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IN THE DISTRICT COURT OF SEDGWICK COUNTY, KANSAS 
CIVIL COURT DEPARTMENT 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, AS TRUSTEE FOR THE 
REGISTERED HOLDERS OF MORGAN 
STANLEY CAPITAL I INC. 
COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES, SERIES 
2011-C2, BY AND THROUGH ITS 
SPECIAL SERVICER, STRATEGIC 
ASSET SERVICES LLC, 

Plaintiff, 

v. 

TOWNE WEST SQUARE, LLC, 

Defendant. 

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Case No. ___________ 

Petition Pursuant to K.S.A. 
Chapter 60 

Title to Real Estate Involved 

PETITION TO FORECLOSE MORTGAGE 

Plaintiff Wells Fargo Bank, National Association, as Trustee for the Registered 

Holders of Morgan Stanley Capital I Inc. Commercial Mortgage Pass-Through Certificates, 

Series 2011-C2, by and through Plaintiff's special servicer Strategic Asset Services LLC 

(“Plaintiff”), states and alleges the following for Plaintiff's Petition to Foreclose Mortgage 

("Petition") against Defendant Towne West Square, LLC (“Borrower”). 

PARTIES, JURISDICTION, AND VENUE 

1. Plaintiff is a national banking association appearing herein solely in its 

capacity as the trustee of the trust for the Registered Holders of Morgan Stanley Capital I Inc. 

Commercial Mortgage Pass-Through Certificates, Series 2011-C2, such trust having elected to 

be treated as a real estate mortgage investment conduit under the Internal Revenue Code of 1986.  

Plaintiff is appearing herein by and through Special Servicer Strategic Asset Services LLC, 200 
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Crescent Court, Suite 800, Dallas, Texas  75201.  Strategic Asset Services is not appearing 

individually but solely in its capacity as Special Servicer and representative for Plaintiff Wells 

Fargo Bank, National Association, as Trustee for the Registered Holders of Morgan Stanley 

Capital I Inc. Commercial Mortgage Pass-Through Certificates, Series 2011-C2. 

2. Borrower is a Delaware limited liability company in good standing with 

the State of Kansas and registered in Kansas as a foreign corporation.  Borrower may be served 

with process herein through the delivery of a Summons and Petition to Borrower's Kansas 

registered agent, The Corporation Company, Inc., at 112 SW 7th Street, Suite 3C, Topeka, 

Kansas 66603.  Borrower has agreed for its counsel (Mert Buckley, Adams Jones Law Firm, 

P.A., 1635 N. Waterfront Parkway, Wichita, KS  67206) to accept service of the Summons and 

Petition on behalf of Borrower. 

3. Borrower is current owner of the commercial real estate defined below in 

Paragraph 6 of the Petition as the "Property." 

4. Jurisdiction over this matter is proper pursuant to K.S.A. 60-308(b)(1)(A), 

(C) because the parties entered into contractual agreements that provide for jurisdiction in the 

State of Kansas and that affect real property located in the State of Kansas.  Further, Borrower 

regularly conducts business in Kansas and this dispute arises out of Borrower’s business in 

Kansas related to real property in Sedgwick County, Kansas.  

5. Venue over this matter is proper in Sedgwick County, Kansas pursuant to 

K.S.A.  60-601(b)(3), because this matter involves the foreclosure of a mortgage encumbering 

real estate situated in Sedgwick County, Kansas.  

GENERAL FACTUAL ALLEGATIONS 

6. On or about May 3, 2011, Bank of America, N.A. (“Original Lender”) 
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made a loan to Borrower (the “Loan”) pursuant to that certain Loan Agreement dated as of May 

3, 2011 (as amended from time to time, the “Loan Agreement”) and further evidenced by that 

certain Amended and Restated Promissory Note made and delivered by Borrower and dated as of 

May 3, 2011 in the original principal amount of $51,000,000.00 (as amended from time to time, 

the “Note”).  A true and correct copy of the Loan Agreement is attached hereto as Exhibit A.  A 

true and correct copy of the Note is attached hereto as Exhibit B.       

7. To secure the repayment of the amounts due under the Note, Borrower 

signed and delivered to Original Lender that certain Amended and Restated Mortgage, 

Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of May 3, 2011 

(as amended from time to time, the “Mortgage”), which was recorded in the real estate records of 

Sedgwick County, Kansas.  In the Mortgage, Borrower granted to Original Lender a first-priority 

lien on and security interest in certain real property, improvements thereon, and personal 

property, as described more fully in the Mortgage, owned by Borrower, which property generally 

includes the Towne West Square Mall, located at 4600 W. Kellogg Drive, Wichita, Kansas 

(collectively, the “Property”).  A true and correct copy of the Mortgage is attached hereto as 

Exhibit C.     

8. The Loan Agreement, Note, Mortgage, and all other documents 

evidencing, securing, or executed in connection with the Loan, or that modify, amend, extend, 

restate, replace or otherwise affect the Loan or any of the foregoing documents, are referred to 

collectively herein as the “Loan Documents.” 

9. Plaintiff is the holder of the Loan and Loan Documents, and Plaintiff has 

the right to enforce the Loan Documents for the reasons set forth herein.   

10. Article 9 of the Loan Agreement obligated Borrower, on each Scheduled 
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Payment Date (as defined in the Loan Agreement), to make certain payments into the Reserves 

(as defined in the Loan Agreement) in that a Reserve Deposit Period (as defined in the Loan 

Agreement) came to exist under the Loan Agreement.  Pursuant to Section 9.2 of the Loan 

Agreement, Borrower was obligated to deposit on each Scheduled Payment Date the sum of 

$4,079 into the Replacement Reserve Account (as defined in the Loan Agreement).   

11. Borrower also was obligated, pursuant to Section 9.3 of the Loan 

Agreement, to deposit on each Scheduled Payment Date the sum of $27,813 into the Leasing 

Reserve Account (as defined in the Loan Agreement).  These obligations on the part of Borrower 

existed in addition to those deposit requirements set forth in Section 9.6 and 9.7 of the Loan 

Agreement or otherwise. 

12. A Reserve Deposit Period came to exist under the Loan Documents 

because the Debt Service Coverage Ratio (“DSCR”) (as defined in the Loan Agreement) fell 

below 1.25 to 1.00 for two consecutive quarters concerning the Loan.   

13. Borrower failed to deposit funds into the Reserve Accounts in the full 

amounts as and when required under Article 9 of the Loan Agreement and the Loan Documents.   

14. On or about April 6, 2018, Borrower was provided written notice of its 

defaults under the Note and Loan Documents, and demand was made to Borrower for cure of the 

same on or before April 16, 2018 (the “Default Letter”).  A true and correct copy of the Default 

Letter to Borrower is attached hereto as Exhibit D.   

15. The Default Letter provided that, if Borrower failed to deposit the required 

sums on or before close of business on Monday, April 16, 2018, an Event of Default would be 

deemed to have occurred under the Loan Agreement.  The Default Letter also provided that, if 

the required sums were not deposited, Plaintiff could commence enforcement, without further 
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notice to, or demand on, Borrower of any and all rights and remedies available to Plaintiff under 

the Loan Documents.   

16. Borrower failed to fully cure the defaults cited in the Default Letter and, 

on May 7, 2018, Plaintiff provided written notice to Borrower that the indebtedness due under 

the Note and other Loan Documents had been accelerated (the “Acceleration Letter”).  A true 

and correct copy of the May 7, 2018 Acceleration Letter to Borrower is attached hereto as 

Exhibit E.     

17. As of August 1, 2018, the following amounts have become due and owing 

to Plaintiff under the Loan Documents and will become due and owing to Plaintiff under the 

Loan Documents because of Borrower's breach of the Note and Loan Documents:  (a) principal 

in the amount of $45,654,112.29; (b) accrued interest as calculated in accordance with the Loan 

Documents, which as of August 1, 2018 was in the amount of $220,429.47 and is continuing to 

accrue thereafter until the Note balance is paid in full; (c) miscellaneous advances by Lender and 

recoverable from Borrower as permitted by the Loan Documents of $60,027.86 as of August 1, 

2018 and continuing to accrue thereafter; (d) interest on the miscellaneous advances of $1,589.94 

as of August 1, 2018 and continuing to accrue thereafter; (e) payoff processing fee of $300.00 as 

permitted by the Loan Documents; (f) all other additional amounts, fees, costs, and advances, 

including without limitation legal fees and court costs incurred in connection with Plaintiff’s 

enforcement of the Note, incurred to enforce the Loan Documents through the date of entry of 

judgment; and (g) post-judgment interest at the maximum rate allowed by law (collectively, the 

“Indebtedness”). 

18. Borrower is in breach of and default under the Note and other Loan 

Documents as a result of Borrower’s failure to deposit funds into the Reserve Accounts in the 
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full amounts as and when required under Article 9 of the Loan Agreement or otherwise. 

19. Due to Borrower’s breach of and default under the Note and other Loan 

Documents, Plaintiff has accelerated the debt due under the Loan.  On May 7, 2018, Plaintiff 

sent the Acceleration Letter to Borrower.  Plaintiff is entitled to immediate possession of the 

Property and to an order directing that the Mortgage be foreclosed.  At the appropriate juncture, 

and in accordance with K.S.A. 60-1301 et seq., Plaintiff will seek the appointment of a receiver 

to manage the Property. 

WHEREFORE, Plaintiff prays for the entry of judgment against Borrower on the 

Note and other applicable Loan Documents for the amounts set forth above and all amounts 

continuing to accrue, as set forth above, in accordance with the Loan Documents and Kansas law 

until paid, such judgment entered in favor of Plaintiff and against Borrower in accordance with 

the following findings and conclusions by the Court: 

A. That Plaintiff has a first and best lien on the Property over and above any 

other lien on the Property, if any; 

B. That Plaintiff has an immediate right of possession to the Property, to the 

exclusion of Borrower and all any other Defendant that is added to this matter, if any; 

C. That Plaintiff has the legal right and is authorized to foreclose the lien of 

the Mortgage and foreclose on the Property; 

D. That, unless the judgment is satisfied within 14 days from the date 

thereon, on request of Plaintiff, an Order of Sale issue on the judgment ordering the Sheriff of 

Sedgwick County, Kansas to sell such Property as described in the Mortgage; 

E. That such foreclosure will vest in the purchaser at that sale free and clear 

title to the Property, free of any and all interests that are or might be asserted to the Property by 
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Borrower or any other Defendant or third party, if any;  

F. That Plaintiff has the right to credit bid at such foreclosure sale any or all 

amounts due and owing under the Loan Documents as set forth herein; 

G. That the statutory redemption period, if any, has been validly waived by 

Defendant. 

H. That the Sedgwick County Sheriff sell the Property, without appraisement, 

and deliver title via sheriff’s deed and/or bill/certificate of sale, as appropriate, to the successful 

bidder at such foreclosure sale;  

H. Ordering and directing that the proceeds of the sale be applied as follows: 

(a) to payment of foreclosure costs; (b) to payment of any real property taxes that may be due 

and unpaid in connection with the Property; (c) to payment of the amounts due and owing to 

Plaintiff under the Loan Documents; (d) the surplus, if any, to be distributed in accordance with 

further order of the Court;  

J. Ordering all further relief as the Court deems just, proper, or equitable. 

Respectfully submitted, 

BRYAN CAVE LEIGHTON PAISNER LLP

By: s/ Jennifer A. Donnelli  
Irvin V. Belzer, pro hac vice application to be filed 

Mo. Bar # 25234 
Jennifer A. Donnelli KS #19445 
1200 Main Street, Suite 3800 
Kansas City, MO 64105 
(816) 374-3200 telephone 
(816) 374-3300 facsimile 
jadonnelli@bclplaw.com 

ATTORNEYS FOR PLAINTIFF
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LOAN AGREEMENT

Dated as of May 3, 2011

between

TOWNE WEST SQUARE, LLC,
as Borrower

and

BANK OF AMERICA, N.A.,
as Lender

EXHIBIT A



TABLE OF CONTENTS

Page

-i-
LEGAL02/32577896v7

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION ..........................................1

Section 1.1. Definitions..............................................................................................1

Section 1.2. Principles of Construction....................................................................21

ARTICLE 2
GENERAL TERMS...............................................................................................21

Section 2.1. The Loan ..............................................................................................21

Section 2.2. Disbursement to Borrower...................................................................21

Section 2.3. The Note, Mortgage and Loan Documents..........................................21

Section 2.4. Loan Payments.....................................................................................22

Section 2.5. Loan Prepayments................................................................................22

ARTICLE 3
INTENTIONALLY DELETED ............................................................................22

ARTICLE 4
REPRESENTATIONS AND WARRANTIES......................................................22

Section 4.1. Organization.........................................................................................22

Section 4.2. Status of Borrower ...............................................................................22

Section 4.3. Validity of Documents.........................................................................22

Section 4.4. No Conflicts .........................................................................................23

Section 4.5. Litigation..............................................................................................23

Section 4.6. Agreements ..........................................................................................23

Section 4.7. Solvency...............................................................................................23

Section 4.8. Full and Accurate Disclosure...............................................................24

Section 4.9. No Plan Assets .....................................................................................24

Section 4.10. Not a Foreign Person ...........................................................................24

Section 4.11. Enforceability.......................................................................................24

Section 4.12. Business Purposes................................................................................24

Section 4.13. Compliance ..........................................................................................25

Section 4.14. Financial Information...........................................................................25

Section 4.15. Condemnation ......................................................................................25

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-ii-
LEGAL02/32577896v7

Section 4.16. Utilities and Public Access; Parking....................................................25

Section 4.17. Separate Lots........................................................................................25

Section 4.18. Assessments .........................................................................................26

Section 4.19. Insurance ..............................................................................................26

Section 4.20. Use of Property ....................................................................................26

Section 4.21. Certificate of Occupancy; Licenses .....................................................26

Section 4.22. Flood Zone ...........................................................................................26

Section 4.23. Physical Condition ...............................................................................26

Section 4.24. Boundaries ...........................................................................................27

Section 4.25. Leases and Closing Rent Roll ..............................................................27

Section 4.26. Filing and Recording Taxes .................................................................28

Section 4.27. Management Agreement......................................................................28

Section 4.28. Illegal Activity .....................................................................................28

Section 4.29. Construction Expenses.........................................................................28

Section 4.30. Personal Property.................................................................................28

Section 4.31. Taxes ....................................................................................................28

Section 4.32. Permitted Encumbrances .....................................................................29

Section 4.33. Federal Reserve Regulations................................................................29

Section 4.34. Investment Company Act ....................................................................29

Section 4.35. Reciprocal Easement Agreements .......................................................29

Section 4.36. No Change in Facts or Circumstances; Disclosure..............................29

Section 4.37. Intellectual Property.............................................................................30

Section 4.38. Compliance with Anti-Terrorism Laws ...............................................30

Section 4.39. Intentionally Omitted ...........................................................................30

Section 4.40. Survival ................................................................................................30

ARTICLE 5
BORROWER COVENANTS................................................................................31

Section 5.1. Existence; Compliance with Requirements .........................................31

Section 5.2. Maintenance and Use of Property........................................................31

Section 5.3. Waste....................................................................................................31

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-iii-
LEGAL02/32577896v7

Section 5.4. Taxes and Other Charges .....................................................................32

Section 5.5. Litigation..............................................................................................32

Section 5.6. Access to Property ...............................................................................32

Section 5.7. Notice of Default..................................................................................33

Section 5.8. Cooperate in Legal Proceedings ..........................................................33

Section 5.9. Performance by Borrower....................................................................33

Section 5.10. Awards; Insurance Proceeds ................................................................33

Section 5.11. Financial Reporting..............................................................................34

Section 5.12. Estoppel Statement...............................................................................35

Section 5.13. Leasing Matters....................................................................................35

Section 5.14. Property Management..........................................................................36

Section 5.15. Liens.....................................................................................................37

Section 5.16. Debt Cancellation.................................................................................38

Section 5.17. Zoning ..................................................................................................38

Section 5.18. ERISA..................................................................................................38

Section 5.19. No Joint Assessment ............................................................................39

Section 5.20. Reciprocal Easement Agreements .......................................................39

Section 5.21. Alterations............................................................................................39

Section 5.22. Patriot Act ............................................................................................40

Section 5.23. Net Cash Flow......................................................................................41

ARTICLE 6
ENTITY COVENANTS........................................................................................41

Section 6.1. Single Purpose Entity/Separateness.....................................................41

Section 6.2. Change of Name, Identity or Structure ................................................43

Section 6.3. Business and Operations ......................................................................43

Section 6.4. Independent Directors ..........................................................................43

ARTICLE 7
NO SALE OR ENCUMBRANCE ........................................................................45

Section 7.1. Transfer Definitions .............................................................................45

Section 7.2. No Sale/Encumbrance..........................................................................45

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-iv-
LEGAL02/32577896v7

Section 7.3. Permitted Transfers of Interests in Borrower.......................................46

Section 7.4. Lender’s Rights of Consent .................................................................48

Section 7.5. Assumption of Loan – Sale of Property...............................................48

Section 7.6. Intentionally omitted............................................................................50

Section 7.7. Additional Transfers ............................................................................50

ARTICLE 8
INSURANCE; CASUALTY; CONDEMNATION; RESTORATION.................51

Section 8.1. Insurance ..............................................................................................51

Section 8.2. Casualty................................................................................................55

Section 8.3. Condemnation ......................................................................................55

Section 8.4. Restoration ...........................................................................................56

ARTICLE 9
RESERVE FUNDS................................................................................................61

Section 9.1. Intentionally omitted............................................................................61

Section 9.2. Replacements .......................................................................................61

Section 9.3. Tenant Improvements and Leasing Commissions ...............................61

Section 9.4. Intentionally omitted............................................................................62

Section 9.5. Required Work.....................................................................................62

Section 9.6. Tax Reserve Funds...............................................................................62

Section 9.7. Insurance Reserve Funds .....................................................................63

Section 9.8. Excess Cash; Operating Expenses; Extraordinary Expenses...............64

Section 9.9. Sears Reserve .......................................................................................64

Section 9.10. Reserve Funds Generally .....................................................................64

ARTICLE 10
CASH MANAGEMENT.......................................................................................67

Section 10.1. Lockbox Account and Cash Management Account.............................67

Section 10.2. Deposits and Withdrawals ...................................................................69

Section 10.3. Security Interest ...................................................................................72

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-v-
LEGAL02/32577896v7

ARTICLE 11
EVENTS OF DEFAULT; REMEDIES.................................................................74

Section 11.1. Event of Default ...................................................................................74

Section 11.2. Remedies..............................................................................................75

ARTICLE 12
ENVIRONMENTAL PROVISIONS ....................................................................76

Section 12.1. Environmental Representations and Warranties ..................................76

Section 12.2. Environmental Covenants....................................................................76

Section 12.3. Lender’s Rights....................................................................................77

Section 12.4. Operations and Maintenance................................................................78

Section 12.5. Environmental Definitions...................................................................78

ARTICLE 13
SECONDARY MARKET .....................................................................................79

Section 13.1. Transfer of Loan ..................................................................................79

Section 13.2. Delegation of Servicing .......................................................................79

Section 13.3. Dissemination of Information ..............................................................80

Section 13.4. Cooperation..........................................................................................80

Section 13.5. Securitization .......................................................................................81

ARTICLE 14
INDEMNIFICATIONS .........................................................................................84

Section 14.1. General Indemnification ......................................................................84

Section 14.2. Mortgage and Intangible Tax Indemnification ....................................85

Section 14.3. ERISA Indemnification .......................................................................85

ARTICLE 15
EXCULPATION....................................................................................................85

Section 15.1. Exculpation ..........................................................................................85

ARTICLE 16
NOTICES...............................................................................................................87

Section 16.1. Notices .................................................................................................87

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-vi-
LEGAL02/32577896v7

ARTICLE 17
FURTHER ASSURANCES ..................................................................................88

Section 17.1. Replacement Documents .....................................................................88

Section 17.2. Recording of Mortgage, etc .................................................................88

Section 17.3. Further Acts, etc...................................................................................89

Section 17.4. Changes in Tax, Debt, Credit and Documentary Stamp Laws ............89

Section 17.5. Expenses ..............................................................................................90

Section 17.6. Cost of Enforcement ............................................................................90

ARTICLE 18
WAIVERS .............................................................................................................91

Section 18.1. Remedies Cumulative; Waivers...........................................................91

Section 18.2. Modification, Waiver in Writing .........................................................91

Section 18.3. Delay Not a Waiver .............................................................................91

Section 18.4. Trial by Jury.........................................................................................92

Section 18.5. Waiver of Notice..................................................................................92

Section 18.6. Remedies of Borrower .........................................................................92

Section 18.7. Waiver of Marshalling of Assets .........................................................93

Section 18.8. Waiver of Statute of Limitations..........................................................93

Section 18.9. Waiver of Counterclaim.......................................................................93

ARTICLE 19
GOVERNING LAW..............................................................................................93

Section 19.1. Choice of Law......................................................................................93

Section 19.2. Severability ..........................................................................................93

Section 19.3. Preferences ...........................................................................................93

ARTICLE 20
INTENTIONALLY DELETED ............................................................................94

ARTICLE 21
MISCELLANEOUS ..............................................................................................94

Section 21.1. Survival ................................................................................................94

Section 21.2. Intentionally omitted............................................................................94

EXHIBIT A



TABLE OF CONTENTS
(continued)

Page

-vii-
LEGAL02/32577896v7

Section 21.3. Headings ..............................................................................................94

Section 21.4. Schedules Incorporated........................................................................94

Section 21.5. Offsets, Counterclaims and Defenses ..................................................94

Section 21.6. No Joint Venture or Partnership; No Third Party Beneficiaries ..........95

Section 21.7. Publicity ...............................................................................................96

Section 21.8. Conflict; Construction of Documents; Reliance ..................................96

Section 21.9. Entire Agreement .................................................................................96

EXHIBITS

A Borrower Equity Ownership Structure
B Closing Rent Roll
C Form of Tenant Estoppel Certificate
D Form of SNDA
E Form of Alterations Guaranty
F Form of Tenant Direction Letter
G Backward Looking Covenants

EXHIBIT A



LEGAL02/32577896v7

LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of May 3, 2011 (as amended, restated, replaced,
supplemented or otherwise modified from time to time, this “Agreement”), among BANK OF
AMERICA, N.A., a national banking association, having an address at 214 North Tryon Street,
Charlotte, North Carolina 28255 (together with its successors and/or assigns, “Lender”) and
TOWNE WEST SQUARE, LLC, a Delaware limited liability company, having an address at
c/o Simon Property Group, 225 West Washington Street, Indianapolis, Indiana 46204 (together
with its successors and/or assigns, “Borrower”).

RECITALS:

Borrower desires to obtain the Loan (defined below) from Lender.

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

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

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1. Definitions

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

“Account Maintenance Subaccount” shall have the meaning set forth in Section 10.2(b)
hereof.

“Act” shall have the meaning set forth in Section 6.1 hereof.

“Actual Operating Expenses” shall mean, with respect to any calendar month, the
amount indicated on the approved Annual Budget.

“Additional Insolvency Opinion” shall have the meaning set forth in Section 7.5(a)(iii)
hereof.

“Adjusted Net Operating Income” means Net Operating Income excluding straight line
rent, minimum rent offset, lease settlement, interest income and fair market value of leases as
reflected in Borrower’s Financial Statement.

EXHIBIT A
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“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in
Control of, is controlled by or is under common Control with such Person or is a director or
officer of such Person or of an Affiliate of such Person.

“ALTA” shall mean American Land Title Association, or any successor thereto.

“Alterations Guaranty” shall have the meaning set forth in Section 5.21(c) hereof.

“Annual Budget” shall mean the operating budget, including all planned capital
expenditures, for the Property to be delivered pursuant to Section 5.11(a)(iv) hereof for the
applicable Fiscal Year.

“Assignment of Management Agreement” shall mean that certain Assignment and
Subordination of Management Agreement, dated as of the date hereof, among Lender, Borrower,
and Manager, as the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time.

“Award” shall mean any compensation paid by any Governmental Authority in
connection with a Condemnation in respect of all or any part of the Property.

“Bankruptcy Action” or “Proceeding” shall mean with respect to any Person (a) such
Person filing a voluntary petition under the Bankruptcy Code or any other Federal or state
bankruptcy or insolvency law; (b) the filing of an involuntary petition against such Person under
the Bankruptcy Code or any other Federal or state bankruptcy or insolvency law, or soliciting or
causing to be solicited petitioning creditors for any involuntary petition against such Person;
(c) such Person filing an answer consenting to or otherwise acquiescing in or joining in any
involuntary petition filed against it, by any other Person under the Bankruptcy Code or any other
Federal or state bankruptcy or insolvency law, or soliciting or causing to be solicited petitioning
creditors for any involuntary petition from any Person; (d) such Person consenting to or
acquiescing in or joining in an application for the appointment of a custodian, receiver, trustee,
or examiner for such Person or any portion of the Property; or (e) such Person making an
assignment for the benefit of creditors, or admitting, in writing or in any legal proceeding, its
insolvency or inability to pay its debts as they become due.

“Borrower’s Financial Statement” shall mean the quarterly operating statement
provided by Borrower and certified by an officer thereof pursuant to Section 5.11(a)(ii) hereof.

“Business Day” shall mean a day on which Lender is open for the conduct of
substantially all of its banking business at its office in New York, New York (excluding
Saturdays and Sundays).

“Capital Expenditures” shall mean, for any period, the amount expended for items
capitalized under GAAP (including expenditures for building improvements or major repairs,
leasing commissions and tenant improvements).

“Cash Management Account” shall have the meaning set forth in Section 10.1(b)
hereof.
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“Cash Sweep Period” shall mean the period (a) commencing on the earlier to occur of
(i) the date upon which the Debt Service Coverage Ratio for the immediately preceding four (4)
calendar quarters is less than 1.25 to 1.00 for two (2) consecutive quarters (a “DSCR Trigger
Event”), or (ii) the occurrence of a Sears Trigger Event, and (b) ending on, (1) if the Cash Sweep
Period is in effect solely because of a DSCR Trigger Event, the date the Debt Service Coverage
Ratio for the immediately preceding four (4) calendar quarters equals or exceeds 1.25 to 1.00 for
two (2) consecutive quarters, (2) if the Cash Sweep Period is in effect solely because of a Sears
Trigger Event, the earlier to occur of (A) a Sears Termination Event, or (B) the date on which
Excess Cash in the amount of $1,200,000.00 has been deposited in the Sears Reserve Account,
or (3) if the Cash Sweep Period is in effect because both a DSCR Trigger Event and a Sears
Trigger Event have occurred, the date on which (A) the date the Debt Service Coverage Ratio for
the immediately preceding four (4) calendar quarters equals or exceeds 1.25 to 1.00 for two (2)
consecutive quarters and (B) (I) either a Sears Termination Event has occurred or (II) Excess
Cash in the amount of $1,200,000.00 has been deposited in the Sears Reserve Account.

“Casualty” shall have the meaning set forth in Section 8.2 hereof.

“Closing Date” shall mean the date of the funding of the Loan.

“Closing Rent Roll” shall have the meaning set forth in Section 4.25 hereof.

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

“Control”, “Controls” or “Controlled” shall mean the power to direct the management
and policies of an entity, directly or indirectly, whether through the ownership of voting
securities or other beneficial interests, by contract or otherwise.

“Control Event” shall mean that Sponsor does not own, in the aggregate, at least 51% of
the direct or indirect interests in Borrower and does not Control Borrower.

“Corporate Debt” shall have the meaning set forth in Section 7.3(d) hereof.

“Covered Disclosure Information” shall have the meaning set forth in Section 13.5(b)
hereof.

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

“Debt” shall mean the outstanding principal amount set forth in, and evidenced by, this
Agreement and the Note together with all interest accrued and unpaid thereon and all other sums
due to Lender in respect of the Loan under the Note, this Agreement, the Mortgage or any other
Loan Document.
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“Debt Service” shall mean, for the applicable period of calculation, scheduled payments
of principal and interest due under the Note.

“Debt Service Coverage Ratio” shall mean, as of any date of determination, for the
applicable period of calculation, the ratio of (a) Adjusted Net Operating Income to (b) Debt
Service, each as shown on Borrower’s Financial Statement.

“Debt Service Subaccount” shall have the meaning set forth in Section 10.2(b) hereof.

“Default” shall mean 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 an Event of
Default.

“Default Rate” shall have the meaning set forth in the Note.

“Eligible Account” shall mean a separate and identifiable account from all other funds
held by the holding institution that is either (a) an account or accounts maintained with a federal
or state chartered depository institution or trust company which complies with the definition of
Eligible Institution or (b) a segregated trust account or accounts maintained with the corporate
trust department of a federal or state chartered depository institution or trust company acting in
its fiduciary capacity which, in the case of a federally chartered depository institution or trust
company acting in its fiduciary capacity is subject to the regulations regarding adversary funds
on deposit therein under 12 CFR §9.10(b), and in the case of a state chartered depository
institution or trust company, is subject to regulations substantially similar to 12 C.F.R. §9.10(b),
having in either case a combined capital surplus of at least $50,000,000 and subject to
supervision or examination by federal and state authority. An Eligible Account will not be
evidenced by a certificate of deposit, passbook or other instrument.

“Eligible Institution” shall mean a depository institution or trust company insured by the
Federal Deposit Insurance Corporation, the short term unsecured debt obligations or commercial
paper of which are rated at least “A-1+” by S&P, “P-1” by Moody’s and “F-1+” by Fitch in the
case of accounts in which funds are held for thirty (30) days or less (or, in the case of accounts in
which funds are held for more than thirty (30) days, the long term unsecured debt obligations of
which are rated at least “AA-” by Fitch and S&P and “Aa2” by Moody’s), or such other
depository institution or trust company approved by the Rating Agencies from time to time.
Notwithstanding the foregoing, prior to a Securitization, Bank of America, N.A. shall be an
Eligible Institution.

“Eligibility Requirements” shall mean, with respect to any Person, that such Person
(a) has total assets (in a name or under management) in excess of $2,500,000,000 and (except
with respect to a pension advisory firm or similar fiduciary) capital/statutory surplus or
shareholder’s equity of $1,000,000,000 and (b) is, or has an Affiliate that is, regularly engaged in
the business of making or owning commercial real estate loans or mezzanine loans, originating
or acquiring interests in syndicated credit facilities involving companies in the real estate
industry.

“Embargoed Person” shall mean any person identified by OFAC or any other Person
with whom a Person resident in the United States of America may not conduct business or
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transactions by prohibition of federal law or Executive Order of the President of the United
States of America.

“Environmental Indemnity” shall mean that certain Environmental Indemnity
Agreement, dated as of the date hereof, executed by Borrower and Sponsor in connection with
the Loan for the benefit of Lender, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

“Environmental Law” shall have the meaning set forth in Section 12.5 hereof.

“Environmental Liens” shall have the meaning set forth in Section 12.5 hereof.

“Environmental Report” shall mean the Phase I Environmental Site Assessment,
prepared by Property Solutions Incorporated dated April 8, 2011.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time and any successor statutes thereto and applicable regulations issued
pursuant thereto in temporary or final form.

“Event of Default” shall have the meaning set forth in Section 11.1 hereof.

“Excess Cash” shall have the meaning set forth in Section 10.2(c) hereof.

“Excess Cash Reserve Account” shall have the meaning set forth in Section 9.7 hereof.

“Excess Cash Reserve Funds” shall have the meaning set forth in Section 9.7 hereof.

“Excess Cash Subaccount” shall have the meaning set forth in Section 10.2(b) hereof.

“Exchange Act” shall have the meaning set forth in Section 13.5(a) hereof.

“Exculpated Parties” shall have the meaning set forth in Section 15.1(a) hereof.

“Extraordinary Expenses” shall mean an extraordinary operating expense or
extraordinary capital expenditure not set forth in the Annual Budget and which has been
approved by Lender.

“Fiscal Year” shall mean each twelve (12) month period commencing on January 1 and
ending on December 31 during each year of the term of the Loan.

