Person or to
take any other action whatsoever with regard to the Collateral or any part
thereof.
(c) The Pledgors also authorize Agent, at any time and from time to time,
to execute, in connection with the sale provided for in Section 8 or 9, any
endorsements, assignments or other instruments of conveyance or transfer with
respect to the Collateral.
(d) The powers conferred on Agent hereunder are solely to protect Agent's
interest in the Collateral and shall not impose any duty upon Agent or any
Lender to exercise any such powers. Agent shall be accountable only for amounts
that it actually receives as a result of the exercise of such powers, and
neither Agent nor any Lender or any of their respective officers, directors,
employees shall be responsible to the Pledgors for any act or failure to act
hereunder.
(e) If any Pledgor fails to perform or comply with any of its agreements
contained herein and Agent, as provided for by the terms of this Agreement,
shall itself perform or comply, or otherwise cause performance or compliance,
with such agreement, the expenses of Agent incurred in connection with such
performance or compliance, together with interest at the
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Default Rate if such expenses are not paid within ten (10) days of demand, shall
be payable by the Pledgors to Agent on demand and shall constitute obligations
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secured hereby.
8. Remedies. If an Event of Default shall occur and be continuing, Agent
may exercise, in addition to all other rights and remedies granted in this
Agreement and in any other instrument or agreement securing, evidencing or
relating to the Loan:
(a) all rights and remedies of a secured party under the Code (whether or
not said Code is in effect in the jurisdiction where the rights and remedies are
asserted) and such additional rights and remedies to which a secured party is
entitled under the laws in effect in any jurisdiction where any rights and
remedies hereunder may be asserted, including, without limitation, the right to
exercise all voting, consensual and other powers of ownership pertaining to the
Collateral as if Agent were the sole and absolute owner thereof (and each of the
Pledgors agrees to take all such action as may be appropriate to give effect to
such right);
(b) Agent may make any reasonable compromise or settlement deemed desirable
with respect to any of the Collateral and may extend the time of payment,
arrange for payment in installments, or otherwise modify the terms of, any of
the Collateral;
(c) Agent in its discretion may, in its name or in the name of any of the
Pledgors or otherwise, demand, sue for, collect, direct payment of or receive
any money or property at any time payable or receivable on account of or in
exchange for any of the Collateral, but shall be under no obligation to do so.
If an Event of Default shall occur and be continuing, Agent may exercise,
in addition to all other rights and remedies granted in this Agreement and in
any other instrument or agreement securing, evidencing or relating to the Loan,
all rights and remedies of a secured party under the Code. Without limiting the
generality of the foregoing, Agent, without demand of performance or other
demand, presentment, protest, advertisement or notice of any kind (except any
notice required hereby or by the Code) to or upon any Pledgor, any Pledged
Borrower or any other Person (all and each of which demands, presentments,
protests, advertisements and notices, or other defenses, are hereby waived to
the extent permitted under applicable Legal Requirements), may in such
circumstances forthwith collect, receive, appropriate and realize upon the
Collateral, or any part thereof, and/or may forthwith sell, assign, give option
or options to purchase or otherwise dispose of and deliver the Collateral or any
part thereof (or contract to do any of the foregoing), in one or more parcels at
public or private sale or sales, in the over-the-counter market, at any
exchange, broker's board or office of Agent or elsewhere upon such terms and
conditions as it may deem advisable and at such prices as it may deem best in
its sole discretion, for cash or on credit or for future delivery without
assumption of any credit risk. Agent shall have the right, without notice or
publication, to adjourn any public or private sale or cause the same to be
adjourned from time to time by announcement at the time and place fixed for such
sale, and any such sale may be made at any time or place to which the same may
be adjourned without further notice. Agent shall have the right upon any such
public sale or sales, and, to the extent permitted by the Code, upon any such
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private sale or sales, to purchase the whole or any part of the Collateral so
sold, free of any right or equity of redemption of the Pledgors, which right or
equity of redemption is hereby waived or released. Agent may take title to any
such Collateral itself or in any nominee or designee. Agent shall apply the
proceeds of
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any such collection, recovery, receipt, appropriation, realization or sale,
after deducting all reasonable costs and expenses of every kind incurred therein
or incidental to the care or safekeeping of any of the Collateral or in any way
relating to the Collateral or the rights of Agent hereunder, including, without
limitation, reasonable attorneys' fees and disbursements, to the payment in
whole or in part of the Debt, in such order as Agent may elect, and only after
such application and after the payment by Agent of any other amount required by
any applicable Legal Requirement, including, without limitation, any applicable
provision of the Code, need Agent account for the surplus, if any, to the
Pledgors. To the extent permitted by applicable law, the Pledgors each waive all
claims, damages and demands it may acquire against Agent or any Lender arising
out of the exercise by Agent of any of its rights hereunder, except for any
claims, damages and demands it may have against Agent arising from the willful
misconduct or gross negligence of Agent or its Affiliates, or any agents or
employees of the foregoing. If any notice of a proposed sale or other
disposition of Collateral shall be required by applicable Legal Requirements,
such notice shall be deemed reasonable and proper if given at least ten (10)
days before such sale or other disposition.
(d) The rights, powers, privileges and remedies of Agent and the Lenders
under this Agreement are cumulative and shall be in addition to all rights,
powers, privileges and remedies available to Agent and the Lenders at law, in
equity or otherwise. All such rights, powers and remedies shall be cumulative
and may be exercised successively or concurrently without impairing the rights
of Agent or any Lender hereunder.
9. Private Sales. The Pledgors recognize that Agent may be unable to effect
a public sale of any or all of the Collateral, by reason of certain prohibitions
contained in the Securities Act, and applicable state securities laws or
otherwise, and it may be advisable to resort to one or more private sales
thereof to a restricted group of purchasers which will be obliged to agree,
among other things, to acquire such securities for their own account for
investment and not with a view to the distribution or resale thereof. The
Pledgors acknowledge and agree that any such private sale may result in prices
and other terms less favorable to Agent than if such sale were a public sale
and, notwithstanding such circumstances, agree that any such private sale shall
not be deemed to have been made in a commercially unreasonable manner solely by
virtue of being a private sale. Agent shall be under no obligation to delay a
sale of any of the Collateral for the period of time necessary to permit any of
the Pledgors or any Pledged Borrower to register such securities for public sale
under the Securities Act, or under applicable state securities laws, even if
such Pledgors or Pledged Borrowers would agree to do so.
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(a) The Pledgors further shall use their best efforts to do or cause to be
done all such other acts as may be reasonably necessary to make any sale or
sales of all or any portion of the Collateral pursuant to this Section 9 valid
and binding and in compliance with any and all applicable Legal Requirements.
The Pledgors further agree that a breach of any of the covenants contained in
this Section 9 will cause irreparable injury to Agent, that Agent has no
adequate remedy at law in respect of such breach and, as a consequence, that
each and every covenant contained in this Section 9 shall be specifically
enforceable against the Pledgors, and the Pledgors each hereby waive and agree
not to assert any defenses against an action for specific performance of such
covenants except for a defense that no Event of Default has occurred under the
Credit Agreement.
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(b) Neither Agent nor any Lender shall incur any liability as a result of
the sale of any Collateral, or any part thereof, at any private sale conducted
in a commercially reasonable manner, it being agreed that some or all of the
Collateral is or may be of one or more types that threaten to decline speedily
in value and that are not customarily sold in a recognized market. The Pledgors
each hereby waive any claims against Agent or any Lender arising by reason of
the fact that the price at which any of the Collateral may have been sold at
such a private sale was less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the Debt, even if Agent
accepts the first offer received and does not offer any Collateral to more than
one offeree, provided that Agent has acted in a commercially reasonable manner
in conducting such private sale.
10. Limitation on Duties Regarding Collateral. Agent's sole duty with
respect to the custody, safekeeping and physical preservation of the Collateral
in its possession, under the Code or otherwise, shall be, to deal with it in the
same manner as Agent deals with similar securities and property for its own
account, which shall not include any steps necessary to preserve rights against
prior parties. Neither Agent nor any Lender or any of their respective
directors, officers, employees or agents shall be liable for failure to demand,
collect or realize upon any of the Collateral or for any delay in doing so or
shall be under any obligation to sell or otherwise dispose of any Collateral
upon the request of the Pledgors or otherwise.
11. Financing Statements; Other Documents. On the date hereof, the Pledgors
shall deliver to Agent (a) UCC-1 financing statements with respect to the
Collateral, suitable for filing in such jurisdictions as Agent shall request and
(b) any other document or instrument which Agent may request with respect to the
Collateral for the purpose of obtaining or preserving the full benefit of this
Agreement and of the rights and powers herein granted.
12. Attorney-in-Fact. Without limiting any rights or powers granted by this
Agreement to Agent, Agent is hereby appointed, which appointment as
attorney-in-fact is irrevocable and coupled with an interest, the
attorney-in-fact of each of the Pledgors for the purpose of carrying out the
provisions of this Agreement and taking any action and executing any instruments
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which Agent may deem necessary or advisable to accomplish the purposes hereof
including, without limitation:
(a) to ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of
any of the Collateral;
(b) to receive, endorse and collect any drafts or other instruments,
documents and chattel paper in connection with clause (a) above;
(c) to file any claims or take any action or institute any proceedings that
the Agent may deem necessary or desirable for the collection of any of the
Collateral or otherwise to enforce the rights and remedies of Agent with respect
to any of the Collateral;
(d) to execute, in connection with the sale provided for in Section 8 or 9,
any endorsement, assignments, or other instruments of conveyance or transfer
with respect to the Collateral; and
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(e) executing and filing such amendments or modifications
Organizational Documents as Agent deems necessary or desirable
with enforcement of any rights or remedies of Agent under this
respect of the Collateral following the occurrence of an Event

to the
in connection
Agreement in
of Default.

If so requested by Agent, each of the Pledgors shall ratify and confirm any
such sale or transfer by executing and delivering to Agent at the Pledgors'
expense all proper deeds, bills of sale, instruments of assignment, conveyance
of transfer and releases as may be designated in any such request.
13. Non-Recourse. The provisions of Article XI of the Credit Agreement are
hereby incorporated by reference into this Agreement.
14. Indemnity. Pledgors each agree to indemnify Agent, the Lenders and
their respective directors, officers, shareholders, employees and agents
(collectively, the "Indemnified Parties") from and against any and all Losses
arising out of or resulting from enforcement of this Agreement that are incurred
thereby (including without limitation enforcement of this Agreement), except to
the extent any such Losses arise by reason of the gross negligence or willful
misconduct of any Indemnified Party.
15. Security Interest Absolute. All rights of Agent, and the security
interests hereunder, and all of the obligations secured hereby, shall be
absolute and unconditional, irrespective of:
(a) to the extent permitted by applicable Legal Requirements, any lack of
validity or enforceability of the Loan Documents or any other agreement or
instrument relating thereto;
(b) any change in the time (including the extension of the Maturity Date),
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manner or place of payment of, or in any other term of, all or any of the
obligations of Pledgor under the Loan and the Loan Documents or any other
amendment or waiver of any consent to any departure from the Loan Documents;
(c) any exchange, release or nonperfection of any other collateral for the
Loan, or any release or amendment or waiver of or consent to departure from any
of the Loan Documents with respect to all or any part of the Loan; or
(d) any other circumstances (other than payment of the Debt in full) that
might otherwise constitute a defense available to, or a discharge of, any
Pledgor or any third party for the Loan or any part thereof.
16. Continuing Security Interest; Release of Collateral. This Agreement
shall create a continuing security interest in the Collateral and shall (a)
remain in full force and effect until the payment in full of the Debt, (b) be
binding upon the Pledgors and their respective successors and permitted assigns,
and (c) inure, together with the rights and remedies of Agent hereunder, to the
benefit of Agent and its successors, transferees and assigns. Upon the full and
indefeasible payment of the Loan and subject to Section 12.27 of the Credit
Agreement, the security interest granted hereby shall terminate and all rights
to the Collateral shall revert to the
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Pledgors, provided, however, if at any time all or any part of any payment made
by any Pledgor or received by Agent from any Pledgor with respect to the Loan is
or must be rescinded or returned for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy or reorganization of any Pledgor), then
the security interest granted to Agent hereunder and the indemnities and other
obligations of the Pledgors hereunder shall, to the extent of the payment made
by the Pledgors, be deemed to have continued in existence, notwithstanding such
previous payment by the Pledgors, or receipt of payment by Agent, and the
security interest granted to Agent hereunder and the obligations of the Pledgors
hereunder shall continue to be effective or be reinstated, as the case may be,
as to such payment, all as though such previous payment had never been made.
17. Miscellaneous.
(a) Severability. Wherever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision
or the remaining provisions of this Agreement.
(b) Headings. The headings used in this Agreement are included herein for
convenience of reference only and shall not constitute a part of this Agreement
for any other purpose.
(c) No Waiver; Cumulative Remedies. Agent shall not by any act (except by a
written instrument pursuant to Section 17(d)), delay, indulgence, omission or
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otherwise be deemed to have waived any right or remedy hereunder or to have
acquiesced in any default or in any breach of any of the terms and conditions
hereof. No failure to exercise, nor any delay in exercising, on the part of
Agent, any right, power or privilege hereunder shall operate as a waiver
thereof. No single or partial exercise of any right, power or privilege
hereunder shall preclude any other or further exercise thereof or the exercise
of any other right, power or privilege. A waiver by Agent of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any right or
remedy which Agent would otherwise have on any future occasion. The rights,
remedies, powers and privileges herein provided are cumulative, may be exercised
singly or concurrently and are not exclusive of any rights, remedies, powers or
privileges provided by applicable Legal Requirements.
(d) Waivers and Amendments; Successors and Assigns. None of the terms or
provisions of this Agreement may be waived, amended, or otherwise modified
except by a written instrument executed by the party against which enforcement
of such waiver, amendment, or modification is sought. This Agreement shall be
binding upon and shall inure to the benefit of the Pledgors and their respective
successors and permitted assigns and shall inure to the benefit of Agent and its
successors and assigns; provided no Pledgor shall have any right to Transfer any
of its rights hereunder. The rights of Agent under this Agreement shall
automatically be transferred to any transferee to which Agent transfers the
Notes and Credit Agreement.
15
(e) Notices. All notices or other written communications hereunder shall be
delivered in accordance with Section 12.5 of the Credit Agreement.
(f) Agents. Agent may employ agents and attorneys-in-fact in connection
herewith and shall not be responsible for their actions except for the gross
negligence or willful misconduct of any such agents or attorneys-in-fact
selected by it in good faith.
(g) Counterparts. This Agreement may be executed in any number of
counterparts and all the counterparts taken together shall be deemed to
constitute one and the same instrument.
(h) Governing Law, Submission to Jurisdiction.
(A) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF NEW YORK, THE LOAN WAS
MADE BY AGENT AND ACCEPTED BY PLEDGORS IN THE STATE OF NEW YORK, AND THE
PROCEEDS OF THE NOTES 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 THE UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL MATERIAL
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT AND THE OBLIGATIONS
ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH
STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS OTHER THAN SECTION
5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAWS) AND ANY APPLICABLE LAW OF THE
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UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE
CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAWS OF THE
APPLICABLE STATE IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY
THE LAWS OF SUCH APPLICABLE STATE, THE LAWS OF THE STATE OF NEW YORK SHALL
GOVERN THE VALIDITY AND ENFORCEABILITY OF THIS AGREEMENT AND ALL OF THE
OBLIGATIONS ARISING HEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, PLEDGORS
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVE ANY CLAIM TO ASSERT THAT THE LAW OF
ANY OTHER JURISDICTION GOVERNS THIS AGREEMENT AND THE NOTES, AND THIS AGREEMENT
AND THE NOTES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL
OBLIGATIONS LAW.
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(B) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST AGENT OR PLEDGORS ARISING
OUT OF OR RELATING TO THIS AGREEMENT MAY AT AGENT'S OPTION BE INSTITUTED IN ANY
FEDERAL OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO
SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW AND PLEDGORS WAIVE ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND PLEDGORS HEREBY
IRREVOCABLY SUBMIT TO THE JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. PLEDGORS DO HEREBY DESIGNATE AND APPOINT:
Corporation Service Company
80 State Street
Albany, New York 12207
AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF SERVICE OF ANY
AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING IN
ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK, AND AGREES THAT SERVICE OF
PROCESS UPON SAID AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE
MAILED OR DELIVERED TO PLEDGORS IN THE MANNER PROVIDED HEREIN SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON PLEDGORS IN ANY SUCH SUIT,
ACTION OR PROCEEDING IN THE STATE OF NEW YORK. PLEDGORS (I) SHALL GIVE PROMPT
NOTICE TO AGENT OF ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II)
MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE AUTHORIZED AGENT
WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE
DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS), AND (III) SHALL
PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO HAVE AN
OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT LEAVING A SUCCESSOR.
(i) WAIVER OF JURY TRIAL. EACH OF THE PLEDGORS AND AGENT HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY EACH OF THE PLEDGORS AND AGENT, AND
IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH OF THE PLEDGORS AND
AGENT ARE HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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AS CONCLUSIVE EVIDENCE OF THIS WAIVER.
17
(j) Damages. No claim may be made by any Pledgor against Agent or any
Lender, or their respective Affiliates, directors, officers, employees, or
attorneys for any special, indirect or consequential damages ("Special Damages")
in respect of any breach or wrongful conduct (whether the claim therefor is
based on contract, tort or duty imposed by law or otherwise) in connection with,
arising out of, or in any way related to the transactions contemplated or
relationship established by this Agreement, or any act, omission or event
occurring in connection herewith or therewith; and to the fullest extent
permitted by law, each Pledgor hereby waives, releases and agrees not to sue
upon any such claim for Special Damages, whether or not accrued and whether or
not known or suspected to exist in its favor.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed and delivered as of the date first above written.
PLEDGORS:
SHELBOURNE PROPERTIES I L.P., a Delaware
limited partnership
By:

Shelbourne Properties I GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties I, Inc,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE PROPERTIES II L.P.,
a Delaware limited partnership
By:

Shelbourne Properties II GP, LLC, a
Delaware limited liability company
By:

Shelbourne Properties II, Inc,
a Delaware corporation
By:/s/ Dallas Lucas
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-------------------Name: Dallas Lucas
Title: Treasurer
SHELBOURNE PROPERTIES III L.P.,
a Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I CENTURY PARK
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE I SEATTLE LANDMARK
COMPANY, LLC, a Delaware limited liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
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-------------------Name: Dallas Lucas
Title: Treasurer
SHELBOURNE I 568 BROADWAY
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties I L.P., a
Delaware limited partnership
By:

Shelbourne Properties I GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties I, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II SEATTLE LANDMARK
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II CENTURY PARK
COMPANY, LLC, a Delaware limited liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
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By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II 568 BROADWAY
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE II TRI-COLUMBUS
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties II L.P., a
Delaware limited partnership
By:

Shelbourne Properties II GP, LLC,
a Delaware limited liability
company
By:

Shelbourne Properties II, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer
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SHELBOURNE III 568 BROADWAY
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

SHELBOURNE III TRI-COLUMBUS
COMPANY, LLC, a Delaware limited
liability company
By:

Shelbourne Properties III L.P., a
Delaware limited partnership
By:

Shelbourne Properties III GP, Inc.,
a Delaware corporation
By:/s/ Dallas Lucas
-------------------Name: Dallas Lucas
Title: Treasurer

AGENT:
BAYERISCHE HYPO-UND VEREINSBANK AG, NEW YORK BRANCH
By:
------------------------Name:
Title:
By:
------------------------Name:
Title:
<page>
SCHEDULE I
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PLEDGORS
Pledgor

Principal Place of Business

Shelbourne Properties I L.P.,
a Delaware limited partnership

Delaware

Shelbourne Properties II L.P.,
a Delaware limited partnership

Delaware

Shelbourne Properties III L.P.,
a Delaware limited partnership

Delaware

Shelbourne I Century Park Company LLC,
a Delaware limited liability company

Delaware

Shelbourne II Century Park Company LLC,
a Delaware limited liability company

Delaware

Shelbourne I Seattle Landmark Company LLC,
a Delaware limited liability company

Delaware

Shelbourne II Seattle Landmark Company LLC,
a Delaware limited liability company

Delaware

Shelbourne II Tri-Columbus Company LLC,
a Delaware limited liability company

Delaware

Shelbourne III Tri-Columbus Company LLC,
a Delaware limited liability company

Delaware

Shelbourne I 568 Broadway Company LLC,
a Delaware limited liability company

Delaware

Shelbourne II 568 Broadway Company LLC,
a Delaware limited liability company

Delaware

Shelbourne III 568 Broadway Company LLC,
a Delaware limited liability company

Delaware

Sch. I-1
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SCHEDULE A
to Pledge Agreement
DESCRIPTION OF PLEDGED INTERESTS
Owner
----------------------------

Issuer
------------------------
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Class of
Interest
----------

Percentage
of Interests
------------

Shelbourne Properties I L.P.

Shelbourne I Century
Park Company LLC

Membership

100%

Shelbourne Properties I L.P.

Shelbourne I
Seattle Landmark
Company LLC

Membership

100%

Shelbourne Properties I L.P.

Shelbourne I 568
Broadway Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne Richmond
Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne Matthews
Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne Melrose
Crossing I Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne Raleigh
Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne II Century
Park Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne II Seattle
Landmark Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne II 568
Broadway Company LLC

Membership

100%

Shelbourne Properties II L.P. Shelbourne II Tri
Columbus Company LLC

Membership

100%

Shelbourne Melrose
Membership
Crossing II Company LLC

100%

Shelbourne Properties
III L.P.

Sch. A-1
Shelbourne Properties
III L.P.

Shelbourne Las Vegas
Company LLC

Shelbourne Properties
III L.P.

Shelbourne Livonia
Company LLC

Membership

100%

Shelbourne Properties
III L.P.

Shelbourne III 568
Broadway Company LLC

Membership

100%

Shelbourne Properties
III L.P.

Shelbourne III Tri
Columbus Company LLC

Membership

100%
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Membership

100%

Shelbourne I Century
Park Company LLC

Century Park I
Joint Venture General

Partnership

50%

Shelbourne II Century
Park Company LLC

Century Park I
Joint Venture General

Partnership

50%

Shelbourne I Seattle
Landmark Company LLC

Seattle Landmark
Joint Venture General

Partnership

50%

Shelbourne II Seattle
Landmark Company LLC

Seattle Landmark
Joint Venture

General
Partnership

50%

Shelbourne II Tri-Columbus
Company LLC

Tri Columbus Associates

General
Partnership

20.66%

Shelbourne III Tri-Columbus
Company LLC

Tri Columbus Associates

General
Partnership

79.34%

Shelbourne I 568 Broadway
Company LLC

568 Broadway
Joint Venture

General
Partnership

38.925%

Shelbourne II 568 Broadway
Company LLC

568 Broadway
Joint Venture

General
Partnership

38.925%

Shelbourne III 568 Broadway
Company LLC

568 Broadway
Joint Venture

General
Partnership

22.15%

Sch. A-2
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SCHEDULE B
to Pledge Agreement
OWNERSHIP OF PROPERTIES
Pledged Borrower
------------------------------------------Shelbourne I Century Park Company LLC

Property
-----------------------Century Park, CA

Shelbourne II Century Park Company LLC

Century Park, CA

Shelbourne I Seattle Landmark Company LLC

Seattle Tower, WA

Shelbourne II Seattle Landmark Company LLC

Seattle Tower, WA

Shelbourne II Tri-Columbus Company LLC

Leap Road, OH; Simmons,
OH; Volvo, OH

Shelbourne III Tri-Columbus Company LLC

Leap Road, OH; Simmons,
OH; Volvo, OH
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Shelbourne I 568 Broadway Company LLC

568-578 Broadway, NY

Shelbourne II 568 Broadway Company LLC

568-578 Broadway, NY

Shelbourne III 568 Broadway Company LLC

568-578 Broadway, NY

Shelbourne Richmond Company LLC

Commerce Plaza, VA

Shelbourne Matthews Company LLC

Matthews Festival, NC

Shelbourne Melrose Crossing I Company LLC

None

Shelbourne Melrose Crossing II Company LLC

None

Shelbourne Raleigh Company LLC

Sutton Square, NC

Shelbourne Las Vegas Company LLC

Sunrise Marketplace, NV

Shelbourne Livonia Company LLC

Livonia Plaza, MI

Century Park I Joint Venture

Century Park, CA

Seattle Landmark Joint Venture

Seattle Tower, WA

568 Broadway Joint Venture

568-578 Broadway, NY

Tri-Columbus Associates

Leap Road, OH; Simmons,
OH; Volvo, OH
Sch. B-1
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EXHIBIT A
to Pledge Agreement
[Form of Instruction to Register Pledge]
April ___, 2002
To: [Insert Name of Issuer]
In accordance with the requirements of that certain Pledge and Security
Agreement, dated as of April ___, 2002 (as amended, restated, extended,
consolidated, supplemented, replaced or otherwise modified from time to time,
the "Pledge Agreement"), by Shelbourne Properties I L.P., a Delaware limited
partnership, Shelbourne Properties II L.P., a Delaware limited partnership,
Shelbourne Properties III L.P., a Delaware limited partnership, Shelbourne I
Century Park Company LLC, a Delaware limited liability company, Shelbourne II
Century Park Company LLC, a Delaware limited liability company, Shelbourne I
Seattle Landmark Company LLC, a Delaware limited liability company, Shelbourne
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II Seattle Landmark Company LLC, a Delaware limited liability company,
Shelbourne II Tri-Columbus Company LLC, a Delaware limited liability company,
Shelbourne III Tri-Columbus Company LLC, a Delaware limited liability company,
Shelbourne I 568 Broadway Company LLC, a Delaware limited liability company,
Shelbourne II 568 Broadway Company LLC, a Delaware limited liability company and
Shelbourne III 568 Broadway Company LLC, a Delaware limited liability company
(collectively, the "Pledgors"), in favor of Bayerische Hypo- Und Vereinsbank AG,
New York Branch, a banking corporation organized under the laws of the Federal
Republic of Germany, as agent ("Agent") for itself and the other lenders from
time to time a party thereto, you are hereby instructed, notwithstanding your
and our understanding that the [membership] [general partnership] interest
described below is not a security under the Uniform Commercial Code, as a
precaution in the event that such interest was nevertheless held to be a
security, to register the pledge of the following interests as follows
(capitalized terms used herein without definition shall have the meanings
ascribed to such terms in the Pledge Agreement):
_____% [membership] [general partnership] interest in the undersigned in
[__________] (the "Issuer"), which is a __________ [limited liability company]
[general partnership], including without limitation all of the following
property now owned or at any time hereafter acquired by Pledgors or in which
Pledgors now have or at any time in the future may acquire any right, title or
interest:
(a) the [membership] [general partnership] interests of the Issuer listed
on Schedule A to the Pledge Agreement, together with all additional [membership
interests] [general partnership interests] of, or other equity interests in, the
Issuer and options, warrants, and other rights hereafter acquired by Pledgors in
respect of such [membership] [general partnership] interests or other equity
interests (whether in connection with any capital increase, recapitalization,
reclassification, or reorganization of the Issuer or otherwise) (all such
[membership] [general partnership] interests and other equity interests,
including those described
Exh. A-1
on Schedule A to the Pledge Agreement, and all such options, warrants and other
rights being hereinafter collectively referred to as the "Pledged Interests");
(b) all certificates, instruments, or other writings representing or
evidencing the Pledged Interests, and all accounts and general intangibles
arising out of, or in connection with, the Pledged Interests;
(c) any and all moneys or property due and to
in the future in respect of the Pledged Interests,
or in the future be entitled to in its capacity as
whether by way of a dividend, distribution, return

become due to Pledgors now or
or to which Pledgors may now
a member of the Issuer,
of capital, or otherwise;