“Fitch” shall mean Fitch, Inc.

“GAAP” shall mean generally accepted accounting principles in the United States of
America as of the date of the applicable financial report.

“Governmental Authority” shall mean any court, board, agency, department,
commission, office or other authority of any nature whatsoever for any governmental unit
(federal, state, county, municipal, city, town, special district or otherwise) whether now or
hereafter in existence.
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“Guaranty” shall mean that certain Guaranty of Recourse Obligations dated the date
hereof given by Sponsor to Lender, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

“Hazardous Materials” shall have the meaning set forth in Section 12.5 hereof.

“Improvements” shall have the meaning set forth in the granting clause of the Mortgage.

“Indemnified Parties” shall mean (a) Lender, (b) any prior owner or holder of the Loan
or Participations in the Loan, (c) any servicer or prior servicer of the Loan, (d) any Investor or
any prior Investor in any Securities, (e) any trustees, custodians or other fiduciaries who hold or
who have held a full or partial interest in the Loan for the benefit of any Investor or other third
party, (f) any receiver or other fiduciary appointed in a foreclosure or other Creditors Rights
Laws proceeding, (g) any officers, directors, shareholders, partners, members, employees,
agents, servants, representatives, contractors, subcontractors, affiliates or subsidiaries of any and
all of the foregoing, and (h) the heirs, legal representatives, successors and assigns of any and all
of the foregoing (including, without limitation, any successors by merger, consolidation or
acquisition of all or a substantial portion of the Indemnified Parties’ assets and business), in all
cases whether during the term of the Loan or as part of or following a foreclosure of the
Mortgage.

“Independent Director” of any corporation or limited liability company means an
individual with at least three (3) years of employment experience who is provided by CT
Corporation, Corporation Service Company, National Registered Agents, Inc., Wilmington Trust
Company, Stewart Management Company, Lord Securities Corporation or, if none of those
companies is then providing professional Independent Directors, another nationally-recognized
company reasonably approved by Lender, in each case that is not an Affiliate of Borrower and
that provides professional Independent Directors and other corporate services in the ordinary
course of its business, and which individual is duly appointed as a member of the board of
directors or board of managers of such corporation or limited liability company and is not, and
has never been, and will not while serving as Independent Director be, any of the following:

(i) a member, partner, equityholder, manager, director, officer or
employee of Borrower, any SPE Component Entity, or any of their respective
equityholders or Affiliates (other than as an Independent Director of an Affiliate of
Borrower or any SPE Component Entity that is not in the direct chain of ownership of
Borrower and that is required by a creditor to be a single purpose bankruptcy remote
entity, provided that such Independent Director is employed by a company that routinely
provides professional Independent Directors);

(ii) a creditor, supplier or service provider (including provider of
professional services) to Borrower, any SPE Component Entity, or any of their respective
equityholders or Affiliates (other than a nationally-recognized company that routinely
provides professional Independent Directors and other corporate services to Borrower,
any SPE Component Entity, or any of their respective equityholders or Affiliates in the
ordinary course of business);
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(iii) a family member of any such member, partner, equityholder,
manager, director, officer, employee, creditor, supplier or service provider; or

(iv) a Person that controls (whether directly, indirectly or otherwise)
any of (i), (ii) or (iii) above.

“Institutional Lender” shall mean any Person that is either (a) bank, saving and loan
association, investment bank, insurance company, trust company, commercial credit corporation,
finance company, pension plan, pension fund or pension advisory firm, government entity or
plan, provided that any such Person referred to in this clause (a) satisfies the Eligibility
Requirements; (b) a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act of 1933, as amended, or an institutional “accredited investor” within the meaning
of Regulation D under the Securities Act of 1933, as amended, provided that any such Person
referred to in this clause (b) satisfies the Eligibility Requirements; (c) an institution substantially
similar to any of the foregoing entities described in clauses (a) or (b) that satisfies the Eligibility
Requirements.

“Insurance Premiums” shall have the meaning set forth in Section 8.1(b) hereof.

“Insurance Proceeds” shall have the meaning set forth in Section 8.4(b) hereof.

“Insurance Reserve Account” shall have the meaning set forth in Section 9.7 hereof.

“Insurance Reserve Funds” shall have the meaning set forth in Section 9.7 hereof.

“Insurance Reserve Subaccount” shall have the meaning set forth in Section 10.2(b)
hereof.

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

“Investor” shall have the meaning set forth in Section 13.3 hereof.

“Lease” shall have the meaning set forth in the Mortgage.

“Leasing Reserve Account” shall have the meaning set forth in Section 9.3(b) hereof.

“Leasing Reserve Funds” shall have the meaning set forth in Section 9.3(b) hereof.

“Leasing Reserve Monthly Deposit” shall have the meaning set forth in Section 9.3(b)
hereof.

“Leasing Reserve Subaccount” shall have the meaning set forth in Section 10.2(b)
hereof.
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“Legal Requirements” shall mean all statutes, laws, rules, orders, regulations,
ordinances, judgments, decrees and injunctions of Governmental Authorities affecting the
Property or any part thereof, or the construction, use, alteration or operation thereof, whether
now or hereafter enacted and in force, and all permits, licenses, authorizations and regulations
relating thereto, and all covenants, agreements, restrictions and encumbrances contained in any
instruments, either of record or known to Borrower, at any time in force affecting the Property or
any part thereof, including, without limitation, any which may (a) require repairs, modifications
or alterations in or to the Property or any part thereof, or (b) in any way limit the use and
enjoyment thereof.

“Letter of Credit” shall mean a clean, irrevocable and unconditional letter of credit in
form and substance reasonably acceptable to Lender (a) that is issued by an Eligible Institution,
(b) that is payable upon presentation of sight draft only in New York, New York to the order of
Lender, (c) that has an initial expiration date of not less than one (1) year from the date of
issuance and is automatically renewable, at least thirty (30) days prior to expiration, for
successive one (1) year periods, (d) that is transferable from time to time by Lender without the
consent of the issuing bank and (e) for which Borrower has no reimbursement or payment
obligations.

“Lien” shall mean any mortgage, deed of trust, lien, pledge, hypothecation, assignment,
security interest, or any other encumbrance, charge or transfer of, on or affecting Borrower, the
Property, any portion thereof or any interest therein, including, without limitation, any
conditional sale or other title retention agreement, any financing lease having substantially the
same economic effect as any of the foregoing, the filing of any financing statement, and
mechanic’s, materialmen’s and other similar liens and encumbrances.

“LLC Agreement” shall have the meaning set forth in Section 6.1 hereof.

“Loan” shall mean the loan made by Lender to Borrower pursuant to this Agreement.

“Loan Documents” shall mean, collectively, this Agreement, the Note, the Mortgage, the
Assignment of Management Agreement, the Guaranty, the Environmental Indemnity, the
Lockbox Agreement, and any and all other documents, agreements and certificates executed
and/or delivered in connection with the Loan, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

“Lockbox” shall mean the post office address maintained by Lockbox Bank on behalf of
Borrower and Lender pursuant to the terms of the Lockbox Agreement and to which Borrower
shall direct all Rents and other income from the Property be sent pursuant to the Tenant
Direction Letters.

“Lockbox Account” shall have the meaning set forth in Section 10.1(a) hereof.

“Lockbox Agreement” shall mean that certain Four Party Agreement Relating to
Lockbox Services by and among Borrower, Manager, Lender, and Lockbox Bank, as the same
may be amended, restated, replaced, supplemented or otherwise modified from time to time,
relating to the operation and maintenance of, and application of funds in, the Lockbox Account.
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“Lockbox Bank” shall mean Bank of America, N.A. or any successor Eligible Institution
approved or appointed by Lender acting as Lockbox Bank under the Lockbox Agreement.

“Lockbox Event” shall mean (i) the commencement of a Cash Sweep Period or (ii) the
occurrence of an Event of Default.

“Lockbox Termination Event” shall mean the discontinuance of a Cash Sweep Period,
or, with respect to an Event of Default, if Borrower has cured such Event of Default, and no
other Event of Default has occurred either previously or simultaneously therewith and is then
continuing.

“Losses” shall mean any and all claims, suits, liabilities (including, without limitation,
strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses, fines,
penalties, charges, fees, judgments, awards, amounts paid in settlement of whatever kind or
nature (including but not limited to legal fees and other costs of defense), except those matters
caused by the gross negligence or willful misconduct of Lender and its employees and agents,
and excluding any claims for special, indirect, exemplary, consequential or diminution of value
damages.

“LTV Ratio” shall have the meaning set forth in Section 8.4(c) hereof.

“Major Lease” shall mean any Lease covering more than 35,000 square feet of gross
leasable area at the Property.

“Management Agreement” shall mean the Management Agreement entered into by and
between Manager and Borrower, pursuant to which Manager is to provide management and other
services with respect to the Property, as the same may be further amended, restated, replaced,
supplemented or otherwise modified in accordance with the terms of this Agreement.

“Manager” shall mean (a) Simon Management Associates, LLC, a Delaware limited
liability company, or (b) Sponsor or an Affiliate of Sponsor.

“Material Action” shall mean, as to any Person, to file or consent to the filing of,
institute, commence or seek relief under, any petition, proceeding, action or case under any
Creditors Rights Laws, to seek or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian, or any similar official of or for such Person or a substantial part
of its property, to admit in writing the Company's inability to pay its debts generally as they
become due, or to take action in furtherance of any of the foregoing.

“Material Adverse Effect” shall mean any event or condition that has a material adverse
effect on (a) the value of the Property, (b) the business operations or financial condition of the
Borrower, or (c) the ability of the Borrower to repay the Debt.

“Maturity Date” shall have the meaning set forth in the Note.

“Member” shall have the meaning set forth in Section 6.1 hereof.

“Monthly Payment Amount” shall have the meaning set forth in the Note.
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“Moody’s” shall mean Moody’s Investors Service, Inc.

“Mortgage” shall mean that certain first priority Amended and Restated Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing, dated the date hereof,
executed and delivered by Borrower and encumbering the Property, as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to time.

“Net Cash Flow” shall mean, with respect to any period of time, the amount of Net
Operating Income (plus a capital infusion by a direct or indirect owner of Borrower, if any such
voluntary infusion was made) minus Debt Service and contributions, if any (without
duplication), to any Reserve Account.

“Net Cash Flow Shortfall” shall mean, with respect to any period of time, that the Net
Cash Flow for such period is less than zero; provided, however, that no such direct or indirect
owner of Borrower shall have the obligation to make a capital infusion in Borrower.

“Net Operating Income” shall mean, with respect to any period of time, the amount
obtained by subtracting Operating Expenses from Operating Income as shown on Borrower’s
Financial Statement.

“Net Proceeds” shall have the meaning set forth in Section 8.4(b) hereof.

“Net Proceeds Deficiency” shall have the meaning set forth in Section 8.4(b)(vi) hereof.

“Net Worth” shall mean as on a given date a Person’s equity calculated by subtracting
total liabilities from total assets.

“Note” shall mean that certain Amended and Restated Promissory Note, dated of even
date herewith, in the principal amount of $51,000,000.00, made by Borrower in favor of Lender,
as the same may be amended, restated, replaced, supplemented or otherwise modified from time
to time.

“OFAC” shall have the meaning set forth in Section 4.38 hereof.

“Officer’s Certificate” shall mean a certificate made to Lender by an authorized officer
of the entity delivering such certificate to Lender.

“Operating Expense Subaccount” shall have the meaning set forth in Section 10.2(b)
hereof.

“Operating Expenses” shall mean, as shown on Borrower’s Financial Statement for the
applicable period of time, the total of all expenses actually paid or payable or accrued, computed in
accordance with GAAP, of whatever kind relating to the operation, maintenance and management of the
Property, including, without limitation, utilities, ordinary repairs and maintenance, Insurance Premiums,
license fees, Taxes or Other Charges, advertising expenses, management fees, payroll and related taxes,
computer processing charges, operational equipment and other lease payments and other similar costs, but
excluding depreciation and amortization, leasing costs to the extent the same constitute capital expenses
under GAAP, income taxes, Debt Service, any incentive fees due under the Management Agreement,
Capital Expenditures, and any item of expense that would otherwise be covered by the provisions hereof
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but which is paid by any Tenant under such Tenant’s Lease or other agreement, and deposits to any
Reserve Accounts.

“Operating Income” shall mean, as shown on Borrower’s Financial Statement for the
applicable period of time, all income, computed in accordance with GAAP, derived from the ownership
and operation of the Property from whatever source during such period including, but not limited to,
Rents, utility charges, escalations, forfeited security deposits, interest on credit accounts, service fees or
charges, license fees, parking fees, rent concessions or credits, and other required pass-through or
reimbursements paid by Tenants under the Leases of any nature.

“Other Charges” shall mean all ground rents, impositions other than Taxes, and any
other charges, including, without limitation, water rates, sewer rents, vault charges and license
fees for the use of vaults, chutes and similar areas adjoining the Property, now or hereafter levied
or assessed or imposed against the Property or any part thereof.

“Patriot Act” shall have the meaning set forth in Section 4.38 hereof.

“Permitted Encumbrances” shall mean collectively, (a) the Lien and security interests
created by the Loan Documents, (b) the Liens and security interests specifically permitted by the
Loan Documents, (c) all Liens, encumbrances and other matters disclosed in the Title Insurance
Policy, (d) Liens, if any, for Taxes imposed by any Governmental Authority not yet due or
delinquent, and (e) such other title and survey exceptions as Lender may approve in writing in
Lender’s sole discretion; which with respect to those matters described in clauses (a), (c) and (e)
Lender has determined in each case and in the aggregate as of the date thereof will not result in a
Material Adverse Effect.

“Person” shall mean any individual, corporation, partnership, joint venture, limited
liability company, estate, trust, unincorporated association, any federal, state, county or
municipal government or any bureau, department or agency thereof and any fiduciary acting in
such capacity on behalf of any of the foregoing.

“Personal Property” shall have the meaning set forth in the granting clause of the
Mortgage.

“Policies” shall have the meaning set forth in Section 8.1(b) hereof.

“Prohibited Transfer” shall have the meaning set forth in Section 7.4 hereof.

“Property” shall mean the parcel of real property, the Improvements thereon and all
Personal Property owned by Borrower and encumbered by the Mortgage, together with all rights
pertaining to such property and Improvements, as more particularly described in the granting
clause of the Mortgage and referred to therein as the “Property”.

“Property Condition Report” shall mean the Property Condition Report, prepared by
Property Solutions Incorporated dated April 8, 2011.

“Provided Information” shall have the meaning set forth in Section 13.4(a) hereof.
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“PSA” shall mean the pooling and servicing agreement or similar agreement entered into
in connection with a Securitization of the Loan.

“Qualified Manager” shall mean (A) a reputable and experienced professional
management organization which (i) is not subject to a bankruptcy, insolvency or similar
proceeding, (ii) manages, together with its Affiliates, at least ten (10) domestic “regional mall
properties” (as further described below) other than the Property (for purposes of this definition, a
“regional mall property” shall mean a regional mall containing at least 500,000 square feet of
gross leasable area, including anchor tenant space constituting a portion of the shopping center
regardless of whether such anchor space is owned by the owner of such shopping center) and (iii)
will have at least ten (10) years of experience managing such properties, or (B) a manager
approved by Lender, which approval shall not have been unreasonably withheld, conditioned or
delayed and for which Lender shall have received written confirmation from the Rating Agencies
that the employment of such manager will not result in a downgrade, withdrawal or qualification
of the initial, or if higher, then current ratings issued in connection with a Securitization, or if a
Securitization has not occurred, any ratings to be assigned in connection with a Securitization. If
such Qualified Manager is an Affiliate of Borrower, as a condition to the appointment of such
manager, Borrower shall deliver a revised substantive non-consolidation opinion acceptable to
Lender and the Rating Agencies. The parties agree that a revised non-consolidation opinion in
substantially the same form and substance as the non-consolidation opinion delivered at closing
shall be acceptable to Lender and the Rating Agencies.

“Qualified Transferee” shall mean any Person or its Affiliate (provided such Person
owns, directly or indirectly, not less than 51% of such Affiliate) who (a) owns and operates at
least five (5) “regional malls” totaling at least in the aggregate 5,000,000 square feet of gross
leasable area; and (b) has a Net Worth in excess of $175,000,000. In no event, however, shall a
Person be deemed to be a Qualified Transferee if such Person (a) is an Embargoed Person, (b) is
or has during the previous ten (10) years been the subject of a Bankruptcy Action or (c) has been
convicted in a criminal proceeding for a felony or any crime involving moral turpitude or is an
organized crime figure or is reputed to have substantial business or other affiliations with any
organized crime figure.

“Rating Agencies” shall mean any of S&P, Moody’s, Fitch, or any other
nationally-recognized statistical rating agency.

“REA” shall mean any construction, operation and reciprocal easement agreement,
covenants conditions and restrictions agreement or similar agreement to which the Borrower is a
party or to which it is bound (including any separate agreement or other agreement between
Borrower and one or more other parties to an REA with respect to such REA) affecting the
Property or portion thereof.

“Release” shall have the meaning set forth in Section 12.5 hereof.

“Rents” shall have the meaning set forth in the Mortgage.

“Replacement Reserve Account” shall have the meaning set forth in Section 9.2(b)
hereof.
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“Replacement Reserve Funds” shall have the meaning set forth in Section 9.2(b) hereof.

“Replacement Reserve Monthly Deposit” shall have the meaning set forth in Section
9.2(b) hereof.

“Replacement Reserve Subaccount” shall have the meaning set forth in Section 10.2(b)
hereof.

“Replacements” shall have the meaning set forth in Section 9.2(a) hereof.

“Required Deductible” shall have the meaning set forth in Section 8.1(a)(i)(C) hereof.

“Required Work” shall have the meaning set forth in Section 9.4 hereof.

“Reserve Accounts” shall mean the Tax Reserve Account, Insurance Reserve Account,
the Replacement Reserve Account, the Excess Cash Reserve Account, the Leasing Reserve
Account, the Sears Reserve Account or any other escrow account established by the Loan
Documents.

“Reserve Deposit Period” shall mean the period commencing on the date upon which
the Debt Service Coverage Ratio for the immediately preceding four (4) calendar quarters is less
than 1.25 to 1.00 for two (2) consecutive quarters, and ending on the date the Debt Service
Coverage Ratio for the immediately preceding four (4) calendar quarters equals or exceeds 1.25
to 1.00 for two (2) consecutive quarters.

“Reserve Funds” shall mean the Tax Reserve Funds, Insurance Reserve Funds, the
Replacement Reserve Funds, the Excess Cash Reserve Funds, the Leasing Reserve Funds, the
Sears Reserve Funds or any other escrow funds established by the Loan Documents.

“Restoration” shall mean, following the occurrence of a Casualty or a Condemnation
which is of a type necessitating the repair of the Property, the completion of the repair and
restoration of the Property as nearly as possible to the condition the Property was in immediately
prior to such Casualty or Condemnation, with such alterations as may be reasonably approved by
Lender.

“Restoration Amount” shall mean (i) $2,550,000 or (ii) during the continuance of a
Control Event, $750,000.

“Restoration Consultant” shall have the meaning set forth in Section 8.4(b)(iii) hereof.

“Restoration Retainage” shall have the meaning set forth in Section 8.4(b)(iv) hereof.

“Restricted Party” shall have the meaning set forth in Section 7.1 hereof.

“Scheduled Payment Date” shall have the meaning set forth in the Note.

“Sears” shall mean Sears, Roebuck and Co.
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“Sears Lease” shall mean that certain lease between Towne West Mall Company
Limited Partnership, as landlord, and Sears, Roebuck and Co., as tenant, dated as of April 23,
1992.

“Sears Reserve Account” shall have the meaning set forth in Section 9.9 hereof.

“Sears Reserve Funds” shall have the meaning set forth in Section 9.9 hereof.

“Sears Termination Event” shall mean the date on which either (A) Sears exercises the
applicable option to renew its Lease pursuant to the terms thereof or (B) a replacement Tenant
has taken occupancy of the space vacated by Sears and has commenced paying rent under a
Lease entered into in accordance with the terms of Section 5.13 of this Agreement

“Sears Trigger Event” shall mean the earlier to occur of (i) the vacating by Sears of its
space at the Property, or (ii) with respect to the expiration dates of the applicable term of Sears
Lease on April 6, 2013 and April 6, 2018, if Sears either (a) fails to renew its Lease by August 6,
2013 or August 6, 2018, as applicable or (b) the date on which Sears delivers written notice of its
intention to not exercise its option to renew its Lease.

“Sears Trigger Period” shall mean the period commencing upon the occurrence of a
Sears Trigger Event and ending on the earlier to occur of (i) a Sears Termination Event or (ii) the
date on which a total of $1,200,000 of Excess Cash has been deposited into the Sears Reserve
Account, regardless of the balance of or any disbursements from the Sears Reserve Account.

“Section 13.5 Indemnified Persons” shall have the meaning set forth in Section 13.5(b)
hereof.

“Securities” shall have the meaning set forth in Section 13.1 hereof.

“Securities Act” shall have the meaning set forth in Section 13.5(a) hereof.

“Securities Liabilities” shall have the meaning set forth in Section 13.5(b) hereof.

“Securitization” shall have the meaning set forth in Section 13.1 hereof.

“Servicer” shall have the meaning set forth in Section 13.2 hereof.

“Simon Inc.” shall have the meaning set forth in Section 7.3(a)(ii) hereof.

“SNDA” shall have the meaning set forth in Section 5.13 hereof.

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc.

“Special Member” shall have the meaning set forth in Section 6.1 hereof.

“Special Purpose Entity” shall mean a corporation, limited partnership or limited
liability company which:
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(i) is and shall be organized solely for the purpose of acquiring, developing,
owning, holding, selling, leasing, transferring, managing and operating the Property,
entering into and performing its obligations under the Loan Documents with Lender,
refinancing the Property in connection with a permitted repayment of the Loan, and
transacting lawful business that is incident, necessary and appropriate to accomplish the
foregoing;

(ii) shall not engage in any business unrelated to the acquisition, development,
ownership, holding, sale, leasing, transferring, management or operation of the Property;

(iii) shall not own any real property other than the Property;

(iv) shall not have any assets other than the Property and personal property
necessary or incidental to its ownership and operation of the Property;

(v) shall not engage in, seek, consent to or permit (A) any dissolution,
winding up, liquidation, consolidation or merger, or (B) any sale or other transfer of all or
substantially all of its assets or any sale of assets outside the ordinary course of its
business, except as permitted by the Loan Documents;

(vi) shall not cause, consent to or permit any amendment of its limited
partnership agreement, articles of incorporation, articles of organization, certificate of
formation, operating agreement or other formation document or organizational document
(as applicable) with respect to the matters set forth in this definition;

(vii) if such entity is a limited partnership, shall have at least one general
partner and shall have, as its only general partners, Special Purpose Entities each of
which (A) is a corporation or single-member Delaware limited liability company, (B) has
two (2) Independent Directors, and (C) holds a direct interest as general partner in the
limited partnership of not less than one half of one percent (0.5%);

(viii) if such entity is a corporation, shall have at least two (2) Independent
Directors, and shall not cause or permit the board of directors of such entity to take any
Material Action with respect to itself;

(ix) if such entity is a limited liability company (other than a limited liability
company meeting all of the requirements applicable to a single-member limited liability
company set forth in this definition of “Special Purpose Entity”), shall have at least one
(1) member that is a Special Purpose Entity, that is a corporation, that has at least two (2)
Independent Directors and that directly owns at least one-half-of-one percent (0.5%) of
the equity of the limited liability company;

(x) if such entity is a single-member limited liability company, (A) shall be a
Delaware limited liability company, (B) shall have at least two (2) Independent Directors
serving as managers of such company, (C) shall not take any Material Action and shall
not cause or permit the members or managers of such entity to take any Material Action
with respect to Borrower, in each case unless two (2) Independent Directors then serving
as managers of the company shall have participated consented in writing to such action,
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and (D) shall have either (1) a member which owns no economic interest in the company,
has signed the company’s limited liability company agreement and has no obligation to
make capital contributions to the company, or (2) two natural persons or one (1) entity
that is not a member of the company, that has signed its limited liability company
agreement and that, under the terms of such limited liability company agreement
becomes a member of the company immediately prior to the withdrawal or dissolution of
the last remaining member of the company;

(xi) shall not (and, if such entity is (a) a limited liability company, has and
shall have a limited liability agreement or an operating agreement, as applicable, (b) a
limited partnership, has a limited partnership agreement, or (c) a corporation, has a
certificate of incorporation or articles that, in each case, provide that such entity shall
not), without the affirmative vote of two (2) Independent Directors of itself or in the case
of a limited partnership, the consent of the general partner in it and its two (2)
Independent Directors: (A) file or consent to the filing of any bankruptcy, insolvency or
reorganization case or proceeding, institute any proceedings under any applicable
insolvency law or otherwise seek relief under any laws relating to the relief from debts or
the protection of debtors generally, file a bankruptcy or insolvency petition or otherwise
institute insolvency proceedings; (B) seek or consent to the appointment of a receiver,
liquidator, assignee, trustee, sequestrator, custodian or any similar official for the entity
or a substantial portion of its property; (C) make an assignment for the benefit of the
creditors of the entity; or (D) take any action in furtherance of any of the foregoing;

(xii) shall at all times remain solvent and shall pay its debts and liabilities
(including, a fairly-allocated portion of any personnel and overhead expenses that it
shares with any Affiliate) from its assets as the same shall become due, and shall
maintain adequate capital for the normal obligations reasonably foreseeable in a business
of its size and character and in light of its contemplated business operations, except
however, no capital infusion or loan by any direct or indirect owner of Borrower shall be
required pursuant to this subsection (xii);

(xiii) shall not fail to correct any known misunderstanding regarding the
separate identity of such entity and has not identified and shall not identify itself as a
division of any other Person except the Borrower shall be entitled to identify the Property
as a Simon operated property;

(xiv) shall maintain (or cause its property manager to maintain) its bank
accounts, books of account, books and records separate from those of any other Person
and, to the extent that it is required to file tax returns under applicable law, shall file its
own tax returns, except to the extent that it is required by law to file consolidated tax
returns and, if it is a corporation, shall not file a consolidated federal income tax return
with any other corporation, except to the extent that it is required by law to file
consolidated tax returns;

(xv) shall maintain its own records, books, resolutions and agreements;
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(xvi) shall not commingle its funds or assets with those of any other Person and
shall not participate in any cash management system with any other Person other than as
set forth in the cash management provisions of the Loan Agreement;

(xvii) shall hold its assets in its own name;

(xviii) shall conduct its business in its name, the name “Towne West Square”, or
in a name franchised or licensed to it by an entity other than an Affiliate of itself or of
Borrower, except for business conducted on behalf of itself by another Person under a
business management services agreement that is on commercially-reasonable terms, so
long as the manager, or equivalent thereof, under such business management services
agreement holds itself out as an agent of Borrower and except that the Borrower shall be
entitled to identify the Property as a Simon operated property;

(xix) (A) shall maintain its financial statements, accounting records and other
entity documents separate from those of any other Person provided that if internal reports,
unaudited financial statements or rent rolls delivered solely to the Lender may reference
“Simon Property Group”, “SPG”, “Simon”, or any derivation of the Simon name, such
reference will not violate this provision; (B) shall show, in its financial statements, its
asset and liabilities separate and apart from those of any other Person; and (C) shall not
permit its assets to be listed as assets on the financial statement of any of its Affiliates
except as required by GAAP;

(xx) shall pay its own liabilities and expenses, including the salaries of its own
employees, out of its own funds and assets, and shall maintain a sufficient number of
employees, if any, in light of its contemplated business operations;

(xxi) shall observe all partnership, corporate or limited liability company
formalities, as applicable;

(xxii) no indebtedness other than the Debt may be secured (subordinate or pari
passu) by the Property;

(xxiii) shall have no indebtedness other than (i) the Loan, (ii) unsecured trade
payables and operational debt not evidenced by a note, and (iii) indebtedness incurred in
the financing of equipment and other personal property used on the Property, which, in
the case of indebtedness allowed in clauses (ii) and (iii) shall not in an aggregate exceed
three percent (3%) of the amount of the Loan in the aggregate and are not more than sixty
(60) days past the date incurred, are not evidenced by a note and are paid when due, and
which amounts are normal and reasonable under the circumstances, and (iv) such other
liabilities that are permitted pursuant to this Agreement;

(xxiv) shall not assume or guarantee or become obligated for the debts of any
other Person, shall not hold out its credit as being available to satisfy the obligations of
any other Person or shall not pledge its assets for the benefit of any other Person, in each
case except as permitted pursuant to this Agreement;
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(xxv) shall not acquire obligations or securities of its partners, members or
shareholders or any other owner or Affiliate;

(xxvi) shall allocate fairly and reasonably any overhead expenses that are shared
with any of its Affiliates, constituents, or owners, or any guarantors of any of their
respective obligations, or any Affiliate of any of the foregoing, including, but not limited
to, paying for shared office space (other than the on-site offices of Manager) and for
services performed by any employee of an Affiliate;

(xxvii) shall maintain and use separate stationery, invoices and checks bearing
its name and not bearing the name of any other entity unless such entity is clearly
designated as being the Special Purpose Entity’s agent except for business conducted on
behalf of itself by another Person under a business management services agreement that
is on commercially-reasonable terms, so long as the manager, or equivalent thereof,
under such business management services agreement holds itself out as an agent of
Borrower;

(xxviii) shall not pledge its assets to or for the benefit of any other Person other
than with respect to loans secured by the Property and no such pledge remains
outstanding except to Lender to secure the Loan;

(xxix) shall hold itself out and identify itself as a separate and distinct entity
under its own name or in a name franchised or licensed to it by an entity other than an
Affiliate of Borrower and not as a division or part of any other Person except that the
Borrower shall be entitled to identify the Property as a Simon operated property;

(xxx) [intentionally omitted];

(xxxi) shall not make loans to any Person and shall not hold evidence of
indebtedness issued by any other Person or entity (other than cash and investment-grade
securities issued by an entity that is not an Affiliate of or subject to common ownership
with such entity);

(xxxii) [intentionally omitted];

(xxxiii) shall not enter into or be a party to, any transaction with any of its
partners, members, shareholders or Affiliates except in the ordinary course of its business
and on terms which are commercially reasonable terms comparable to those of an arm’s-
length transaction with an unrelated third party;

(xxxiv) shall not have any obligation to and shall not indemnify its partners,
officers, directors or members, as the case may be, in each case unless such an obligation
or indemnification is fully subordinated to the Debt and shall not constitute a claim
against it in the event that its cash flow is insufficient to pay the Debt;

(xxxv) shall not have any of its obligations guaranteed by any Affiliate except
as provided by the Loan Documents;
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(xxxvi) shall not form, acquire or hold any subsidiary;

(xxxvii) shall comply with all of the terms and provisions contained in its
organizational documents.

(xxxviii) shall conduct its business so that each of the assumptions made about it
and each of the facts stated about it in the Insolvency Opinion are true;

(xxxix) shall not permit any Affiliate or constituent party independent access to
its bank accounts, other than its property manager; and

(xl) shall continue to be duly formed, validly existing, and in good standing
in the state of its incorporation or formation and in all other jurisdictions where it is
qualified to do business except as disclosed to Lender.

“SPE Component Entity” shall have the meaning set forth in Section 6.1 hereof.

“Sponsor” shall mean Simon Property Group, L.P., a Delaware limited partnership.

“State” shall mean the state in which the Property or any part thereof is located.

“Tax Reserve Account” shall have the meaning set forth in Section 9.6 hereof.

“Tax Reserve Funds” shall have the meaning set forth in Section 9.6 hereof.

“Tax Reserve Subaccount” shall have the meaning set forth in Section 10.2(b) hereof.

“Taxes” shall mean all real estate and personal property taxes, or assessments now or
hereafter levied or assessed or imposed against the Property or part thereof.

“Tenant” shall mean any Person leasing, subleasing or otherwise occupying any portion
of the Property under a Lease or other occupancy agreement with Borrower.