(d) all other claims which any of the Pledgors now has or may in the future
acquire in its capacity as a shareholder of the Issuer against the Issuer and
its property;
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(e) all rights of Pledgors under the [Limited Liability Company Agreement]
[Partnership Agreement] (and all other agreements, if any, to which any Pledgor
is a party from time to time which relate to its ownership of the Pledged
Interests), including, without limitation, all voting and consent rights of
Pledgors arising thereunder or otherwise in connection with Pledgors' ownership
of the Pledged Interests; and
(f) to the extent not otherwise included, all Proceeds of any or all of the
foregoing.
You are hereby further authorized and instructed to execute and deliver to
Agent a Confirmation Statement and Instruction Agreement, substantially in the
form of Exhibit B to the Pledge Agreement and, to the extent provided more fully
therein, to comply with the instructions of Agent in respect of the Collateral
without further consent of, or notice to, the undersigned. Notwithstanding
anything in this paragraph, this instruction shall not be construed as expanding
the rights of Agent to give instructions with respect to the Collateral beyond
such rights set forth in the Pledge Agreement.
Very truly yours,
AGENT:
BAYERISCHE HYPO- UND VEREINSBANK AG,
NEW YORK BRANCH
By:
------------------------Name:
Title:
By:
------------------------Name:
Title:
Exh. A-2
PLEDGORS:
[PLEDGORS]
Exh. A-3
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EXHIBIT B
to Pledge Agreement
[Form of Confirmation Statement and Instruction Agreement]
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April ___, 2002
To: ______________________
Pursuant to the requirements of that certain Pledge and Security Agreement
dated as of April ___, 2002 (as amended, restated, extended, consolidated,
supplemented, replaced or otherwise modified from time to time, the "Pledge
Agreement"), by Shelbourne Properties I L.P., a Delaware limited partnership,
Shelbourne Properties II L.P., a Delaware limited partnership, Shelbourne
Properties III L.P., a Delaware limited partnership, Shelbourne I Century Park
Company LLC, a Delaware limited liability company, Shelbourne II Century Park
Company LLC, a Delaware limited liability company, Shelbourne I Seattle Landmark
Company LLC, a Delaware limited liability company, Shelbourne II Seattle
Landmark Company LLC, a Delaware limited liability company, Shelbourne II
Tri-Columbus Company LLC, a Delaware limited liability company, Shelbourne III
Tri-Columbus Company LLC, a Delaware limited liability company, Shelbourne I 568
Broadway Company LLC, a Delaware limited liability company, Shelbourne II 568
Broadway Company LLC, a Delaware limited liability company and Shelbourne III
568 Broadway Company LLC, a Delaware limited liability company (collectively,
the "Pledgors"), in favor of Bayerische Hypo- Und Vereinsbank AG, New York
Branch, a banking corporation organized under the laws of the Federal Republic
of Germany, as agent ("Agent") for itself and the other lenders from time to
time a party thereto (the "Lenders"), this Confirmation Statement and
Instruction Agreement relates to those [membership] [general partnership]
interests (the "Pledged Interests"), as further described on Schedule I hereto,
issued by _______________, a _______________ [limited liability company]
[general partnership]. Capitalized terms used herein without definition shall
have the meanings ascribed to such terms in the Pledge Agreement.
The Pledged Interests are not (i) "investment company securities" (within
the meaning of Section 8-103 of the Uniform Commercial Code (the "Code")) or
(ii) dealt in or traded on securities exchanges or in securities markets. None
of the terms of any Pledged Interest provides that it is a "security" (within
the meaning of Sections 8-102(a)(15) and 8-103 of the Code).
Nevertheless, in the event that the Pledged Interests should be determined
to be "securities" (within the meaning of Sections 8-102(a)(15) and 8-103 of the
Code), for purposes of perfecting the security interest of Agent therein, the
Issuer agrees as follows:
On the date hereof, the registered owner of [___]% of [__________] is:
Exh. B-1
The registered pledgee of the Pledged Interests is:
Bayerische Hypo- Und Vereinsbank AG,
as Agent for itself and the Lenders
Taxpayer I.D. Number: [__________]
There are no Liens of the Issuer on the Pledged Interests or any adverse
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claims thereto for which the Issuer has a duty under Section 8-403 of the Code.
The Issuer has by book entry registered the Pledged Interests in the name of the
registered pledgee on or before __________, 2002. No other pledge is currently
registered on the books and records of the Issuer with respect to the Pledged
Interests.
Until the Debt is paid in full (exclusive of provisions which shall survive
full payment), the Issuer agrees to: (i) comply with the instructions of Agent,
without any further consent from the Pledgors or any other Person, in respect of
the Pledged Collateral; and (ii) disregard any request made by the Pledgors or
any other Person which contravenes the instructions of Agent with respect to the
Pledged Collateral.
Dated: April ___, 2002
Very truly yours,
[ISSUER]
By:
------------------------Name:
Title:
ACKNOWLEDGED AND AGREED:
AGENT:
BAYERISCHE HYPO- UND
VEREINSBANK AG, NEW YORK
BRANCH
By:
------------------------Name:
Title:
By:
------------------------Name:
Title:
PLEDGORS:
[PLEDGORS]
Exh. B-2
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SCHEDULE I
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[Description of Pledged Interests]
Sch. I-1
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Exhibit 10.6
RECORD AND AFTER
RECORDING RETURN TO:
Cadwalader Wickersham & Taft
100 Maiden Lane
New York, New York 10038
Attention: Steven M. Herman, Esq.
MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS AND REVENUES
AND FIXTURE FILING
Dated as of April 30, 2002
by SHELBOURNE PROPERTIES I L.P.
as the Borrower
to
BAYERICHE HYPO- UND
VEREINSBANK AG, NEW YORK BRANCH,
as Agent for the Lenders
<page>
THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES, RENTS AND REVENUES
AND FIXTURE FILING (this "Mortgage") is dated as of April 30, 2002 and is made
by SHELBOURNE PROPERTIES I L.P., a Delaware general partnership having an
address c/o First Winthrop, 7 Bullfinch Place, Suite 500, P.O. Box 9507, Boston,
Massachusetts 02114 (the "Borrower"), in consideration of the premises and
covenants hereinafter set forth and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, in favor of the
BAYERISCHE HYPO- UND VEREINSBANK AG, NEW YORK BRANCH, a New York banking
corporation ("Agent"), as agent for itself and the Lenders (as defined below),
having an address at 150 East 42nd Street, New York, New York 10017-4679.
W I T N E S S E T H :
WHEREAS, pursuant to that certain Revolving Credit Agreement, dated as of
the date hereof, by and among the Borrower and the other borrowers party thereto
(collectively, the "Borrowers"), the lenders from time to time party thereto
(the "Lenders") and Agent, as agent for itself and the other Lenders (as
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amended, restated, extended, consolidated, supplemented, replaced or otherwise
modified from time to time, the "Credit Agreement"), the Lenders have made a
loan to the Borrowers, subject to the terms and conditions therein set forth, in
the maximum principal amount of $75,000,000 (the "Loan");
WHEREAS, the Borrower is the owner of the Mortgaged Property (as defined
below); and
WHEREAS, the Borrower has entered into this Mortgage in connection with a
Mortgage Conversion by the Borrower in accordance with the Credit Agreement;
NOW, THEREFORE, in order to secure: (a) payment by the Borrowers of the
Debt; (b) the performance by the Borrowers of all the covenants and agreements
contained in the Note, this Mortgage and the other Loan Documents, as the same
may be amended, modified, supplemented or restated, to be performed or observed
by or on the part of the Borrowers (items (a) and (b) being referred to
collectively herein as, the "Secured Obligations"), the Borrower by these
presents hereby agrees as follows:
THE BORROWER HEREBY IRREVOCABLY GRANTS, BARGAINS, SELLS, PLEDGES, CONVEYS,
TRANSFERS, MORTGAGES AND ASSIGNS unto Agent (for the ratable benefit of the
Lenders), its successors and assigns forever, and grants a security interest to
Agent (for the ratable benefit of the Lenders) in, all right, title and interest
of the Borrower, now or hereafter owned, in and to all of the following property
(such property being referred to collectively herein as the "Mortgaged
Property"):
(i) those certain tracts or parcels of land as described in Exhibit A
hereto, together with all rights of way or use, sidewalks, alleys, strips,
gores, rights (including rights in streets (including those vacated or to
be vacated)), privileges, air rights and development rights, sewer rights,
waters, water courses, water rights, reservoir and drainage rights, and
powers, servitudes, estates, licenses, easements, tenements, hereditaments
and appurtenances incident, belonging or pertaining to such land, including
any mineral, mining, oil and gas rights and rights to produce or share in
the production of anything related thereto and similar or comparable rights
of any nature whatsoever now or hereafter appurtenant) (collectively, the
"Land"), and in the buildings, structures, fixtures and improvements, now
or hereafter located or placed thereon (which buildings and improvements
together with any additions thereto or alterations or replacements thereof,
being referred to herein as the "Improvements"); and
(ii) all machinery, apparatus, equipment, materials, fittings,
fixtures, chattels, articles of personal property and all other property
(real, personal or mixed), and all appurtenances and additions thereto and
betterments, renewals, substitutions and replacements thereof, now or
hereafter owned by the Borrower or in which the Borrower has or shall
acquire an interest (to the extent of such interest), and now or hereafter
located on, attached to or contained in or used in connection with the Land
or the Improvements, or placed on any part thereof though not attached
thereto, including, without limitation, all indoor and outdoor furniture,
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landscaping, indoor plants, tools, screens, awnings, shades, blinds,
curtains, draperies, partitions, carpets, rugs, furniture and furnishings,
heating, lighting, plumbing, water heating, cooking, monitoring,
ventilating, air conditioning, refrigerating, sanitation, waste removal,
incinerating or compacting plants, systems, fixtures and equipment,
elevators, escalators, stoves, ranges, vacuum systems, window washing and
other cleaning systems, call systems, sprinkler systems and other fire
prevention and extinguishing apparatus and materials, alarms, computers,
televisions, telecommunications, entertainment, recreational or security
systems and equipment, motors, machinery, pipes, ducts, conduits, dynamos,
engines, compressors, generators, boilers, stokers, furnaces, pumps, tanks,
appliances, and other fixed assets (including, without limitation, any and
all fixtures, furnishings, equipment, furniture, and other items of
corporeal (tangible) movable (personal) property now or hereafter located
on or used in connection with the Land or the Improvements or used in
connection with the use, occupancy, operation and maintenance of all or any
part of the Land or the Improvements, other than stocks of food and other
supplies held for consumption in normal operation, but including, without
limitation, appliances, machinery, equipment, signs, artwork (including
paintings, prints, sculpture and other fine art), office furnishings and
equipment, all partitions, screens, awnings, shades, blinds, floor
coverings, hall and lobby equipment, heating, lighting, plumbing,
ventilating, refrigerating, incinerating, elevators, escalators, air
conditioning and communication plants or systems with appurtenant fixtures,
vacuum cleaning systems, call or beeper systems, security systems,
sprinkler systems and other fire prevention and extinguishing apparatus and
materials, all equipment, manual, mechanical or motorized, for the
construction, maintenance, repair and cleaning of parking areas, walks,
underground ways, truck ways, driveways, common areas, roadways, highways
and streets) (collectively, "Equipment"; the Land, Improvements and
Equipment are collectively referred to herein as the "Premises"); and
(iii) all personal property now or hereafter located at or used in
connection with the Premises and owned by the Borrower, including, without
limitation, all building materials, supplies and equipment now or hereafter
placed on the Land or in the Improvements and all architectural renderings,
models, drawings, plans, specifications, studies and data now or hereafter
relating to the Land or the Improvements; and
-2(iv) all real estate tax refunds and credits and all awards or
payments, including, without limitation, interest on any of them, and any
right to receive the same which the Borrower may have, which may be made
with respect to any of the Premises whether from a Condemnation thereof or
for any other injury to, decrease in the value of, or other occurrence
affecting any of the Premises, subject, in each case, to the rights of
Tenants under Leases or parties under Operating Agreements to the extent
such Leases or Operating Agreements are not subordinate to the terms of
this Mortgage; and
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(v) all Leases, Operating Agreements and Property Management
Agreements and guarantees thereof, and all other agreements for, affecting
or related to the use and occupancy of the Premises, now or hereafter
entered into (including any use or occupancy arrangements created pursuant
to Section 365(d) of Title 11 of the Bankruptcy Code or otherwise in
connection with the commencement or continuance of any bankruptcy,
reorganization, arrangement, insolvency, dissolution, receivership or
similar proceedings, or any assignment for the benefit of creditors, in
respect of any Tenant or occupant of any portion of the Mortgaged Property
and all extensions, amendments and modifications thereto heretofore or
hereafter entered into), and all Rents, incomes, issues, royalties,
revenues and profits derived by the Borrower from the Premises and the
right to apply such Rents, incomes, issues, royalties, revenues and profits
to the payment of the Notes and the other obligations secured by this
Mortgage, together with the security deposits or other payments or
instruments delivered as security under such Leases, Operating Agreements
and agreements (the grant of such security deposits and other security
being subject to application in accordance with the express requirements of
such Leases, Operating Agreements and any other agreements applicable
thereto); all of the Borrower's claims and rights to damages and any other
remedies in connection with or arising from the rejection of the Leases by
the Tenant or any trustee, custodian or receiver pursuant to the Bankruptcy
Code in the event that there shall be filed by or against the Tenant any
petition, action or proceeding under the Bankruptcy Code or under any other
similar federal or state law now or hereafter in effect; and
(vi) all monies, accounts, instruments and other property constituting
a part of the security for the Loan or the performance by the Borrower of
its obligations under this Mortgage or the other Loan Documents as of any
particular time, including all collateral subject to the Lien evidenced by
any of the Loan Documents or assigned to the Borrower after the date
hereof, and any proceeds of the foregoing; and
(vii) all proceeds of, and any unearned premiums or refunds of
premiums on, any insurance policies covering all or any part of the
Premises or other portion of the Mortgaged Property, including the right to
receive and apply the proceeds of any insurance, judgments or settlements
made in lieu thereof for damage to or the diminution of the Premises, but
subject, in each case, to the rights of Tenants under Leases or parties
under Operating Agreements to the extent such Leases and Operating
Agreements are not subordinate to the terms of this Mortgage; and
(viii) all general intangibles relating to design, development,
operation, management and use of the Premises, all certificates of
occupancy, zoning variances, building, use or other permits, approvals,
authorizations, licenses and consents obtained
-3from any Governmental Authority in connection with the development, use,
operation or management of the Premises, all construction, service,
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engineering, consulting, management, leasing, architectural and other
similar contracts concerning the design, construction, management,
operation, occupancy and/or use of the Premises, all architectural
drawings, plans, specifications, soil tests, appraisals, engineering
reports and similar materials relating to all or any portion of the
Premises and all payment and performance bonds or warranties or guarantees
relating to the Premises, all to the extent assignable; and
(ix) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks,
logos, other source and business identifiers, trademark registrations and
applications for registration used exclusively at or relating exclusively
to the Premises or any portion thereof; all renewals, extensions and
continuation-in-part of the items referred to above; any written agreement
granting to the Borrower any right to use any trademark or trademark
registration at or in connection with any of the Premises; and the right of
the Borrower to sue for past, present and future infringements of the
foregoing; and
(x) all rights, dividends and/or claims of any kind whatsoever
relating to the Premises (including damage, secured, unsecured, lien,
priority and administration claims); together with the right to take any
action or file any papers or process in any court of competent
jurisdiction, which may in the opinion of Agent be necessary to preserve,
protect, or enforce such rights or claims, including the filing of any
proof of claim in any insolvency proceeding under any state, federal or
other laws and any rights, claims or awards accruing to or to be paid to
the Borrower in its capacity as landlord under the Leases, Operating
Agreements or Property Management Agreements; and the right in the name and
on behalf of the Borrower to appear in and defend any action or proceeding
brought with respect to any of the Premises or any other component of the
Mortgaged Property, and to commence any action or proceeding to protect the
interest of Agent therein;
(xi) all rights which the Borrower now has or may hereafter acquire,
to be indemnified and/or held harmless from any liability, loss, damage,
costs or expense (including, without limitation, attorneys' fees and
disbursements) relating to the Mortgaged Property or any part thereof; and
(xii) all appurtenances in respect of or otherwise relating to the
Leases, including, without limitation, all the estate and rights of the
Borrower of, in and to (i) all modifications, extensions and renewals of
the Leases and all rights to renew or extend the term thereof, (ii) all of
any of the Borrower's rights, if any, pertaining to deposits of the Tenants
under the Leases (including Tenant security deposits, if any) (iii) all the
rights and/or privilege of the Borrower to terminate, cancel, abridge,
surrender, merge, modify or amend the Leases and (iv) any and all
possessory rights of the Borrower and other rights and/or privileges of
possession, including, without limitation, of any of the Borrower's right
to elect to take possession of the Mortgaged Property; and
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-4(xiii) all present and future monetary deposits given by any of the
Borrowers to any public or private utility with respect to utility services
furnished to any part of the Premises or the Improvements; and
(xiv) all refunds and rebates of taxes and assessments relating to the
Premises (except to the extent such refunds and rebates relate to taxes or
assessments paid by the Tenants under the Leases); and
(xv) any of the foregoing to the extent acquired from and after the
date hereof; and
(xvi) all of any of the Borrower's interest in and to all proceeds,
products, substitutions and accessions (including, without limitation,
claims and demands therefor) including interest receivable thereon, of the
voluntary or involuntary conversion of any of the foregoing, including
proceeds of insurance and condemnation awards, into cash or liquidated
claims; and
(xvii) all other or greater rights and interests of every nature in
the Premises and in the possession or use thereof and income therefrom,
whether now owned or hereafter acquired by the Borrower.
TOGETHER with all right, title and interest of the Borrower in and to all
extensions, improvements, betterments, renewals, substitutes and replacements
of, and all additions and appurtenances to, any of the foregoing hereafter
acquired by, or released to, the Borrower or constructed, assembled or placed by
the Borrower on the Premises and all conversions of the security constituted
thereby, immediately upon such acquisition, release, construction, assemblage,
placement or conversion, as the case may be, and in each such case, without any
further mortgage, conveyance, assignment or other act by any of the Borrower,
shall become subject to the Lien of this Mortgage as fully and completely, and
with the same effect, as though now owned by the Borrower and specifically
described herein.
TO HAVE AND TO HOLD the above granted and described property unto and to
the proper use and benefit of Agent, its successors and assigns, forever, upon
the terms and conditions set forth herein.
To protect the security of this Mortgage, the Borrower covenants and agrees
with and represents and warrants to Agent, as follows:
ARTICLE I
DEFINITIONS
Capitalized terms used herein
meanings ascribed to such terms in
"herein" and "hereunder" and words
shall refer to this Agreement as a

without definition shall have the respective
the Credit Agreement. The words "hereof",
of similar import when used in this Agreement
whole and not to any particular provision of
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this Agreement, and section,
-5subsection, schedule and
otherwise specified. The
deemed to be followed by
Agreement, the following

exhibit references are to this Agreement unless
word "including" when used in this Agreement shall be
the words "without limitation". As used in this
terms shall have the meanings set forth below:

"Agent" has the meaning given to such term in the recitals to this
Mortgage.
"Assignment of Agreements" means the Assignment of Agreements, Licenses,
Permits and Contracts, dated as of the date hereof, by the Borrower in favor of
Agent for the ratable benefit of the Lenders, as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to time.
"Assignment of Leases" means the Assignment of Leases, Rents and Revenues,
dated as of the date hereof, by the Borrower in favor of Agent for the ratable
benefit of the Lenders, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.
"Borrower" has the meaning given to such term in the preamble to this
Mortgage.
"Borrower's Contest Right" means the Borrowers' right to contest certain
matters pursuant to Section 5.1(b)(ii) of the Credit Agreement, subject to all
of the terms and conditions set forth in said Section.
"Credit Agreement" has the meaning given to such term in the recitals to
this Mortgage.
"Equipment" has the meaning given to such term in the recitals to this
Mortgage.
"Improvements" has the meaning given to such term in the recitals to this
Mortgage.
"Indemnified Party" has the meaning given to such term in Article X.
"Land" has the meaning given to such term in the recitals to this Mortgage.
"Leases" means any lease, sublease, sub-sublease, license, letting,
concession, occupancy agreement or other agreement (whether written or oral and
whether now or hereafter in effect), existing as of the date hereof or hereafter
entered into by Borrower (as the lessor thereunder), pursuant to which any
Person is granted a possessory interest in, or right to use or occupy all or any
portion of any space in the Mortgaged Property, and every modification,
amendment or other agreement relating to such lease, sublease, or other
agreement entered into in accordance with the terms of the Loan Documents, and
every guarantee of the performance and observance of the covenants, conditions
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and agreements to be performed and observed by the other party thereto.
"Lender" has the meaning given to such term in the recitals to this
Mortgage.
-6"Loan" has the meaning given to such term in the recitals to this Mortgage.
"Mortgage" means this Mortgage, Security Agreement, Assignment of Leases,
Rents and Revenues and Fixture Filing, as the same may be amended, restated,
extended, consolidated, supplemented, replaced or otherwise modified from time
to time.
"Mortgaged Property" has the meaning given to such term in the recitals to
this Mortgage.
"Personal Property" has the meaning stated in Section 25.1.
"Premises" has the meaning given to such term in the recitals to this
Mortgage.
"Protective Advances" has the meaning given to such term in Section 14.3.
"Secured Amount" shall mean $10,100,000.
"Secured Obligations" has the meaning given to such term in the recitals to
this Mortgage.
"Tenant Guaranty" has the meaning given to such term in Section 30.1.
ARTICLE II
PAYMENT OF THE NOTE, ALL OTHER DEBT AMOUNTS
The Borrower will duly pay the amounts owed under the Notes and the other
portions of the Debt, including, without limitation, all amounts due under this
Mortgage and any other Loan Document, at the places, at the respective times and
in the manner provided therein and herein (as applicable).
ARTICLE III
PERFORMANCE AND OBSERVANCE OF CREDIT AGREEMENT
COVENANTS; REPRESENTATIONS AND WARRANTIES
3.1 Covenants. The Borrower will duly perform, observe and comply with all
of the affirmative and negative covenants, agreements and obligations to be
performed, observed and complied with by the Borrower, and all of the other
terms and conditions applicable to the Borrower, under the terms of the Credit
Agreement and any other Loan Document, as if each such covenant, agreement,
obligation, term and condition were expressly set forth herein in full. Without
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limiting the generality
Premises, pay Taxes and
Mortgaged Property free
utility charges for the
the Premises, cause the

of the foregoing, the Borrower will maintain the
Other Charges, obtain and maintain insurance, keep the
of Liens (other than Permitted Encumbrances), pay the
Premises, perform alterations and repairs in respect of
Premises to comply with all
-7-

applicable Legal Requirements, Transfer the Premises, restore the Premises upon
any Casualty or Condemnation, and lease the Premises, all in accordance with and
subject to all of the applicable terms and conditions of the Credit Agreement
and the other Loan Documents
3.2 Representations and Warranties. The Borrower hereby represents and
warrants with respect to itself and/or the Mortgaged Property that (i) as of
date hereof, each of the representations and warranties contained in Article
of the Credit Agreement is true and correct and any schedules or exhibits
referred to in said representations and warranties that are attached thereto
incorporated therein by reference are true and correct. Such representations
warranties are hereby incorporated by reference as though set forth in this
Mortgage in their entirety.

the
IV
and
and

ARTICLE IV
INSURANCE
The Borrower shall, at its sole cost and expense, continuously keep and
maintain insurance in respect to the Mortgaged Property and the Borrower's
operations thereat, of the type and in the form and with insurers, all as
provided in the Credit Agreement. All proceeds to which the Borrower may be
entitled resulting from damage to or destruction of the Mortgaged Property or
any part thereof by a Casualty shall be distributed and applied in accordance
with the provisions of Section 8.1.2 of the Credit Agreement.
ARTICLE V
CONDEMNATION/EMINENT DOMAIN
All proceeds to which the Borrower may be entitled resulting from the
Condemnation of the Mortgaged Property or any part thereof or interest therein
or injury to the Mortgaged Property or any part thereof in connection with any
such Condemnation shall be distributed and applied towards restoration of the
Mortgaged Property or repayment of the Secured Obligations in accordance with
the provisions of Section 8.1.3 of the Credit Agreement.
ARTICLE VI
MAINTENANCE OF VALIDITY AND RECORDING
6.1 Maintenance of Validity of Mortgage by the Borrower. Borrower covenants
that it will forthwith after the execution and delivery of this Mortgage and
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thereafter as necessary from time to time cause this Mortgage and the other Loan
Documents and any continuation statement or similar instrument relating to any
property subject thereto or to any property intended to be granted, conveyed,
transferred and assigned by this Mortgage to be filed, registered and recorded
in such manner and in such places as may be required by applicable
-8Legal Requirements in order to publish notice of and fully to protect the
validity thereof or the grant thereby of the property subject thereto and the
interest and rights of Agent therein. Borrower covenants that it has paid or
will pay or cause to be paid all taxes and fees incident to such filing,
registration and recording, and all expense incident to the preparation,
execution and acknowledgment thereof, and of any instrument of further
assurance, and all federal or state stamp taxes or other charges arising out of
or in connection with the execution and delivery of such instruments.
6.2 Maintenance of Validity of Mortgage by Third Parities. Borrower
covenants that at all times it will itself, or will use its best efforts to
cause parties to, preserve, warrant and defend Agent's title and right in and to
the Mortgaged Property, subject to the Permitted Encumbrances and items then
being contested in accordance with the Borrower's Contest Right, against the
claims of all Persons and will maintain and preserve such title and right so
long as the Debt is outstanding.
6.3 Maintenance of Validity of Mortgage and Other Loan Documents. Borrower
shall maintain the validity, perfection, priority and effectiveness of this
Mortgage and the other Loan Documents. Unless otherwise permitted in this
Mortgage and the other Loan Documents, Borrower will not take any action, will
use all commercially reasonable efforts not to permit any action to be taken by
others and will not omit to take any action, nor will the Borrowers give any
notice, approval or consent or exercise, waive or modify any rights under or in
respect of the Permitted Encumbrances, which action, omission, notice, approval,
consent or exercise, waiver or modification of rights would release the Borrower
from, or reduce any of the Borrowers' obligations or liabilities under, or would
result in the termination, surrender or assignment of, or the amendment or
modification of, any of the Loan Documents, or would impair the validity of this
Mortgage or any of the other Loan Documents, or would affect the Mortgaged
Property in any material adverse respect, without Agent's consent, and any
attempt to do any of the foregoing without such consent shall be of no force and
effect.
6.4 Further Assurances. Upon demand by Agent, the Borrower will, at the
cost of the Borrower and without expense to Agent, do, execute, acknowledge and
deliver all such further acts, deeds, conveyances, mortgages, assignments,
notices of assignment, transfers and assurances as Agent shall from time to time
require for better assuring, conveying, assigning, transferring and confirming
unto Agent the property and rights hereby conveyed or assigned or intended now
or hereafter so to be, or which the Borrower may be or may hereafter become
bound to convey or assign to Agent, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage, or for filing,
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registering or recording this Mortgage, and on demand, Borrower will also
execute and deliver and hereby appoints Agent as its true and lawful
attorney-in-fact and agent, for Borrower and in its name, place and stead, in
any and all capacities, to execute and file to the extent it may lawfully do so,
one or more financing statements, chattel mortgages or comparable security
instruments reasonably requested by Agent to evidence more effectively the Lien
hereof upon the Personal Property and to perform each and every act and thing
requisite and necessary to be done to accomplish the same.
-9ARTICLE VII
ADDITIONS TO MORTGAGED PROPERTY
All right, title and interest of the Borrower in and to all extensions,
improvements, betterments, renewals, substitutes and replacements of, and all
additions and appurtenances to, the Mortgaged Property hereafter acquired by or
released to the Borrower or constructed, assembled or placed by the Borrower
upon the Premises or the Improvements, and all conversions of the security
constituted thereby, immediately upon such acquisition, release, construction,
assembling, placement or conversion, as the case may be, and in each such case
without any further mortgage, conveyance, assignment or other act by the
Borrower, shall become subject to the Lien and security interest of this
Mortgage as fully and completely and with the same effect as though now owned by
the Borrower and specifically described in the grant of the Mortgaged Property
above, but at any and all times the Borrower will execute and deliver to Agent
any and all such further assurances, mortgages, conveyances or assignments
thereof as Agent may reasonably require for the purpose of expressly and
specifically subjecting the same to the Lien and security interest of this
Mortgage.
ARTICLE VIII
CROSS-COLLATERALIZATION; ENFORCEMENT
The Borrower acknowledges that the Debt is secured by the Pledge Agreement,
this Mortgage, the Assignment of Leases, the Assignment of Agreements and
various other documents or instruments securing or evidencing the Loan. Upon the
occurrence of an Event of Default, Agent shall have the right to institute a
proceeding or proceedings for the foreclosure of this Mortgage and any or all of
the other Loan Documents securing repayment of the Debt, whether by court
action, power of sale or otherwise, under any applicable provisions of law, for
all or any portion of the Debt, and the Liens and the security interests by the
Loan Documents shall continue in full force and effect as to the Mortgaged
Property (or portions thereof) not foreclosed, without loss of priority securing
that portion of the Debt then due and payable and still outstanding. Neither the
acceptance of this Mortgage or any other Loan Document nor the enforcement
thereof in any one state, whether by court action, foreclosure, power of sale or
otherwise, shall prejudice or in any way limit or preclude enforcement by court
action, foreclosure, power of sale or otherwise, of the Note, this Mortgage or
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any other Loan Document through one or more additional proceedings in that state
or in any other state. After the occurrence and during the continuance of an
Event of Default, any and all sums received by Agent under the Note, this
Mortgage, the Credit Agreement or any other Loan Document shall be applied
toward the repayment of the Debt in such order and priority as Agent shall
determine, consistent with any applicable requirements of the Loan Documents,
but otherwise without regard to the Allocated Loan Amount applicable to the
Mortgaged Property or the appraised value of the Mortgaged Property.
-10ARTICLE IX
NO CLAIMS AGAINST AGENT OR LENDERS
Nothing contained in this Mortgage or in any other Loan Document shall
constitute any consent or request by Agent or any Lender, express or implied,
for the performance of any labor or services or the furnishing of any materials
or other property in respect of the Premises or any part thereof, nor as giving
the Borrower any right, power or authority to contract for or permit the
performance of any labor or services or the furnishing of any materials or other
property in such fashion as would permit the making of any claim against Agent
or any Lender in respect thereof or any claim that any Lien based on the
performance of such labor or services or the furnishing of any such materials or
other property is prior to the interest of Agent under this Mortgage.
ARTICLE X
INDEMNIFICATION
The Borrower will protect, indemnify and save harmless Agent, the Lenders
and each of their respective Affiliates and their officers, directors,
employees, agents and advisors (each, an "Indemnified Party") from and against
any and all liabilities, obligations, claims, damages, penalties, causes of
action, costs and expenses (including all reasonable attorneys' fees and
expenses) imposed upon or incurred by or asserted against Agent or any Lender by
reason of the occurrence or existence of any of the following prior to the
payment in full of the Debt and the satisfaction of all conditions for the
satisfaction and release of this Mortgage, except to the extent such
liabilities, obligations, claims, damages, penalties, causes of action, costs or
expenses arise by reason of the gross negligence or willful misconduct of any
Indemnified Party:
(a) ownership or possession of the Borrower's interest in the
Mortgaged Property, or any interest therein, or receipt of any Rent or
other sum therefrom;
(b) any accident, injury to or death of any Persons or loss of or
damage to property occurring on or about the Premises or any part thereof
or the adjoining parking areas, sidewalks, curbs, vaults and vault space,
if any, streets or ways;
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(c) any use, non-use or condition of the Premises or any part thereof
or the adjoining parking areas, sidewalks, curbs, streets or ways,
including claims or penalties arising from violation of any Legal
Requirement or Insurance Requirement, as well as any claim based on any
patent or latent defect, whether or not discoverable by Agent, any claim
the insurance as to which is inadequate, and any claim in respect of any
adverse environmental impact or effect;
(d) any failure on the part of the Borrower to perform or comply with
any of the terms of this Mortgage, any Lease, Property Management
Agreement, Operating Agreement or any other Loan Document to which it is a
party and any breach
-11in any material respect of any representation made by the Borrower herein
or in any other Loan Document;
(e) any performance of any labor or services or the furnishing of any
materials or other property in respect of the Mortgaged Property or any
part thereof;
(f) any bad faith, negligence or tortious act or omission on the part
of the Borrower or any of its agents, contractors, servants, employees,
sublessees, licensees or invitees;
(g) any contest undertaken by the Borrower (even if the same is
permitted by the terms of the Loan Documents); or
(h) the presence at, on, or under the Premises or the migration from
or release at, on or from the Premises of any pollutant or Hazardous
Substance, in violation of any Legal Requirement. Subject to the provisions
of the Environmental Indemnity, the Indemnification provided for in this
sub-paragraph (h) shall survive the term of the Loan and shall remain in
full force and effect subsequent to the payment in full of the Debt and the
satisfaction and release of any mortgage or all mortgages executed by
Borrower in connection with the Loan.
Agent shall give prompt notice to the Borrower of any claims, liabilities,
obligations, damages, penalties, costs or causes of action for which Agent
believes it is entitled to indemnification hereunder promptly upon its discovery
of the action or event giving rise to such claim, but the failure of Agent to
provide such notice shall neither cause the forfeiture of the right to receive
indemnity hereunder nor limit such right except to the extent, if any, that the
Borrower is prejudiced by the failure of the Indemnified Party promptly to give
such notice. Any amounts payable under this Article X to Agent that are not paid
within ten (10) Business Days after written demand therefor by Agent, setting
forth in reasonable detail the amount of such demand and the basis therefor,
shall bear interest from the date of demand until paid at the Default Rate and
shall be secured by this Mortgage. In case any action, suit or proceeding is
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brought against Agent by reason of any such occurrence, the Borrower, upon the
request of Agent, will (or, at the option of Agent, Agent may) at the Borrower's
expense resist and defend such action, suit or proceeding or cause the same to
be resisted and defended by counsel for the insurer of the liability or by
counsel selected by the Borrower (unless reasonably disapproved by Agent);
provided that the Borrower shall be entitled to recover from Agent any costs or
expenses incurred by the Borrower on behalf of Agent in satisfaction of its
obligation under this sentence (or otherwise under this Article X) if it is
determined by final judgment that the action, suit or proceeding in question was
not properly the subject of a claim for indemnification under this Article X. So
long as the Borrower is resisting and defending such action, suit or proceeding
as provided above in a prudent and commercially reasonable manner, Agent shall
not be entitled to settle such action, suit or proceeding or claim the benefit
of this Article X with respect to such action, suit or proceeding (including the
right to reimbursement of Agent's counsel fees and expenses), and Agent agrees
that it will not settle any such action, suit or proceeding without the written
consent of the Borrower which consent shall not be unreasonably withheld or
delayed; provided that if the Borrower is not diligently defending such action,
-12suit or proceeding in a prudent and commercially reasonable manner as provided
above, Agent may settle such action, suit or proceeding subject only to the
written consent of the Borrowers, which consent shall not be unreasonably
withheld or delayed, and claim the benefit of this Article X with respect to
settlement of such action, suit or proceeding.
ARTICLE XI
NO ENDORSEMENT
Agent shall not become or be considered to be an endorser, co-maker or
co-obligor on the Notes or on any obligation of the Borrower secured by
this Mortgage.
ARTICLE XII
BRUNDAGE; NO CREDIT FOR PAYMENT OF TAXES OR OTHER CHARGES
12.1 Payment of Taxes. The Borrower shall pay any Taxes and Other Charges
with respect to the Mortgaged Property, including any Taxes adopted after the
date hereof, changing in any way the laws for the taxation of mortgages or debts
secured thereby for federal, state or local purposes, or the manner of
collection of any such Taxes.
12.2 No Credit. The Borrower shall not be entitled to any credit against
the principal, interest or other amounts, if any, payable on the Notes or under
any other Loan Document, and the Borrower shall not be entitled to any credit
against any other amounts which may become payable under the terms thereof or
hereof, by reason of the payment of any Taxes or Other Charges on the Mortgaged
Property or any part thereof or by reason of payment of any other amount
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required to be paid hereunder. No deduction shall be made or claimed from the
taxable value of the Mortgaged Property or any part thereof by reason of this
Mortgage.
ARTICLE XIII
COMPROMISE OF ACTIONS BY AGENT
Any action, suit or proceeding brought by Agent pursuant to this Mortgage
or otherwise and any claim made by Agent under this Mortgage or otherwise may be
compromised, withdrawn or otherwise dealt with by Agent without notice to or the
approval of the Borrower.
ARTICLE XIV
FORECLOSURE
14.1 Foreclosure.
-13(a) If any Event of Default shall have occurred and be continuing,
Agent may at any time proceed to protect and enforce the payment of the
Notes in accordance with the terms thereof or the rights of Agent hereunder
(i) by any action at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or
for an injunction against the violation of any of the terms hereof, or in
aid of the exercise of any power granted hereby or by law, or (ii) by the
foreclosure of this Mortgage. In any suit to foreclose the Lien hereof,
there shall be allowed and included as additional indebtedness hereby
secured in the decree of sale, all reasonable expenditures and expenses
which may be paid or incurred by or on behalf of Agent for attorneys' fees,
appraisers' fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs, and costs (which may be
estimated as to items to be expended after the entry of the decree) of
procuring all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurance with respect to
title as Agent may deem reasonably necessary either to prosecute such suit
or to evidence to bidders at sales which may be had pursuant to such decree
the true conditions of the title to or the value of the Mortgaged Property
and Rents and income therefrom and the maintenance of the Lien of this
Mortgage, including the fees of any attorney employed by any of Agent in
any litigation or proceedings affecting this Mortgage, the Note or the
Mortgaged Property, including bankruptcy proceedings, or in preparation of
the commencement or defense of any proceedings or threatened suit or
proceeding, or otherwise in dealing specifically therewith, shall be so
much additional indebtedness hereby secured and shall be immediately due
and payable by the Borrower, with interest thereon at the Default Rate
until paid.
(b) Nothing herein contained shall be construed as constituting Agent
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a mortgagee in possession in the absence of the actual taking of possession
of the Mortgaged Property.
(c) Before taking title to or possession of all or any portion of the
Mortgaged Property, Agent may order the performance of environmental
assessments of the Mortgaged Property by qualified professionals, the
reasonable cost of which shall be borne by the Borrower and secured hereby.
14.2 The Borrower's Waivers.
(a) To the extent permitted by applicable law, Borrower shall not and
will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws," now
existing or hereafter enacted in order to prevent or hinder the enforcement
or foreclosure of this Mortgage, but hereby waives the benefit of such
laws. Borrower for itself and all who may claim through or under it waives
any and all right to have the property and estates comprising any part of
the Mortgaged Property marshaled upon any foreclosure of the Lien hereof
and agrees that any court having jurisdiction to foreclose such Lien may
order any part of the Mortgaged Property sold as an entirety. In the event
of any sale made under or by virtue of this instrument, the whole of the
Mortgaged Property may be sold in one parcel as an entirety or in separate
lots or parcels at the same or different times, all as Agent may determine.
It shall not be necessary for Agent to have actual or constructive
possession
-14of any part of the Mortgaged Property in order to pass the title to and the
right of possession of any portion of the Mortgaged Property, and the title
to and the right of possession of the Mortgaged Property shall pass to the
purchaser or purchasers thereof at any sale hereunder as fully as if the
same actually had been present and delivered. To the fullest extent allowed
by applicable law, upon foreclosure of this Mortgage, whether by power of
sale or any other nonjudicial or judicial foreclosure process, the Borrower
or any Person claiming any part of any portion of the Mortgaged Property
by, through or under the Borrower shall not be entitled to direct the order
of sale, a marshaling of assets or a sale in inverse order of alienation.
Agent shall have the right to become the purchaser at any sale made under
or by virtue of this instrument and Agent so purchasing at any such sale
shall have the right to be credited upon the amount of the bid made
therefor by Agent with the amount payable to Agent out of the net proceeds
of such sale. In the event of any such sale, the Notes and the other
indebtedness hereby secured, if not previously due, shall be and become
immediately due and payable without demand or notice of any kind. To the
fullest extent permitted by law, the Borrower, hereby voluntarily and
knowingly waives any and all rights of redemption on behalf of the
Borrower, and each and every Person acquiring any interest in, or title to
any portion of the Mortgaged Property described herein subsequent to the
date of this Mortgage, and on behalf of all other Persons to the extent
permitted by applicable law, and (b) voluntarily and knowingly waives any
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and all rights of reinstatement. The recitals and statements of fact
contained in any notice or in any conveyance to the purchaser or purchasers
at any sale hereunder shall be prima facie evidence of the truth of such
facts, and all prerequisites and requirements necessary to the validity of
any such sale shall be presumed to have been performed.
(b) In the event of a foreclosure sale, to the extent that Borrower is
in possession of any portion of the Premises, Borrower shall be deemed a
tenant at will of the purchaser at such judicial foreclosure sale and shall
be liable for a reasonable rental for the use of the Premises; and if
Borrower refuses to surrender possession of the Premises upon demand, the
purchaser shall be entitled to institute and maintain the statutory action
of forcible entry and detainer and procure a writ of possession thereunder,
and Borrower expressly waives all damages sustained by reason thereof and
such Borrower agrees to pay to the purchaser the reasonable costs and
expenses (including all reasonable attorneys' fees and expenses) of such
action and writ.
14.3 Recovery of Advances. All reasonable advances, disbursements and
expenditures made by Agent before and during a foreclosure, and before and after
judgment of foreclosure, and at any time prior to sale, and, where applicable,
after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Mortgage
(collectively "Protective Advances"):
(a) all advances by Agent in accordance with the terms of this
Mortgage to:
(i) preserve or maintain, repair, restore or rebuild the
improvements upon the Mortgaged Property; and
-15(ii) preserve the Lien of this Mortgage or the priority thereof;
and
(iii) enforce this Mortgage; and
(b) payments by Agent of:
(i) when due installments of principal, interest or other
obligations in accordance with the terms of any prior Lien or
Encumbrance, if any; and
(ii) when due installments of Taxes and Other Charges which are
assessed or imposed upon the Mortgaged Property or any part thereof;
and
(iii) other obligations authorized by this Mortgage; and
(c) advances by Agent in settlement or compromise of any claims
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