“Tenant Direction Letter” shall have the meaning set forth in Section 10.2(a) hereof.

“Threshold Amount” shall mean $2,550,000.

“Title Insurance Policy” shall mean that certain TLTA mortgagee title insurance policy
issued with respect to the Property and insuring the lien of the Mortgage.

“Transfer” shall have the meaning set forth in Section 7.2(b) hereof.

“UCC” or “Uniform Commercial Code” shall mean the Uniform Commercial Code as
in effect in the State where the applicable Property is located or where Borrower is domiciled.

“U.S. Obligations” shall mean (a) to the extent acceptable to the Rating Agencies rating
any Securities, other “government securities” within the meaning of Section 2(a)(16) of the
Investment Act of 1940 as amended or (b) any one or more of the following obligations or
securities acquired at a purchase price of not greater than par, including those issued by a

EXHIBIT A



-20-
LEGAL02/32577896v7

servicer of the Loan, the trustee under any securitization or any of their respective Affiliates,
payable on demand or having a maturity date not later than the Business Day immediately prior
to the date on which the funds used to acquire such investment are required to be used under this
Agreement and meeting one of the appropriate standards set forth below:

(a) obligations of, or obligations fully guaranteed as to payment of principal and
interest by, the United States or any agency or instrumentality thereof provided such obligations
are backed by the full faith and credit of the United States of America including, without
limitation, obligations of: the U.S. Treasury (all direct or fully guaranteed obligations), the
Farmers Home Administration (certificates of beneficial ownership), the General Services
Administration (participation certificates), the U.S. Maritime Administration (guaranteed
Title XI financing), the Small Business Administration (guaranteed participation certificates and
guaranteed pool certificates), the U.S. Department of Housing and Urban Development (local
authority bonds) and the Washington Metropolitan Area Transit Authority (guaranteed transit
bonds); provided, however, that the investments described in this clause must (i) have a
predetermined fixed dollar of principal due at maturity that cannot vary or change, (ii) be rated
“AAA” or the equivalent by each of the Rating Agencies, (iii) if rated by S&P, must not have an
“r” highlighter affixed to their rating, (iv) if such investments have a variable rate of interest,
such interest rate must be tied to a single interest rate index plus a fixed spread (if any) and must
move proportionately with that index, and (v) such investments must not be subject to liquidation
prior to their maturity;

(b) Federal Housing Administration debentures;

(c) obligations of the following United States government sponsored agencies:
Federal Home Loan Mortgage Corp. (debt obligations), the Farm Credit System (consolidated
system wide bonds and notes), the Federal Home Loan Banks (consolidated debt obligations),
the Federal National Mortgage Association (debt obligations), the Financing Corp. (debt
obligations), and the Resolution Funding Corp. (debt obligations); provided, however, that the
investments described in this clause must (i) have a predetermined fixed dollar of principal due
at maturity that cannot vary or change, (ii) if rated by S&P, must not have an “r” highlighter
affixed to their rating, (iii) if such investments have a variable rate of interest, such interest rate
must be tied to a single interest rate index plus a fixed spread (if any) and must move
proportionately with that index, and (iv) such investments must not be subject to liquidation prior
to their maturity;

(d) federal funds, unsecured certificates of deposit, time deposits, bankers’
acceptances and repurchase agreements with maturities of not more than 365 days of any bank,
the short term obligations of which at all times are rated in the highest short term rating category
by each Rating Agency (or, if not rated by all Rating Agencies, rated by at least one Rating
Agency in the highest short term rating category and otherwise acceptable to each other Rating
Agency, as confirmed in writing that such investment would not, in and of itself, result in a
downgrade, qualification or withdrawal of the initial, or, if higher, then current ratings assigned
to the Securities); provided, however, that the investments described in this clause must (i) have
a predetermined fixed dollar of principal due at maturity that cannot vary or change, (ii) if rated
by S&P, must not have an “r” highlighter affixed to their rating, (iii) if such investments have a
variable rate of interest, such interest rate must be tied to a single interest rate index plus a fixed
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spread (if any) and must move proportionately with that index, and (iv) such investments must
not be subject to liquidation prior to their maturity; or

(e) fully Federal Deposit Insurance Corporation-insured demand and time deposits in,
or certificates of deposit of, or bankers’ acceptances with maturities of not more than 365 days
and issued by, any bank or trust company, savings and loan association or savings bank, the short
term obligations of which at all times are rated in the highest short term rating category by each
Rating Agency (or, if not rated by all Rating Agencies, rated by at least one Rating Agency in the
highest short term rating category and otherwise acceptable to each other Rating Agency, as
confirmed in writing that such investment would not, in and of itself, result in a downgrade,
qualification or withdrawal of the initial, or, if higher, then current ratings assigned to the
Securities); provided, however, that the investments described in this clause must (i) have a
predetermined fixed dollar of principal due at maturity that cannot vary or change, (ii) if rated by
S&P, must not have an “r” highlighter affixed to their rating, (iii) if such investments have a
variable rate of interest, such interest rate must be tied to a single interest rate index plus a fixed
spread (if any) and must move proportionately with that index, and (iv) such investments must
not be subject to liquidation prior to their maturity.

Section 1.2. Principles of Construction

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

ARTICLE 2
GENERAL TERMS

Section 2.1. The Loan

Subject to and upon the terms and conditions set forth herein, Lender hereby agrees to
make and Borrower hereby agrees to accept the Loan on the Closing Date.

Section 2.2. Disbursement to Borrower

Borrower may request and receive only one borrowing in respect of the Loan and any
amount borrowed and repaid in respect of the Loan may not be reborrowed.

Section 2.3. The Note, Mortgage and Loan Documents

The Loan shall be evidenced by the Note and Guaranty and secured by the Mortgage and
the other Loan Documents.
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Section 2.4. Loan Payments

The Loan and interest thereon shall be payable pursuant to the terms of the Note.

Section 2.5. Loan Prepayments

The Loan may not be prepaid, in whole or in part, except in strict accordance with the
express terms and conditions of the Note.

ARTICLE 3
INTENTIONALLY DELETED

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender as of the Closing Date that:

Section 4.1. Organization

Borrower (i) has been duly organized and is validly existing and in good standing with
requisite power and authority to transact the business in which it is now engaged, (ii) 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 business and operations, and (iii) has full power, authority and
legal right to keep and observe all of the terms of the Loan Documents to which it is a party.
Borrower represents and warrants that the chart attached hereto as Exhibit A sets forth an
accurate listing of the ownership of the Borrower.

Section 4.2. Status of Borrower

Borrower’s exact legal name is correctly set forth on the first page of this Agreement.
Borrower is an organization of the type specified on the first page of this Agreement. Borrower
is organized under the laws of the Delaware. Borrower’s principal place of business and chief
executive office, and the place where Borrower keeps its books and records, is the address of
Borrower set forth on the first page of this Agreement.

Section 4.3. Validity of Documents

Borrower has taken all necessary action to authorize the execution, delivery and
performance of this Agreement and the other Loan Documents to which it is a party. This
Agreement and such other Loan Documents have been duly executed and delivered by or on
behalf of Borrower and constitute the legal, valid and binding obligations of Borrower
enforceable against Borrower in accordance with their respective terms, subject only to
applicable Creditors Rights Laws, and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding in equity or at law).
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Section 4.4. No Conflicts

To Borrower’s knowledge, the execution, delivery and performance of this Agreement
and the other Loan Documents by Borrower will not conflict with or result in a breach of any of
the terms or provisions of, or constitute a default under, or result in the creation or imposition of
any lien, charge or encumbrance (other than pursuant to the Loan Documents) upon the Property
or assets of Borrower pursuant to the terms of any agreement or instrument to which Borrower is
a party or by which the Property or assets of Borrower is subject, nor will such action result in
any violation of the provisions of any statute or any order, rule or regulation of any
Governmental Authority having jurisdiction over Borrower or the Property or assets of
Borrower, and any consent, approval, authorization, order, registration or qualification of or with
any Governmental Authority required for the execution, delivery and performance by Borrower
of this Agreement or any of the other Loan Documents has been obtained and is in full force and
effect.

Section 4.5. Litigation

There are no actions, suits or proceedings at law or in equity by or before any
Governmental Authority or other agency now pending or, to Borrower’s knowledge, threatened
against or affecting Borrower or the Property, which actions, suits or proceedings, if determined
against Borrower or the Property, would result in a Material Adverse Effect.

Section 4.6. Agreements

Borrower is not a party to any agreement or instrument or subject to any restriction which
could reasonably result in a Material Adverse Effect. Borrower is not in default in any material
respect in the performance, observance or fulfillment of any of the obligations, covenants or
conditions contained in any agreement or instrument to which it is a party or by which Borrower
or the Property is bound which would reasonably be expected to result in a Material Adverse
Effect. Borrower has no material financial obligation under any agreement or instrument to
which Borrower is a party or by which Borrower or the Property is otherwise bound, other than
(a) obligations incurred in the ordinary course of the operation of the Property, and (b)
obligations under the Loan Documents, except as disclosed to Lender in connection with the
underwriting of the Loan.

Section 4.7. Solvency

Borrower has (i) not entered into the transaction or executed the Note, this Agreement or
any other Loan Documents to which it is a party with the actual intent to hinder, delay or defraud
any creditor and (ii) received reasonably equivalent value in exchange for its obligations under
such Loan Documents. Giving effect to the Loan, the fair saleable value of the assets of
Borrower exceeds and will, immediately following the making of the Loan, exceed the total
liabilities of Borrower, including, without limitation, subordinated, unliquidated, disputed and
contingent liabilities. No petition in bankruptcy has been filed against Borrower in the last ten
(10) years, and Borrower in the last ten (10) years has not made an assignment for the benefit of
creditors or taken advantage of any Creditors Rights Laws. Borrower is not contemplating either
the filing of a petition by it under any Creditors Rights Laws or the liquidation of all or a major
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portion of Borrower’s assets or property, and Borrower has no knowledge of any Person
contemplating the filing of any such petition against Borrower.

Section 4.8. Full and Accurate Disclosure

No statement of fact made by or on behalf of Borrower in this Agreement or in any of the
other Loan Documents or in any other document or certificate delivered by or on behalf of
Borrower contains any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained herein or therein not misleading. There is no material
fact presently known to Borrower which has not been disclosed to Lender which would result in
a Material Adverse Effect.

Section 4.9. No Plan Assets

Borrower is not an “employee benefit plan,” as defined in Section 3(3) of ERISA, subject
to Title I of ERISA, and none of the assets of Borrower constitutes or will constitute “plan
assets” of one or more such plans within the meaning of 29 C.F.R. Section 2510.3-101. In
addition, (a) Borrower is not a “governmental plan” within the meaning of Section 3(32) of
ERISA and (b) transactions by or with Borrower are not subject to state statutes regulating
investment of, and fiduciary obligations with respect to, governmental plans similar to the
provisions of Section 406 of ERISA or Section 4975 of the Internal Revenue Code currently in
effect, which prohibit or otherwise restrict the transactions contemplated by this Agreement.

Section 4.10. Not a Foreign Person

Borrower is not a foreign corporation, foreign partnership, foreign trust, foreign estate or
nonresident alien or a disregarded entity owned by any of them (as those terms are defined in the
Internal Revenue Code of 1986), and if requested by Lender, Borrower will so certify (or in the
case of a disregarded entity, its owner will certify) to Lender or a person designated by Lender
under penalties of perjury to the accuracy of this representation, and will provide in such
certification such additional information as Lender may reasonably request.

Section 4.11. Enforceability

The Loan Documents are not subject to any right of rescission, set-off, counterclaim or
defense by 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, and Borrower has not asserted any right of rescission, set-off, counterclaim or
defense with respect thereto. No Default or Event of Default exists under or with respect to any
Loan Document.

Section 4.12. Business Purposes

The Loan is solely for the business purpose of Borrower, and is not for personal, family,
household, or agricultural purposes.
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Section 4.13. Compliance

Except as expressly disclosed by Borrower to Lender in writing or pursuant to any third
party reports obtained by Lender in connection with the making or underwriting of the Loan, in
connection with the closing of the Loan, Borrower and the Property, and the use and operation
thereof, comply in all material respects with all Legal Requirements, including, without
limitation, building and zoning ordinances and codes and the Americans with Disabilities Act.
To Borrower’s knowledge, Borrower is not in default or violation of any order, writ, injunction,
decree or demand of any Governmental Authority and Borrower has not received written notice
of any such default or violation. There has not been committed by Borrower or, to Borrower’s
knowledge, any other Person in occupancy of or involved with the operation or use of the
Property any act or omission affording any Governmental Authority the right of forfeiture as
against the Property or any part thereof or any monies paid in performance of Borrower’s
obligations under any of the Loan Documents.

Section 4.14. Financial Information

Borrower has no contingent liabilities, liabilities for taxes currently due and payable,
unusual forward or long-term commitments or unrealized or anticipated losses from any
unfavorable commitments that are known to Borrower and reasonably likely to have a Material
Adverse Effect. Since the date of such statements delivered to Lender, to Borrower’s
knowledge, there has been no materially adverse change in the financial condition, operations or
business of the Property.

Section 4.15. Condemnation

No Condemnation or other proceeding has been commenced or, to Borrower’s best
knowledge, is threatened or contemplated with respect to all or any portion of the Property.

Section 4.16. Utilities and Public Access; Parking

The Property has adequate rights of access to public ways and is served by water, sewer,
sanitary sewer and storm drain facilities adequate to service the Property for full utilization of the
Property for its intended uses. All public utilities necessary to the full use and enjoyment of the
Property as currently used and enjoyed are located either in the public right-of-way abutting the
Property (which are connected so as to serve the Property without passing over other property) or
in recorded easements serving the Property and such easements are set forth in and insured by
the Title Insurance Policy. All roads necessary for the use of the Property for its current
purposes have been completed and dedicated to public use and accepted by all Governmental
Authorities. The Property has, or is served by, parking to the extent required to comply with all
Legal Requirements.

Section 4.17. Separate Lots

The Property is assessed for real estate tax purposes as one or more wholly independent
tax lot or lots, separate from any adjoining land or improvements not constituting a part of such
lot or lots, and no other land or improvements is assessed and taxed together with the Property or
any portion thereof.
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Section 4.18. Assessments

To Borrower’s knowledge, there are no pending or proposed special or other assessments
for public improvements or otherwise affecting the Property, nor are there any contemplated
improvements to the Property that may result in such special or other assessments that in the
aggregate would result in a Material Adverse Effect.

Section 4.19. Insurance

Borrower has obtained and has delivered to Lender certified copies of all Policies (if
requested) or certificates of insurance with respect to all such Policies reflecting the insurance
coverages, amounts and other requirements set forth in this Agreement. Except as disclosed to
Lender, no claims have been made under any of the Policies, and to Borrower’s knowledge, no
Person, including Borrower, has done, by act or omission, anything which would impair the
coverage of any of the Policies.

Section 4.20. Use of Property

The Property is used exclusively as a retail shopping center and other appurtenant and
related uses.

Section 4.21. Certificate of Occupancy; Licenses

To Borrower’s knowledge, all certifications, permits, licenses and approvals, including,
without limitation, certificates of completion or occupancy and any applicable liquor license
required for the legal use, occupancy and operation of the Property for the purpose intended
herein, have been obtained and are valid and in full force and effect. Borrower shall keep and
maintain all licenses necessary for the operation of the Property for the purpose intended herein.
The use being made of the Property is in conformity with the final certificate of occupancy (or
compliance, if applicable) and any other permits or licenses issued for the Property.

Section 4.22. Flood Zone

None of the Improvements on the Property are located in an area identified by the Federal
Emergency Management Agency as an area having special flood hazards, or, if any portion of
the Improvements is located within such area, Borrower has obtained the insurance prescribed in
Section 8.1(a)(i).

Section 4.23. Physical Condition

To Borrower’s knowledge, except as set forth in the Property Condition Report and
ordinary wear and tear, to Borrower’s knowledge, the Property, including, without limitation, all
buildings, 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, owned
by Borrower are in good condition, order and repair in all material respects. Except as set forth
in the Property Condition Report, to Borrower’s knowledge, there exists no structural or other
material defects or damages in the Property, as a result of a Casualty or otherwise, and whether
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latent or otherwise. Borrower has not received notice from any insurance company or bonding
company of any defects or inadequacies in the Property, or any part thereof, which would
adversely affect the insurability of the same or cause the imposition of extraordinary premiums
or charges thereon or of any termination or threatened termination of any policy of insurance or
bond.

Section 4.24. Boundaries

(a) To Borrower’s knowledge, none of the Improvements which were included in
determining the appraised value of the Property lie outside the boundaries and building
restriction lines of the Property to any material extent, and (b) no improvements on adjoining
properties encroach upon the Property and no easements or other encumbrances upon the
Property encroach upon any of the Improvements so as to materially affect the value or
marketability of the Property.

Section 4.25. Leases and Closing Rent Roll

The Property is not subject to any Leases other than the Leases described in Exhibit B
(the “Closing Rent Roll”) attached hereto and made a part hereof except Leases for terms of one
year or less. Borrower is the owner and lessor of landlord’s interest in the Leases. No Person
has any possessory interest in the Property or right to occupy the same except under and pursuant
to the provisions of the Leases, except in connection with Leases of one (1) year or less. The
current Leases are in full force and effect and there are no material defaults thereunder by
Borrower and, to the knowledge of Borrower, by any tenants, and there are no conditions that,
with the passage of time or the giving of notice, or both, would constitute material defaults
thereunder, except as disclosed by Borrower to Lender in writing or in the estoppel certificates
delivered to Lender in connection with the closing of the Loan. No Rent has been paid more
than one (1) month in advance of its due date, except as disclosed by Borrower to Lender in
writing or in the estoppel certificates delivered to Lender in connection with the closing of the
Loan. All work to be performed by Borrower under each Lease has been performed as required
and has been accepted by the applicable tenant, and any payments, free rent, partial rent, rebate
of rent or other payments, credits, allowances or abatements required to be given by Borrower to
any tenant has already been received by such tenant, except as disclosed by Borrower to Lender
in writing or in the estoppel certificates delivered to Lender in connection with the closing of the
Loan. There has been no prior sale, transfer or assignment, hypothecation or pledge of any
Lease or of the Rents received therein which is still in effect. To Borrower’s knowledge, no
tenant listed on the Closing Rent Roll has assigned its Lease or sublet all or any portion of the
premises demised thereby, no such tenant holds its leased premises under assignment or
sublease, nor does anyone except such tenant and its employees occupy such leased premises,
except as disclosed by Borrower to Lender in writing or in the estoppel certificates delivered to
Lender in connection with the closing of the Loan. No tenant under any Lease has a right or
option pursuant to such Lease or otherwise to purchase all or any part of the leased premises or
the building of which the leased premises are a part.
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Section 4.26. Filing and Recording Taxes

All mortgage, mortgage recording, 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 enforcement of any of the
Loan Documents, including, without limitation, the Mortgage, have been paid or will be paid,
and, under current Legal Requirements, the Mortgage is enforceable in accordance with its terms
by Lender (or any subsequent holder thereof), subject to applicable bankruptcy, insolvency and
similar laws affecting creditor’s rights generally, to enforceability, and as to general principles of
equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

Section 4.27. Management Agreement

The Management Agreement is in full force and effect and there is no default thereunder
by any party thereto and, to Borrower’s knowledge, no event has occurred that, with the passage
of time and/or the giving of notice would constitute a default thereunder. No management fees
under the Management Agreement are accrued and unpaid, except for fees accrued from the last
payment to the Closing Date, which are not delinquent.

Section 4.28. Illegal Activity

To Borrower’s knowledge, no portion of the Property has been or will be purchased,
improved, equipped or fixtured with proceeds of any illegal activity, and no part of the proceeds
of the Loan will be used in connection with any illegal activity.

Section 4.29. Construction Expenses

To Borrower’s knowledge, all costs and expenses of any and all labor, materials, supplies
and equipment used in the construction, maintenance or repair of the Improvements have been
paid in full. To Borrower’s knowledge after due inquiry, there are no claims for payment for
work, labor or materials affecting the Property which are or may become a lien prior to, or of
equal priority with, the Liens created by the Loan Documents, which have not been bonded off,
insured over, or are being contested in accordance with the applicable terms of the Mortgage and
this Agreement.

Section 4.30. Personal Property

Borrower has paid in full for, and is the owner of, all Personal Property (other than
Tenants’ property) used in connection with the operation of the Property, free and clear of any
and all security interests, liens or encumbrances, except for Permitted Encumbrances and the
Lien and security interest created by the Loan Documents.

Section 4.31. Taxes

Borrower has filed all federal, state, county, municipal, and city income, personal
property and other tax returns required to have been filed and, except as disclosed to Lender,
have paid all taxes and related liabilities which have become due pursuant to such returns or
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pursuant to any assessments received by them. Borrower knows of no basis for any additional
assessment in respect of any such taxes and related liabilities for prior years.

Section 4.32. Permitted Encumbrances

None of the Permitted Encumbrances, individually or in the aggregate, materially
interferes with the benefits of the security intended to be provided by the Loan Documents or
would result in a Material Adverse Effect.

Section 4.33. 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 prohibited by the terms and conditions of this Agreement or
the other Loan Documents.

Section 4.34. Investment Company Act

Borrower is not (a) an “investment company” or a company “controlled” by an
“investment company,” within the meaning of the Investment Company Act of 1940, as
amended; (b) a “holding company” or a “subsidiary company” of a “holding company” or an
“affiliate” of either a “holding company” or a “subsidiary company” within the meaning of the
Public Utility Holding Company Act of 1935, as amended; or (c) subject to any other federal or
state law or regulation which purports to restrict or regulate its ability to borrow money.

Section 4.35. Reciprocal Easement Agreements

Except as disclosed in writing by Borrower to Lender or as set forth in any estoppel
certificate delivered to Lender in connection with the making of the Loan, any REA applicable to
the Property is in full force and effect and has not been modified, amended or supplemented and
to Borrower’s knowledge, no party to any such REA is in default under any of the material
provisions thereof, and to Borrower’s knowledge, there are no conditions which, with the
passage of time or giving of notice, or both, would constitute a default of any of the material
provisions thereof.

Section 4.36. No Change in Facts or Circumstances; Disclosure

All information submitted by Borrower or its agents to Lender in connection with the
Loan or in satisfaction of the terms thereof and all statements of fact made by Borrower in this
Agreement or in any other Loan Document, are accurate, complete and correct in all material
respects. There has been no material adverse change in any condition, fact, circumstance or
event that would make any such information inaccurate, incomplete or otherwise misleading in
any material respect or that otherwise would result in a Material Adverse Effect. To Borrower’s
knowledge, Borrower has disclosed to Lender all material facts and has not failed to disclose any
material fact that could cause any representation or warranty made herein to be materially
misleading.
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Section 4.37. Intellectual Property

All trademarks, trade names and service marks necessary to the business of Borrower as
presently conducted or as Borrower contemplates conducting its business are in good standing
and, to the extent of Borrower’s actual knowledge, uncontested. To Borrower’s knowledge,
Borrower has not infringed, is not infringing, and has not received notice of infringement with
respect to asserted trademarks, trade names and service marks of others. To Borrower’s
knowledge, there is no infringement by others of trademarks, trade names and service marks of
Borrower.

Section 4.38. Compliance with Anti-Terrorism Laws

None of Borrower or any Person who Controls Borrower currently is identified by the
Office of Foreign Assets Control, Department of the Treasury (“OFAC”) or otherwise qualifies
as a Embargoed Person with the result that such partnership is prohibited by applicable law or
that the Loan is in violation of law, and, except with respect to public-market transfers of
Securities, Borrower has followed its customary protocols as may then be applicable from time
to time to ensure that no Person who now or hereafter owns a direct or indirect equity interest in
Borrower is an Embargoed Person or is Controlled by an Embargoed Person. Borrower is not in
violation of any applicable law relating to anti-money laundering or anti-terrorism, including,
without limitation, those related to transacting business with Embargoed Persons or the
requirements of the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001, U.S. Public Law 107-56 as amended
and extended, and the related regulations issued thereunder, including temporary regulations
(collectively, as the same may be amended from time to time, the “Patriot Act”).
Notwithstanding the foregoing, the representations and warranties of this Section 4.38 shall not
apply to any direct or indirect owner of Sponsor, other than Simon, Inc. (including any common,
preferred or other shareholder of any direct or indirect owner of Sponsor or any holder of a
partnership interest in Sponsor).

Section 4.39. Intentionally Omitted

Section 4.40. Survival

Borrower agrees that, unless expressly provided otherwise, all of the representations and
warranties of Borrower set forth in this Article 4 and elsewhere in this Agreement and in the
other Loan Documents shall survive for so long as any portion of the Debt remains owing to
Lender or until the Loan is fully defeased. All representations, warranties, covenants and
agreements made in this Agreement and in the other Loan Documents by Borrower shall be
deemed to have been relied upon by Lender notwithstanding any investigation heretofore or
hereafter made by Lender or on its behalf. Borrower shall not be required to remake or update
such representations and warranties at any time after the Closing Date.
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ARTICLE 5
BORROWER COVENANTS

From the date hereof and until repayment of the Debt in full and performance in full of
all obligations of Borrower under the Loan Documents or the earlier release or assignment of the
Lien of the Mortgage (and all related obligations) in accordance with the terms of this
Agreement and the other Loan Documents, Borrower hereby covenants and agrees with Lender
that:

Section 5.1. Existence; Compliance with Requirements

(a) Borrower shall do or cause to be done all things necessary to preserve, renew and
keep in full force and effect its existence, rights, licenses, permits and franchises and comply
with all Legal Requirements applicable to it and the Property. Borrower hereby covenants and
agrees not to commit, permit or suffer to exist any act or omission affording any Governmental
Authority the right of forfeiture as against the Property or any part thereof or any monies paid in
performance of Borrower’s obligations under any of the Loan Documents. Borrower shall at all
times maintain, preserve and protect all franchises and trade names used in connection with the
operation of the Property.

(b) Borrower, at its own expense, may contest by appropriate legal proceeding,
promptly initiated and conducted in good faith and with due diligence, any Legal Requirements
affecting the Property, provided that (i) no Event of Default has occurred and is continuing;
(ii) such proceeding shall be permitted under and be conducted in accordance with the provisions
of any other instrument to which Borrower or the Property is subject and shall not constitute a
default thereunder; (iii) neither the Property, any part thereof or interest therein, any of the
tenants or occupants thereof, nor Borrower shall be affected in any material adverse way as a
result of such proceeding; (iv) non-compliance with any Legal Requirements shall not impose
civil or criminal liability on Borrower or Lender; and (v) Borrower shall have furnished such
security as may be required in the proceeding to ensure compliance by Borrower with the Legal
Requirements.

Section 5.2. Maintenance and Use of Property

Borrower shall cause the Property to be maintained in a good and safe condition and
repair and make such replacements and repairs as Borrower deems necessary to keep the
Property in such condition. However, so long as neither a Control Event nor an Event of Default
has occurred and is continuing, Lender or Servicer shall have no right to require Borrower to
make alterations or repairs to the Property. If under applicable zoning provisions the use of all or
any portion of the Property is or shall become a nonconforming use, Borrower will not cause or
permit the nonconforming use to be discontinued or the nonconforming Improvement to be
abandoned without the express written consent of Lender.

Section 5.3. Waste

Borrower shall not knowingly commit or suffer any physical waste of the Property or
make any change in the use of the Property which will in any way materially increase the risk of
fire or other hazard arising out of the operation of the Property, or take any action that might
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invalidate or give cause for cancellation of any Policy, or knowingly do or permit to be done
thereon anything that may result in a Material Adverse Effect. Borrower will not, without the
prior written consent of Lender, permit any drilling or exploration for or extraction, removal, or
production of any minerals from the surface or the subsurface of the Property, regardless of the
depth thereof or the method of mining or extraction thereof.

Section 5.4. Taxes and Other Charges

(a) Subject to the right to contest provided in Section 5.4(b), Borrower shall pay all
Taxes and Other Charges now or hereafter levied or assessed or imposed against the Property or
any part thereof as the same become due and payable. Borrower shall furnish to Lender receipts
for the payment of the Taxes and the Other Charges upon Lender’s request. Borrower shall not
suffer and shall, subject to Borrower’s right to contest set forth in Section 5.4(b), promptly cause
to be paid and discharged any Lien or charge whatsoever which may be or become a Lien or
charge against the Property, and shall promptly pay for all utility services provided to the
Property.

(b) Borrower, at its own expense, may contest by appropriate legal proceeding,
promptly initiated and conducted in good faith and with due diligence, the amount or validity or
application in whole or in part of any Taxes or Other Charges, provided that (i) no Event of
Default has occurred and remains uncured; (ii) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which Borrower is
subject and shall not constitute a default thereunder and such proceeding shall be conducted in
accordance with all applicable Legal Requirements; (iii) neither the Property nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost;
(iv) Borrower shall promptly upon final determination thereof pay the amount of any such Taxes
or Other Charges, together with all costs, interest and penalties which may be payable in
connection therewith; (v) such proceeding shall suspend the collection of such contested Taxes
or Other Charges from the Property; and (vi) Borrower shall furnish such security as may be
required in the proceeding to insure the payment of any such Taxes or Other Charges, together
with all interest and penalties thereon (unless Borrower has paid all of the Taxes or Other
Charges under protest).

Section 5.5. Litigation

Borrower shall give prompt written notice to Lender of any litigation or governmental
proceedings pending or threatened in writing against Borrower which might reasonably result in
a Material Adverse Effect.

Section 5.6. Access to Property

Subject to the rights of Tenants under Leases or the parties to any REA and the
provisions of this Section 5.6, Borrower shall permit agents, representatives and employees of
Lender, at Lender’s expense, to inspect the Property or any part thereof. Such inspections shall
be limited to: (a) an inspection of the Property’s general physical condition without engaging a
third party to deliver a physical condition examination report and without requiring any
completion by Borrower of any maintenance of the Property unless otherwise expressly required
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in accordance with this Agreement and (b) a review of a current rent roll for the Property
provided by Borrower prior to the inspection to verify occupancy of the tenants listed on the rent
roll. Lender shall give reasonable notice in writing to Borrower of the specific party who will
inspect the Property and the date and, during normal business hours, time of the inspection prior
to any inspection. Lender shall inform the Persons performing such inspections of the
limitations set forth in this Section 5.6. The notice shall be directed to the notice address listed in
Section 16.1 hereafter to the attention of Mr. Andrew Juster or Ms. Julie Reed or such other
Person as Borrower may direct in writing to Lender. Such inspections shall not be more
frequently than one (1) time per calendar year for all agents, representatives and employees of
Lender. Upon Borrower’s request, Lender shall provide Borrower with a copy of any written
inspection report prepared in accordance with this Section 5.6. Notwithstanding anything to the
contrary contained herein, upon the occurrence and during the continuance of an Event of
Default, Lender shall have the right to enter the Property at reasonable times without any
restrictions whatsoever, subject to the rights of Tenants and parties to any REA.

Section 5.7. Notice of Default

Borrower shall promptly advise Lender of the occurrence of any known Event of Default
of which Borrower has knowledge.

Section 5.8. Cooperate in Legal Proceedings

Borrower shall at Borrower’s expense cooperate fully with Lender with respect to any
proceedings before any court, board or other Governmental Authority which may in any way
affect the rights of Lender hereunder or any rights obtained by Lender under any of the other
Loan Documents and, in connection therewith, permit Lender, at its election and its expense, to
participate in any such proceedings.

Section 5.9. Performance by Borrower

Borrower shall in a timely manner observe, perform and fulfill each and every covenant,
term and provision to be observed and performed by Borrower, as the case may be, under this
Agreement and the other Loan Documents and any other agreement or instrument affecting or
pertaining to the Property and any amendments, modifications or changes thereto so as to not
cause a Material Adverse Effect.