asserted by claimants under senior mortgages or any other prior Liens; and
(d) attorneys' fees and other costs incurred:
(i) in connection with the foreclosure of this Mortgage; and
(ii) in connection with any action, suit or proceeding brought by
or against Agent for the enforcement of this Mortgage or arising from
the interest of Agent hereunder; and
(iii) in the preparation for the commencement or defense of any
such foreclosure or other action; and
(e) advances of any amount required to make up a deficiency in
deposits for installments of taxes and assessments and insurance premiums
as may be authorized by this Mortgage; and
(f) expenses incurred and expenditures made by Agent for any one or
more of the following:
(i) premiums for casualty and liability insurance paid by Agent
whether or not Agent or a receiver is in possession and all renewals
thereof; and
(ii) repair or restoration of any Casualty or Condemnation in
excess of the Net Proceeds therefor; and
(iii) any portion of payments required or deemed by Agent to be
for the benefit of the Mortgaged Property under any grant or
declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants or
restrictions for the benefit of or affecting the Mortgaged Property;
and
-16(iv) shared or common expense assessments payable to any
association or corporation in which the owner of the Mortgaged
Property is a member in any way affecting the Mortgaged Property; and
(v) pursuant to any Lease for occupancy of the Mortgaged Property
or any portion thereof.
All Protective Advances shall be so much additional indebtedness secured by
this Mortgage, and shall become immediately due and payable without notice and
with interest thereon from the date of the advance until paid at the Default
Rate.
14.4 Sale. Upon the completion of any sale or sales of all or any portion
of the Mortgaged Property by virtue of this Article XIV, Agent or any officer of
any court empowered to do so, shall execute and deliver to the accepted
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purchaser or purchasers, good and sufficient instrument or instruments
conveying, assigning and transferring all estate, right, title and interest in
and to the property and rights sold. In such event, Agent is hereby irrevocably
appointed the true and lawful attorney-in-fact (which appointment is coupled
with an interest) of the Borrower, in its name and stead, to make all the
necessary conveyances, assignments, transfers and deliveries of any part of the
Mortgaged Property and rights so sold, and for that purpose Agent may execute
all necessary instruments of conveyance, assignment and transfer and may
substitute one or more Persons with like power, the Borrower hereby ratifying
and confirming all that such Borrower's said attorney or such substitute or
substitutes shall lawfully do by virtue hereof. Nevertheless, each Borrower
shall, if so requested by Agent, ratify and confirm any such sale or sales by
executing and delivering to Agent or to such purchaser or purchasers all such
instruments (which in each case shall be without recourse to or representation
or warranty by the applicable Borrower) as may be advisable, in the judgment of
Agent, for the purpose and as may be designated in such request. To the extent
permitted by law, any such sale or sales shall operate to divest all the estate,
right, title, interest, claim and demand whatsoever, whether at law or in
equity, of the Borrower in and to the properties, interests and rights so sold,
and shall be a perpetual bar both at law and in equity against the Borrower and
against all Persons claiming or who may claim the same, or any part thereof
from, through or under the Borrower.
14.5 Several Parcels. To the extent permitted by law, if any Event of
Default shall have occurred and be continuing and the Notes shall have been
declared due and payable, Agent shall have the right to sell all or any portion
of the Mortgaged Property in such order as it may determine, and the right of
sale hereunder shall not be exhausted by one or more sales, but to the extent
permitted by law successive sales may be had until all of the Mortgaged Property
shall have been legally sold. To the extent permitted by law, in the event any
sale hereunder is not completed or is defective in the opinion of Agent, such
sale shall not exhaust the power of sale hereunder, and Agent shall have the
right to cause a subsequent sale or sales.
14.6 Agent Authorized to Execute Instruments. Borrower irrevocably appoints
(which appointment is coupled with an interest) Agent the true and lawful
attorney-in-fact of Borrower, in its name and stead and on its behalf, for the
purpose of effectuating any sale, assignment, transfer or delivery for the
enforcement of this Mortgage after the occurrence and during the continuance of
an Event of Default, to execute and deliver all such deeds, assignments, bills
of sale and other instruments (without recourse, warranty or representation of
-17any kind) as Agent may consider necessary or appropriate, with full power of
substitution, the Borrower hereby ratifying and confirming all that such
attorney or any substitutes thereof shall lawfully do by virtue hereof.
Nevertheless, if so requested by Agent or any purchaser, the Borrower shall
ratify and confirm any such sale, assignment, transfer or delivery by executing
and delivering to Agent or such purchaser all deeds, assignments, bills of sale,
releases and other proper instruments (which in each case shall be without
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recourse to or representation or warranty by the Borrowers) to effect such
ratification and confirmation as may be designated in any such request.
14.7 Purchase of Mortgaged Property by Agent. Agent or any nominee of Agent
may be a purchaser of the Mortgaged Property or of any interest therein at any
sale thereof, and may apply to the purchase price all or any part of the Debt
secured hereby in lieu of payment in cash of the amount of such Debt applied.
Any such purchaser shall, upon any such purchase, acquire good title to the
property so purchased, free of the Lien of this Mortgage and free of all rights
of redemption in the Borrower.
14.8 Receipt a Sufficient Discharge to Purchaser. Upon any sale of any
portion of the Mortgaged Property after the Notes become due and payable,
whether at maturity, by declaration of acceleration or by automatic acceleration
after the occurrence and continuation of an Event of Default or otherwise, the
receipt of Agent or the receipt of the officer making the sale under judicial
proceedings shall, to the full extent legally permitted, be sufficient discharge
to the purchaser for the purchase money, and such purchaser shall not be
obligated to see to the application thereof.
14.9 Waiver of Marshaling, Appraisement, Valuation. Borrower hereby waives
all rights, legal and equitable, it may now or hereafter have to require
marshaling of assets or to require upon foreclosure sales of assets in a
particular order. Each successor and assign of the Borrower, including a holder
of a Lien subordinate to the Lien created hereby (without implying that the
Borrower has, except as expressly provided herein, a right to grant an interest
in, or a subordinate Lien on, the Mortgaged Property or any part thereof), by
acceptance of its interest or Lien agrees that it shall be bound by the above
waiver, as if it gave the waiver itself. The Borrower also hereby waives, to the
full extent it may lawfully do so, the benefit of all laws providing for rights
of appraisement, valuation, stay or extension or of redemption after foreclosure
now or hereafter in force.
14.10 Sale Shall Be a Bar Against the Borrower. The sale of all or any
portion of the Mortgaged Property in connection with the exercise of remedies
under this Mortgage after the Notes become due and payable, whether at maturity,
by declaration of acceleration or by automatic acceleration after the occurrence
and continuation of an Event of Default or otherwise, shall, to the full extent
legally permitted, forever be a perpetual bar against the Borrower's asserting
any claim to title to such portion of the Mortgaged Property so sold.
14.11 Application of Sale Proceeds. After deducting all reasonable costs,
fees and expenses of Agent and of this Mortgage, including costs of evidence of
title in connection with a sale, the remaining proceeds of any sale made under
or by virtue of this Article XIV, together with any other sums which then may be
held by Agent under this Mortgage, whether under the provisions of this Section
or otherwise, shall be applied by Agent in the following
-18priority, to payment of: (a) first, all sums expended by Agent under the terms
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hereof, not then repaid, with accrued interest at the Default Rate as specified
in the Loan Documents, (b) second, all other sums then secured hereby and (c)
the remainder, if any, to the Person or Persons legally entitled thereto.
ARTICLE XV
APPOINTMENT OF RECEIVER
If an Event of Default shall have occurred and be continuing, Agent shall,
to the fullest extent permitted by law, as a matter of right, be entitled to the
appointment of a receiver for all or any part of the Mortgaged Property, to take
possession of and to operate the Mortgaged Property whether such receivership is
incidental to a proposed sale of the Mortgaged Property or otherwise, and the
Borrower hereby consents to the appointment of such a receiver and will not
oppose any such appointment. Such receiver shall have all of the rights and
powers permitted under the rules of the State wherein the Mortgaged Property is
located. The Borrower shall pay to Agent upon demand all reasonable expenses,
including receivers' fees, reasonable attorneys' fees and disbursement costs and
agents' compensation incurred pursuant to the provisions of this Article XV; and
all such expenses shall be secured by this Mortgage and shall be, without
limitation, immediately repaid by the Borrower to Agent with interest thereon at
the Default Rate.
ARTICLE XVI
POSSESSION, MANAGEMENT AND INCOME UPON DEFAULT
16.1 Possession; Self Help. If an Event of Default shall have occurred and
be continuing, Agent, with such notice, if any, to the Borrower as required by
law or as Agent considers reasonable and appropriate in the circumstances, and
subject to the rights of Tenants and the other parties to any Operating
Agreements and the provisions of applicable law, may immediately enter upon and
take possession of the Premises by self-help, summary proceedings, ejectment or
otherwise, and may remove the Borrower and all other Persons and any and all
property therefrom, and may hold, operate and manage the same and receive all
earnings, income, Rents, issues and proceeds accruing with respect thereto.
Agent shall be under no liability for or by reason of any such taking of
possession, entry, removal or holding, operation or management, except (a) for
its gross negligence or willful misconduct or (b) to the extent required by
applicable law, and except that any amounts so received by Agent shall be
applied as set forth in the Notes and the Credit Agreement.
16.2 Possession; Cooperation of the Borrower. At the request of Agent, the
Borrower shall promptly execute and deliver to Agent such deeds, instruments of
assignment and other documents as Agent may deem necessary or advisable to
enable Agent or any agent or representative designated by Agent, at such time or
times and place or places as Agent may reasonably specify, to obtain possession
of all or any portion or portions of the Mortgaged Property to which Agent shall
at the time be entitled hereunder, subject to the rights of Tenants
-19-
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and the other parties to any Operating Agreements. If the Borrower shall fail
for any reason to execute and deliver such instrument or document after such
request by Agent, Agent, to the fullest extent permitted by law, may (a) obtain
a judgment conferring on Agent the right to immediate possession and requiring
the Borrower to execute and deliver such instruments and documents to Agent,
which entry of judgment the Borrower, to the extent it may lawfully do so,
hereby specifically consents and (b) pursue any portion of the Mortgaged
Property wherever it may be found and to the extent lawfully permitted, take
possession of and remove the same, subject to the rights of Tenants and other
parties to the Operating Agreements.
16.3 Management. Upon every taking of possession pursuant to this Section
16, Agent may (but shall have no obligation to), from time to time, at the
expense of the Borrower and such expenses to constitute additional indebtedness
secured by the Mortgaged Property, make all such expenditures for maintenance,
insurance, repairs, replacements, alterations, additions and improvements to and
of the Premises, as it may deem proper. In such case, Agent, to the fullest
extent permitted by law, shall have the right to manage, control, use, operate,
store, lease or otherwise deal with the Mortgaged Property and to carry on the
business and exercise all the rights and powers of the Borrower relating
thereto, as Agent shall deem best, including the right to enter into any and all
such instruments with respect to the management, cleaning, control, use,
operation, storage, leasing of or otherwise dealing with the Mortgaged Property,
or any part thereof, as Agent may determine; and, to the fullest extent
permitted by law, Agent shall be entitled to collect and receive all tolls,
Rents, revenues, issues, income, products and profits of the Mortgaged Property
and every part thereof. Such tolls, Rents, revenues, issues, income, products
and profits may be applied to pay the expenses of the management, control, use,
operation, storage, leasing of or otherwise dealing with the Premises and of
conducting the business thereof, and of all maintenance, repairs, replacements,
alterations, additions and improvements, and to make all payments which Agent
may be required or may elect to make, if any, for Taxes, Other Charges,
assessments, insurance or other proper charges upon the Mortgaged Property or
any part thereof (including the employment of engineers and accountants to
examine, inspect and make reports), and all other payments which Agent may be
required or authorized to make under any provision of this Mortgage.
ARTICLE XVII
RIGHT OF AGENT TO PERFORM THE BORROWER'S COVENANTS
If the Borrower shall fail to make any payment or perform any act required
to be made or performed hereunder or under any other Loan Document, Agent, upon
notice to the Borrower and upon the expiration of any applicable grace or cure
period, if any (except in cases of emergency that threatens bodily injury or
material damage to property, in which case Agent will allow such notice and
grace or cure period, if any, as is reasonable under the circumstances), but
without waiving or releasing any obligation, Default or Event of Default, may
(but shall be under no obligation to) at any time thereafter make such payment
or perform such act for the account and at the expense of the Borrower, and, to
the extent permitted by applicable law, may enter upon the Premises for such
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purpose and take all such action thereon as, in the judgment of Agent, may be
reasonably necessary or appropriate therefor, subject to the rights of Tenants
and other parties under Operating Agreements. All sums so paid by Agent and all
reasonable costs
-20and expenses (including all attorneys' fees and expenses) so incurred, together
with interest thereon at the Default Rate from the date of payment by Agent
until paid, shall constitute additional indebtedness secured by this Mortgage
and shall be paid by the Borrower to Agent upon demand therefor.
ARTICLE XVIII
REMEDIES CUMULATIVE
To the extent permitted under applicable law, each right, power and remedy
of Agent provided for in this Mortgage or any other Loan Document now or
hereafter existing at law or in equity or by statute or otherwise shall be
cumulative and concurrent and shall be in addition to every other right, power
or remedy provided for in this Mortgage or any other Loan Document now or
hereafter existing at law or in equity or by statute (including the Uniform
Commercial Code as enacted in the State where the Mortgaged Property is located)
or otherwise, and the exercise or beginning of the exercise by Agent of any one
or more of the rights, powers or remedies provided for in this Mortgage or any
other Loan Document or now or hereafter existing at law or in equity or by
statute or otherwise shall not preclude the simultaneous or later exercise by
Agent, to the extent permitted by law, of any or all of such other rights,
powers or remedies.
ARTICLE XIX
ALTERATIONS AND WASTE; PLANS
19.1 Alteration and Waste. Except as may be permitted by the Credit
Agreement, no Improvements will be materially altered or demolished or removed
in whole or in part by the Borrower. The Borrower will not commit any material
waste on any portion of the Mortgaged Property or make any alteration to, or
change in the use of, the Mortgaged Property that will materially diminish the
utility thereof, except as may be permitted under the Credit Agreement, or
materially increase any ordinary fire or other hazard insurance relating to the
operation thereof (but in no event shall any such alteration or change be
contrary to the terms of any insurance policy required to be kept pursuant to
Article IV). The Borrower will maintain and operate the Improvements and
Personal Property in good repair, working order and condition, reasonable wear
and tear excepted.
19.2 Plans and Specifications. To the extent the same exist on the date
hereof or are obtained in connection with future permitted alterations, the
Borrower shall maintain a complete set of final plans, specifications,
blueprints and drawings for the Mortgaged Property either at the Mortgaged
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Property or in a particular office at the headquarters of the Borrower to which
Agent shall have access upon reasonable advance notice and at reasonable times.
-21ARTICLE XX
GOVERNING LAW
20.1 Governing Law. THIS MORTGAGE WAS NEGOTIATED IN THE STATE OF NEW YORK,
THE LOAN WAS MADE BY AGENT AND ACCEPTED BY THE BORROWER IN THE STATE OF NEW
YORK, AND THE PROCEEDS OF THE NOTES 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 THE UNDERLYING TRANSACTION EMBODIED HEREBY,
AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS MORTGAGE AND
THE OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE
AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS
OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAWS) AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA. TO THE FULLEST EXTENT PERMITTED
BY LAW, THE BORROWER HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS MORTGAGE AND THE
NOTES, AND THIS MORTGAGE AND THE NOTES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF
THE NEW YORK GENERAL OBLIGATIONS LAW.
20.2 Agent for Service of Process. ANY LEGAL SUIT, ACTION OR PROCEEDING
AGAINST AGENT OR THE BORROWER ARISING OUT OF OR RELATING TO THIS MORTGAGE MAY AT