Section 5.10. Awards; Insurance Proceeds

Borrower shall cooperate with Lender in obtaining for Lender the benefits of any Awards
or Insurance Proceeds lawfully or equitably payable in connection with the Property, subject to
Borrower’s rights pursuant to Section 8.4 with respect to Awards or Net Proceeds less than the
Restoration Amount, and Lender shall be reimbursed for any expenses incurred in connection
therewith (including reasonable, actual attorneys’ fees and disbursements, and the payment by
Borrower of the expense of an appraisal on behalf of Lender in case of a Casualty or
Condemnation affecting the Property or any part thereof) out of such Awards or Insurance
Proceeds.
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Section 5.11. Financial Reporting

(a) Borrower shall keep adequate books and records of account in accordance with
GAAP, or in accordance with other methods acceptable to Lender in its sole discretion,
consistently applied and shall furnish to Lender:

(i) quarterly and annual rent rolls presented on a form substantially similar to
the Closing Rent Roll (or in the form then used by Sponsor for so long as Manager is the
manager or such other form as Lender may reasonably approve) prepared and certified
with an Officer’s Certificate and any other information as is reasonably requested by
Lender and which is readily available to Borrower without expense or substantial effort
within sixty (60) days after the end of each fiscal quarter or one hundred and twenty
(120) days after the close of each Fiscal Year of Borrower, as applicable (provided that
Borrower shall not be required to deliver a separate rent roll for the fourth quarter of the
Fiscal Year, provided that information for such quarter is expressly shown on the annual
rent roll);

(ii) quarterly and annual operating statements of the Property, prepared and
certified with an Officer’s Certificate detailing Operating Income, Operating Expenses,
Net Operating Income, Adjusted Net Operating Income and Net Cash Flow for the period
of calculation and containing appropriate year-to-date information within sixty (60) days
after the end of each fiscal quarter or one hundred and twenty (120) days after the close
of each Fiscal Year of Borrower, as applicable (provided that Borrower shall not be
required to deliver a separate statement for the fourth quarter of the Fiscal Year, provided
that information for such quarter is expressly shown on the annual statement);

(iii) annual balance sheets, income statements, statements of cash flows, and
statements of change in financial position of Borrower prepared and certified with an
Officer’s Certificate, within one hundred and twenty (120) days after the close of each
Fiscal Year of Borrower; and

(iv) an Annual Budget not later than thirty (30) days after to the
commencement of each Fiscal Year of Borrower, which, during a Cash Sweep Period,
shall be subject to Lender’s reasonable approval to the extent there is more than a five
percent (5%) deviation from the Annual Budget for the prior Fiscal Year. In the event
that Lender objects to a proposed Annual Budget submitted by Borrower, Lender shall
advise Borrower of such objections within fifteen (15) days after receipt thereof (and
deliver to Borrower a reasonably detailed description of such objections) and Borrower
shall promptly revise such Annual Budget and resubmit the same to Lender. Lender shall
advise Borrower of any objections to such revised Annual Budget within ten (10) days
after receipt thereof (and deliver to Borrower a reasonably detailed description of such
objections) and Borrower shall promptly revise the same in accordance with the process
described in this subsection until Lender approves the Annual Budget. Until such time
that Lender approves a proposed Annual Budget, which approval shall not be
unreasonably withheld, conditioned or delayed, the most recent Annual Budget shall
apply; provided that, such approved Annual Budget shall be adjusted to reflect actual
increases in Taxes, Insurance Premiums, utilities expenses and expenses under the

EXHIBIT A



-35-
LEGAL02/32577896v7

Management Agreement and other Property-related costs which by their nature are
outside of the control of Borrower. In the event that Lender fails to respond within the
time periods set forth above, such failure shall be deemed to be the consent and approval
of Lender provided that (A) Borrower has delivered to Lender the proposed Annual
Budget and any other applicable documents, with the notation “IMMEDIATE
RESPONSE REQUIRED, FAILURE TO RESPOND TO THIS APPROVAL REQUEST
WITHIN [FIFTEEN (15)/TEN (10)] DAYS FROM RECEIPT SHALL BE DEEMED TO
BE LENDER’S APPROVAL” prominently displayed in bold, all caps and fourteen (14)
point or larger font in the transmittal letter requesting approval and (B) Lender does not
approve or reject the applicable request within time period set forth above following the
date on which Lender receives the request as evidenced by a certified mail return receipt
or confirmation by a reputable national overnight delivery service (e.g., federal express)
that the same has been delivered.

(b) Borrower shall not change the accounting methodology used to determine
Operating Income, Operating Expenses or Net Operating Income without Lender’s prior written
consent.

(c) If requested by Lender and, to the extent permitted by such tenant’s Lease,
Borrower shall furnish to Lender, to the extent in Borrower’s possession, financial data and/or
financial statements and sales reports for such tenant.

Section 5.12. Estoppel Statement

(a) After reasonable request by either Lender or Borrower, the applicable party (or,
with respect to Lender, its Servicer) shall within ten (10) Business Days furnish the other party
with a statement, duly certified, setting forth (i) the amount of the original principal amount of
the Note, (ii) the rate of interest on the Note, (iii) the unpaid principal amount of the Note,
(iv) the date installments of interest and/or principal were last paid, (v) any known offsets or
defenses to the payment of the Debt, if any, and (vi) that the Note, this Agreement, the Mortgage
and the other Loan Documents have not been modified or if modified, giving particulars of such
modification, provided, however, that item (v) above shall not be included in an estoppel from
Lender or its Servicer.

(b) Borrower shall use commercially reasonably efforts to deliver to Lender, within a
reasonable time following request, duly executed estoppel certificates from any one or more
Tenants as required by Lender in form and substance as the estoppel certificate attached hereto
as Exhibit C or such other form of estoppel as required by such Tenant’s Lease, provided
however, that so long as no Event of Default has occurred, Borrower shall not be required to
deliver such certificate from any such Tenant more frequently than one time in any calendar
year.

Section 5.13. Leasing Matters

(a) If Sponsor is not in Control of Borrower, any Major Leases with respect to the
Property executed after the date hereof shall be subject to the prior written approval by Lender,
which approval shall not be unreasonably withheld, conditioned or delayed. Upon request,
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Borrower shall furnish Lender with executed copies of all Leases (other than those previously
delivered in connection with the closing of the Loan and temporary Leases with a term of one (1)
year or less). If Sponsor is not in Control of Borrower, all renewals of Leases and all proposed
Leases shall provide for rental rates and other terms comparable to existing local market rates
and terms (all Leases that do not satisfy this requirement shall require the consent of Lender,
which consent shall not be unreasonably withheld). All proposed Leases shall be an arm’s length
transaction with third parties that are not an Affiliate of Borrower on commercially reasonable
terms (all Leases that do not satisfy this requirement shall require the consent of Lender, which
consent shall not be unreasonably withheld). Borrower (i) shall observe and perform the
obligations imposed upon the lessor under the Leases in a commercially reasonable manner; (ii)
shall enforce and may amend or terminate in full the terms, covenants and conditions contained
in the Leases upon the part of the lessee thereunder to be observed or performed in a
commercially reasonable manner; (iii) shall not collect any of the rents more than one (1) month
in advance (other than security deposits or termination fees); and (iv) shall not execute any other
assignment of lessor’s interest in the Leases or the Rents (except as contemplated by the Loan
Documents). Any subordination and non-disturbance agreement (“SNDA”) requested to be
executed by Lender shall be in the form attached hereto as Exhibit D or as otherwise reasonably
acceptable to the applicable tenant and Lender and Lender agrees to execute any such SNDA
within ten (10) Business Days following Borrower’s submission of such form or acceptable
SNDA. Notwithstanding anything to the contrary contained herein, Borrower shall not enter into
a lease of all or substantially all of the Property without Lender’s prior consent which shall not
be unreasonably withheld, conditioned, or delayed. Lender or Servicer, as applicable, shall grant
or deny any consent required hereunder within ten (10) Business Days after the receipt of the
applicable request and all documents in connection therewith. In the event that Lender or
Servicer, as applicable, fails to respond within said ten (10) Business Day period, such failure
shall be deemed to be the consent and approval of Lender if (A) Borrower has delivered to
Lender or Servicer, as applicable, the applicable documents, with the notation “IMMEDIATE
RESPONSE REQUIRED, FAILURE TO RESPOND TO THIS APPROVAL REQUEST
WITHIN TEN (10) BUSINESS DAYS FROM RECEIPT SHALL BE DEEMED TO BE
LENDER’S APPROVAL” prominently displayed in bold, all caps and fourteen (14) point or
larger font in the transmittal letter requesting approval and (B) Lender or Servicer, as applicable,
does not approve or reject the applicable request within ten (10) Business Days from the date
Lender or Servicer, as applicable, receives the request as evidenced by a certified mail return
receipt or confirmation by a reputable national overnight delivery service (e.g., federal express)
that the same has been delivered. If Lender’s approval is deemed pursuant to the foregoing, and
Lender fails to execute such SNDA, Borrower shall have the right to execute such SNDA on
behalf of Lender as attorney in fact. The Lender or its Servicer shall not charge an amount
greater than $2,500 (including reasonable fees and disbursements of Lender’s outside counsel)
with respect to a requested SNDA. The request for Lender to execute an SNDA shall not give
Lender a right of approval of the Lease.

Section 5.14. Property Management

(a) Borrower shall (i) promptly perform and observe all of the covenants required to
be performed and observed by it under the Management Agreement and do all things reasonably
necessary to preserve and to keep unimpaired its material rights thereunder; (ii) promptly notify
Lender of any default under the Management Agreement of which it is aware; (iii) promptly
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deliver to Lender a copy of any notice of default or other material notice received by Borrower
under the Management Agreement; (iv) promptly give notice to Lender of any notice or
information that Borrower receives which indicates that Manager is terminating the Management
Agreement or that Manager is otherwise discontinuing its management of the Property; and
(v) use commercially reasonable efforts to promptly enforce the performance and observance of
all of the covenants required to be performed and observed by Manager under the Management
Agreement.

(b) If at any time, (i) Manager shall become insolvent or a debtor in a bankruptcy
proceeding; (ii) an Event of Default has occurred and is continuing after the expiration of all
applicable notice and cure periods; or (iii) a default has occurred and is continuing under the
Management Agreement after the expiration of all applicable notice and cure periods, Borrower
shall, at the request of Lender, terminate the Management Agreement upon thirty (30) days prior
notice to Manager and replace Manager with a Qualified Manager, pursuant to a new
Management Agreement, it being understood and agreed that the management fee for such
replacement manager shall not exceed then prevailing market rates.

(c) Borrower shall not, without the prior written consent of Lender (which consent
shall not be unreasonably withheld, conditioned or delayed) except as provided in the
Management Agreement in the event of a default by the Manager thereunder: (i) surrender,
terminate or cancel the Management Agreement or otherwise replace Manager or enter into any
other management agreement with respect to the Property provided, however, that, so long as no
Event of Default exists, Borrower may, upon notice to Lender, replace Manager with a Qualified
Manager without the prior consent of Lender pursuant to a replacement management agreement
reasonably acceptable to Lender and provided that such Qualified Manager enters into an
assignment of management agreement with Lender in form and substance similar to the one
delivered in connection with the closing of the Loan; (ii) reduce or consent to the reduction of
the term of the Management Agreement; (iii) increase, in any material respect, or consent to the
increase of the amount of any charges under the Management Agreement; or (iv) otherwise
modify, change, supplement, alter or amend, or waive or release any of its rights and remedies
under, the Management Agreement in any material respect other than as expressly permitted in
the Management Agreement. In the event that Borrower replaces Manager at any time during
the term of Loan pursuant to this subsection, such Manager shall be a Qualified Manager.
Subject to the terms of the Assignment of Management Agreement, Lender hereby
acknowledges and consents to the payment by Borrower to Manager of the fees set forth in the
Management Agreement.

Section 5.15. Liens

Borrower shall not, without the prior written consent of Lender, create, incur, assume or
suffer to exist any Lien on any portion of the Property or permit any such action to be taken,
except Permitted Encumbrances. Borrower, at its own expense, may contest by appropriate legal
proceeding, promptly initiated and conducted in good faith and with due diligence, any
involuntary Lien affecting the Property, provided that (i) no Event of Default has occurred and is
continuing; (ii) such proceeding shall be permitted under and be conducted in accordance with
the provisions of any other instrument to which Borrower or the Property is subject and shall not
constitute a default thereunder; (iii) neither the Property, any part thereof or interest therein, any
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of the tenants or occupants thereof, nor Borrower shall be affected in any material adverse way
as a result of such proceeding; (iv) Borrower shall have bonded-off such Lien or insured over
such Lien with title insurance and (v) Borrower shall have furnished such security as may be
required in the proceeding to ensure compliance by Borrower with the Legal Requirements.

Section 5.16. Debt Cancellation

Borrower shall not cancel or otherwise forgive or release any claim or debt (other than
termination of Leases in accordance with the terms of such Leases) owed to Borrower by any
Person, except for adequate consideration and in the ordinary course of Borrower’s business.

Section 5.17. Zoning

Except in connection with alterations to the Property permitted hereunder and/or with
leasing of any space or the sale of any portion of the Property as contemplated herein, Borrower
shall not initiate or consent to any zoning reclassification of any portion of the Property.
Borrower shall not initiate or consent to any variance under any existing zoning ordinance to
change the use of the Property in violation of Section 4.20 hereof or use or permit the use of any
portion of the Property in any manner that could result in such use becoming a non-conforming
use under any zoning ordinance or any other applicable land use law, rule or regulation, without
the prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or delayed.

Section 5.18. ERISA

(a) Borrower shall not engage in any transaction which would cause any obligation,
or action taken or to be taken, hereunder (or the exercise by Lender of any of its rights under the
Note, this Agreement or the other Loan Documents) to be a non-exempt (under a statutory or
administrative class exemption) prohibited transaction under ERISA.

(b) Borrower further covenants and agrees to deliver to Lender such certifications or
other evidence from time to time throughout the term of the Loan, as requested by Lender in its
sole discretion, that (i) Borrower is not and does not maintain an “employee benefit plan” as
defined in Section 3(3) of ERISA, which is subject to Title I of ERISA, or a “governmental plan”
within the meaning of Section 3(3) of ERISA; (ii) Borrower is not subject to state statutes
regulating investments and fiduciary obligations with respect to governmental plans; and (iii) one
or more of the following circumstances is true:

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

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

(iii) Borrower qualifies as an “operating company” or a “real estate operating
company” within the meaning of 29 C.F.R. §2510.3-101(c) or (e).
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Section 5.19. No Joint Assessment

Borrower shall not suffer, permit or initiate the joint assessment of the Property with
(a) any other real property constituting a tax lot separate from the Property, or (b) any portion of
the Property which may be deemed to constitute personal property, or any other procedure
whereby the Lien of any taxes which may be levied against such personal property shall be
assessed or levied or charged to the Property.

Section 5.20. Reciprocal Easement Agreements

Borrower shall enforce, comply with, and cause each of the parties to any REA to comply
with all of the material economic terms and conditions contained in such REA. Lender shall
have no right to approve any modifications or amendments to an REA or a new REA with an
adjoining property owners so long as Borrower provides to Lender a copy of such modification
or amendment or new REA and an Officer’s Certificate that states that such modification or
amendment or new REA will not result in a Material Adverse Effect. Subject to Borrower’s
rights set forth above, at Borrower’s request, Lender will subordinate the lien of its Mortgage or
provide its written consent to the REA or any amendment to an REA. Lender shall within ten
(10) Business Days after such request for subordination or consent execute the subordination or
consent form provided. Failure to provide such executed subordination or consent within the ten
(10) Business Days time frame shall be deemed consent and Borrower shall be deemed Lender’s
attorney-in-fact to execute and bind Lender to the subordination or consent document. No fee
will be due to Lender for its execution of any requested subordination or consent document,
provided that Borrower shall be liable for out of pocket costs incurred by Lender up to $7,500 in
connection with any required REA modification or amendment (or new REA).

Section 5.21. Alterations

(a) Borrower shall obtain Lender’s prior consent to any alterations to any
Improvements, which consent shall not be unreasonably withheld. Notwithstanding the
foregoing, Lender’s consent shall not be required in connection with any alterations that will not
have a Material Adverse Effect (based on an Officer’s Certificate from Borrower), so long as
Sponsor directly or indirectly is in Control of Borrower.

(b) If the total unpaid “hard cost” construction cost amounts due and payable with
respect to alterations to the Improvements at the Property (other than (I) such amounts to be paid
or reimbursed by (i) Tenants under the Leases, (ii) parties to the REA or (iii) Governmental
Authorities and (II) lease termination fees and/or sale proceeds with respect to the applicable
space, to the extent that any such fees or proceeds are retained by Borrower (and not distributed
to its owners) and applied (or will be applied) to the cost of the alterations) shall at any time
exceed the Threshold Amount, Borrower shall promptly deliver to Lender an Officer’s
Certificate detailing the nature, scope and hard cost of such alterations for Lender’s information
but Lender shall have no approval rights regarding the matters set forth in such Officer’s
Certificate (except to the extent that Lender would otherwise have approval rights pursuant to
and in accordance with subsection (a) above) and deliver as security for the payment of such
amounts and as additional security for Borrower’s obligations under the Loan Documents any of
the following: (A) cash, (B) U.S. Obligations, (C) other securities having a rating acceptable to
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Lender and that the applicable Rating Agencies rating the Securities have confirmed in writing
will not, in and of itself, result in a downgrade, withdrawal or qualification of the initial, or, if
higher, then current ratings assigned to any Securities or any class thereof in connection with any
Securitization, (D) a Letter of Credit or (E) a guaranty from Sponsor substantially in the form
attached hereto as Exhibit E (“Alterations Guaranty”), provided that Borrower delivers an
insolvency opinion opining that all guaranties then outstanding and granted by such guarantor
when aggregated with the Alterations Guaranty will not cause a consolidation of the assets and
liabilities of Borrower with those of such guarantor. Such security shall be in an amount equal to
the excess of the total unpaid hard cost amounts with respect to alterations to the Improvements
on the Property (other than such amounts to be paid or reimbursed by (i) tenants under the
Leases, (ii) REA parties or (iii) Governmental Authorities) over the Threshold Amount. Upon
delivery of an Officer’s Certificate to Lender that states that all applicable alterations have been
completed and all amounts in connection therewith have been paid in full, Lender shall release
such security or Alterations Guaranty; provided, however, that such security or Alterations
Guaranty, as applicable, shall be partially released in increments of not less than $50,000, within
ten (10) Business Days, upon delivery of an Officer’s Certificate to Lender stating the amount
that Borrower has expended in connection with the applicable alterations for which Borrower has
not theretofore received a reduction in such security or Alterations Guaranty, as applicable. Any
remaining additional security shall be returned to Borrower upon completion of such alterations
(as evidenced by an Officer’s Certificate).

(c) If the conditions of subsection (a) above are not met and the consent of Lender or
Servicer, is required, as applicable, then such consent shall be granted or denied within thirty
(30) days after the receipt of the applicable request and all documents in connection therewith.
In the event that Lender or Servicer, as applicable, fails to respond within said thirty (30) day
period, such failure shall be deemed to be the consent and approval of Lender if (i) Borrower has
delivered to Lender or Servicer, as applicable, the applicable documents, with the notation
“IMMEDIATE RESPONSE REQUIRED, FAILURE TO RESPOND TO THIS APPROVAL
REQUEST WITHIN THIRTY (30) DAYS FROM RECEIPT SHALL BE DEEMED TO BE
LENDER’S APPROVAL” prominently displayed in bold, all caps and fourteen (14) point or
larger font in the transmittal letter requesting approval and (ii) Lender or Servicer, as applicable,
does not approve or reject the applicable request within thirty (30) days from the date Lender or
Servicer, as applicable, receives the request as evidenced by a certified mail return receipt or
confirmation by a reputable national overnight delivery service (e.g., Federal Express) that the
same has been delivered.

Section 5.22. Patriot Act

(a) Borrower shall not (a) be or become subject at any time to any law, regulation, or
list of any government agency (including, without limitation, the list maintained by OFAC and
accessible through the OFAC website) that prohibits or limits any lender from making any
advance or extension of credit to Borrower or from otherwise conducting business with
Borrower, or (b) fail to provide documentary and other evidence of Borrower’s identity as may
be requested by any lender at any time to enable any lender to verify Borrower’s identity or to
comply with any applicable law or regulation, including, without limitation, the Patriot Act. In
addition, Borrower hereby agrees to provide to Lender any additional information that Lender
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deems necessary from time to time in order to ensure compliance with all applicable laws
concerning money laundering and similar activities.

Section 5.23. Net Cash Flow

Borrower shall not permit a Net Cash Flow Shortfall to exist for a period of two (2) consecutive
calendar quarters.

ARTICLE 6
ENTITY COVENANTS

Section 6.1. Single Purpose Entity/Separateness

Until the Debt has been paid in full, or the Loan is fully defeased, Borrower represents,
warrants and covenants as follows:

(a) Borrower at all times shall be a Special Purpose Entity.

(b) From the date of its formation until the date hereof, Borrower represents and
warrants that it has complied with the “backward looking” covenants set forth on Exhibit G
attached hereto.

(c) If Borrower is a partnership or limited liability company, each general partner in
the case of a general partnership, each general partner in the case of a limited partnership, or the
managing member in the case of a limited liability company (each an “SPE Component
Entity”) of Borrower shall be a corporation or limited liability company whose sole asset is its
interest in Borrower. Each SPE Component Entity (if any) (i) will at all times comply with each
of the covenants, terms and provisions contained in items (iii)-(vi) and (viii)-(xxi) (and with
respect to (v), own any subsidiary, or make any investment in, any Person other than its interest
in Borrower) of the definition of Special Purpose Entity, as if such representation, warranty or
covenant was made directly by such SPE Component Entity (if any); (ii) will not engage in any
business or activity other than owning an interest in Borrower; (iii) will not acquire or own any
assets other than its partnership, membership, or other equity interest in Borrower; (iv) will not
incur any debt, secured or unsecured, direct or contingent (including guaranteeing any
obligation), except as contemplated and/or permitted under this Agreement and the Loan
Documents; and (v) will cause Borrower, to comply with the provisions of this Section 6.1 and
Section 6.4. Prior to the withdrawal or the disassociation of any SPE Component Entity (if any)
from Borrower, Borrower shall immediately appoint a new general partner or managing member
whose articles of incorporation are substantially similar to those of such SPE Component Entity
(if any) and, if an opinion letter pertaining to substantive consolidation was required at closing,
deliver a new opinion letter acceptable to Lender and the Rating Agencies with respect to the
new SPE Component Entity (if any) and its equity owners. Notwithstanding the foregoing, to
the extent Borrower is a single member Delaware limited liability company, so long as Borrower
maintains such formation status, no SPE Component Entity (if any) shall be required.

(d) In the event Borrower or SPE Component Entity is a single member Delaware
limited liability company, the limited liability company agreement of Borrower or SPE

EXHIBIT A



-42-
LEGAL02/32577896v7

Component Entity, as applicable (the “LLC Agreement”) shall provide that (i) upon the
occurrence of any event that causes the sole member of Borrower or SPE Component Entity, as
applicable (“Member”), to cease to be the member of Borrower or SPE Component Entity, as
applicable (other than (A) upon an assignment by Member of all of its limited liability company
interest in Borrower or SPE Component Entity, as applicable, and the admission of the
transferee, or (B) the resignation of Member and the admission of an additional member, in
either case in accordance with the terms of the Loan Documents and the LLC Agreement), any
person acting as Independent Director of Borrower or SPE Component Entity, as applicable
(“Special Member”), shall, without any action of any other Person and simultaneously with the
Member ceasing to be the member of Borrower or SPE Component Entity, as applicable,
automatically be admitted to Borrower or SPE Component Entity, as applicable, and shall
continue Borrower or SPE Component Entity, as applicable, without dissolution and (ii) Special
Member may not resign from Borrower or SPE Component Entity, as applicable, or transfer its
rights as Special Member unless (A) a successor Special Member has been admitted to Borrower
or SPE Component Entity, as applicable, as Special Member in accordance with requirements of
Delaware law and (B) such successor Special Member has also accepted its appointment as an
Independent Director. The LLC Agreement shall further provide that (i) Special Member shall
automatically cease to be a member of Borrower or SPE Component Entity, as applicable, upon
the admission to Borrower or SPE Component Entity, as applicable, of a substitute Member, (ii)
Special Member shall be a member of Borrower or SPE Component Entity, as applicable, that
has no interest in the profits, losses and capital of Borrower or SPE Component Entity, as
applicable, and has no right to receive any distributions of Borrower or SPE Component Entity,
as applicable, assets, (iii) pursuant to Section 18-301 of the Delaware Limited Liability Company
Act (the “Act”), Special Member shall not be required to make any capital contributions to
Borrower or SPE Component Entity, as applicable, and shall not receive a limited liability
company interest in Borrower or SPE Component Entity, as applicable, (iv) Special Member, in
its capacity as Special Member, may not bind Borrower or SPE Component Entity, as applicable,
and (v) except as required by any mandatory provision of the Act, Special Member, in its
capacity as Special Member, shall have no right to vote on, approve or otherwise consent to any
action by, or matter relating to, Borrower or SPE Component Entity, as applicable, including,
without limitation, the merger, consolidation or conversion of Borrower or SPE Component
Entity, as applicable; provided, however, such prohibition shall not limit the obligations of
Special Member, in its capacity as Independent Director, to vote on such matters required by the
Loan Documents or the LLC Agreement. In order to implement the admission to Borrower or
SPE Component Entity, as applicable, of Special Member, Special Member shall execute a
counterpart to the LLC Agreement. Prior to its admission to Borrower or SPE Component
Entity, as applicable, as Special Member, Special Member shall not be a member of Borrower or
SPE Component Entity, as applicable.

(e) Upon the occurrence of any event that causes the Member to cease to be a
member of Borrower or SPE Component Entity, as applicable, to the fullest extent permitted by
law, the personal representative of Member shall, within ninety (90) days after the occurrence of
the event that terminated the continued membership of Member in Borrower or SPE Component
Entity, as applicable, agree in writing (i) to continue Borrower or SPE Component Entity, as
applicable, and (ii) to the admission of the personal representative or its nominee or designee, as
the case may be, as a substitute member of Borrower or SPE Component Entity, as applicable,
effective as of the occurrence of the event that terminated the continued membership of Member
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of Borrower or SPE Component Entity, as applicable, in Borrower or SPE Component Entity, as
applicable. Any action initiated by or brought against Member or Special Member under any
Creditors Rights Laws shall not cause Member or Special Member to cease to be a member of
Borrower or SPE Component Entity, as applicable, and upon the occurrence of such an event, the
business of Borrower or SPE Component Entity, as applicable, shall continue without
dissolution. The LLC Agreement shall provide that each of Member and Special Member
waives any right it might have to agree in writing to dissolve Borrower or SPE Component
Entity, as applicable, upon the occurrence of any action initiated by or brought against Member
or Special Member under any Creditors Rights Laws, or the occurrence of an event that causes
Member or Special Member to cease to be a member of Borrower or SPE Component Entity, as
applicable.

Section 6.2. Change of Name, Identity or Structure

Borrower shall not change or permit to be changed (a) Borrower’s name, (b) Borrower’s
identity (including its trade name or names), (c) Borrower’s principal place of business set forth
on the first page of this Agreement, (d) the corporate, partnership or other organizational
structure of Borrower (other than as contemplated in Section 2.6 or Section 7.3), (e) Borrower’s
state of organization, or (f) Borrower’s organizational identification number, without in each
case notifying Lender of such change in writing prior to the effective date of such change and, in
the case of a change in Borrower’s structure (other than as contemplated in Section 2.6 or
Section 7.3), without first obtaining the prior written consent of Lender. In addition, Borrower
shall not change or permit to be changed any organizational documents of Borrower if such
change would adversely impact the covenants set forth in Section 6.1. Borrower authorizes
Lender to file any financing statement or financing statement amendment required by Lender to
establish or maintain the validity, perfection and priority of the security interest granted herein.
At the request of Lender, Borrower shall execute a certificate in form satisfactory to Lender
listing the trade names under which Borrower intends to operate the Property, and representing
and warranting that Borrower does business under no other trade name with respect to the
Property. If Borrower does not now have an organizational identification number and later
obtains one, or if the organizational identification number assigned to Borrower subsequently
changes, Borrower shall promptly notify Lender of such organizational identification number or
change.

Section 6.3. Business and Operations

Borrower will qualify to do business and will remain in good standing under the laws of
the State as and to the extent the same are required for the ownership, maintenance, management
and operation of the Property.

Section 6.4. Independent Directors

The organizational documents of Borrower and each SPE Component Entity (if any) shall
include the following provisions: (a) at all times there shall be, and Borrower shall cause there to
be, at least two Independent Directors; (b) the board of directors of such entity shall not take any
action which, under the terms of any certificate of incorporation, by-laws or any voting trust
agreement with respect to any common stock, requires unanimous vote of the board of directors
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of such entity unless at the time of such action there shall be at least two members of the board of
directors who are Independent Directors; (c) such entity shall not, without the unanimous written
consent of its board of directors including the Independent Directors, on behalf of itself or
Borrower, take any Material Action or any action that might cause such entity to become
insolvent, and when voting with respect to such matters, the Independent Directors shall consider
only the interests of the Borrower, including its creditors; and (d) no Independent Director of
such entity may be removed or replaced unless such entity provides Lender with not less than
two (2) Business Days’ prior written notice of (i) any proposed removal of an Independent
Director, together with a statement as to the reasons for such removal, and (ii) the identity of the
proposed replacement Independent Director, together with a certification that such replacement
satisfies the requirements set forth in the organizational documents for an Independent Director
(except in the case of the death, legal incapacity or voluntary non-collusive resignation of an
Independent Director, in which case no prior notice to Lender shall be required in connection
with the replacement of such Independent Director with a new Independent Director that is
provided by any of the companies listed in the definition of “Independent Director”). No
resignation or removal of an Independent Director shall be effective until a successor
Independent Director is appointed and has accepted his or her appointment No Independent
Director may be removed other than for Cause. “Cause” means, with respect to an Independent
Director, (i) acts or omissions by such Independent Director that constitute willful disregard of
such Independent Director’s duties as set forth in the Borrower’s organizational documents, (ii)
that such Independent Director has engaged in or has been charged with, or has been convicted
of, fraud or other acts constituting a crime under any law applicable to such Independent
Director, (iii) that such Independent Director is unable to perform his or her duties as
Independent Director due to death, disability or incapacity, (iv) that such Independent Director
no longer meets the definition of Independent Director, (v) the fee charged for the services of
such Independent Director are in excess of the fees charged by the other providers of
Independent Directors listed in the definition of “Independent Director” or (vi) any other reason
for which the prior written consent of Lender shall have been obtained. The organizational
documents of Borrower shall further provide, with respect to each Independent Director, that, to
the fullest extent permitted by law, including Section 18-1101(c) of the Act, the Independent
Directors shall consider only the interests of the Company, including its creditors, in acting or
otherwise voting on any Material Action. Except for duties to the Borrower as set forth in the
immediately preceding sentence (including duties to the member and the Borrower’s creditors
solely to the extent of their respective economic interests in Borrower but excluding (i) all other
interests of the sole member of Borrower, (ii) the interests of other Affiliates of Borrower, and
(iii) the interests of any group of Affiliates of which Borrower is a part), the Independent
Directors shall not have any fiduciary duties to the sole member of Borrower, any officer or any
other Person; provided, however, the foregoing shall not eliminate the implied contractual
covenant of good faith and fair dealing. To the fullest extent permitted by law, including Section
18-1101(e) of the Act, an Independent Director shall not be liable to Borrower, the sole member
of Borrower or any other Person for breach of contract or breach of duties (including fiduciary
duties), unless the Independent Director acted in bad faith or engaged in willful misconduct.
Borrower represents and warrants to Lender that its Independent Directors are from CT
Corporation and have signed the customary independent director agreement used by Affiliates of
Sponsor.
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ARTICLE 7
NO SALE OR ENCUMBRANCE

Section 7.1. Transfer Definitions

For purposes of this Article “Restricted Party” shall mean Borrower or the direct or
indirect interest of Sponsor in Borrower.

Section 7.2. No Sale/Encumbrance

(a) Borrower acknowledges that Lender has examined and relied on the experience of
Borrower and its members and principals in owning and operating properties such as the
Property in agreeing to make the Loan, and will continue to rely on Borrower’s ownership of the
Property as a means of maintaining the value of the Property as security for repayment of the
Debt and the performance of the obligations contained in the Loan Documents. Borrower
acknowledges that Lender has a valid interest in maintaining the value of the Property so as to
ensure that, should Borrower default in the repayment of the Debt or the performance of the
obligations contained in the Loan Documents, Lender can recover the Debt by a sale of the
Property.

(b) Except as provided in Section 7.3 and Section 2.6, Borrower shall not be
permitted to sell, convey, mortgage, grant, bargain, encumber, pledge, assign, grant options with
respect to, or otherwise transfer or dispose of (directly or indirectly, voluntarily or involuntarily,
by operation of law or otherwise, and whether or not for consideration or of record), the Property
or any part thereof or any legal or beneficial interest therein (other than pursuant to Leases of
space in the Improvements to tenants in accordance with the provisions of this Agreement or
replacements of equipment or personal property or leases of such equipment or personal property
in the ordinary course of business) or permit a sale or pledge of an interest (directly or indirectly,
voluntarily or involuntarily, by operation of law or otherwise, and whether or not for
consideration or of record) in any Restricted Party (collectively, a “Transfer”), without Lender’s
prior written consent.

(c) A Transfer shall include, but not be limited to, (i) an installment sales agreement
wherein Borrower agrees to sell the Property or any part thereof for a price to be paid in
installments; (ii) an agreement by Borrower leasing all or a substantial part of the Property for
other than actual occupancy by a space tenant thereunder or a sale, assignment or other transfer
of, or the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or
any Rents; (iii) if a Restricted Party is a corporation, any merger, consolidation or Transfer of
such corporation’s stock or the creation or issuance of new stock in such corporation; (iv) if a
Restricted Party is a limited or general partnership or joint venture, any merger or consolidation
or the change, removal, resignation or addition of a general partner or the Transfer of the
partnership interest of any general partner or any profits or proceeds relating to such partnership
interest, or the Transfer of limited partnership interests or any profits or proceeds relating to such
limited partnership interest or the creation or issuance of new limited partnership interests; (v) if
a Restricted Party is a limited liability company, any merger or consolidation or the change,
removal, resignation or addition of a managing member or non member manager (or if no
managing member, any member) or the Transfer of the membership interest of a managing
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member (or if no managing member, any member) or any profits or proceeds relating to such
membership interest, or the Transfer of non managing membership interests or the creation or
issuance of new non managing membership interests, (vi) if a Restricted Party is a trust or
nominee trust, any merger, consolidation or the Transfer of the legal or beneficial interest in a
Restricted Party or the creation or issuance of new legal or beneficial interests or (vii) any
transfer of direct interests in Borrower by the sole member of Borrower.

Section 7.3. Permitted Transfers of Interests in Borrower

(a) Notwithstanding any other provisions hereof to the contrary, the following
Transfers shall not be deemed to be a Transfer and do not require the consent of Lender, Servicer
or the Rating Agencies, for as long as the Loan remains outstanding:

(i) The Transfer of limited partnership interests or any profits or proceeds
relating to limited partnership interests or the creation or issuance of new limited
partnership interests in Sponsor to any Person;

(ii) The Transfer of a general partnership interest in Sponsor so long as Simon
Property Group, Inc. (“Simon Inc.”) or its successor (so long as such successor is a
public company equal in market capitalization to Simon Inc.) continues to own not less
than a 51% general partnership interest in Sponsor and continues to control Sponsor;

(iii) The Transfer of stock in Simon Inc.;

(iv) The Transfer by Sponsor of all or a portion of its direct or indirect interest
in Borrower to a third party so long as a Sponsor or a Qualified Transferee or any
combination of them continue to own at least 51% of Borrower, and Manager or a
Qualified Manager continues to manage the Property; and

(v) the Transfer by Sponsor of its direct or indirect interest in Borrower to a
wholly owned subsidiary.

(b) Borrower shall provide Lender thirty (30) days’ prior notice regarding the
Transfers permitted pursuant to subparagraph (iv) of Section 7.3(a) and, if applicable,
information regarding the Qualified Manager. For permitted Transfers pursuant to subparagraphs
(v), Borrower shall provide Lender information regarding the Transfer at or immediately
following such Transfer and Borrower shall not be required to provide an additional insolvency
opinion regarding such permitted Transfers. No notice or information is necessary for transfers
permitted by Section 7.3(a)(i) or (iii) hereof. If required by Lender in connection with a Transfer
pursuant to Section 7.3(a)(v), Borrower shall deliver an additional insolvency opinion relating
thereto in the event that more than forty-nine percent (49%) of the interests in Borrower are
owned by any Person and its Affiliates that owned less than forty-nine percent (49%) of the
direct or indirect interests in Borrower as of the date hereof and, to the extent applicable, comply
with Section 7.5 if there is a Transfer in one or a series of related transactions of a greater than
forty-nine percent (49%) of the aggregate interests in Borrower. Such opinion shall be in form,
scope and substance acceptable to Lender and the Rating Agencies rating the Securities. No
transfer assumption or other fees shall be payable by Borrower to Lender or its Servicer or the
Rating Agencies regarding any of the Transfers permitted by Section 7.3(a).
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(c) Anything herein to the contrary notwithstanding:

(i) Sponsor shall be entitled to pledge, hypothecate or assign its direct or
indirect interest in Borrower to an Institutional Lender or Institutional Lenders (including
to an Institutional Lender as administrative agent for other lenders, without the
requirement that each other lender be an Institutional Lender provided not less than 51%
of the Corporate Debt (as herein defined) is held at all times by Institutional Lenders)
without the consent of Lender, Servicer or the Rating Agencies for debt that is not
mortgage indebtedness secured by the Property (“Corporate Debt”), provided that:

(A) Lender shall have received written notice of such pledge,
hypothecation or assignment not less than three (3) Business Days prior to the
date on which the same is scheduled to close;

(B) the financing secured by such pledge, hypothecation or assignment
is recourse to Sponsor and is secured and will be secured (subject to consent to
the extent required by the holders of any underlying mortgage indebtedness) by a
pledge of direct or indirect ownership interests in a substantial portion of those
assets wholly owned by Sponsor; and

(C) if requested by Lender, Borrower shall deliver to Lender, an
Officer’s Certificate certifying that the financing secured by such pledge,
hypothecation or assignment is in compliance with the provisions of this
subsection (c)(i); and

(ii) In the event of such pledge, hypothecation or assignment, the holder(s)
thereof shall have the right to exercise any rights it may have with respect to a foreclosure
or other realization upon such pledge, hypothecation or assignment, including, without
limitation, taking title to such direct or indirect interests pledged to it provided that:

(A) the transferee of title to such direct or indirect interests is an
Institutional Lender (including an Institutional Lender as administrative agent for
other lenders, without the requirement that each other lender be an Institutional
Lender provided not less than 51% of the Corporate Debt is held by Institutional
Lenders);

(B) the Property will be managed by a Qualified Manager;

(C) if required by Lender, within ten (10) Business Days of Lender’s
request therefor, such transferee shall deliver to Lender an Additional Insolvency
Opinion relating to such transfer, such opinion shall be in form, scope and
substance acceptable to Lender and the Rating Agencies rating the Securities; and

(D) prior to the transfer of title to such direct or indirect interests, such
holder(s) shall provide notice and information to Lender of the proposed transfer
and the identity of the proposed transferee and the Qualified Manager for its
review to confirm compliance with this subsection (c)(ii).
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Borrower shall reimburse Lender for all reasonable out-of-pocket third party expenses incurred
by Lender in connection with any transaction described in this subsection (c).

Section 7.4. Lender’s Rights of Consent

(a) If a Transfer of any direct or indirect interest in Borrower is not permitted pursuant to
Section 7.3(a), such Transfer shall be a prohibited Transfer (“Prohibited Transfer”). In such event the
following provisions shall apply to such Prohibited Transfer:

(b) Borrower shall submit to Lender for Lender’s review and consent a description of
the proposed Transfer at least forty-five (45) days (inclusive of any approvals in addition to the
master servicer) prior to the proposed transfer.

(c) Lender shall review and present its recommendation regarding the proposed
Transfer to the Rating Agencies rating the Securities and seek to obtain from such Rating
Agencies a no down grade letter.

(d) If requested by Lender or the Rating Agencies rating the Securities, Borrower
shall provide a substantive non-consolidation opinion regarding the proposed transferee, and if
applicable the Qualified Manager, acceptable in form, scope and substance to such Rating
Agencies.

(e) The Property shall continue to be managed by Manager or a Qualified Manager.

(f) Lender shall not be required to demonstrate any actual impairment of its security
or any increased risk of default under the Loan Documents in order to declare the entire Debt
immediately due and payable upon a Prohibited Transfer made that does not comply with the
provisions of subsections (a)-(d) of this Section 7.4.

Section 7.5. Assumption of Loan – Sale of Property

(a) Notwithstanding anything to the contrary contained herein, no prior consent of
Lender, Servicer or the Rating Agencies (except as provided in (iii) of this subsection (a) or in
subsection (b)) shall be required with respect to a Transfer of the entire Property or greater than
fifty percent (50%) of the aggregate interests in the Borrower in one or a series of related
transactions to one or more Qualified Transferees other than during the period that is sixty (60)
days prior to and sixty (60) days after a Securitization provided Borrower shall have provided at
least thirty (30) days’ prior notice to Lender of such Transfer and the following items are
delivered and the following conditions are satisfied by each Qualified Transferee:

(i) the Qualified Transferee to whom the Property or entire interest in the
Borrower is sold or conveyed (the “Transferee”) creates and satisfies the requirements of
a Special Purpose Entity to be owned by the Qualified Transferee and the organizational
documents of such Special Purpose Entity shall be acceptable to the Rating Agencies
rating the Securities as confirmed in writing (for the avoidance of doubt, the Transferee
may not be a Delaware statutory trust or multiple tenants-in-common);
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(ii) in the event that in connection with such Transfer, Manager will not
thereafter continue to manage the Property, then the Person who will manage the
Property following such Transfer must be a Qualified Manager;

(iii) Lender has received an additional insolvency opinion (“Additional
Insolvency Opinion”) which may be relied upon by Lender, the Rating Agencies rating
the Securities and their respective counsel, Qualified Transferee and its newly formed
Special Purpose Entity which Additional Insolvency Opinion shall be, prior to a
Securitization, reasonably acceptable to a prudent lender acting reasonably and, after a
Securitization, the Rating Agencies’ rating the Securities;

(iv) Transferee shall execute an assumption of all of the obligations of
Borrower under this Agreement, the Mortgage and the other Loan Documents, subject,
however, to the exculpation provisions of the loan documents, and a replacement
guarantor shall execute an assumption of all guaranteed obligations, and Transferee shall
deliver or cause to be delivered such legal opinions and title insurance endorsements as
may be reasonably requested by Lender and Transferee;

(v) Transferee pays an assumption fee equal to one-quarter of one percent
(0.25%) of the outstanding Loan balance and reimburses Lender, Servicer and Rating
Agency of their costs, including their attorney fees, not to exceed $25,000;

(vi) immediately prior to such Transfer, no Event of Default shall have
occurred and be continuing;

(vii) Transferee, Transferee’s principals and all other entities which may be
owned or Controlled directly or indirectly by Transferee’s principals (“Related
Entities”) must not have been party to any bankruptcy proceedings, voluntary or
involuntary, made an assignment for the benefit of creditors or taken advantage of any
insolvency act, or any act for the benefit of debtors within seven (7) years prior to the
date of the proposed Transfer;

(viii) There shall be no material litigation or regulatory action pending or
threatened against Transferee or its Related Entities which is not reasonably acceptable to
Lender;

(ix) Transferee and its Related Entities shall not have defaulted under its or
their obligations with respect to any other indebtedness in a manner which is not
reasonably acceptable to Lender;

(x) Transferee and any of its Related Entities to be parties to the Loan
Documents must be able to satisfy all the representations of the loan documents and no
Event of Default shall otherwise occur as a result of such Transfer, and Transferee any
applicable Related Entities shall deliver (A) all organizational documentation reasonably
requested by Lender, which shall be reasonably satisfactory to Lender and (B) all
certificates, agreements, covenants and legal opinions reasonably required by Lender; and
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(xi) If required by Lender, Transferee shall be approved by the Rating
Agencies selected by Lender, which approval, if required by Lender, shall take the form
of a confirmation in writing from such Rating Agencies to the effect that such Transfer
will not result in a requalification, reduction, downgrade or withdrawal of the ratings in
effect immediately prior to such assumption or transfer for the Securities or any class
thereof issued in connection with a Securitization which are then outstanding.

(b) If a Transfer is not to a Qualified Transferee as provided in Section 7.5(a) Lender
shall not unreasonably withhold, condition or delay its consent to any other Transfer of the entire
Property or entire interest in the Borrower provided that the following conditions are satisfied:
(i) an assumption by the transferee of the Note, this Agreement and the other Loan Documents in
connection with the proposed Transfer (including any guaranties executed in connection with the
Loan), subject to the limitations on liability contained herein and therein, and a modification of
the terms of this Agreement based on the sponsorship of the proposed transferee, (ii) payment of
an assumption fee of one-quarter of one percent (0.25%) of the Loan in connection with any
Transfer of the Property, (iii) payment of a $25,000 processing fee and all of Lender’s customary
and reasonable expenses incurred in connection with such Transfer of the Property, which fee
shall include any Rating Agency fees for Lender obtaining written confirmation (which shall
itself be a condition to any assumption of the Loan) from each of the Rating Agencies rating the
Securities that such Transfer of the Property will not result in the downgrade, withdrawal, or
qualification of the ratings assigned in connection with any Securitization, (iv) the continued
compliance with the covenants set forth in the Loan Agreement, (v) receipt of at least thirty (30)
days prior written notice of the proposed Transfer of the Property and (vi) Lender’s approval of
the proposed transferee.

Section 7.6. Intentionally omitted

Section 7.7. Additional Transfers

Notwithstanding the foregoing provisions of this Article 7, provided no Event of Default
shall have occurred and be continuing and, following a Securitization, the transfer would not
cause the securitization to violate REMIC, Borrower without the consent of Lender may (i) make
transfers of immaterial or non income producing portions of the Property to any federal, state or
local government or any political subdivision thereof in connection with takings or
condemnations of any portion of the Property, including, without limitation, portions of the
Property’s “ring road”, for dedication or public use, (ii) make transfers of non income producing
portions of the Property, including portions of the Property’s “ring road” (by sale, ground lease,
sublease or other conveyance of any interest) to third parties or Affiliates of the Borrower,
including, owners of out parcels and department store pads, pads for office buildings, hotels or
other properties for the purpose of erecting and operating additional structures or parking
facilities whose use is integrated and consistent with the use of the Property and (iii) dedicate
portions of the Property or grant easements, restrictions, covenants, reservations and rights of
way in the ordinary course of business for traffic circulation, ingress, egress, parking, access,
utilities lines or for other similar purposes; provided, however, it shall be a condition to any of
the transfers in (ii) and (iii) above that no transfer, conveyance or other encumbrance shall result
in a Material Adverse Effect based upon an Officer’s Certificate delivered to Lender. The net
proceeds from any such transfer may be retained by Borrower. Any easements, restrictions,
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covenants, reservations and rights of way made by Borrower in accordance with this Section 7.7
shall be deemed to be “Permitted Encumbrances” which shall be superior to the Lien and
security interest created by the Mortgage and other Loan Documents. Lender shall provide to
Borrower a partial release of the Mortgage and the other Loan Documents upon Borrower’s
request and compliance with the provisions of this Section 7.7 for no consideration. Borrower
shall pay Lender’s reasonable out of pocket expenses regarding any such transfers, not to exceed
$7,500.

ARTICLE 8
INSURANCE; CASUALTY; CONDEMNATION; RESTORATION

Section 8.1. Insurance

(a) Borrower shall obtain and maintain, or cause to be maintained, insurance for
Borrower and the Property providing at least the following coverages:

(i) so called “All Risk: or “Special Perils” property insurance on the Property

(A) in an amount equal to one hundred percent (100%) of the “Full
Replacement Cost,” which for purposes of this Agreement shall mean actual
replacement value (exclusive of costs of excavations, foundations, underground
utilities and footings) without depreciation;

(B) containing an agreed amount endorsement with respect to the Property
waiving all co-insurance provisions;

(C) providing for no deductible in excess of Five Hundred Thousand and
No/100 Dollars ($500,000.00) (the “Required Deductible”) for all such “All
Risk” or “Special Perils” property insurance coverage or such higher deductible if
Borrower provides Lender with cash or a Letter of Credit in an amount equal to
the difference between the actual deductible and the Required Deductible; and

(D) containing an “Ordinance or Law Coverage” endorsement covering
“Demolition Expense” of and the replacement value for the “Undamaged Portion”
as well as the increased cost to reconstruct following a loss due to enforcement of
laws and building regulations or ordinances regulating construction following a
loss.

In addition, Borrower shall obtain: (x) Flood Insurance, if any portion of the
Improvements is currently or at any time in the future located in a federally designated “special
flood hazard area,” flood hazard insurance in an amount equal to the lesser of (1) the
Outstanding Principal Balance or (2) the maximum amount of such insurance available under the
National Flood Insurance Act of 1968, the Flood Disaster Protection Act of 1973 or the National
Flood Insurance Reform Act of 1994, as each may be amended, together with excess flood
coverage in an amount not less than $25,000,000; (y) Earthquake insurance in form and
substance reasonably satisfactory to Lender in the event the Property is located in an area with a
high degree of seismic activity and (z) Coastal Windstorm insurance, if not covered in the
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“Special Perils” policy required hereunder, in form and substance reasonably satisfactory to
Lender; shall be provided in amounts and with deductibles as are customary in the market for
insurance of retail shopping centers similar to the Property, but in no event shall the deductible
for the insurance required pursuant to clause (x), (y) or (z) be greater than five percent (5%) of
the location insurable values;

(ii) Commercial General Liability insurance against claims for personal
injury, bodily injury, death or property damage occurring upon, in or about the Property,
such insurance

(A) to be on the so called “occurrence” form with a combined limit of
not less than One Million and No/100 Dollars ($1,000,000) per occurrence and
Two Million and No/100 Dollars ($2,000,000) in the aggregate;

(B) to continue at not less than the aforesaid limit until required to be
changed by Lender in writing by reason of changed economic conditions making
such protection inadequate; and

(C) to cover at least the following hazards: (1) premises and
operations; (2) products and completed operations on an “if any” basis; (3)
independent contractors; and (4) contractual liability covering the indemnities
with regard to occurrences for property damage, bodily injury, personal injury and
death for so called “insured” contracts as defined in the commercial general
liability policy to the extent the same is available;

(iii) business income or rental income insurance on an actual loss sustained
basis

(A) with “a Lenders Loss Payable” endorsement making all losses
payable to the Lenders, except as provided elsewhere in this Agreement;

(B) covering all risks required to be covered by the insurance provided
for in subsection (i) above;

(C) containing an Extended Period of Indemnity endorsement which
provides that after the physical loss to the Improvements and Personal Property
has been repaired, the continued loss of income will be insured until such income
either returns to the same level it was at prior to the loss, or three hundred sixty
five (365) days from the date that the Property is repaired or replaced and
operations are resumed, whichever first occurs, and notwithstanding that the
policy may expire prior to the end of such period; and

(D) in an amount equal to one hundred percent (100%) of the projected
gross income from the Property for a period of twenty four (24) months from the
date of such Casualty (assuming such Casualty had not occurred) notwithstanding
that the policy may expire at the end of such period. The amount of such business
income insurance shall be determined prior to the date hereof and at least once
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each year thereafter based on Borrower's reasonable estimate of the gross income
from the Property for the succeeding eighteen (18) month period;

(iv) at all times during which structural construction, repairs or alterations are
being made with respect to the Improvements only if the Property coverage form does not
otherwise apply, the insurance provided for in subsection (i) above written in a so called
Builder's Risk Completed Value form (1) on a non reporting basis, (2) against all risks
insured against pursuant to subsection (i) above, (3) including permission to occupy the
Property, and (4) with an agreed amount endorsement waiving co-insurance provisions;

(v) Worker's Compensation insurance with respect to any employees of
Borrower, as required by any Governmental Authority or Legal Requirement;

(vi) if applicable, Comprehensive Boiler and Machinery insurance covering all
pressure vessels and steam boilers (if any), mechanical equipment and electrical systems
at the Property in amounts as shall be reasonably required by Lender on terms consistent
with the commercial property insurance policy required under subsection (i) above;

(vii) Umbrella Liability insurance in an amount not less than Fifty Million and
No/100 Dollars ($50,000,000) per occurrence;

(viii) motor vehicle liability coverage for all owned and non-owned vehicles,
including rented and leased vehicles in the amount of $1,000,000 per occurrence;

(ix) the Policies will not contain an exclusion for acts of terrorism or if the
Terrorism Risk Insurance Program Reauthorization Act of 2007 (as the same may be
amended, restated, supplemented or otherwise modified from time to time) is not in effect
and such Policies contain an exclusion for acts of terrorism, Borrower shall obtain, to the
extent available, a stand-alone policy that provides the same coverage as the Policies
would have if such exclusion did not exist; provided, however, that such stand-alone
policy may have a deductible that is reasonable for such stand-alone policies with respect
to properties similar to the Property and reasonable for the geographic region where the
Property is located, so long as in no event shall such deductible exceed $5,000,000; and

(x) upon sixty (60) days' notice, such other insurance and in such reasonable
amounts as Lender from time to time may reasonably request against such other insurable
hazards which at the time are commonly insured against for property similar to the
Property located in or around the region in which the Property is located if such other
insurance is recommended by an independent, third party insurance consultant
commissioned by Lender. Lender agrees that it shall be responsible for all fees and
expenses incurred in connection with the aforementioned insurance consultant.

(b) All insurance provided for in Section 8.1(a) shall be obtained under valid and
enforceable policies (collectively, the “Policies” or, in the singular, the “Policy”), and shall be
subject to the confirmation by Lenders that the insurance companies, amounts, deductibles, loss
payees and insureds satisfy the requirements expressly set forth herein. The Policies shall be
issued by financially sound and responsible insurance companies authorized to do business in the
State and having a claims paying ability rating of (1) (i) if there is only one insurance company
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issuing the Policies, “A” or better (and the equivalent thereof) by at least two (2) of Moody's,
Fitch, or S&P (one of which must be S&P) or (ii) if there are more than one, but less than five,
insurance companies collectively issuing the Policies, seventy-five percent (75%) or more of the
insured amount shall have a claims paying ability rating of “A” or better (and the equivalent
thereof) by at least two (2) of the Rating Agencies (one of which must be S&P), and the
remaining twenty-five percent (25%) (or lesser remaining amount) of which shall have a claims
paying ability rating of “BBB” or better (and the equivalent thereof) by at least two (2) of the
Rating Agencies (one of which must be S&P) or (iii) if there are five or more insurance
companies collectively issuing the Policies, sixty percent (60%) or more of the insured amount
shall have a claims paying ability rating of “A” or better (and the equivalent thereof) by at least
two (2) of the Rating Agencies (one of which must be S&P), and the remaining forty percent
(40%) (or lesser remaining amount) of which shall have a claims paying ability rating of “BBB”
or better (and the equivalent thereof) by at least two (2) of the Rating Agencies (one of which
must be S&P) or (2) such other ratings approved by Lender from time to time. Notwithstanding
the foregoing, Torus Specialty Insurance Company, Maxum Indemnity Company, RSUI
Indemnity Company and Maiden Reinsurance Company shall be acceptable property insurance
carriers. The Policies described in Section 8.1(a) (other than those strictly limited to liability
protection) shall designate Lender as loss payee. Not less than ten (10) days prior to the
expiration dates of the Policies theretofore furnished to Lender, certificates of insurance
evidencing the Policies accompanied by evidence satisfactory to Lender of payment of the
premiums due thereunder (the “Insurance Premiums”), shall be delivered by Borrower to
Lender.

(c) All Policies provided for or contemplated by Section 8.1(a), except for the Policy
referenced in Section 8.1(a)(v), shall name Borrower as the insured and Lender as the additional
insured, as its interests may appear, and in the case of property damage, boiler and machinery,
flood and earthquake insurance, shall contain a so called New York standard non-contributing
mortgagee clause in favor of Lender providing that the loss thereunder shall be payable to
Lender.

(d) As respects the requirements in Section 8.1:

(i) no act or negligence of Borrower, or anyone acting for Borrower, or
failure to comply with the provisions of any Policy, which might otherwise result in a
forfeiture of the insurance or any part thereof, shall in any way affect the validity or
enforceability of the insurance insofar as Lender is concerned;

(ii) the Policies shall not be materially changed (other than to increase the
coverage provided thereby) or canceled without at least thirty (30) days' notice to Lender
and any other party named therein as an additional insured;

(iii) notice shall be provided to Lender if the Policies have not been renewed
fifteen (15) days prior to its expiration; and

(iv) Lender shall not be liable for any Insurance Premiums thereon or subject
to any assessments thereunder.
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(e) If at any time Lender is not in receipt of written evidence that all Policies are in
full force and effect, Lender shall have the right, with written notice to Borrower (of at least five
(5) Business Days unless Lender has a reasonable good faith belief that one or more of the
Policies is not in full force and effect), to take such action as Lender reasonably deems necessary
to protect the Lender's interests in the Property, including, without limitation, obtaining such
insurance coverage as Lender in its sole discretion deems appropriate. The insurance may, but
need not, protect Borrower's interest. The coverages that Lender purchases may not pay any
claim that Borrower makes or any claim that is made against Borrower in connection with the
Property. Borrower may later cancel any insurance purchased by Lender, but only after
providing Lender with evidence that Borrower has obtained insurance as required by this
Agreement. All premiums incurred by Lender in connection with such action or in obtaining
such insurance and keeping it in effect shall be paid by Borrower to Lender upon demand and,
until paid, shall be secured by the Mortgage and shall bear interest at the Default Rate. The costs
of the insurance may be added to the Debt. The cost of the insurance may be more than the cost
of insurance Borrower may be able to obtain on its own.

(f) Such Policies may be “blanket policies” covering multiple locations so long as the
coverages for the Property provide the protections listed above.

Section 8.2. Casualty

If the Property shall be damaged or destroyed, in whole or in part, by fire or other
casualty (a “Casualty”), Borrower shall give prompt notice of such damage to Lender and,
provided that Lender has made the Net Proceeds available for Restoration, shall promptly
commence and diligently prosecute the Restoration of the Property in accordance with
Section 8.4. Borrower shall pay all costs of such Restoration to the extent Lender makes Net
Proceeds available to Borrower pursuant to the conditions of Section 8.4 hereof; provided,
however, that (a) if such Net Proceeds are not sufficient to cover the costs of the Restoration,
Borrower shall be obligated to complete the Restoration and (b) regardless of whether Lender
has made Net Proceeds available for Restoration, Borrower shall, at Borrower’s expense,
promptly commence and diligently prosecute the removal and disposal of any debris, refuse or
hazards resulting from the Casualty and ensure that the Property is in a safe condition. Lender
may, but shall not be obligated to, make proof of loss if not made promptly by Borrower.
Borrower shall adjust all claims for Insurance Proceeds in excess of the Restoration Amount in
consultation with, and approval of, Lender; provided, however, if an Event of Default has
occurred and is continuing, Lender shall have the exclusive right to participate in the adjustment
of all claims for Insurance Proceeds.

Section 8.3. Condemnation

Borrower shall promptly give Lender notice of the actual or threatened commencement of
any proceeding for the Condemnation of the Property of which Borrower has knowledge and
shall deliver to Lender copies of any and all papers served in connection with such proceedings.
If the Net Proceeds to be derived therefrom are reasonably anticipated to be in excess of the
Restoration Amount, Lender may participate in any such proceedings, and Borrower shall from
time to time deliver to Lender all instruments requested by it to permit such participation.
Borrower shall, at its expense, diligently prosecute any such proceedings, and shall consult with
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Lender, its attorneys and experts, and cooperate with them in the carrying on or defense of any
such proceedings. Notwithstanding any taking by any public or quasi-public authority through
Condemnation or otherwise (including but not limited to any transfer made in lieu of or in
anticipation of the exercise of such taking), Borrower shall continue to pay the Debt at the time
and in the manner provided for its payment in the Note and in this Agreement and the Debt shall
not be reduced until any Award shall have been actually received and applied by Lender, after
the deduction of expenses of collection, to the reduction or discharge of the Debt. Lender shall
not be limited to the interest paid on the Award by the condemning authority but shall be entitled
to receive out of the Award interest at the rate or rates provided herein or in the Note. If the
Property or any portion thereof is taken by a condemning authority, Borrower shall promptly
commence and diligently prosecute the Restoration of the Property and otherwise comply with
the provisions of Section 8.4. If the Property is sold, through foreclosure or otherwise, prior to
the receipt by Lender of the Award, Lender shall have the right, whether or not a deficiency
judgment on the Note shall have been sought, recovered or denied, to receive the Award, or a
portion thereof sufficient to pay the Debt.

Section 8.4. Restoration

The following provisions shall apply in connection with the Restoration of the Property,
provided, however, notwithstanding anything to the contrary in this Section 8.4, from and after
the occurrence of a Casualty of Condemnation, if (i) the REA or any Major Lease requires
Borrower to repair and restore the Property after such Casualty of Condemnation, (ii) no default
(beyond any applicable notice and/or grace periods) shall have occurred and be continuing under
the subject REA or the subject Major Lease(s) and (iii) no Event of Default shall have occurred
and be continuing, then Lender shall disburse the Net Proceeds to Borrower in accordance with
the disbursement provisions specified in Section 8.4(b)(ii)-(vii) hereof (without Borrower having
to satisfy the conditions specified in Section 8.4(b)(i) hereof) to facilitate Borrower’s compliance
therewith.

(a) If the Net Proceeds shall be less than the Restoration Amount, and the costs of
completing the Restoration shall be less than the Restoration Amount, provided no Event of
Default shall have occurred and be continuing, the Net Proceeds will be disbursed by Lender to
Borrower upon receipt, provided that Borrower delivers to Lender a written undertaking to
expeditiously commence and to satisfactorily complete with due diligence the Restoration in
accordance with the terms of this Agreement.