AGENT'S OPTION BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF NEW
YORK, COUNTY OF NEW YORK, PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW AND THE BORROWER WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUIT,
ACTION OR PROCEEDING, AND THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR PROCEEDING. THE BORROWER
DOES HEREBY DESIGNATE AND APPOINT:
Corporation Service Company
80 State Street
Albany, NY 12207
AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF SERVICE OF
ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING
IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW YORK, AND AGREES THAT SERVICE OF
PROCESS UPON SAID AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE
MAILED OR DELIVERED TO THE BORROWER IN THE MANNER PROVIDED HEREIN SHALL BE
DEEMED IN
-22EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE BORROWER IN ANY SUCH SUIT,
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ACTION OR PROCEEDING IN THE STATE OF NEW YORK. THE BORROWER (I) SHALL GIVE
PROMPT NOTICE TO AGENT OF ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER,
(II) MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE AUTHORIZED
AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH SUBSTITUTE AGENT AND OFFICE
SHALL BE DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS), AND (III)
SHALL PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT LEAVING A
SUCCESSOR.
ARTICLE XXI
NO WAIVER
No failure by Agent to insist upon the strict performance of any term
hereof or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute a waiver of any such term or of any such breach. No
waiver of any breach shall affect or alter this Mortgage, which shall continue
in full force and effect, or shall affect or alter the rights of Agent with
respect to any other then-existing or subsequent breach. Neither the Borrower
nor any other Person now or hereafter obligated to pay all or any part of the
sums now of hereafter secured by this Mortgage shall be relieved of such
obligation by reason of the failure of Agent to comply with any request of the
Borrower, or of any other Person so obligated, to take action to foreclose on
this Mortgage or otherwise to enforce any provisions of this Mortgage or the
Notes or by reason of the release, regardless of consideration, of all or any
part of the security held for the Debt secured by this Mortgage, or by reason of
any agreement or stipulation between any subsequent owner of the Mortgaged
Property and Agent extending the time of payment or modifying the terms of this
Mortgage or the Notes, without first having obtained the consent of the Borrower
or such other Persons; and in the latter event the Borrower and all such other
Persons shall continue to be liable to make payments according to the terms of
any such extension or modification agreement, unless expressly released and
discharged in writing by Agent.
ARTICLE XXII
SUCCESSORS AND ASSIGNS
All of the grants, covenants, terms, provisions and conditions herein shall
run with the Premises and the Improvements and shall apply to, bind and invest
to, the benefit of the permitted successors and assigns of the Borrower and the
successor and assigns of Agent.
-23ARTICLE XXIII
ADDITIONAL SECURITY
Without notice to or consent of the Borrower and without impairment of the
Lien and rights created by this Mortgage, Agent may accept (but the Borrower
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shall not be obligated to furnish unless otherwise required under the Loan
Documents) from the Borrower or from any other Person, additional security for
the Notes.
ARTICLE XXIV
RELEASE
The provisions of Section 12.27 of the Credit Agreement shall apply with
respect to the discharge and satisfaction of this Mortgage.
ARTICLE XXV
SECURITY AGREEMENT, ETC.
25.1 Grant of Security. This Mortgage is a security agreement within the
meaning of the Uniform Commercial Code of the state where the Premises is
located with respect to all personal property now or hereafter located at the
Premises and owned by the Borrower as to which the creation and perfection of a
security interest are subject to such Uniform Commercial Code (the "Personal
Property"), and is also a mortgage as to those portions of the Mortgaged
Property that are classified as real property. The Borrower hereby grants to
Agent a security interest in and to the Personal Property to secure the payment
of the Notes. Any completely executed counterpart of this instrument may be
filed as a mortgage on real property or fixtures, as a security agreement or
financing statement on personal property or as both. The address of the
Borrower, as a debtor, and the address of Agent, as secured party, are shown in
Article XXXII.
25.2 Financing Statements. The Borrower shall cause all financing and
continuation statements and other instruments with respect to the Personal
Property at all times to be kept recorded, filed or registered in such manner
and in such places as may be required by law fully to evidence, perfect and
secure the interests of Agent in the Personal Property, and shall pay all filing
fees in connection therewith. The Borrower hereby appoints Agent as its
attorney-in-fact to perform the obligations of the Borrower under this Section,
at the expense of the Borrower, in the event the Borrower fails to do so within
ten (10) days after notice at any time prior to the occurrence and during the
continuance of an Event of Default.
25.3 Multiple Remedies. If an Event of Default shall have occurred and be
continuing, Agent shall have the option of proceeding, to the extent permitted
under applicable law, as to both real and personal property in accordance with
its rights and remedies in respect of the real property as an alternative to
proceeding in accordance with the provisions of the
-24Uniform Commercial Code; and Agent may exercise any and all of the other rights
of a secured party under such Uniform Commercial Code.
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25.4 Waiver of Rights. To the extent permitted under applicable law, the
Borrower waives all rights of redemption after foreclosure and all other rights
and remedies of a debtor thereunder and all formalities prescribed by law
relative to the sale or disposition of the Personal Property after the
occurrence and during the continuance of an Event of Default hereunder and all
other rights and remedies of the Borrower with respect thereto. In exercising
its right to take possession of the Personal Property upon the occurrence and
during the continuance of an Event of Default hereunder, Agent, personally or by
its agents or attorneys, and subject to the rights of any Tenant or other party
to an Operating Agreement, may, to the extent permitted by law, enter upon any
part of the Premises without being guilty of trespass or any wrongdoing, and
without liability for damages thereby occasioned, except damages arising from
Agent's gross negligence or willful misconduct. To the extent any notice of sale
or other disposition of the Personal Property is required and cannot be waived,
in the event Agent elects to proceed with respect to the Personal Property
separately from the real property, Agent shall give at least ten (10) Business
Days' notice of the sale of the Personal Property, which shall for all purposes
be deemed to be commercially reasonable. All recitals in any instrument of
assignment or any other instrument executed by Agent incident to any sale,
transfer, assignment, lease or other disposition or utilization of the Personal
Property or any part thereof after the occurrence and continuation of an Event
of Default shall be full proof of the matter stated therein and no other proof
shall be required to establish full legal propriety of the sale or other action
taken by Agent or of any fact or condition incident thereto, all of which shall
be deemed conclusively to have been performed or to have occurred.
25.5 Expenses of Disposition of Personal Property. The Borrower shall
reimburse Agent, within ten (10) days after demand, for all reasonable expenses
of retaking, holding, preparing for sale, lease or other use or disposition,
selling, leasing or otherwise using or disposing of the Personal Property that
are incurred by Agent in connection with its exercise of available remedies
under this Article XXV, including all reasonable attorneys' fees and expenses,
and all such expenses shall be added to the Borrower's obligations to Agent and
shall be secured hereby.
25.6 Suretyship Waivers. Borrower hereby waives and agrees not to assert or
take advantage of any defense based upon:
(a) promptness, diligence, presentment, demand for payment, protest,
notice of discharge, notice of acceptance of this Mortgage and any other
notice with respect to this Mortgage or any of the Secured Obligations;
(b) any requirement that Agent (i) protect, secure, perfect or insure
any security interest or Lien or any property subject thereto, (ii)
marshall any assets in favor of the other Borrowers or in payment of any or
all of the Secured Obligations, or (iii) exhaust any right or take any
action against or exhaust any recourse against the other Borrowers or any
other Person or any collateral held by Agent at any time, or pursue any
remedy in its power, before being entitled to payment or performance by the
Borrower
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-25hereunder of the Secured Obligations or before proceeding against such the
Borrower hereunder;
(c) any defense arising by reason of any claim or defense based upon
an election of remedies by Agent (including, without limitation, an
election to nonjudicially foreclose on any real or personal property
collateral) which in any manner impairs, reduces, releases or otherwise
adversely affects the Borrower's subrogation, reimbursement or contribution
rights or other rights to proceed against any other Borrower or any other
Person or any collateral;
(d) the benefit of any statute of limitations affecting the liability
of the Borrower or any other Person or the enforcement hereof;
(e) (i) the incapacity, lack of authority or disability of the
Borrower or any other Person, (ii) the revocation or repudiation of this
Mortgage by the Borrower or any other Person (other than Agent), (iii) the
failure of Agent to file or enforce a claim against the estate (either in
administration, bankruptcy or any other proceeding) of the Borrower or any
other Person, (iv) the lack of validity or unenforceability in whole or in
part hereof or any other instrument, document or agreement referred to
therein or herein, (v) Agent's election, in any proceeding instituted under
the Bankruptcy Code, of the application of Section 111(b)(2) of the
Bankruptcy Code, or (vi) any defense based upon any borrowing or any grant
of a security interest under Section 364 of the Bankruptcy Code;
(f) any statute or rule of law which provides that the obligation of a
surety must be neither larger in amount nor in any other respect more
burdensome than that of a principal;
(g) any taking, modification or release of any collateral or
guarantees for any Secured Obligation, or any failure to perfect any
security interest in, or the taking of or failure to take any other action
with respect to any collateral securing payment of the Secured Obligations;
or
(h) an offset by the Borrower against any obligation now or hereafter
owed to the Borrower by any other Borrower or any other Person;
it being the intention hereof that the Borrower shall remain liable
Secured Obligations as primary obligor until the full and timely payment
performance of the Secured Obligations notwithstanding any act, omission
thing which might otherwise operate as a legal or equitable discharge of
and several obligor.
ARTICLE XXVI
FINANCING STATEMENT
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This Mortgage shall be deemed to be and may be enforced from time to time
as a mortgage, chattel mortgage, assignment, contract, security agreement,
financing statement, or
-26Lien on machinery or other Equipment situated on the Premises, and from time to
time as any one or more thereof, and shall constitute a "fixture filing" for the
purposes of Article 9 of the Uniform Commercial Code as enacted in the State
where the Premises is located.
ARTICLE XXVII
EXPENSES OF AGENT
27.1 Expenses of Defending the Mortgage. If any action, suit or other
proceeding affecting the Mortgaged Property or any part thereof shall be
commenced in which action, suit or proceeding Agent is made a party or
participates or in which the right to use any portion of the Mortgaged Property
or any part thereof is threatened, or in which it becomes necessary in the
reasonable judgment of Agent to defend or uphold the interest of Agent under
this Mortgage (including any action, suit or proceeding to establish or uphold
the compliance of the Improvements with any Legal Requirement), then all
out-of-pocket amounts reasonably paid or incurred by Agent for the expense of
any such action, suit or other proceeding or to protect its rights therein
(whether or not Agent is made or becomes a party thereto) or otherwise to
enforce or defend the rights and Lien created by this Mortgage (including all
reasonable attorneys' fees and expenses), shall be paid by the Borrower, upon
demand and, if not paid within ten (10) days of the giving of such demand, shall
bear interest at the Default Rate from the date of the payment thereof, and any
such amount and the interest thereon shall be a Lien on the Mortgaged Property,
prior to any right, or right to, interest in, or claim upon the Mortgaged
Property attaching or accruing subsequent to or otherwise subordinate to the
Lien of this Mortgage, and the same shall be deemed to be indebtedness secured
hereby.
27.2 Expenses of Collection. In the event this Mortgage or the Notes are
placed in the hands of counsel for collection of any amount payable hereunder or
thereunder or for the enforcement of any of the provisions hereof or thereof and
if an Event of Default shall have occurred and shall then be continuing, the
Borrower agrees to pay all reasonable costs associated therewith incurred by
Agent, either with or without the institution of an action, suit or other
proceeding, in addition to all reasonable costs, disbursements and allowances
provided by law, all such costs to be paid upon demand, together with interest
thereon at the Default Rate from the date of notice or incurring thereof, and
the same shall be deemed to be part of the indebtedness secured hereby.
ARTICLE XXVIII
MISCELLANEOUS
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This Mortgage may be discharged or terminated only by an instrument in
writing signed by the party against which enforcement of such discharge or
termination is sought.
-27ARTICLE XXIX
NON-MERGER
It is the intention and agreement of the Borrower and Agent there shall be
no merger of this Mortgage and any estate in the Premises, by reason of the fact
that the same Person may own or hold the Premises and/or this Mortgage.
ARTICLE XXX
ASSIGNMENT OF RENTS AND THE BORROWER'S INTEREST IN LEASES
30.1 Assignment of Leases, Operating Agreements and Tenant Guaranties.
During the term hereof, the Borrower hereby pledges, grants, sells, assigns,
conveys, delivers, transfers, hypothecates and sets over to Agent, to the extent
permitted by applicable Legal Requirements or the terms hereof and subject to
the terms and conditions hereof, all of the Borrower's right, title and
interest, now or hereafter acquired, in and to any and all existing Leases and
Operating Agreements and any Leases and Operating Agreements that may hereafter
be entered into by the Borrower or any Property Manager (acting on behalf of the
Borrowers) with respect to the Mortgaged Property, and any modifications,
renewals, extensions or replacements thereof, and any guaranties of the Tenant's
obligations under any Lease (each such guaranty, a "Tenant Guaranty" and,
collectively, the "Tenant Guaranties") and all right, title and interest of the
Borrower thereunder, including all claim, right and demand to receive, collect
and retain all Rents and all other amounts due thereunder and under any
modifications, renewals or extensions thereof, including:
(a) the immediate and continuing right to receive and collect all
amounts payable by all Tenants, subtenants or other parties pursuant to the
Leases and Operating Agreements, including:
(i) all Rents (including all amounts payable to the Borrower on
account of maintenance, repairs, taxes, insurance and common area
charges or similar charges), income, revenues, issues, profits,
insurance proceeds, condemnation awards and other payments, tenders
and security payable to or receivable by the Borrower under the Leases
or the Operating Agreements;
(ii) all damages or other amounts payable in the event of any
disposition, expiration or termination of any Lease, Operating
Agreement or Tenant Guaranty pursuant to the terms thereof, by
operation of law or otherwise;
(iii) any indemnification against, or reimbursement for, sums
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paid and costs and expenses incurred by the Borrower under any Lease,
Operating Agreement, Tenant Guaranty or otherwise;
(iv) any award in the event of the bankruptcy of any Tenant or
any other party to any Operating Agreement or Tenant Guaranty; and
-28(v) any security deposits, other security instruments, other
deposits or prepayments with respect to any such Lease, Operating
Agreement or Tenant Guaranty;
(b) after an Event of Default shall have occurred and be continuing,
all claims, rights, powers, privileges and remedies of Mortgagor, whether
provided for in any Lease, Operating Agreement or Tenant Guaranty or
arising by statute or at law or in equity or otherwise, consequent to any
failure on the part of any Tenant to perform or comply with any term of any
Lease or any other party to comply with any Operating Agreement or Tenant
Guaranty;
(c) after an Event of Default shall have occurred and be continuing,
all right to take all action upon the occurrence of a default under any
Lease, Operating Agreement or Tenant Guaranty as shall be permitted by any
such Lease, Operating Agreement or Tenant Guaranty, or by law, including
the commencement, conduct and consummation of proceedings at law or in
equity;
(d) after an Event of Default shall have occurred and be continuing,
the full power and authority, in the name of Mortgagor or otherwise, to
enforce, collect, receive and make receipt for any and all of the foregoing
and to do any and all other acts and things whatsoever that Mortgagor is or
may be entitled to do under any Lease, Operating Agreement or Tenant
Guaranty;
(e) all claims, rights, powers, privileges and remedies of the
applicable Borrower, whether provided for in any Lease or Operating
Agreement or arising by statute or at law or in equity or otherwise,
consequent to any failure on the part of any Tenant to perform or comply
with any term of any Lease or any other party to comply with any Operating
Agreement;
(f) all right to take all
any Lease, Operating Agreement
Operating Agreement or by law,
consummation of proceedings at

action upon the happening of a default under
as shall be permitted by any such Lease or
including the commencement, conduct and
law or in equity or otherwise; and

(g) the full power and authority, in the name of the applicable
Borrower or otherwise, to enforce, collect, receive and make receipt for
any and all of the foregoing and to do any and all other acts and things
whatsoever that the Borrower is or may be entitled to do under any Lease or
Operating Agreement.
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30.2 Application of Proceeds. Except as otherwise required by applicable
Legal Requirements or as provided for in the Loan Documents, any funds received
by Agent under this Article subsequent to the occurrence and during the
continuance of an Event of Default may be applied by Agent to the Debt in such
order as Agent may in its sole discretion determine to be appropriate, including
the payment of reasonable costs and expenses in connection with the maintenance,
operation, improvement, insurance, taxes and upkeep of the Mortgaged Property
and payment of amounts then due and payable under the Credit Agreement or the
other Loan Documents. Agent shall be accountable to the Borrower only for monies
-29actually received by Agent or its agents pursuant hereto. Neither the collection
of said funds and the application thereof as aforesaid nor any act done or
omitted pursuant to the power and rights granted to Agent hereunder, shall cure
or waive any Default or Event of Default or waive, modify or affect any notice
of Default or Event of Default or invalidate any act done pursuant to such
notice, nor shall the same be a waiver of any of Agent's rights and remedies
under the Note, this Mortgage, the Credit Agreement or the other Loan Documents.
30.3 Present Assignment; License of the Borrower.
(a) This Article constitutes a present, absolute, effective,
irrevocable and completed assignment by the Borrower to Agent of the Leases
and the right, subject to applicable law, to collect all sums payable to
the Borrower thereunder and apply the same in accordance with Section 30.2,
which is not conditioned upon Agent being in possession of the Premises.
However, so long as no Event of Default shall have occurred and be
continuing, the applicable Borrower shall have a license to enforce the
obligations of Tenants under the Leases and of parties under the Operating
Agreements, and to exercise all the rights and remedies of the landlord
under the Leases and the Operating Agreements (including, without
limitation, the right to receive all Rents and other amounts described
above), subject, however, to compliance with the provisions of this
Mortgage and the other Loan Documents.
(b) If any Event of Default shall have occurred and be continuing, the
license granted in Section 30.3(a) above shall, to the extent permitted by
law, immediately cease and terminate, without waiver of such Event of
Default, with or without notice, and without any action or proceeding or
the intervention of a receiver appointed by a court, and Agent or an agent
or receiver appointed by Agent may, to the extent permitted by law, without
regard for the adequacy of the security for the Secured Obligations, the
commission of waste or the solvency of the Borrower, without limiting any
of Agent's rights and remedies under any of the Loan Documents or otherwise
available at law or in equity or otherwise and subject to applicable
statutory requirements, if any, do any or all of the following (but is
under no obligation to do any of the following):
(i) exercise any of the Borrower's rights under the Leases and
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Operating Agreements;
(ii) enforce the terms, conditions and obligations of the Leases
and Operating Agreements;
(iii) demand, collect, sue for, attach, levy, recover, receive,
compromise and adjust, and make, execute and deliver receipts and
releases for all Rents or other payments that may then be or may
thereafter become due, owing or payable with respect to the Leases and
Operating Agreements;
(iv) demand that any sums held by the Borrower with respect to
any Lease and Operating Agreement (including any security deposits,
other deposits or prepayments) be immediately remitted to Agent;
-30(v) generally do, execute and perform any other act, deed, matter
or thing whatsoever that ought to be done, executed and performed in
and about or with respect to the Leases and Operating Agreements; and
(vi) enter into possession of any portion of the Mortgaged
Property in accordance with the terms of the Mortgage and the other
Loan Documents for the purposes of exercising its rights under
subsections (i) through (v) above.
30.4 Payment by Tenants.
(a) If an Event of Default shall have occurred and be continuing,
then:
(i) the Borrower hereby irrevocably authorizes Agent to notify
each Tenant under a Lease, to the extent permitted by applicable Legal
Requirements, and each other party under an Operating Agreement to pay
by direct deposit to the Deposit Account (as such term is defined in
the Cash Management Agreement), or to such other account as Agent may
from time to time designate, all Rents, issues and profits accruing or
due under such Tenant's Lease or such other party's Operating
Agreement or Tenant Guaranty;
(ii) the Borrower hereby irrevocably authorizes and directs each
Tenant under a Lease, to the extent permitted by applicable Legal
Requirements, and each other party under an Operating Agreement or
Tenant Guaranty, at the request of Agent, to pay by direct deposit to
the Deposit Account (as Agent may from time to time designate) all
Rents, issues and profits accruing or due under such Tenant's Lease or
such other party's Operating Agreement or Tenant Guaranty (and each
Tenant is an intended third-party beneficiary to this clause (ii));
and
(iii) the applicable Borrower shall provide any confirming or
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separate notice to each such Tenant and other party as Agent may
request for the same purposes.
(b) Prior to receiving any notice of Agent's exercise of its rights
under clause (a)(i) above, the Borrower shall have the right to receive, or
have Property Manager receive, payments from Tenants and any other party to
any Operating Agreement or Tenant Guaranty.
30.5 No Release. The Borrower, at its sole cost and expense, will prudently
enforce in all material respects each of the Leases and Operating Agreements in
accordance with their terms. Neither the execution and delivery of this Mortgage
or any other Loan Document nor any action or inaction on the part of Agent shall
release (a) any Tenant from its Lease, (b) any party from its Operating
Agreement, (c) any guarantor from any Tenant Guaranty or (d) the Borrower from
any of their respective obligations under the Leases or the Operating
Agreements, or constitute an assumption of any such obligation on the part of
Agent. No action or failure to act on the part of the Borrower shall adversely
affect or limit the rights of Agent under this
-31Mortgage or the Assignment of Leases or, through this Mortgage or the Assignment
of Leases, under the Leases, the Operating Agreements or the Tenant Guaranties.
30.6 Rights, Powers and Privileges of Agent Irrevocable. During the term
hereof, all rights, powers and privileges of Agent herein set forth are coupled
with an interest and are irrevocable, subject to the terms and conditions
hereof, and the Borrower will not take any action under the Leases, the
Operating Agreements, the Tenant Guaranties or otherwise that is inconsistent
with the terms hereof or of any Assignment of Leases or of any other Loan
Document, and any such action inconsistent herewith or therewith, as well as any
further assignment of any Rents, issue or profits from the Premises, shall be
void. To the extent permitted by law, the Borrower hereby waive any requirement
that Agent commence any foreclosure proceeding with respect to any or all of the
Mortgaged Property or to any or all of the other properties and collateral
securing payment of the Secured Obligations prior to enforcement of any remedies
pursuant to this Article XXX, including the right to commence and prosecute an
action to appoint a receiver for Rents and all other amounts due under any
Leases and Operating Agreements. The Borrower will, from time to time, upon
request of Agent, at the Borrower's sole cost and expense, execute all
instruments and further assurances and all supplemental instruments and take all
such action as Agent from time to time may reasonably request in order to
perfect, preserve and protect the interests intended to be assigned to Agent
hereby or to enable Agent to exercise or enforce its rights hereunder.
30.7 No Subordination or Amendment. The Borrower hereby agrees that, except
as permitted in the Credit Agreement, it will not, unilaterally or by agreement,
subordinate, amend, modify, extend, discharge, terminate, surrender, waive or
otherwise change any term of any of the Leases, Operating Agreements or Tenant
Guaranties in any manner that would violate this Mortgage or any other Loan
Document. If any of the Leases, Operating Agreements or Tenant Guaranties shall
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be amended as permitted hereby or thereby, they shall continue to be subject to
the provisions hereof without the necessity of any further act by any of the
parties hereto.
30.8 Agent Not Obligated Under Lease, Operating Agreement or Tenant
Guaranty. This Article XXX shall not be construed to bind Agent to the
performance of any of the covenants, conditions or provisions contained in any
Lease, Operating Agreement or Tenant Guaranty or otherwise impose any obligation
upon Agent. Agent shall not be liable for any loss sustained by the Borrower
resulting from Agent's failure to let the Premises or from any other act or
omission of Agent in managing the Premises after an Event of Default, unless
such loss is caused by the negligence, willful misconduct or bad faith of Agent.
This Article XXX shall neither operate to place any obligation or liability for
the control, care, management or repair of the Premises upon Agent nor for the
carrying out of any of the terms and conditions of the Leases or any Tenant
Guaranty; nor shall it operate to make Agent responsible or liable for any waste
committed on the Premises, including the presence of any Hazardous Substances,
except as otherwise set forth in the Environmental Indemnity or in any other
Loan Document, or for any negligence by any Person other than Agent in the
management, upkeep, repair or control of the Premises resulting in loss or
injury or death to any tenant, licensee, employee or stranger. Nothing in this
Article XXX shall be construed as constituting Agent a "mortgagee in possession"
in the absence of the taking of actual possession of the Premises by Agent.
-3230.9 Subrogation. If an Event of Default shall have occurred and be
continuing, Agent shall, to the extent permitted by law, have the right to
proceed in its own name or in the name of the Borrower in respect of any claim,
suit, action or proceeding relating to the rejection of any Lease, Operating
Agreement or Tenant Guaranty by or on behalf of any Tenant or other party
thereunder, including the right to file and prosecute, to the exclusion of the
Borrower, any proofs of claim, complaints, motions, applications, notices and
other documents, in any case in respect of the Tenant under such Lease or any
other party under any Operating Agreement or Tenant Guaranty under the
Bankruptcy Code.
30.10 Bankruptcy. If there shall be filed by or against the Borrower a
petition under the Bankruptcy Code, and the Borrower, as lessor under any Lease
or Operating Agreement, shall determine to reject such Lease or Operating
Agreement pursuant to Section 365(a) of the Bankruptcy Code, then the Borrower
shall give Agent not less than ten (10) days' prior notice of the date on which
the Borrower shall apply to the bankruptcy court for authority to reject such
Lease or Operating Agreement. Agent shall have the right, but not the
obligation, to serve upon the Borrower, within such ten-day period, a notice
stating that
(a) Agent demands that the Borrower assume and assign such Lease or
Operating Agreement to Agent pursuant to Section 365 of the Bankruptcy
Code, and
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(b) Agent covenants to cure or provide adequate assurance of future
performance under such Lease or Operating Agreement.
If Agent serves upon the Borrower the notice described in the preceding
sentence, such Borrower shall not seek to reject such Lease or Operating
Agreement and shall comply with the demand provided for in clause (a) of the
preceding sentence within thirty (30) days after the notice shall have been
given, subject to the performance by Agent of the covenant provided for in
clause (b) of the preceding sentence.
ARTICLE XXXI
STATE SPECIFIC PROVISIONS
31.1 Future Advances. In addition to all the obligations secured by the
lien of this Mortgage, this Mortgage shall also secure, and constitute a lien
upon the Mortgaged Property for, all future advances or additional sums advanced
by the then holder of the Notes to or for the benefit of Borrower, whether such
advances are obligatory or are made at the option of Agent or otherwise, at any
time within twenty (20) years from the date of this Mortgage, with interest
thereon at the rate agreed upon at the time of each additional loan or advance.
Such sums, if any, shall be equally secured with and, pursuant to Section 697.04
of the Florida Statutes, shall have the same priority as the original
obligations secured hereby, and shall be subject to all of the terms and
provisions of this Mortgage, whether or not such additional loan or advance is
evidenced by a promissory Note, and whether or not identified by a recital that
it is secured by this Mortgage. The total amount of the obligations that may be
secured by this Mortgage may increase or decrease from time to time, but the
total unpaid balance of such indebtedness secured at any one time by this
Mortgage shall not exceed two hundred percent (200%) of the original principal
amount of the Notes, plus interest thereon, and any
-33disbursements made for the payment of taxes, levies or insurance on the
Mortgaged Property, with interest on such disbursements, and provided further
that it is understood and agreed that this future advance provision shall not be
construed to obligate Agent to make any additional loans or advances. Any such
additional Note or Notes executed and delivered pursuant to this future advance
provision shall be included in the term "Notes" wherever it appears in this
Mortgage. As used in this Section "Borrower" shall mean the record owner of the
Mortgaged Property at the time of the future advance.
31.2 Maximum Interest Rate Calculation. In connection with all calculations
to determine the maximum interest rate, the parties hereto intend: First that
all charges be excluded to the extent that they are properly excludable under
the usury laws of the State of Florida or the United States of America, as they
from time to time are determined to apply to this obligation; and second, that
all charges that may be "spread" in the manner provided by Section 687.03(3),
Florida Statutes, or any similar successive law, be spread in the manner
provided by such statute."
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31.3 Assignment of Leases and Rents. The Assignment of Leases and Rents
contained herein is also intended to and does constitute an assignment of rents
as contemplated in Florida Statutes Section 697.07. Upon the occurrence of an
Event of Default, Agent shall be entitled to the remedies provided in said
Section 697.07, and any other applicable statutes, whether procedural or
substantive, in effect at the time of execution or enforcement of this Mortgage.
31.4 Power of Agent. Every instrument relating to this Mortgage, including
but not limited to amendments, satisfactions, discharges, partial releases,
modifications or waivers executed by Agent (or any successor in interest
according to the records in the Public Records of Broward County, Florida) or
any acts related to the enforcement of this Mortgage (including commencement of
foreclosure proceedings) taken by Agent (or any successor interest) shall be
conclusive evidence in favor of any person relying on such instrument or
claiming thereunder that at the time of the execution and delivery of such
instrument the Credit Agreement was in full force and effect and that Agent was
duly authorized and empowered to execute, acknowledge and deliver such
instrument. Any person dealing with the Agent or any such successor in interest
may always rely upon such instrument, as if same had been duly executed by the
Agent referred to in the Credit Agreement.
31.5 Limitation on Recovery. Notwithstanding anything to the contrary
contained herein, recovery under this Mortgage is limited in all cases to the
Secured Amount.
ARTICLE XXXII
NOTICES
All notices and other written communications hereunder shall be delivered
in accordance with Section 12.5 of the Credit Agreement. Any notice or other
communications to the Borrower or Agent shall be addressed as follows (or to
such other address and person as shall be designated by the Borrower or Agent
from time to time in accordance herewith):
-35If to Agent:
Bayerische Hypo- Und Vereinsbank AG
150 East 42nd Street
New York, New York 10017-4679
Attention: Robert Dowling
Facsimile: (212) 672-5527
with a copy to:
Bayerische Hypo- Und Vereinsbank AG
150 East 42nd Street
New York, New York 10017-4679
Attention: General Counsel
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Facsimile No.: (212) 672-5527
and to:
Cadwalader, Wickersham & Taft
100 Maiden Lane
New York, New York 10038
Attention: Steven M. Herman, Esq.
Facsimile No.: (212) 504-6666
If to the Borrower:
Shelbourne Properties I L.P.
c/o First Winthrop
7 Bulfinch Place
Suite 500
P.O. Box 9507
Boston, MA 02114
Attention:
Facsimile No.:
with a copy to:
Robinson Silverman Pearce
Aronsohn & Berman LLP
1290 Avenue of the Americas
New York, New York 10104
Attention: Barry C. Ross, Esq.
Facsimile No.: (212) 541-4630
and to:
Shearman & Sterling
599 Lexington Avenue
-36New York, New York 10022
Attention: Peter Lyons, Esq.
Facsimile No.:
(212) 848-7616
ARTICLE XXXIII
WAIVER OF TRIAL BY JURY; WAIVER OF CLAIMS
33.1 Trial by Jury. EACH OF BORROWER AND AGENT HEREBY AGREE NOT TO ELECT A
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVE ANY RIGHT TO
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER
EXIST WITH REGARD TO THIS MORTGAGE, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY THE BORROWER AND AGENT, AND IS INTENDED TO
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ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. THE BORROWER AND AGENT ARE HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER.
33.2 Claims. The Borrower hereby waives any and all right to assert any
setoff or counterclaim of any nature whatsoever with respect to the Secured
Obligations in any action or proceeding by Agent to collect the same, or any
portion thereof, or to enforce and realize upon the Lien and security interest
created by this Mortgage or any other Loan Documents, provided, however, that
the Borrower expressly reserves the right to assert any such claim in a separate
proceeding; and provided further that the Borrower expressly reserves the right
to assert any claim in the same action commenced by Agent if such claim is of a
mandatory or compulsory nature or would be barred or materially impaired if not
asserted in the action commenced by Agent.
ARTICLE XXXIV
SEVERABILITY
Wherever possible, each provision of this Mortgage shall be interpreted in
such manner as to be effective and valid under applicable law, but if any
provision of this Mortgage shall be prohibited by or invalid under applicable
law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Mortgage.
-37ARTICLE XXXV
EXCULPATION
The provisions of Section 11.1 of the Credit Agreement are incorporated
herein by reference.
-38<page>
ARTICLE XXXVI
VARIABLE RATE MORTGAGE
This Mortgage is a variable rate mortgage, with changes in the rate of
interest, said changes calculated pursuant to the formula in the Credit
Agreement.
IN WITNESS WHEREOF, the Borrower has caused this Mortgage to be duly
executed and delivered as of the date first above written.
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SHELBOURNE PROPERTIES I L.P.
By: Shelbourne Properties I GP, LLC, its
General Partner
By: Shelbourne Properties I, Inc., its Sole Member
By: /s/ Dallas Lucas
--------------------------Name: Dallas Lucas
Title: Treasurer