(b) If the Net Proceeds are equal to or greater than the Restoration Amount, or the
costs of completing the Restoration are equal to or greater than the Restoration Amount, Lender
shall make the Net Proceeds available for the Restoration in accordance with the provisions of
this Section 8.4. The term “Net Proceeds” for purposes of this Section 8.4 shall mean: (i) the
net amount of all insurance proceeds received by Lender pursuant to Section 8.1(a)(i), (iv), (vi)
(viii), and (ix) as a result of a Casualty, after deduction of its reasonable costs and expenses
(including, but not limited to, actually incurred reasonable counsel fees), if any, in collecting the
same (“Insurance Proceeds”), or (ii) the net amount of the Award as a result of a
Condemnation, after deduction of its reasonable costs and expenses (including, but not limited
to, actually incurred reasonable counsel fees), if any, in collecting the same (“Condemnation
Proceeds”), whichever the case may be.
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(i) Except to the extent that the Net Proceeds must be applied toward
Restoration pursuant to the terms of one or more Major Leases or an REA, the Net
Proceeds shall be made available to Borrower for Restoration provided that each of the
following conditions are met:

(A) no Event of Default shall have occurred and be continuing;

(B) (1) in the event the Net Proceeds are Insurance Proceeds, less than
thirty percent (30%) of the total floor area of the Improvements on the Property
has been damaged, destroyed or rendered unusable as a result of a Casualty and
the amount of damage does not exceed thirty percent (30%) of the Property’s fair
market value immediately prior to the occurrence of such Casualty, or (2) in the
event the Net Proceeds are Condemnation Proceeds, less than ten percent (10%)
of the land constituting the Property is taken, such land is located along the
perimeter or periphery of the Property, and less than fifteen percent (15%) of the
aggregate floor area of the Improvements is taken and the taking does not exceed
fifteen percent (15%) of the Property’s fair market value immediately prior to the
occurrence of such taking;

(C) Leases covering in the aggregate at least seventy percent (70%) of
the total rentable space in the Property which has been demised under executed
and delivered Leases in effect as of the date of the occurrence of such Casualty or
Condemnation, whichever the case may be, shall remain in full force and effect
during and after the completion of the Restoration without abatement of rent
beyond the time required for Restoration;

(D) Borrower shall cause commencement of the Restoration as soon as
reasonably practicable (but in no event later than sixty (60) days after such
Casualty or Condemnation, whichever the case may be, occurs) and shall
diligently pursue the same to satisfactory completion. For purposes of this
Subsection (D), the commencement of plans and specifications for the Restoration
shall be deemed commencement of Restoration, provided Borrower thereafter
diligently continues to proceed to complete such plans and specifications;

(E) Lender shall be satisfied that any operating deficits, including all
scheduled payments of principal and interest under the Note, which will be
incurred with respect to the Property as a result of the occurrence of any such
Casualty or Condemnation, whichever the case may be, will be covered out of the
insurance coverage referred to in Section 8.1(a)(iii) above;

(F) Lender shall be satisfied that the Restoration will be completed on
or before the earliest to occur of (1) six (6) months prior to the Maturity Date,
(2) the earliest date required for such completion under the terms of any Major
Leases or any REA affecting the Property, (3) such time as may be required under
applicable zoning law, ordinance, rule or regulation, or (4) the expiration of the
insurance coverage referred to in Section 8.1(a)(iii);
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(G) the Property and the use thereof after the Restoration will be in
compliance with and permitted under all Legal Requirements;

(H) the Restoration shall be done and completed by Borrower in an
expeditious and diligent fashion and in compliance with all applicable Legal
Requirements;

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

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

(K) the Net Proceeds together with any cash or cash equivalent
deposited by Borrower with Lender are sufficient in Lender’s reasonable
judgment to cover the cost of the Restoration or Borrower delivers to Lender a
guaranty from Sponsor, or another Person provided such guarantor maintains a
Net Worth of at least $1,000,000,000 in form and substance reasonably acceptable
to Lender which guarantees the completion of the Restoration.

(ii) The Net Proceeds shall be held by Lender in an interest bearing account
until disbursements commence, and, until disbursed in accordance with the provisions of
this Section 8.4(b), shall constitute additional security for the Debt and other obligations
under the Loan Documents. The Net Proceeds shall be disbursed by Lender to, or as
directed by, Borrower from time to time during the course of the Restoration, upon
receipt of evidence satisfactory to Lender that (A) all the conditions precedent to such
advance, including those set forth in Section 8.4(b)(i), have been satisfied, (B) 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 related Restoration
item have been paid for in full, and (C) there exist no notices of pendency, stop orders,
mechanic’s or materialman’s liens or notices of intention to file same, or any other liens
or encumbrances of any nature whatsoever on the Property which have not either been
fully bonded to the satisfaction of Lender and discharged of record or in the alternative
fully insured to the satisfaction of Lender by the title company issuing the Title Insurance
Policy. Notwithstanding the foregoing, Insurance Proceeds from the Policies required to
be maintained by Borrower pursuant to Section 8.1(a)(iii) and shall be used solely by
Borrower for the payment of the Debt and Operating Expenses.

(iii) If the Restoration costs are in excess of the Restoration Amount, all plans
and specifications required in connection with the Restoration shall be subject to prior
review and acceptance in all respects by Lender which consent shall not be unreasonably
withheld, conditioned or delayed and by an independent consulting engineer selected by
Lender (the “Restoration Consultant”). Lender shall have the use of the plans and
specifications and all permits, licenses and approvals required or obtained in connection
with the Restoration. If the Restoration costs are in excess of the Restoration Amount,
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the identity of the contractors, subcontractors and materialmen engaged in the
Restoration, as well as the contracts in excess of $250,000 under which they have been
engaged, shall be subject to prior review and acceptance by Lender and the Restoration
Consultant, which acceptance shall not be unreasonably withheld, delayed or
conditioned. All costs and expenses incurred by Lender in connection with making the
Net Proceeds available for the Restoration, including, without limitation, reasonable
counsel fees actually incurred and disbursements and the Restoration Consultant’s fees,
shall be paid by Borrower.

(iv) In no event shall Lender be obligated to make disbursements of the Net
Proceeds in excess of an amount equal to the costs actually incurred from time to time for
work in place as part of the Restoration, as certified by the Restoration Consultant, minus
the Restoration Retainage. The term “Restoration Retainage” shall mean an amount
equal to ten percent (10%) of the costs actually incurred for work in place as part of the
Restoration, as certified by the Restoration Consultant, until the Restoration has been
completed. The Restoration Retainage shall be reduced to five percent (5%) of the costs
incurred upon receipt by Lender of satisfactory evidence that fifty percent (50%) of the
Restoration has been completed. The Restoration Retainage shall in no event, and
notwithstanding anything to the contrary set forth above in this Section 8.4(b), be less
than the amount actually held back by Borrower from contractors, subcontractors and
materialmen engaged in the Restoration. The Restoration Retainage shall not be released
until the Restoration Consultant certifies to Lender that the Restoration has been
completed in accordance with the provisions of this Section 8.4(b) and that all approvals
necessary for the re-occupancy and use of the Property have been obtained from all
appropriate Governmental Authorities, and Lender receives evidence satisfactory to
Lender that the costs of the Restoration have been paid in full or will be paid in full out of
the Restoration Retainage; provided, however, that Lender will release the portion of the
Restoration Retainage being held with respect to any contractor, subcontractor or
materialman engaged in the Restoration as of the date upon which the Restoration
Consultant certifies to Lender that the contractor, subcontractor or materialman has
satisfactorily completed all work and has supplied all materials in accordance with the
provisions of the contractor’s, subcontractor’s or materialman’s contract, the contractor,
subcontractor or materialman delivers the lien waivers and evidence of payment in full of
all sums due to the contractor, subcontractor or materialman as may be reasonably
requested by Lender or by the title company issuing the Title Insurance Policy, and
Lender receives an endorsement to the Title Insurance Policy insuring the continued
priority of the lien of the Mortgage and evidence of payment of any premium payable for
such endorsement. If required by Lender, the release of any such portion of the
Restoration Retainage shall be approved by the surety company, if any, which has issued
a payment or performance bond with respect to the contractor, subcontractor or
materialman.

(v) Lender shall not be obligated to make disbursements of the Net Proceeds
more frequently than once every calendar month.

(vi) If at any time the Net Proceeds or the undisbursed balance thereof shall
not, in the reasonable opinion of Lender in consultation with the Restoration Consultant,
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be sufficient to pay in full the balance of the costs which are estimated by the Restoration
Consultant to be incurred in connection with the completion of the Restoration, Borrower
shall deposit the deficiency (the “Net Proceeds Deficiency”) with Lender before any
further disbursement of the Net Proceeds shall be made or cause Sponsor or another
Person (provided such guarantor maintains a Net Worth of $1,000,000,000 to deliver to
Lender a payment guaranty for such Net Proceeds Deficiency, which guaranty shall be
reasonably acceptable to Lender in form and substance. The Net Proceeds Deficiency
deposited with Lender shall be held by Lender and shall be disbursed for costs actually
incurred in connection with the Restoration on the same conditions applicable to and pro
rata with the disbursement of the Net Proceeds, and until so disbursed pursuant to this
Section 8.4(b) shall constitute additional security for the Debt and other obligations under
the Loan Documents and shall be deposited in an interest bearing Eligible Account.

(vii) The excess, if any, of the Net Proceeds and the remaining balance, if any,
of the Net Proceeds Deficiency deposited with Lender after the Restoration Consultant
certifies to Lender that the Restoration has been completed in accordance with the
provisions of this Section 8.4(b), and the receipt by Lender of evidence satisfactory to
Lender that all costs incurred in connection with the Restoration have been paid in full,
shall be remitted by Lender to Borrower, provided no Event of Default shall have
occurred and shall be continuing under the Note, this Agreement or any of the other Loan
Documents.

(c) Following the Securitization of the Loan, if, after a taking of any portion of the
Property by a condemning authority, the ratio (the “LTV Ratio”) of the unpaid principal balance
of the Loan to the value of the remaining Property (as determined by Lender using any
commercially reasonable valuation method) is greater than one hundred twenty-five percent
(125%) (it being understood that Lender shall not require a reappraisal of the Property to make
such determination), then Borrower’s right to receive Condemnation Proceeds or use the same
toward Restoration under Sections 8.4(a) or (b) above shall be subject to the right of Lender, at
its option, to retain and apply toward the payment of the principal balance of the Debt the least of
the following amounts: (i) all Condemnation Proceeds, (ii) the fair market value of the such
portion of the Property taken at the time of the taking and (iii) an amount such that the LTV
Ratio following the taking is not greater than the LTV Ratio immediately prior to the taking. All
Net Proceeds not required to be made available for the Restoration, returned to Borrower as
excess Net Proceeds pursuant to Section 8.4(b)(vii), or in the case of Condemnation Proceeds
applied by Lender in accordance with this Section 8.4(c), may (x) be retained and applied by
Lender toward the payment of the Debt (without any prepayment premium or penalty, so long as
no Event of Default exists) whether or not then due and payable in such order, priority and
proportions as Lender in its sole discretion shall deem proper, or (y) at the sole discretion of
Lender, the same may be paid, either in whole or in part, to Borrower for such purposes and
upon such conditions as Lender shall designate. If, pursuant to this Section 8.4, Lender shall
receive and retain Net Proceeds, the Debt shall be reduced only by the amount thereof received
and retained by Lender and actually applied by Lender in reduction thereof.

(d) In the event of foreclosure of the Mortgage, or other transfer of title to the
Property in extinguishment in whole or in part of the Debt, all right, title and interest of
Borrower in and to the Policies then in force concerning the Property and all proceeds payable

EXHIBIT A



-61-
LEGAL02/32577896v7

thereunder shall thereupon vest in the purchaser at such foreclosure, Lender or other transferee in
the event of such other transfer of title.

ARTICLE 9
RESERVE FUNDS

Section 9.1. Intentionally omitted

Section 9.2. Replacements

(a) On an ongoing basis throughout the term of the Loan, Borrower shall make
capital repairs, replacements and improvements that Borrower determines are necessary to keep
the Property in good order and repair and in a good marketable condition or prevent deterioration
of the Property, including, but not limited to, those repairs, replacements and improvements
more particularly described in the Property Condition Report prepared in connection with the
closing of the Loan (collectively, the “Replacements”).

(b) During a Reserve Deposit Period, Borrower shall establish on the date hereof an
Eligible Account with Lender or Lender’s agent to fund the Replacements (the “Replacement
Reserve Account”) into which Borrower shall deposit $4,079.00 (the “Replacement Reserve
Monthly Deposit”) into the Replacement Reserve Account on each Scheduled Payment Date on
which the balance in the Replacement Reserve Account is less than $97,900.00. Amounts so
deposited shall hereinafter be referred to as “Replacement Reserve Funds.” If a Reserve
Deposit Period is no longer in effect, sums on deposit in the Replacement Reserve Account shall
be disbursed to Borrower.

(c) Lender shall disburse funds from the Replacement Reserve Account not more
frequently than once per month upon delivery to Lender of an Officer’s Certificate from
Borrower certifying that all applicable Replacements for which disbursement is sought have been
completed and either paid for or will be paid for from the Replacement Reserve Funds to be
disbursed.

Section 9.3. Tenant Improvements and Leasing Commissions

(a) Borrower hereby agrees to (a) perform, or cause to be performed, tenant
improvements required under any Lease entered into in accordance with the provisions of
Section 5.13 of this Agreement (collectively, the “Tenant Improvements”), and (b) pay the
costs of leasing commissions incurred by Borrower in connection with the leasing of the
Property or a portion thereof (collectively, “Leasing Commissions”).

(b) During a Reserve Deposit Period, Borrower shall establish on the date hereof an
Eligible Account with Lender or Lender’s agent to fund Tenant Improvements and Leasing
Commissions (the “Leasing Reserve Account”) into which Borrower shall deposit with Lender
into the Leasing Reserve Account $27,813.00 (the “Leasing Reserve Monthly Deposit”) on
each Scheduled Payment Date on which the balance in the Leasing Reserve Account is less than
$1,001,250.00. Amounts so deposited shall hereinafter be referred to as the “Leasing Reserve

EXHIBIT A



Funds." 1f a Reserve Deposit Period is no longer in effect, sums on deposit in the Leasing
Reserve Account shall be disbursed to Borrower.

(c) Lender shall disburse funds from the Leasing Reserve Account not more
frequently than once per month upon delivery to Lender of an Officer's Certificate from
Borrower certifying that all applicable Tenant Improvements andlor Leasing Commissions for
which disbursement is sought have been completed and either paid for or will be paid for from
the Leasing Reserve Funds to be disbursed. The Leasing Reserve Funds may be applied to
Tenant Improvements and Leasing Commissions with respect to the space occupied as of the
date hereof by Sears.

Section 9.4. Intentionally omitted

Section 9.5. Required Work

Borrower shall diligently pursue all Replacements and Tenant Improvements
(collectively, the "Required Work") to completion in accordance with the following
requirements (for the avoidance of doubt, no escrows or deposits shall be required other than as
expressly specified in this Agreement during a Reserve Deposit Period):

(a) The Required Work and all materials, equipment, fixtures, or any other item
comprising a part of any Required Work shall be constructed, installed or completed, as
applicable, free and clear of all mechanic's, materialman's or other Liens (except for Permitted
Encumbrances) and shall comply with all Legal Requirements and applicable insurance
requirements.

(b) Borrower hereby assigns to Lender all rights and claims Borrower may have
against all Persons supplying labor or materials in connection with the Required Work; provided,
however, that Lender may not pursue any such rights or claims unless an Event of Default has
occurred and remains uncured and Lender has commenced the exercise of remedies.

Section 9.6. Tax Reserve Funds

Borrower shall establish on the date hereof an Eligible Account with Lender or Lender's
agent sufficient to discharge Borrower's obligations for the payment of Taxes pursuant to
Section 5.4 hereof (the "Tax Reserve Account") into which Borrower shall deposit on the date
hereof $212,075.45, which amount, when added to the required monthly deposits set forth in the
next sentence, is sufficient to make the payments of Taxes as required herein. Borrower shall
deposit into the Tax Reserve Account on each Scheduled Payment Date one-twelfth ofthe Taxes
that Lender estimates will be payable during the next ensuing twelve (12) months or such higher
amount necessary to accumulate with Lender sufficient funds to pay all such Taxes at least thirty
(30) days prior to the earlier of(i) the date that the same will become delinquent and (ii) the date
that additional charges or interest will accrue due to the non-payment thereof (said amounts
above hereinafter called the "Tax Reserve Funds"). Lender will apply the Tax Reserve Funds to
payments of Taxes required to be made by Borrower pursuant to Section 5.4 hereof In making
any disbursement from the Tax Reserve Account, Lender may do so according to any bill,
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statement or estimate procured from the appropriate public office or tax lien service 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. If the amount of the Tax Reserve
Funds shall exceed the amounts due for Taxes pursuant to Section 5.4 hereof, Lender shall, in its
sole discretion, return any excess to Borrower or credit such excess against future payments to be
made to the Tax Reserve Account. In allocating any such excess, Lender may deal with the
person shown on Lender’s records as being the owner of the Property. Any amount remaining in
the Tax Reserve Account after the Debt has been paid or defeased in full shall be returned to
Borrower or the person shown on Lender’s records as being the owner of the Property and no
other party shall have any right or claim thereto. If at any time Lender reasonably determines
that the Tax Reserve Funds are not or will not be sufficient to pay Taxes by the dates set forth
above, Lender shall notify Borrower of such determination and Borrower shall pay to Lender any
amount necessary to make up the deficiency within ten (10) days after notice from Lender to
Borrower requesting payment thereof.

Section 9.7. Insurance Reserve Funds

Borrower shall establish on the date hereof an Eligible Account with Lender or Lender’s
agent sufficient to discharge Borrower’s obligations for the payment of Insurance Premiums
pursuant to Section 8.1 hereof (the “Insurance Reserve Account”) into which Borrower shall
deposit on the date hereof $-0-, which amount, when added to the required monthly deposits set
forth in the next sentence, is sufficient to make the payments of Insurance Premiums as required
herein. Borrower shall deposit into the Insurance Reserve Account on each Scheduled Payment
Date, except to the extent Lender has waived in writing the insurance escrow because the
insurance required hereunder is maintained under a blanket insurance Policy acceptable to
Lender in accordance with Section 8.1(c), one-twelfth of the Insurance Premiums that Lender
estimates will be payable during the next ensuing twelve (12) months for the renewal of the
coverage afforded by the Policies upon the expiration thereof or such higher amount necessary to
accumulate with Lender sufficient funds to pay all such Insurance Premiums at least thirty (30)
days prior to the expiration of the Policies (said amounts above hereinafter called the “Insurance
Reserve Funds”). Lender will apply the Insurance Reserve Funds to payments of Insurance
Premiums required to be made by Borrower pursuant to Section 8.1 hereof. In making any
disbursement from the Insurance Reserve Account, Lender may do so according to any bill,
statement or estimate procured from the appropriate insurer or agent, without inquiry into the
accuracy of such bill, statement or estimate. If the amount of the Insurance Reserve Funds shall
exceed the amounts due for Insurance Premiums pursuant to Section 8.1 hereof, Lender shall, in
its sole discretion, return any excess to Borrower or credit such excess against future payments to
be made to the Insurance Reserve Account. In allocating any such excess, Lender may deal with
the person shown on Lender’s records as being the owner of the Property. Any amount
remaining in the Insurance Reserve Account after the Debt has been paid or defeased in full shall
be returned to Borrower or the person shown on Lender’s records as being the owner of the
Property and no other party shall have any right or claim thereto. If at any time Lender
reasonably determines that the Insurance Reserve Funds are not or will not be sufficient to pay
Insurance Premiums by the dates set forth above, Lender shall notify Borrower of such
determination and Borrower shall pay to Lender any amount necessary to make up the deficiency
within ten (10) days after notice from Lender to Borrower requesting payment thereof. For the
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avoidance of doubt, Lender has approved the existing blanket insurance coverage, therefore there
are no funds required to be deposited in the Insurance Reserve Account.

Section 9.8. Excess Cash; Operating Expenses; Extraordinary Expenses

(a) During a Cash Sweep Period, Borrower shall establish on the date hereof an
Eligible Account with Lender or Lender’s agent into which Borrower shall deposit all Excess
Cash on each Scheduled Payment Date during the continuation of a Cash Sweep Period (the
“Excess Cash Reserve Account”) to be held by Lender as additional security for the Loan.
Amounts so deposited shall hereinafter be referred to as the “Excess Cash Reserve Funds.”
Provided no Event of Default has occurred and is continuing, all sums on deposit in the Excess
Cash Reserve Account shall be disbursed to Borrower’s operating account (as may be designated
by Borrower from time to time) upon the earlier to occur of (a) payment or defeasance in full of
the Debt or (b) the discontinuation of a Cash Sweep Period.

(b) During the continuation of a Cash Sweep Period, Lender shall disburse funds
pursuant to Section 10.2(c) to Borrower in the amount of Actual Operating Expenses and any
applicable Extraordinary Expenses.

Section 9.9. Sears Reserve

(a) Upon the occurrence of a Sears Trigger Event, Borrower shall establish on the
date hereof an Eligible Account with Lender or Lender’s agent (the “Sears Reserve Account”)
into which Borrower shall deposit with Lender all Excess Cash pursuant to Section 10.2(d) on
each Scheduled Payment Date during a Sears Trigger Period. Amounts so deposited shall
hereinafter be referred to as the “Sears Reserve Funds.”

(b) Lender shall disburse funds from the Sears Reserve Account not more frequently
than once per month upon delivery to Lender of an Officer’s Certificate from Borrower
certifying that all applicable Tenant Improvements and/or Leasing Commissions with respect to
the space vacated by Sears for which disbursement is sought have been completed and either
paid for or will be paid for from the Sears Reserve Funds to be disbursed. Upon the occurrence
of a Sears Termination Event, all remaining sums on deposit in the Sears Reserve Account shall
be disbursed to Borrower.

Section 9.10. Reserve Funds Generally

(a) Interest on the Reserve Funds, except for the Tax Reserve Funds and the
Insurance Reserve Funds, shall be payable to Borrower provided no Event of Default has
occurred and is continuing. The interest-bearing Reserve Funds shall earn interest for the benefit
of Borrower at a business savings rate or comparable rate of interest. In no event shall Lender or
any loan servicer that at any time holds or maintains any interest-bearing Reserve Account be
required to select any particular account or credit funds therein at the highest business savings or
comparable rate of interest, provided that selection of the account and the rate of interest credited
to Borrower on funds deposited therein shall be consistent with the general standards at the time
being utilized by Lender or the loan servicer, as applicable, in establishing similar accounts for
loans of comparable type. Interest credited to Borrower hereunder shall be and become part of
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the applicable Reserve Account and shall be disbursed in accordance with the disbursement
conditions set forth in this Agreement applicable to such Reserve Account; provided, however,
that Lender may, at its election, retain any such interest for its own account during the
occurrence and continuance of an Event of Default. Borrower agrees that it shall include all
interest to which it is entitled under the terms hereof on any interest-bearing Reserve Funds as
the income of Borrower (and, if Borrower is a partnership or other pass-through entity, the
partners, members or beneficiaries of Borrower, as the case may be), and shall be the owner of
such Reserve Funds for federal and applicable state and local tax purposes, except to the extent
that Lender retains any interest for its own account during the occurrence and continuance of an
Event of Default as provided herein.

(b) Borrower grants to Lender a first-priority perfected security interest in, and
assigns and pledges to Lender, each of the Reserve Accounts and any and all Reserve Funds now
or hereafter deposited in the Reserve Accounts as additional security for payment of the Debt.
Until expended or applied in accordance herewith, the Reserve Accounts and the Reserve Funds
shall constitute additional security for the Debt. The provisions of this Section 9.10 are intended
to give Lender or any subsequent holder of the Loan “control” of the Reserve Accounts within
the meaning of the UCC. The Reserve Accounts and any and all Reserve Funds now or hereafter
deposited in the Reserve Accounts shall be subject to the exclusive dominion and control of
Lender, which shall hold the Reserve Accounts and any or all Reserve Funds now or hereafter
deposited in the Reserve Accounts subject to the terms and conditions of this Agreement.
Borrower shall have no right of withdrawal from the Reserve Accounts or any other right or
power with respect to the Reserve Accounts or any or all of the Reserve Funds now or hereafter
deposited in the Reserve Accounts, except as expressly provided in this Agreement.

(c) As long as no Event of Default has occurred, Lender shall make disbursements
from the Reserve Accounts in accordance with this Agreement. All such disbursements shall be
deemed to have been expressly pre-authorized by Borrower, and shall not be deemed to
constitute the exercise by Lender of any remedies against Borrower unless an Event of Default
has occurred and is continuing and Lender has expressly stated in writing its intent to proceed to
exercise its remedies as a secured party, pledgee or lienholder with respect to the Reserve
Accounts. The insufficiency of any balance in any of the Reserve Accounts shall not relieve
Borrower from its obligation to fulfill all preservation and maintenance covenants in the Loan
Documents.

(d) Upon the occurrence and during the continuance of an Event of Default, Borrower
shall immediately lose all of its rights to receive disbursements from the Reserve Accounts until
the earlier to occur of (i) the date on which such Event of Default is cured to Lender’s
satisfaction, or (ii) the payment or defeasance in full of the Debt. Upon the occurrence and
during the continuance of any Event of Default, Lender may exercise any or all of its rights and
remedies as a secured party, pledgee and lienholder with respect to the Reserve Accounts.
Without limitation of the foregoing, upon any Event of Default, Lender may use and disburse the
Reserve Funds (or any portion thereof) for any of the following purposes: (A) repayment of the
Debt, including, but not limited to, principal prepayments and the prepayment premium
applicable to such full or partial prepayment (as applicable); (B) reimbursement of Lender for all
losses, fees, costs and expenses (including, without limitation, reasonable legal fees) suffered or
incurred by Lender as a result of such Event of Default; (C) payment of any amount expended in
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exercising any or all rights and remedies available to Lender at law or in equity or under this
Agreement or under any of the other Loan Documents; (D) payment of any item from any of the
Reserve Accounts as required or permitted under this Agreement; or (E) any other purpose
permitted by applicable law; provided, however, that any such application of funds shall not cure
or be deemed to cure any Event of Default. Without limiting any other provisions hereof, each
of the remedial actions described in the immediately preceding sentence shall be deemed to be a
commercially reasonable exercise of Lender's rights and remedies as a secured party with respect
to the Reserve Funds and shall not in any event be deemed to constitute a setoff or a foreclosure
of a statutory banker's lien. Nothing in this Agreement shall obligate Lender to apply all or any
portion of the Reserve Funds to effect a cure of any Event of Default, or to pay the Debt, or in
any specific order of priority. The exercise of any or all of Lender's rights and remedies under
this Agreement or under any of the other Loan Documents shall not in any way prejudice or
affect Lender's right to initiate and complete a foreclosure under the Mortgage.

(e) The Reserve Funds shall not constitute escrow or trust funds and may be
commingled with other monies held by Lender. Notwithstanding anything else herein to the
contrary, Lender may commingle in one or more Eligible Accounts any and all funds controlled
by Lender, including, without limitation, funds pledged in favor of Lender by other borrowers,
whether for the same purposes as the Reserve Accounts or otherwise. Without limiting any other
provisions of this Agreement or any other Loan Document, the Reserve Accounts may be
established and held in such name or names as Lender or its loan servicer, as agent for Lender,
shall deem appropriate, including, without limitation, in the name of Lender or such loan servicer
as agent for Lender. In the case of any Reserve Account which is held in a commingled account,
Lender or its loan servicer, as applicable, shall maintain records sufficient to enable it to
determine at all times which portion of such account is related to the Loan. The Reserve
Accounts are solely for the protection of Lender. With respect to the Reserve Accounts, Lender
shall have no responsibility beyond the allowance of due credit for the sums actually received by
Lender or beyond the reimbursement or payment of the costs and expenses for which such
accounts were established in accordance with their terms. Upon assignment of the Loan by
Lender, any Reserve Funds shall be turned over to the assignee and any responsibility of Lender
as assignor shall terminate. The requirements of this Agreement concerning the Reserve
Accounts in no way supersede, limit or waive any other rights or obligations of the parties under
any of the Loan Documents or under applicable law. Lender’s disbursement of any Reserve
Funds or other acknowledgment of completion of any Required Work in a manner satisfactory to
Lender shall not be deemed a certification or warranty by Lender to any Person that the Required
Work has been completed in accordance with Legal Requirements.

(f) Borrower shall not, without obtaining the prior written consent of Lender, further
pledge, assign or grant any security interest in the Reserve Accounts or the Reserve Funds
deposited therein or permit any Lien to attach thereto, except for the security interest granted in
this Section 9.10, or any levy to be made thereon, or any UCC Financing Statements, except
those naming Lender as the secured party, to be filed with respect thereto.

(g) Borrower will maintain the security interest created by this Section 9.10 as a first
priority perfected security interest and will defend the right, title and interest of Lender in and to
the Reserve Accounts and the Reserve Funds against the claims and demands of all Persons
whomsoever. At any time and from time to time, upon the written request of Lender, and at the
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sole expense of Borrower, Borrower will promptly and duly execute and deliver such further
instruments and documents and will take such further actions as Lender reasonably may request
for the purpose of obtaining or preserving the full benefits of this Agreement and of the rights
and powers herein granted.

(h) Lender shall be protected in acting upon any notice, resolution, request, consent,
order, certificate, report, opinion, bond or other paper, document or signature believed by Lender
to be genuine, and it may be assumed conclusively that any Person purporting to give any of the
foregoing in connection with the Reserve Account’s has been duly authorized to do so. Lender
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 them hereunder and in
good faith in accordance therewith. Lender shall not be liable to Borrower for any act or
omission done or omitted to be done by Lender in reliance upon any instruction, direction or
certification received by Lender and without gross negligence or willful misconduct. Beyond the
exercise of reasonable care in the custody thereof, Lender shall not have any duty as to any
Reserve Funds in its possession or control as agent therefor or bailee thereof or any income
thereon or the preservation of rights against any person or otherwise with respect thereto. In no
event shall Lender or its Affiliates, agents, employees or bailees, be liable or responsible for any
loss or damage to any of the Reserve Funds, or for any diminution in value thereof, by reason of
the act or omission of Lender, except to the extent that such loss or damage results from Lender’s
gross negligence or willful misconduct or intentional nonperformance by Lender of its
obligations under this Agreement.

ARTICLE 10
CASH MANAGEMENT

Section 10.1. Lockbox Account and Cash Management Account

(a) Borrower shall establish and maintain a segregated Eligible Account (the
“Lockbox Account”) with Lockbox Bank in trust for the benefit of Lender. The Lockbox
Account shall be entitled “Towne West Square, LLC”, for the benefit of Bank of America, N.A.,
and its successors and/or assigns, Lockbox Account.”

(b) Upon the occurrence of a Lockbox Event, Lender shall establish an Eligible
Account into which funds in the Lockbox Account shall be transferred pursuant to the terms of
Section 10.2(b) hereof (such account, the sub-accounts thereof, all funds at any time on deposit
therein and any proceeds, replacements or substitutions of such account or funds therein, are
collectively referred to herein as the “Cash Management Account”). The following
subaccounts of the Cash Management Account shall be established and maintained on a ledger-
entry basis:

(i) A subaccount into which amounts required to be deposited into the Tax
Reserve Account pursuant to Section 9.6 hereof (the “Tax Reserve Subaccount”) shall
be allocated;
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(ii) A subaccount into which amounts required to be deposited into the
Insurance Reserve Account pursuant to Section 9.7 hereof (the “Insurance Reserve
Subaccount”) shall be allocated;

(iii) A subaccount into which amounts required to be paid by Borrower to
Lockbox Bank (except to the extent that such fees are withheld by Lockbox Bank
pursuant to the Lockbox Agreement) or Lender pursuant to Section 10.1(e) hereof (the
“Account Maintenance Subaccount”) shall be allocated;

(iv) A subaccount into which the Monthly Payment Amount and other
amounts required to be paid to Lender pursuant to the Note, this Agreement and the other
Loan Documents (the “Debt Service Subaccount”) shall be allocated;

(v) A subaccount into which amounts required to be paid to Borrower for
Actual Operating Expenses pursuant to Section 9.8(b) hereof (the “Operating Expense
Subaccount”) for the month-long period immediately following such Scheduled
Payment Date shall be allocated;

(vi) A subaccount into which amounts required to be deposited into the
Replacement Reserve Account pursuant to Section 9.2 hereof (the “Replacement
Reserve Subaccount”) shall be allocated;

(vii) A subaccount into which amounts required to be deposited into the
Leasing Reserve Account pursuant to Section 9.3 hereof (the “Leasing Reserve
Subaccount”) shall be allocated;

(viii) A subaccount into which amounts required to be paid to Borrower for
Extraordinary Expenses pursuant to Section 9.8(b) hereof for the month-long period
immediately following such Scheduled Payment Date (the “Extraordinary Expense
Subaccount”) shall be allocated; and

(ix) A subaccount into which all Excess Cash required to be deposited into the
Excess Cash Reserve Account pursuant to Section 9.8(a) hereof (the “Excess Cash
Subaccount”) shall be allocated.

(c) The Lockbox Account and Cash Management Account shall each be in the name
of Borrower for the benefit of Lender, provided that Borrower shall be the owner of all funds on
deposit in such accounts for federal and applicable state and local tax purposes. Sums on deposit
in the Cash Management Account shall not be invested except in such Permitted Investments as
determined and directed by Lender and all income earned thereon shall be the income of
Borrower and be applied to and become part of the Cash Management Account, to be disbursed
in accordance with this Article 10. Neither Lockbox Bank nor Lender shall have any liability for
any loss resulting from the investment of funds in Permitted Investments in accordance with the
terms and conditions of this Agreement.

(d) The Lockbox Account and Cash Management Account shall be subject to the
exclusive dominion and control of Lender and, except as otherwise expressly provided herein,
neither Borrower, Manager nor any other party claiming on behalf of, or through, Borrower or
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Manager, shall have any right of withdrawal therefrom or any other right or power with respect
thereto.

(e) Borrower agrees to pay the reasonable and customary fees, expenses and charges
(which fees, expenses and charges shall be subject to change from time to time) of (i) Lockbox
Bank in connection with administering and maintaining the Lockbox Account and processing all
items for payment therefrom, and (ii) Lender in connection with administering and maintaining
the Cash Management Account and processing all distributions therefrom. Borrower may
maintain $25,000 in the Lockbox Account to reimburse Lockbox Bank for uncollectible items
and other fees and expenses.

(f) Lender shall be responsible for the performance only of such duties with respect
to the Cash Management Account as are specifically set forth herein, and no duty shall be
implied from any provision hereof. Lender 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. Borrower shall indemnify and hold Lender and its
directors, employees, officers and agents harmless from and against any loss, cost or damage
(including, without limitation, reasonable attorneys’ fees and disbursements) incurred by such
parties in connection with the Cash Management Account other than such as result from the
gross negligence or willful misconduct of Lender or intentional nonperformance by Lender of its
obligations under this Agreement

(g) So long as any portion of the Debt remains outstanding or there has not been a full
defeasance of the Loan, neither Borrower, Manager nor any other Person shall open or maintain
any accounts other than the Lockbox Account into which revenues from the ownership and
operation of the Property are deposited. The foregoing shall not prohibit Borrower from utilizing
one or more separate accounts for the disbursement or retention of funds that have been
transferred to Borrower pursuant to the express terms of this Agreement.

Section 10.2. Deposits and Withdrawals

(a) Borrower represents, warrants and covenants that:

(i) Within thirty (30) days after the Closing Date, Borrower 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 Lockbox all payments
of Rents or any other item payable under such Leases pursuant to an instruction letter in
the form of Exhibit F attached hereto (a “Tenant Direction Letter”). During the term of
the Loan, Borrower shall deliver a Tenant Direction Letter to each new Tenant. Upon
request, Borrower shall certify to Lender that Tenant Direction Letters have been sent to
all Tenants. If Borrower fails to provide any such notice (and without prejudice to
Lender’s rights with respect to such default), upon the occurrence and during the
continuance of an Event of Default, Lender shall have the right, and Borrower hereby
grants to Lender a power of attorney (which power of attorney shall be coupled with an
interest and irrevocable so long as any portion of the Debt remains outstanding), to sign
and deliver a Tenant Direction Letter. Borrower shall, and shall cause Manager to,
deposit all amounts received by Manager constituting Rents into the Lockbox Account
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within two (2) Business Days after receipt. Borrower shall, and shall cause Manager to,
instruct all Persons that maintain open accounts with Borrower or Manager with respect
to the Property or with whom Borrower or Manager does business on an “accounts
receivable” basis with respect to the Property to deliver all payments due under such
accounts to the Lockbox. Neither Borrower nor Manager shall direct any such Person to
make payments due under such accounts in any other manner nor terminate, amend,
revoke or modify any Tenant Direction Letter in any manner whatsoever or direct or
cause any Tenant to pay any amount in any manner other than as provided in the related
Tenant Direction Letter; and

(ii) All Rents or other income from the Property shall (A) be deemed
additional security for payment of the Debt and shall be held in trust for the benefit, and
as the property, of Lender, (B) not be commingled with any other funds or property of
Borrower or Manager, and (C) if received by Borrower or Manager notwithstanding the
delivery of a Tenant Direction Letter, be deposited in the Lockbox Account within two
(2) Business Days of receipt.

(b) Borrower hereby irrevocably authorizes Lender to instruct Lockbox Bank to
transfer, or cause to be transferred, on each Business Day by wire transfer or other method of
transfer mutually agreeable to Lockbox Bank and Lender of immediately available funds, all
collected and available balances in the Lockbox Account (subject to any minimum retained or
“peg” balance that may be required pursuant to the terms of the Lockbox Agreement) to the Cash
Management Account to be held until disbursed by Lender pursuant to Section 10.2(d).

(c) Provided that no Lockbox Event has occurred and is continuing, any and all funds
in the Lockbox Account shall be transferred to an account designated by Borrower on each
Business Day. During a Cash Sweep Period, provided no Event of Default shall have occurred
and be continuing, on or before each Scheduled Payment Date Lender shall apply all funds on
deposit in the Cash Management Account to the following subaccounts of the Cash Management
Account in the following amounts and order of priority:

(i) First, to the Tax Reserve Subaccount, in an amount up to the monthly
deposit to the Tax Reserve Account due on the next Scheduled Payment Date;

(ii) Second, to the Insurance Reserve Subaccount, in an amount up to the
monthly deposit to the Insurance Reserve Account due on the next Scheduled Payment
Date;

(iii) Third, to the Account Maintenance Subaccount, up to the amount due and
payable by Borrower to Lockbox Bank or Lender pursuant to Section 10.1(e) hereof
(except to the extent that such fees are withheld by Lockbox Bank pursuant to the
Lockbox Agreement);

(iv) Fourth, to the Debt Service Subaccount, in an amount up to the Monthly
Payment Amount due on the next Scheduled Payment Date;

(v) Fifth, to the Operating Expense Subaccount, up to the amount of Actual
Operating Expenses pursuant to Section 9.8(b) for disbursement to Borrower on the next
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Scheduled Payment Date for the month-long period immediately following such
Scheduled Payment Date;

(vi) Sixth, to the Replacement Reserve Subaccount, in an amount up to the
Replacement Reserve Monthly Deposit due on the next Scheduled Payment Date;

(vii) Seventh, to the Leasing Reserve Subaccount, in an amount up to the
Leasing Reserve Monthly Deposit due on the next Scheduled Payment Date and any
Termination Fee Deposit due;

(viii) Eighth, to the Debt Service Subaccount, in an amount up to any interest
accruing at the Default Rate, late payment charges, and any other sums due and payable
to Lender under the Note, this Agreement or the other Loan Documents ;

(ix) Ninth, to the Extraordinary Expense Subaccount, up to the amount
approved pursuant to Section 9.8(b) for disbursement to Borrower for Extraordinary
Expenses on the next Scheduled Payment Date for the month-long period immediately
following such Scheduled Payment Date; and

(x) Tenth, to the Excess Cash Subaccount, all amounts remaining in the Cash
Management Account after all prior allocations under this Section 10.2(c) (the “Excess
Cash”).

(d) During a Cash Sweep Period, provided no Event of Default shall have occurred
and be continuing, on each Scheduled Payment Date (and if such day is not a Business Day, then
the immediately preceding day which is a Business Day) commencing the month during which
the first Scheduled Payment Date occurs, Borrower hereby irrevocably authorizes Lender to
withdraw all funds on deposit in the Cash Management Account and disburse such funds as
follows:

(i) Funds on deposit in the Tax Reserve Subaccount, to Lender for deposit
into the Tax Reserve Account to be held and disbursed in accordance with Section 9.6;

(ii) Funds on deposit in the Insurance Reserve Subaccount, to Lender for
deposit into the Tax Reserve Account to be held and disbursed in accordance with
Section 9.7;

(iii) Funds on deposit in the Account Maintenance Subaccount, to Lockbox
Bank or Lender, as applicable, for amounts payable pursuant to Section 10.1(e);

(iv) Funds on deposit in the Debt Service Subaccount, to Lender for payment
of the Monthly Payment Amount due on such Scheduled Payment Date together with any
interest accruing at the Default Rate, late payment charges, and any other sums due and
payable to Lender under the Note, this Agreement or the other Loan Documents;

(v) Funds on deposit in the Operating Expense Subaccount, to Borrower for
payment of Actual Operating Expenses pursuant to Section 9.8(b) for the month-long
period immediately following such Scheduled Payment Date;
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(vi) Funds on deposit in the Replacement Reserve Subaccount, to Lender for
deposit into the Replacement Reserve Account to be held and disbursed in accordance
with Section 9.2;

(vii) Funds on deposit in the Leasing Reserve Subaccount, to Lender for
deposit into the Leasing Reserve Account to be held and disbursed in accordance with
Section 9.3;

(viii) Funds on deposit in the Extraordinary Expense Subaccount, to Borrower
for payment of Extraordinary Expenses pursuant to Section 9.8(b) for the month-long
period immediately following such Scheduled Payment Date; and

(ix) Funds on deposit in the Excess Cash Subaccount, to Lender for deposit
into (A) if a Sears Trigger Period exists, the Sears Reserve Account, to be held and
disbursed in accordance with Section 9.9 or (B) if a Sears Trigger Period does not exist,
the Excess Cash Reserve Account to be held and disbursed in accordance with Section
9.8(a).

(e) The insufficiency of funds on deposit in the Cash Management Account shall not
relieve Borrower from the obligation to make any payments, including, without limitation, the
Replacement Reserve Monthly Deposit and the Leasing Reserve Monthly Deposit, as and when
due pursuant to this Agreement and the other Loan Documents (and without regard for Section
5.23 hereof), and such obligations shall be separate and independent, and not conditioned on any
event or circumstance whatsoever.

(f) If an Event of Default shall have occurred and be continuing, Borrower hereby
irrevocably authorizes Lender to make any and all withdrawals from the Lockbox Account and
Cash Management Account and transfers between any of the Reserve Accounts as Lender shall
determine in Lender’s sole and absolute discretion and Lender may use all funds contained in
any such accounts for any purpose, including but not limited to repayment of the Debt in such
order, proportion and priority as Lender may determine in its sole and absolute discretion.
Lender’s right to withdraw and apply funds as stated herein shall be in addition to all other rights
and remedies provided to Lender under this Agreement, the Note, the Mortgage and the other
Loan Documents.

Section 10.3. Security Interest

(a) To secure the full and punctual payment of the Debt and performance of all
obligations of Borrower now or hereafter existing under this Agreement and the other Loan
Documents, Borrower hereby grants to Lender a first-priority perfected security interest in the
Lockbox Account and Cash Management Account, all interest, cash, checks, drafts, certificates
and instruments, if any, from time to time deposited or held therein, any and all amounts invested
in Permitted Investments, and all “proceeds” (as defined in the UCC as in effect in the state in
which the Lockbox Account and Cash Management Account are located or maintained) of any or
all of the foregoing. Furthermore, Borrower shall not, without obtaining the prior written
consent of Lender, further pledge, assign or grant any security interest in any of the foregoing or
permit any Lien to attach thereto or any levy to be made thereon or any UCC Financing
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Statements to be filed with respect thereto. Borrower will maintain the security interest created
by this Section 10.3(a) as a first priority perfected security interest and will defend the right, title
and interest of Lender in and to the Lockbox Account and Cash Management Account against
the claims and demands of all Persons whomsoever.

(b) Borrower authorizes Lender to file any financing statement or statements required
by Lender to establish or maintain the validity, perfection and priority of the security interest
granted herein in connection with the Lockbox Account and Cash Management Account.
Borrower agrees that at any time and from time to time, at the expense of Borrower, Borrower
will promptly and duly execute and deliver all further instruments and documents, and take all
further action, that may be necessary or desirable, or that Lender may reasonably request, in
order to perfect and protect any security interest granted or purported to be granted hereby
(including, without limitation, any security interest in and to any Permitted Investments) or to
enable Lender to exercise and enforce its rights and remedies hereunder.

(c) Upon the occurrence of and during the continuance of an Event of Default,
Lender may exercise any or all of its rights and remedies as a secured party, pledgee and
lienholder with respect to the Lockbox Account and Cash Management Account. Without
limitation of the foregoing, upon and during the continuance of any Event of Default, Lender
may use the Lockbox Account and Cash Management Account for any of the following
purposes: (A) repayment of the Debt, including, but not limited to, principal prepayments and the
prepayment premium applicable to such full or partial prepayment (as applicable); (B)
reimbursement of Lender for all losses, fees, costs and expenses (including, without limitation,
reasonable legal fees) suffered or incurred by Lender as a result of such Event of Default; (C)
payment of any amount expended in exercising any or all rights and remedies available to
Lender at law or in equity or under this Agreement or under any of the other Loan Documents
(including, without limitation, protective advances); or (D) payment of any item as required or
permitted under this Agreement; provided, however, that any such application of funds shall not
cure or be deemed to cure any Event of Default. Without limiting any other provisions hereof,
each of the remedial actions described in the immediately preceding sentence shall be deemed to
be a commercially reasonable exercise of Lender's rights and remedies as a secured party with
respect to the Lockbox Account and Cash Management Account and shall not in any event be
deemed to constitute a setoff or a foreclosure of a statutory banker's lien. Nothing in this
Agreement shall obligate Lender to apply all or any portion of the Lockbox Account or Cash
Management Account to effect a cure of any Event of Default, or to pay the Debt, or in any
specific order of priority. The exercise of any or all of Lender's rights and remedies under this
Agreement or under any of the other Loan Documents shall not in any way prejudice or affect
Lender's right to initiate and complete a foreclosure under the Mortgage.

(d) Notwithstanding anything to the contrary contained herein, For purposes of this
Article 10 only, “Business Day” shall mean a day on which Lender and Lockbox Bank are both
open for the conduct of substantially all of their respective banking business at the office in the
city in which the Note is payable, with respect to Lender, and at the office in the city where the
Lockbox Account is maintained, with respect to Lockbox Bank (in both instances, excluding
Saturdays and Sundays).
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ARTICLE 11
EVENTS OF DEFAULT; REMEDIES

Section 11.1. Event of Default

The occurrence of any one or more of the following events shall constitute an “Event of
Default”:

(a) if any portion of the Debt is not paid prior to the fifth (5th) day following the date
the same is due or if the entire Debt is not paid or fully defeased on or before the Maturity Date;

(b) except as otherwise expressly provided in the Loan Documents, including
Borrower’s right to contest, if any of the Taxes or Other Charges are not paid when the same are
due and payable;

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

(d) if Borrower breach any material covenant with respect to itself contained in
Article 6 (Entity Covenants) or any covenant contained in Article 7 (No Sale or Encumbrance)
hereof;

(e) if any representation or warranty of, or with respect to, Borrower or any member,
general partner of Borrower, made herein, in any other Loan Document, or in any certificate,
report, financial statement or other instrument or document furnished to Lender at the time of the
closing of the Loan or during the term of the Loan any Officer’s Certificate delivered pursuant to
this Agreement shall have been false or misleading in any material respect when made;

(f) if (i) Borrower shall commence any case, proceeding or other action (A) under
any Creditors Rights Laws, seeking to have an order for relief entered with respect to it, or
seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, or (B) seeking
appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all
or any substantial part of its assets, or Borrower shall make a general assignment for the benefit
of its creditors; or (ii) there shall be commenced against Borrower any case, proceeding or other
action of a nature referred to in clause (i) above which (A) results in the entry of an order for
relief or any such adjudication or appointment or (B) remains undismissed, undischarged or
unbonded for a period of ninety (90) days; or (iii) there shall be commenced against Borrower,
proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or
similar process against all or any substantial part of its assets which results in the entry of any
order for any such relief which shall not have been vacated, discharged, or stayed or bonded
pending appeal within ninety (90) days from the entry thereof; or (iv) Borrower shall take any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
acts set forth in clause (i), (ii), or (iii) above; or (v) Borrower shall generally not, or shall be
unable to, or shall admit in writing its inability to, pay its debts as they become due;

(g) if Borrower shall be in default beyond applicable notice and grace periods under
any other mortgage, deed of trust, deed to secure debt or other security agreement covering any
part of the Property, whether it be superior or junior in lien to the Mortgage;
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(h) if the Property becomes subject to any mechanic’s, materialman’s or other Lien
other than Permitted Encumbrances or a Lien for any Taxes or Other Charges not then due and
payable and the Lien shall remain undischarged of record (by payment, bonding contested as
provided in this Agreement or otherwise) for a period of ninety (90) days;

(i) if any federal tax lien is filed against Borrower or the Property and same is not
discharged of record within ninety (90) days after same is filed;

(j) if any default occurs under any guaranty or indemnity executed in connection
with this Agreement and such default continues after the expiration of notice, cure and applicable
grace periods, if any;

(k) if (i) Borrower fails to deliver Borrower’s Financial Statement required under Section
5.11 and such failure continues for ten (10) days after demand or (ii) there shall be a Net Cash Flow
Shortfall as shown on Borrower’s Financial Statement for a period of two (2) consecutive calendar
quarters; or

(l) if Borrower shall continue to be in default under any other term, covenant or
condition of this Agreement or any of the Loan Documents for more than ten (10) days after
notice from Lender in the case of any default which can be cured by the payment of a sum of
money or for thirty (30) days after notice from Lender in the case of any other default, provided
that if such default cannot reasonably be cured within such thirty (30) day period and Borrower
shall have commenced to cure such default within such thirty (30) day period and thereafter
diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall be
extended for so long as it shall require Borrower in the exercise of due diligence to cure such
default. Any notice from Lender pursuant to this subparagraph (k) must state the specific event
that Lender claims is a default by Borrower.

Section 11.2. Remedies

(a) Upon the occurrence and during the continuance of an Event of Default (other
than an Event of Default described in Section 11.1(f) above) and at any time thereafter Lender
may, in addition to any other rights or remedies available to it pursuant to this Agreement and the
other Loan Documents or at law or in equity, take such action, without notice or demand, that
Lender deems advisable to protect and enforce its rights against Borrower and in the Property,
including, without limitation, declaring the Debt to be immediately due and payable, and Lender
may enforce or avail itself of any or all rights or remedies provided in the Loan Documents
against Borrower and the Property, including, without limitation, all rights or remedies available
at law or in equity; and upon any Event of Default and during the continuance of an Event of
Default described in Section 11.1(f) above, the Debt and all other obligations of Borrower
hereunder and under the other Loan Documents shall immediately and automatically become due
and payable, without notice or demand, and Borrower hereby expressly waives any such notice
or demand, anything contained herein or in any other Loan Document to the contrary
notwithstanding.

(b) Upon the occurrence and during the continuance of an Event of Default, all or any
one or more of the rights, powers, privileges and other remedies available to Lender against
Borrower under this Agreement or any of the other Loan Documents executed and delivered by,
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or applicable to, Borrower or at law or in equity may be exercised by Lender at any time and
from time to time, whether or not all or any of the Debt shall be declared due and payable, and
whether or not Lender shall have commenced any foreclosure proceeding or other action for the
enforcement of its rights and remedies under any of the Loan Documents with respect to the
Property. Any such actions taken by Lender shall be cumulative and concurrent and may be
pursued independently, singularly, successively, together or otherwise, at such time and in such
order as Lender may determine in its sole discretion, to the fullest extent permitted by law,
without impairing or otherwise affecting the other rights and remedies of Lender permitted by
law, equity or contract or as set forth herein or in the other Loan Documents.

ARTICLE 12
ENVIRONMENTAL PROVISIONS

Section 12.1. Environmental Representations and Warranties

Borrower represents and warrants, based upon an Environmental Report of the Property
and information that Borrower knows, that: (a) there are no Hazardous Materials on, or under
the Property, except those that are both (i) in substantial compliance with Environmental Laws
and with permits issued pursuant thereto (if such permits are required), and (ii) either (A) in the
case of Hazardous Materials, in amounts not in excess of that necessary to operate the Property
for the purposes set forth herein or (B) fully disclosed to pursuant to the Environmental Report;
(b) there are no past or present Releases of Hazardous Materials in violation of any
Environmental Law or which would require remediation by a Governmental Authority in, on,
under or from the Property except as described in the Environmental Report; (c) Borrower does
not know of and has not received any written notice from any Person relating to an overt threat
of any Release of Hazardous Materials migrating to the Property except as described in the
Environmental Report; (d) there is no past or present non-compliance with Environmental Laws,
or with permits issued pursuant thereto, in connection with the Property except as described in
the Environmental Report; (e) Borrower does not know of, and has not received, any written or
oral notice or other communication from any Person relating to Hazardous Materials in, on,
under or from the Property; and (f) Borrower has truthfully and fully provided to Lender, in
writing, any and all information relating to environmental conditions in, on, under or from the
Property known to Borrower or contained in Borrower’s files and records, including but not
limited to any reports relating to Hazardous Materials in, on, under or migrating to or from the
Property and/or to the environmental condition of the Property.

Section 12.2. Environmental Covenants

Borrower covenants and agrees that so long as Borrower owns, manages, is in possession
of, or otherwise controls the operation of the Property: (a) all uses and operations on or of the
Property, whether by Borrower or any other Person, shall be in substantial compliance with all
Environmental Laws and permits issued pursuant thereto; (b) there shall be no Hazardous
Materials in, on, or under the Property, except those that are both (i) in substantial compliance
with all Environmental Laws and with permits issued pursuant thereto, if and to the extent
required, and (ii) (A) in amounts not in excess of that necessary to operate the Property for the
purposes set forth herein or (B) fully disclosed to Lender in writing; (c) Borrower shall keep the
Property free and clear of all Environmental Liens; (d) Borrower shall, at its sole cost and
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expense, fully and expeditiously cooperate in all activities pursuant to Section 12.4 below,
including but not limited to providing all relevant information and making knowledgeable
persons available for interviews at reasonable times and places upon reasonable request;
(e) Borrower shall, at its sole cost and expense, perform any environmental site assessment or
other investigation of environmental conditions in connection with the Property (not more
frequently than annually except upon the occurrence and during the continuance of an Event of
Default or if Lender believes that the failure of such an inspection will materially affect the use
or value of the Property), pursuant to any reasonable written request of Lender, upon Lender’s
reasonable belief that the Property is not in full compliance with all Environmental Laws, and
share with Lender the reports and other results thereof, and Lender and other Indemnified Parties
shall be entitled to rely on such reports and other results thereof; (f) Borrower shall, at its sole
cost and expense, comply with all reasonable written requests of Lender to (i) reasonably
effectuate remediation of any Hazardous Materials in, on, under or from the Property in
compliance with Environmental Law, and (ii) substantially comply with any Environmental
Law; (g) Borrower shall not knowingly allow any tenant or other authorized user of the Property
to materially violate any Environmental Law; and (h) Borrower shall immediately notify Lender
in writing after it has become aware of (i) any presence or Release of Hazardous Materials not in
substantial compliance with any Environmental Law or permit in, on, under, from or migrating
towards the Property, (ii) any non-compliance with any Environmental Laws related in any way
to the Property, (iii) any actual or potential Environmental Lien against the Property, (iv) any
required or proposed remediation of environmental conditions relating to the Property, and
(v) any written notice or other communication of which Borrower becomes aware from any
source whatsoever (including but not limited to a Governmental Authority) relating in any way
to Hazardous Materials.

Section 12.3. Lender’s Rights

Lender and any other Person designated by Lender at Lender’s expense and only upon
Lender’s reasonable belief that the Property is not in compliance with Environmental Laws,
including, but not limited to, any representative of a Governmental Authority, and any
environmental consultant, and any receiver appointed by any court of competent jurisdiction,
shall have the right, but not the obligation, to enter upon the Property at all reasonable times and
reasonable advance notice in writing to Borrower of the specific party who will inspect the
Property and the date and, during normal business hours, time of the inspection prior to any
inspection (not more frequently than annually except upon the occurrence and during the
continuance of an Event of Default or if Lender believes that the failure of such an inspection
will materially affect the use or value of the Property) to assess any and all aspects of the
environmental condition of the Property and its use, including, but not limited to, conducting any
environmental assessment or audit (the scope of which shall be determined in Lender’s
reasonable discretion) and taking samples of soil, groundwater or other water, air, or building
materials, and conducting other invasive testing. Lender will provide a copy of such assessment
or audit to Borrower at no cost or expense to Borrower. The notice shall be directed to the notice
address listed in Section 16.1 hereafter to the attention of Mr. Andrew Juster or Ms. Julie Reed or
such other Person as Borrower may direct in writing to Lender. Borrower shall cooperate with
and provide access to Lender and any such person or entity designated by Lender. Lender shall
at its expense repair any damage caused to the Property and be responsible for any injury to
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person performing such audits and coordinate such activities with Borrower so as to minimize
disruption of business at the Property.

Section 12.4. Operations and Maintenance

If recommended by the Environmental Report or any other environmental assessment or
audit of the Property, Borrower shall establish and comply with an operations and maintenance
program with respect to the Property, in form and substance reasonably acceptable to Lender,
prepared by an environmental consultant reasonably acceptable to Lender, which program shall
address any asbestos-containing material or lead based paint that may now or in the future be
detected at or on the Property. Without limiting the generality of the preceding sentence, Lender
may require (a) periodic notices or reports to Lender in form, substance and at such intervals as
Lender may reasonably specify, (b) an appropriate amendment to such operations and
maintenance program to address changing circumstances, laws or other matters, (c) if Lender
shows reasonable cause therefor at Borrower’s sole expense, supplemental examination of the
Property by consultants specified by Lender, (d) access to the Property by Lender, its agents or
servicer, to review and assess the environmental condition of the Property and Borrower’s
compliance with any operations and maintenance program, and (e) appropriate variation of the
operations and maintenance program in response to the reports provided by any such consultants.

Section 12.5. Environmental Definitions

“Environmental Law” means any present and future federal, state and local laws,
statutes, ordinances, rules, regulations, standards, policies and other government directives or
requirements, as well as common law, including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act and the Resource Conservation and
Recovery Act, that apply to Borrower or the Property and relate to Hazardous Materials or
protection of human health or the environment. “Environmental Liens” means all Liens and
other encumbrances imposed pursuant to any Environmental Law, whether due to any act or
omission of Borrower or any other Person. “Hazardous Materials” shall mean petroleum and
petroleum products and compounds containing them, including gasoline, diesel fuel and oil;
explosives, flammable materials; radioactive materials; polychlorinated biphenyls and
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials
in any form that is or could become friable; underground or above-ground storage tanks, whether
empty or containing any substance; any substance the presence of which on the Property is
prohibited by any federal, state or local authority; any substance that requires special handling;
and any other material or substance now or in the future defined as a “hazardous substance,”
“hazardous material”, “hazardous waste”, “toxic substance”, “toxic pollutant”, “contaminant”, or
“pollutant” within the meaning of any Environmental Law. “Release” of any Hazardous
Materials includes but is not limited to any release, deposit, discharge, emission, leaking,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping,
disposing or other movement of Hazardous Materials.
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ARTICLE 13
SECONDARY MARKET

Section 13.1. Transfer of Loan

Lender, at no cost to Borrower except as otherwise specifically provided herein, may, at
any time, sell, transfer or assign the Loan Documents or issue mortgage pass-through certificates
or other securities evidencing a beneficial interest in a rated or unrated public offering or private
placement (“Securities”) such issuance of Securities, secured by the Loan (a “Securitization”).

Section 13.2. Delegation of Servicing

At the option of Lender and at no cost to Borrower, the Loan may be serviced by a
servicer/trustee (the “Servicer”) selected by Lender and Lender may delegate all or any portion
of its responsibilities under this Agreement and the other Loan Documents to the Servicer
pursuant to the PSA. Upon the written request of Borrower, Lender shall deliver to Borrower a
copy of the PSA and the name and contact information of any special servicer, master servicer,
primary servicer or subservicer; provided, however, in no event shall Borrower have any right to
negotiate any terms or provisions of such servicing agreement. Notwithstanding anything to the
contrary contained herein or in any other Loan Documents, if the Loan is subject to multiple
Securitizations and/or multiple notes, Borrower shall only be required to deal with one primary
servicer with respect to (a) payment of the Monthly Payment Amount and (b) any consents,
approvals, notices, required from, or to, Lender pursuant to the Loan Documents (it being
understood that such primary servicer may need to consult with other Persons that hold a portion
of Lender’s rights and obligations under the Loan or, to the extent provided for in this
Agreement, with the Rating Agencies rating the Securities in connection with any such consent,
approval or notice). The time periods for Lender approvals shall not be increased and Borrower
shall not be required to pay multiple fees and expenses if more than one servicer is consulted by
the primary Servicer that interacts with the Borrower. In no event shall the PSA or any party
to the PSA impose any obligations that are in addition to or in conflict with the terms of the
Loan Documents. Borrower shall not be in default of any obligations of the Loan Documents
upon any party to the PSA requesting or requiring Borrower to comply with any such
non-conforming provisions. If the Rating Agencies rating the Securities request that Lender
and/or Servicer approve the release by the Rating Agencies to the general public of any
confidential or proprietary information pertaining to the financial performance of the Property,
Lender and/or Servicer shall not consent to such release without the prior written consent of
Borrower; provided, however, in no event shall Lender be prohibited from disclosing, or
consenting to the disclosure of, any information in connection with a Securitization or to any
potential investors of any Securities issued in a Securitization. Lender (or one of its Affiliates)
shall, upon each initial Securitization of any component of the Loan, (a) provide notice to
Mr. Andrew Juster or Ms. Julie Reed detailing the names and contact persons to the PSA and/or
any intercreditor agreement, (b) provide copies of the final offering circulars regarding such
Securitization and the PSA and (c) at the request of Borrower, use commercially reasonable
efforts to arrange for a meeting between Borrower and all parties to any PSA upon each initial
Securitization. The failure of Lender to comply with the provisions of this Section 13.2 shall not
affect, in any manner, Borrower’s obligations under this Agreement or any of the other Loan
Documents. The initial master servicer of the Securitization shall maintain either Eastern or
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Central time zone hours of operation, but this provision shall not be binding on any subsequent
master servicer. IF THERE IS A CONFLICT BETWEEN THE PROVISIONS OF THE
PSA AND THE PROVISIONS OF THE LOAN DOCUMENTS, THE PROVISIONS OF
THE LOAN DOCUMENTS IN ALL INSTANCES SHALL PREVAIL.

Section 13.3. Dissemination of Information

Lender may forward to each purchaser, transferee, assignee, or servicer of, or investor in,
the Loan, and/or any Securitization or any of their respective successors (collectively, the
“Investor”) or any Rating Agency rating the Loan, and/or any Securities, each prospective
Investor, on the underwriting and performance of commercial mortgage loans, all documents and
information which Lender now has or may hereafter acquire relating to the Debt and to
Borrower, Sponsor and the Property, including financial statements, whether furnished by
Borrower or otherwise, as Lender determines necessary.