Witness: /s/
--------------------Print Name:

Witness: /s/
--------------------Print Name:
-39<page>
STATE OF NEW YORK

)
) ss.
COUNTY OF NEW YORK )
On the 30th day of April, in the year 2002 before me, the undersigned,
personally appeared _____________________ personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and he acknowledged to me that he executed
the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed the
instrument.
-------------------------------------Notary Public
-40<page>
EXHIBIT A
[Description of the Property]
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Exhibit 99.1
FOR IMMEDIATE RELEASE
Contact: Sitrick And Company
Richard Wool 212-573-6100 or
Anne DeWolfe 310-788-2850
Shelbourne Properties I, Inc., Shelbourne Properties II, Inc., and
Shelbourne Properties III, Inc. Prepay Notes
Saving Approximately $4 Million in Principal Payments
New York - May 6, 2002 - Shelbourne Properties I, Inc.(AMEX: HXD),
Shelbourne Properties II, Inc. (AMEX: HXE) and Shelbourne Properties III, Inc.
(AMEX: HXF), which are diversified real estate investment trusts, announced
today that their operating partnerships closed a $75 million secured revolving
credit facility with Bayerische Hypo-und Vereinsbank AG, New York Branch, as
agent for itself and other lenders. The revolving credit facility has a term of
three years and is prepayable in whole or in part.
The operating partnerships initially borrowed $72.24 million under the
revolving credit facility, of which approximately $54.26 million was used to
repay notes issued in the principal amount of approximately $58.26 million by
the operating partnerships to an affiliate of Presidio Capital Investment
Company, LLC, with approximately $530,000 paid in accrued interest. By prepaying
the notes prior to their stated maturity dates of August 14, 2002, the operating
partnerships saved approximately $4 million in principal payments, and now have
available over $17 million in financing proceeds.
"This is one further step in the ongoing efforts of each company to enhance
shareholder value," said Director Donald W. Coons.
As previously announced, the companies recently hired Lazard Freres & Co.
LLC as financial advisors to evaluate strategic alternatives to enhance
shareholder value.
The revolving credit facility is secured by (i) a pledge by the operating
partnerships of their ownership interests in subsidiaries that own substantially
all of the real properties, and (ii) mortgages on real properties owned directly
and indirectly by the operating partnerships.
Under the revolving credit facility, the companies, the operating
partnerships and substantially all of their subsidiaries are required to
maintain certain financial ratios and are
- more Shelbourne Properties
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Page 2
restricted from engaging in certain business combinations and equity financings,
incurring additional indebtedness, acquiring or selling additional properties
and making certain distributions.
In addition, following a request by HX Investors, L.P. - the largest
shareholder of each company and an entity controlled by Michael Ashner - the
board of directors of each company waived a provision in the companies'
certificates of incorporation as it applies to HX Investors, L.P., that
otherwise prohibits a stockholder from beneficially owning more than 8% of
common stock of any of the companies. Pursuant to the waiver, HX Investors, L.P.
may beneficially own up to 12% of the common stock of each company.
According to Mr. Coons, "Mr. Ashner's request to own up to 12% of shares in
each company indicated that he was interested in purchasing more of the
companies' shares."
Founded in 2000, Shelbourne Properties I, Inc., Shelbourne Properties II,
Inc. and Shelbourne Properties III, Inc. are diversified real estate investment
trusts with holdings in the office, retail and industrial asset sectors. They
are successors to Integrated Resources High Equity Partners, Series 85, a
California Limited Partnership; High Equity Partners L.P. - Series 86; and High
Equity Partners L.P. - Series 88, respectively.
###
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