Section 13.4. Cooperation

At the request of the holder of the Note and, to the extent not already required to be
provided by Borrower under this Agreement, Borrower shall use reasonable efforts to provide
information not in the possession of the holder of the Note or by the Rating Agencies rating the
Securities in connection with such sales or transfers in connection with an initial Securitization,
including, without limitation, to:

(a) provide additional and/or updated financial, budget and other information with
respect to the Property, which are available using currently in place systems of Borrower (all of
the foregoing being referred to as the “Provided Information”); assist in preparing descriptive
materials for presentations to any of the Rating Agencies, and work with, and if requested,
supervise, third party service providers engaged by Borrower and its respective affiliates to
obtain, collect, and deliver information requested or required by Lender or the Rating Agencies
(as evidenced by a copy of a letter from the Rating Agencies concerning the Rating Agency
requirement);

(b) deliver (i) updated opinions of counsel as to non consolidation, due execution and
enforceability with respect to the Property, Borrower, Borrower’s Affiliates and the Loan
Documents, and (ii) revised organizational documents for Borrower with respect to the single
purpose covenants, which counsel opinions and organizational documents shall be reasonably
satisfactory to Lender and the Rating Agencies (which Rating Agency approval shall be
evidenced by a copy of a letter from the Rating Agencies); provided, however, Borrower shall
not be required to modify its organizational structure as of the Closing Date, if such modification
would cause Borrower to incur any additional tax liability; (iii) [intentionally omitted];

(c) [intentionally omitted];

(d) execute and deliver (i) such amendments and modifications to the Loan
Documents as may be requested by Lender or the Rating Agencies (which Rating Agency
request shall be evidenced by a copy of a letter from the Rating Agencies) to effect the
Securitization, provided the same do not modify (A) the initial weighted average coupon of the
original note, (B) the maturity date, (C) the amortization of the principal amount of the Loan, (D)
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any other economic terms of the Loan, and (E) any other provision, the effect of which would
increase Borrower’s obligations or decrease Borrower’s rights under the Loan Documents and/or
(ii) one or more new component notes to replace the original note or modify the original note to
reflect multiple components of the Loan (and such new notes or modified note shall have the
same initial weighted average coupon of the original note, but such new notes or modified note
may change the interest rate), and modify the cash management provisions with respect to the
newly created components such that the pricing and marketability of the securities and the size of
each class of securities and the rating assigned to each such class by the Rating Agencies shall
provide the most favorable rating levels and achieve the optimum rating levels for the Loan;

(e) if requested by Lender, review any information regarding the Property, Borrower
and the Manager which is contained in a preliminary or final private placement memorandum,
prospectus, prospectus supplement (including any amendment or supplement to either thereof),
or other disclosure document to be used by Lender or any affiliate thereof; and

(f) supply to Lender such documentation, financial statements and reports in form
and substance required in order to comply with any applicable securities laws, so long as such
documentation and statements are readily available to Borrower without expense or substantial
effort. All third party costs and expenses incurred by Borrower in connection with Borrower’s
compliance with requests under this Section 13.4 shall be paid by Lender other than legal fees
and expenses incurred by Borrower, which shall be paid by Borrower. Notwithstanding anything
to the contrary contained herein, any references herein to an “initial” Securitization shall include
multiple Securitizations of portions of the Loan, but shall not include a subsequent Securitization
of a portion of the Loan that was previously subject to a Securitization.

Section 13.5. Securitization

(a) Borrower understands that certain of the Provided Information may be included in
Disclosure Documents in connection with the Securitization and may also be included in filings
with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as
amended (the “Securities Act”), or the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”), or provided or made available to investors or prospective investors in the
Securities, the Rating Agencies, and service providers relating to the Securitization. In the event
that the Disclosure Document is required to be revised prior to the sale of all Securities in
connection with the Securitization, Borrower will cooperate with the holder of the Note in
updating the Disclosure Document by providing all current information necessary to keep the
Disclosure Document accurate and complete in all material respects. Lender agrees to provide
such Disclosure Document to Borrower upon Borrower’s written request.

(b) Borrower agrees to provide, in connection with the Securitization, an
indemnification agreement (i) certifying that (A) the Borrower has carefully examined if
requested by Lender the Disclosure Documents, including, without limitation, the sections
entitled “Description of the Mortgaged Property,” “The Manager,” and “The Borrower” and
(B) such sections and such other information in the Disclosure Documents (to the extent such
information relates to or includes any Provided Information or any information regarding the
Property, Borrower, and Manager) (collectively with the Provided Information, the “Covered
Disclosure Information”) do not contain any untrue statement of a material fact or omit to state

EXHIBIT A



-82-
LEGAL02/32577896v7

a material fact necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading, (ii) indemnifying Lender and its Affiliates
(whether or not it is the Lender), any Affiliate of the Lender that has filed any registration
statement relating to the Securitization or has acted as the sponsor or depositor in connection
with the Securitization, any Affiliate of the Lender that acts as an underwriter, placement agent
or initial purchaser of Securities issued in the Securitization, any other co underwriters, co
placement agents or co initial purchasers of Securities issued in the Securitization, and each of
their respective officers, directors, partners, employees, representatives, agents and Affiliates and
each Person or entity who controls any such Person within the meaning of Section 13.5 of the
Securities Act or Section 20 of the Exchange Act (collectively, the “Section 13.5 Indemnified
Persons”), for any losses, claims, damages, liabilities, costs or expenses (including, without
limitation, reasonable legal fees and expenses for enforcement of these obligations (collectively,
the “Securities Liabilities”)) to which any such Section 13.5 Indemnified Person may become
subject insofar as the Securities Liabilities arise out of or are based upon any untrue statement or
alleged untrue statement of any material fact contained in the Covered Disclosure Information or
arise out of or are based upon the omission or alleged omission to state in the Covered
Disclosure Information a material fact required to be stated therein or necessary in order to make
the statements in the Covered Disclosure Information, in light of the circumstances under which
they were made, not misleading and (iii) agreeing to reimburse each Indemnified Person for any
legal or other expenses incurred by such Section 13.5 Indemnified Person, as they are incurred,
in connection with investigating or defending the Securities Liabilities. This indemnity
agreement will be in addition to any liability which Borrower may otherwise have. Moreover,
the indemnification provided for in clauses (ii) and (iii) above shall be effective whether or not
an indemnification agreement described in clause (i) above is provided.

(c) In connection with filings under the Exchange Act, Borrower agrees to
(i) indemnify the Section 13.5 Indemnified Persons for Securities Liabilities to which any such
Section 13.5 Indemnified Person may become subject insofar as the Securities Liabilities arise
out of or are based upon any untrue statement or alleged untrue statement of any material fact in
the Covered Disclosure Information, or the omission or alleged omission to state in the Covered
Disclosure Information a material fact required to be stated therein or necessary in order to make
the statements in the Covered Disclosure Information, in light of the circumstances under which
they were made, not misleading and (ii) reimburse each Section 13.5 Indemnified Person for any
reasonable out of pocket legal or other expenses incurred by such Section 13.5 Indemnified
Persons, as they are incurred, in connection with defending or investigating the Securities
Liabilities.

(d) Promptly after receipt by a Section 13.5 Indemnified Person of notice of any
claim or the commencement of any action, the Section 13.5 Indemnified Person shall, if a claim
in respect thereof is to be made against Borrower, notify Borrower in writing of the claim or the
commencement of that action; provided, however, that the failure to so notify Borrower shall not
relieve it from any liability which it may have under the indemnification provisions of this
Section 13.5 except to the extent that it has been materially prejudiced by such failure and,
provided further that the failure to notify Borrower shall not relieve it from any liability which it
may have to an Section 13.5 Indemnified Person otherwise than under the provisions of this
Section 13.5. If any such claim or action shall be brought against a Section 13.5 Indemnified
Person, and it shall notify Borrower thereof, Borrower shall be entitled to participate therein and,
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to the extent that it wishes, assume the defense thereof with counsel reasonably satisfactory to
the Section 13.5 Indemnified Person. After notice from Borrower to the Section 13.5
Indemnified Person of its election to assume the defense of such claim or action, Borrower shall
not be liable to the Section 13.5 Indemnified Person for any legal or other expenses subsequently
incurred by the Section 13.5 Indemnified Person in connection with the defense thereof except as
provided in the following sentence; provided, however, if the defendants in any such action
include both Borrower, on the one hand, and one or more Section 13.5 Indemnified Persons on
the other hand, and a Section 13.5 Indemnified Person shall have reasonably concluded that there
are any legal defenses available to it and/or other Section 13.5 Indemnified Persons that are
different or in addition to those available to Borrower, the Section 13.5 Indemnified Person shall
have the right to select separate counsel to assert such legal defenses and to otherwise participate
in the defense of such action on behalf of such Section 13.5 Indemnified Person. The
Section 13.5 Indemnified Person shall instruct its counsel to maintain reasonably detailed billing
records for fees and disbursements for which such Section 13.5 Indemnified Person is seeking
reimbursement hereunder and shall submit copies of such detailed billing records to substantiate
that such counsel’s fees and disbursements are solely related to the defense of a claim for which
Borrower is required hereunder to indemnify such Section 13.5 Indemnified Person. Borrower
shall be liable for the expenses of not more than one (1) such separate counsel unless such
Section 13.5 Indemnified Person shall have reasonably concluded that there may be legal
defenses available to it that are different from or additional to those available to another
Section 13.5 Indemnified Person.

(e) Without the prior consent of Lender (which consent shall not be unreasonably
withheld), Borrower shall not shall settle or compromise or consent to the entry of any judgment
in any pending or threatened claim, action, suit or proceeding in respect of which
indemnification may be sought hereunder (whether or not any Section 13.5 Indemnified Person
is an actual or potential party to such claim, action, suit or proceeding) unless Borrower shall
have given each Section 13.5 Indemnified Person reasonable prior notice thereof and shall have
obtained an unconditional release of each Section 13.5 Indemnified Person hereunder from all
liability arising out of such claim, action, suit or proceedings. As long as Borrower has complied
with its obligations to defend and indemnify hereunder, Borrower shall not be liable for any
settlement made by any Section 13.5 Indemnified Person without the consent of Borrower
(which consent shall not be unreasonably withheld).

(f) Borrower agrees that if any indemnification or reimbursement sought pursuant to
this Section 13.5 is finally judicially determined to be unavailable for any reason or is
insufficient to hold any Section 13.5 Indemnified Person harmless (with respect only to the
Securities Liabilities that are the subject of this Section 13.5), then Borrower, on the one hand,
and such Section 13.5 Indemnified Person, on the other hand, shall contribute to the Securities
Liabilities for which such indemnification or reimbursement is held unavailable or is insufficient:
(x) in such proportion as is appropriate to reflect the relative benefits to Borrower, on the one
hand, and such Section 13.5 Indemnified Person, on the other hand, from the transactions to
which such indemnification or reimbursement relates; or (y) if the allocation provided by clause
(x) above is not permitted by applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (x) but also the relative faults of Borrower, on the
one hand, and all Section 13.5 Indemnified Persons, on the other hand, as well as any other
equitable considerations. Notwithstanding the provisions of this Section 13.5, (A) no party
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found liable for a fraudulent misrepresentation shall be entitled to contribution from any other
party who is not also found liable for such fraudulent misrepresentation, and (B) Borrower
agrees that in no event shall the amount to be contributed by the Section 13.5 Indemnified
Persons collectively pursuant to this paragraph exceed the amount of the fees (by underwriting
discount or otherwise) actually received by the Section 13.5 Indemnified Persons in connection
with the closing of the Loan or the Securitization.

(g) Borrower agrees that the indemnification, contribution and reimbursement
obligations set forth in this Section 13.5 shall apply whether or not any Section 13.5 Indemnified
Person is a formal party to any lawsuits, claims or other proceedings. Borrower further agrees
that the Section 13.5 Indemnified Persons are intended third party beneficiaries under this
Section 13.5.

(h) Notwithstanding anything to the contrary contained herein, Borrower shall have
no obligation to act as depositor with respect to the Loan or an issuer or registrant with respect to
the Securities issued in any Securitization.

ARTICLE 14
INDEMNIFICATIONS

Section 14.1. General Indemnification

Borrower shall indemnify, defend and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any one or more of the
following: (a) any accident, injury to or death of persons or loss of or damage to property
occurring in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (b) any use, nonuse or condition in,
on or about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (c) performance of any labor or services or
the furnishing of any materials or other property in respect of the Property or any part thereof;
(d) any failure of the Property to be in substantial compliance with any applicable Legal
Requirements; (e) any and all claims and demands whatsoever which may be asserted against
Lender by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants, or agreements contained in any Lease; or (f) the payment of any
commission, charge or brokerage fee to anyone which may be payable in connection with the
funding of the Loan (collectively, the “Indemnified Liabilities”); provided, however, that
Borrower shall not have any obligation to Lender hereunder, including without limitation any
indemnification required by the Environmental Indemnity or Section 13.5 hereof, to the extent
that such Indemnified Liabilities arise from the gross negligence, illegal acts, bad faith, fraud or
willful misconduct of Lender. To the extent that the undertaking to indemnify, defend and hold
harmless set forth in the preceding sentence may be unenforceable because it violates any law or
public policy, Borrower shall pay the maximum portion that it is permitted to pay and satisfy
under applicable law to the payment and satisfaction of all Indemnified Liabilities incurred by
Lender.
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Section 14.2. Mortgage and Intangible Tax Indemnification

Borrower shall, at its sole cost and expense, protect, defend, indemnify, release and hold
harmless the Indemnified Parties from and against any and all Losses imposed upon or incurred
by or asserted against any Indemnified Parties and directly or indirectly arising out of or in any
way relating to any tax on the making and/or recording of the Mortgage, the Note or any of the
other Loan Documents, but excluding any income, franchise or other similar taxes.

Section 14.3. ERISA Indemnification

Borrower shall, at its sole cost and expense, protect, defend, indemnify, release and hold
harmless the Indemnified Parties from and against any and all Losses (including, without
limitation, reasonable attorneys’ fees and costs incurred in the investigation, defense, and
settlement of Losses incurred in correcting any prohibited transaction or in the sale of a
prohibited loan, and in obtaining any individual prohibited transaction exemption under ERISA
that may be required, in Lender’s sole discretion) that Lender may incur, directly or indirectly, as
a result of a default under Section 4.9 or Section 5.18 of this Agreement.

ARTICLE 15
EXCULPATION

Section 15.1. Exculpation

(a) Subject to the qualifications below, Lender shall not enforce the liability and
obligation of Borrower to perform and observe the obligations contained in the Note, this
Agreement, the Mortgage or the other Loan Documents to which Borrower is a party by any
action or proceeding wherein a money judgment shall be sought against Borrower or Sponsor,
except that Lender may bring a foreclosure action, an action for specific performance or any
other appropriate action or proceeding to enable Lender to enforce and realize upon its interest
under the Note, this Agreement, the Mortgage and the other Loan Documents, or in the Property,
the Rents, or any other collateral given to Lender 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 Borrower only to the extent of Borrower’s interest in the
Property, in the Rents and in any other collateral given to Lender, and Lender, by accepting the
Note, this Agreement, the Mortgage and the other Loan Documents, agrees that it shall not sue
for, seek or demand any deficiency judgment against Borrower or their members, shareholders,
partners, officers, directors, employees, advisors or agents, except with respect to the express
liabilities of Sponsor under the Guaranty and the Environmental Indemnity (collectively, the
“Exculpated Parties”) in any such action or proceeding under, or by reason of, or in connection
with, the Note, this Agreement, the Mortgage or the other Loan Documents. The provisions of
this Section shall not, however, (a) constitute a waiver, release or impairment of any obligation
evidenced or secured by any of the Loan Documents; (b) impair the right of Lender to name
Borrower as a party defendant in any action or suit for foreclosure and sale under the Mortgage;
(c) affect the validity or enforceability of or any guaranty made in connection with the Loan or
any of the rights and remedies of Lender thereunder, including, without limitation, the Guaranty
and the Environmental Indemnity; (d) impair the right of Lender to obtain the appointment of a
receiver; (e) impair the enforcement of any of the assignment of leases contained in the
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Mortgage; (f) constitute a prohibition against Lender to seek a deficiency judgment against
Borrower solely in order to fully realize the security granted by the Mortgage or to commence
any other appropriate action or proceeding in order for Lender to exercise its remedies against all
of the Property; or (g) constitute a waiver of the right of Lender to enforce the liability and
obligation of Borrower, but not against any Exculpated Party, by money judgment or otherwise,
to the extent of any loss, damage, cost, expense, liability, claim or other obligation actually
incurred by Lender (including out-of-pocket attorneys’ fees and costs reasonably incurred)
arising out of or in connection with the following (except (y) to the extent caused by the fraud,
gross negligence or willful misconduct of Lender or (z) for consequential damages):

(i) fraud or intentional misrepresentation by Borrower, Sponsor or any of
their Affiliates in connection with the Loan;

(ii) the gross negligence or willful misconduct of Borrower;

(iii) the breach of any representation, warranty or indemnification provision in
this Agreement or the Mortgage concerning Environmental Laws, Hazardous Materials
and any indemnification of Lender with respect thereto in either document;

(iv) the misapplication or misappropriation of (A) any Insurance Proceeds paid
by reason of any Casualty, (B) any Awards received in connection with a Condemnation,
(C) any Rents following an Event of Default or (D) any Rents paid more than one (1)
month in advance;

(v) the amount of any security deposits, advance deposits or any other
deposits collected with respect to the Property which are not delivered to Lender upon a
foreclosure of the Property or action in lieu thereof, except to the extent any such security
deposits were applied in accordance with the terms and conditions of any of the Leases
prior to the occurrence of the Event of Default that gave rise to such foreclosure or action
in lieu thereof

(vi) physical waste or arson intentionally committed by Borrower;

(vii) removal of personal property after an Event of Default in violation of the
Loan Documents;

(viii) if Borrower fails to maintain its status as a Special Purpose Entity, which
failure is determined by a court in a Bankruptcy Proceeding of a direct or indirect owner
(or affiliated manager) of Borrower as the basis for the substantive consolidation of the
assets and liabilities of Borrower with the assets and liabilities of such direct or indirect
owner (or affiliated manager) of Borrower;

(ix) Borrower’s setting forth any unsuccessful defense to the exercise of
remedies by Lender following a monetary Event of Default; or

(x) Breach by Borrower of any representation, warranty or covenant set forth
in (A) Article 17 hereof which requires Borrower to pay or reimburse Lender for
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Lender’s costs and expenses or (B) Article 10, with respect to cooperation regarding the
Lockbox Account or the Cash Management Account.

(b) Notwithstanding anything to the contrary in this Agreement, the Note or any of
the Loan Documents, (A) Lender shall not be deemed to have waived any right which Lender
may have under Section 506(a), 506(b), 1111(b) or any other provisions of the U.S. Bankruptcy
Code to file a claim for the full amount of the Debt secured by the Mortgage or to require that all
collateral shall continue to secure all of the Debt owing to Lender in accordance with the Loan
Documents, and (B) the Debt shall be fully recourse to Borrower, but not to any Exculpated
Party (i) in the event of: (a) Borrower filing a voluntary petition under any Creditors Rights
Laws; (b) the soliciting or causing to be solicited petitioning creditors for any involuntary
petition against Borrower from any Person any Creditors Rights Laws and Borrower filing an
answer consenting to or otherwise acquiescing in or joining in any involuntary petition filed
against it by any other Person; (c) Borrower consenting to or acquiescing in or joining in an
application for the appointment of a custodian, receiver, trustee, or examiner for Borrower or any
portion of the Property; or (d) Borrower making an assignment for the benefit of creditors, or
admitting, in writing or in any legal proceeding, its insolvency or inability to pay its debts as they
become due; (ii) if Borrower fails to obtain Lender’s prior written consent to any voluntary Lien
encumbering the Property as required by this Agreement or the Mortgage; or (iii) if Borrower
fails to obtain Lender’s prior written consent to any Transfer as required by this Agreement or
the Mortgage.

ARTICLE 16
NOTICES

Section 16.1. 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, return receipt
requested, (b) expedited prepaid overnight delivery service, either commercial or United States
Postal Service, with proof of attempted delivery, or 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 for in this Section):

If to Lender: Bank of America, N.A.
Capital Markets Servicing Group
900 West Trade Street
Suite 650
NC1-026-06-01
Charlotte, North Carolina 28255
Attn: Servicing Manager
Telephone No: (866) 531-0957
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If to Borrower: Towne West Square, LLC
225 West Washington Street
Indianapolis, Indiana 46204
Attention: Executive Vice President

With a copy to: Simon Property Group
225 West Washington Street
Indianapolis, Indiana 46204
Attention: General Counsel

notice shall be deemed to have been given: in the case of hand delivery, at the time of delivery;
in the case of registered or certified mail, when delivered or the first attempted delivery on a
Business Day; or in the case of expedited prepaid delivery, upon the first attempted delivery on a
Business Day.

ARTICLE 17
FURTHER ASSURANCES

Section 17.1. Replacement Documents

Upon receipt of an affidavit of an officer of Lender as to the loss, theft, destruction or
mutilation of the Note or any other Loan Document which is not of public record: (i) with
respect to any Loan Document other than the Note, Borrower will issue, in lieu thereof, a
replacement of such other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Loan Document in the same principal amount thereof and otherwise of like tenor and
(ii) with respect to the Note, (a) Borrower will execute a reaffirmation of the Debt as evidenced
by such Note acknowledging that Lender has informed Borrower that the Note was lost, stolen
destroyed or mutilated and that such Debt continues to be an obligation and liability of the
Borrower as set forth in the Note, a copy of which shall be attached to such reaffirmation and
(b) if requested by Lender, Borrower will execute a replacement note and Lender or Lender’s
custodian (at Lender’s option) shall provide to Borrower Lender’s (or Lender’s custodian’s) then
standard form of lost note affidavit and indemnity, which such form shall be reasonably
acceptable to Borrower.

Section 17.2. Recording of Mortgage, etc

Borrower forthwith upon the execution and delivery of the Mortgage and thereafter, from
time to time, will cause the Mortgage and any of the other Loan Documents creating a lien or
security interest or evidencing the lien hereof upon the Property and each instrument of further
assurance to be filed, registered or recorded in such manner and in such places as may be
required by any present or future law in order to publish notice of and fully to protect and perfect
the lien or security interest hereof upon, and the interest of Lender in, the Property. Borrower
will pay all taxes, filing, registration or recording fees, and all expenses incident to the
preparation, execution, acknowledgment and/or recording of the Note, the Mortgage, the other
Loan Documents, any note, deed of trust or mortgage supplemental hereto, any security
instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, state, county and
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municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of the Mortgage, any deed of trust or mortgage supplemental hereto, any
security instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law so to
do.

Section 17.3. Further Acts, etc.

Borrower will or will cause, at the cost of Borrower, and without expense to Lender, do,
execute, acknowledge and deliver all deeds, conveyances, deeds of trust, mortgages,
assignments, security agreements, control agreements, notices of assignments, transfers as
Lender shall, from time to time, reasonably require, for the better, conveying, assigning,
transferring, and confirming unto Lender the property and rights hereby mortgaged, deeded,
granted, bargained, conveyed, confirmed, pledged, assigned, warranted and transferred or
intended now or hereafter so to be, or which Borrower may be or may hereafter become bound to
convey or assign to Lender, or for carrying out the intention or facilitating the performance of the
terms of this Agreement or for filing, registering or recording the Mortgage, or for complying
with all Legal Requirements. Borrower, on written demand, will execute and deliver, and in the
event it shall fail to so execute and deliver and an Event of Default is continuing, hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, one or more financing statements and financing statement
amendments to evidence more effectively, perfect and maintain the priority of the security
interest of Lender in the Property. Borrower grants to Lender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Lender at law and in equity, including without limitation, such rights and
remedies available to Lender pursuant to this Section 17.3, such power of attorney to be effective
only during the continuance of an Event of Default.

Section 17.4. Changes in Tax, Debt, Credit and Documentary Stamp Laws

(a) If any law is enacted or adopted or amended after the date of this Agreement
which deducts the Debt from the value of the Property for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the Debt or Lender’s interest in the Property,
Borrower will pay the tax, with interest and penalties thereon, if any. If Lender is advised by
counsel chosen by it that the payment of tax by Borrower would be unlawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury then Lender shall have the
option by written notice of not less than one hundred twenty (120) days to declare the Debt
immediately due and payable without any premium or penalty.

(b) Borrower will not claim or demand or be entitled to any credit or credits on
account of the Debt for any part of the Taxes or Other Charges assessed against the Property, or
any part thereof, and no deduction shall otherwise be made or claimed from the assessed value of
the Property, or any part thereof, for real estate tax purposes by reason of the Mortgage or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option,
by written notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due and payable without any premium or penalty.
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If at any time the United States of America, any State thereof or any subdivision of any
such State shall require revenue or other stamps to be affixed to the Note, the Mortgage, or any
of the other Loan Documents or impose any other tax or charge on the same, Borrower will pay
or cause to be paid for the same, with interest and penalties thereon, if any.

Section 17.5. Expenses

Except as otherwise provided in this Agreement or the other Loan Documents and subject
to the provisions of Section 15.1, Borrower covenants and agrees to pay or, if Borrower fails to
pay, to reimburse, Lender upon receipt of written notice from Lender for all reasonable out of
pocket costs and expenses (including reasonable, actual attorneys’ fees and disbursements)
reasonably incurred by Lender in accordance with this Agreement in connection with (a) the
preparation, negotiation, execution and delivery of this Agreement and the other Loan
Documents and the consummation of the transactions contemplated hereby and thereby and all
the costs of furnishing all opinions by counsel for Borrower (including without limitation any
opinions reasonably requested by Lender except those customarily required and paid for by
Lender in a Securitization as to any legal matters arising under this Agreement or the other Loan
Documents with respect to the Property); (b) Borrower’s ongoing performance of and
compliance with Borrower’s respective agreements and covenants contained in this Agreement
and the other Loan Documents on its part to be performed or complied with after the Closing
Date, including, without limitation, confirming compliance with environmental and insurance
requirements; (c) following a request by Borrower, Lender’s ongoing performance and
compliance with all agreements and conditions contained in this Agreement and the other Loan
Documents on its part to be performed or complied with after the Closing Date; (d) subject to
Section 13.4, 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 Lender; (e) securing Borrower’s
compliance with any requests made pursuant to the provisions of this Agreement; (f) the filing
and recording fees and expenses, title insurance and reasonable out of pocket fees and expenses
of counsel for providing to Lender all required legal opinions, and other similar expenses
incurred in creating and perfecting the Lien in favor of Lender pursuant to this Agreement and
the other Loan Documents; (g) enforcing or preserving any rights, in response to third party
claims or the prosecuting or defending of any action or proceeding or other litigation, in each
case against, under or affecting Borrower, this Agreement, the other Loan Documents, the
Property, or any other security given for the Loan; and (h) enforcing any obligations of or
collecting any payments due from Borrower under this Agreement, the other Loan Documents or
with respect to the Property or in connection with any refinancing or restructuring of the credit
arrangements provided under this Agreement in the nature of a “work-out” or of any insolvency
or bankruptcy proceedings; provided, however, that Borrower shall not be liable for the payment
of any such costs and expenses to the extent the same arise by reason of the gross negligence,
illegal acts, fraud, bad faith or willful misconduct of Lender.

Section 17.6. Cost of Enforcement

In the event (a) that the Mortgage is foreclosed in whole or in part, (b) of the bankruptcy,
insolvency, rehabilitation or other similar proceeding in respect of Borrower or any of its
constituent Persons or an assignment by Borrower or any of its constituent Persons for the
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benefit of its creditors, or (c) Lender exercises any of its other remedies under this Agreement or
any of the other Loan Documents, Borrower shall be chargeable with and agrees to pay all costs
of collection and defense, including attorneys’ fees and costs, incurred by Lender or Borrower in
connection therewith and in connection with any appellate proceeding or post-judgment action
involved therein, together with all required service or use taxes, all of which shall be deemed part
of the Debt. In addition, subject to the limitations and capped amounts set forth herein or in the
other Loan Documents, Borrower shall be responsible for any fees and expenses of any servicer
and any third-party fees and expenses, including, without limitation, special servicing fees, work-
out fees and attorneys fees and disbursements in connection with a prepayment, release of the
Property, assumption or modification of the Loan, special servicing or work-out of the Loan or
enforcement of the Loan Documents.

ARTICLE 18
WAIVERS

Section 18.1. Remedies Cumulative; Waivers

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

Section 18.2. Modification, Waiver in Writing

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

Section 18.3. Delay Not a Waiver

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

Section 18.4. Trial by Jury

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

Section 18.5. Waiver of Notice

Borrower shall not be entitled to any notices of any nature whatsoever from Lender
except with respect to matters for which this Agreement or the other Loan Documents
specifically and expressly provide for the giving of notice by Lender to Borrower, as the case
may be, and except with respect to matters for which Borrower is not, pursuant to applicable
Legal Requirements, permitted to waive the giving of notice. Borrower hereby expressly waive
the right to receive any notice from Lender 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 Lender to Borrower.

Section 18.6. Remedies of Borrower

In the event that a claim or adjudication is made that Lender or its agents have acted
unreasonably or unreasonably delayed acting in any case where by law or under this Agreement
or the other Loan Documents, Lender or such agent, as the case may be, has an obligation to act
reasonably or promptly, Borrower agrees that neither Lender nor its agents shall be liable for any
monetary damages, (unless it is determined that Lender or its agents acted in a willful, arbitrary
or capricious manner or acted in bad faith) and Borrower’s sole remedies shall be limited to
commencing an action seeking injunctive relief or declaratory judgment. The parties hereto
agree that any action or proceeding to determine whether Lender has acted reasonably shall be
determined by an action seeking declaratory judgment. Lender agrees that, in such event, it shall
cooperate in expediting any action seeking injunctive relief or declaratory judgment.
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Section 18.7. Waiver of Marshalling of Assets

To the fullest extent permitted by law, Borrower, for itself and its successors and assigns,
waives all rights to a marshalling of the assets of Borrower, and of the Property, and agrees not
to assert any right under any laws pertaining to the marshalling of assets, the sale in inverse order
of alienation, homestead exemption, the administration of estates of decedents, or any other
matters whatsoever to defeat, reduce or affect the right of Lender under the Loan Documents to a
sale of the Property for the collection of the Debt without any prior or different resort for
collection or of the right of Lender to the payment of the Debt out of the net proceeds of the
Property in preference to every other claimant whatsoever.

Section 18.8. Waiver of Statute of Limitations

Borrower hereby expressly waives and releases, to the fullest extent permitted by law, the
pleading of any statute of limitations as a defense to payment of the Debt or performance of its
Other Obligations.

Section 18.9. Waiver of Counterclaim

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

ARTICLE 19
GOVERNING LAW

Section 19.1. Choice of Law

This Agreement shall be deemed to be a contract entered into pursuant to the laws of the
State of Kansas and shall in all respects be governed, construed, applied and enforced in
accordance with the laws of the State of Kansas, except that the security interest in the Lockbox
Account shall be governed by and construed according to the law of the state in which the
Property is located.

Section 19.2. 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 19.3. Preferences

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

ARTICLE 20
INTENTIONALLY DELETED

ARTICLE 21
MISCELLANEOUS

Section 21.1. Survival

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

Section 21.2. Intentionally omitted

Section 21.3. 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 21.4. Schedules Incorporated

The 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.

Section 21.5. Offsets, Counterclaims and Defenses

Any assignee of Lender’s interest in and to this Agreement, the Note and the other Loan
Documents shall take the same free and clear of all offsets, counterclaims or defenses which are
unrelated to such documents which Borrower may otherwise have against any assignor of such
documents, and no such unrelated counterclaim or defense shall be interposed or asserted by
Borrower in any action or proceeding brought by any such assignee upon such documents and
any such right to interpose or assert any such unrelated offset, counterclaim or defense in any
such action or proceeding is hereby expressly waived by Borrower.
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Section 21.6. No Joint Venture or Partnership; No Third Party Beneficiaries

(a) Borrower and Lender intend that the relationships created hereunder and under
the other Loan Documents be solely that of borrower and lender. Nothing herein or therein is
intended to create a joint venture, partnership, tenancy-in-common, or joint tenancy relationship
between Borrower and Lender nor to grant Lender any interest in the Property other than that of
mortgagee, beneficiary or lender.

(b) This Agreement and the other Loan Documents are solely for the benefit of
Lender and Borrower and nothing contained in this Agreement or the other Loan Documents
shall be deemed to confer upon anyone other than Lender and Borrower any right to insist upon
or to enforce the performance or observance of any of the obligations contained herein or therein.
All conditions to the obligations of Lender to make the Loan hereunder are imposed solely and
exclusively for the benefit of Lender and no other Person shall have standing to require
satisfaction of such conditions in accordance with their terms or be entitled to assume that
Lender 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 Lender if, in
Lender’s sole discretion, Lender deems it advisable or desirable to do so.

(c) The general partners, members, principals and (if Borrower is a trust) beneficial
owners of Borrower are experienced in the ownership and operation of properties similar to the
Property, and Borrower and Lender are relying solely upon such expertise and business plan in
connection with the ownership and operation of the Property. Borrower is not relying on
Lender’s expertise, business acumen or advice in connection with the Property.

(d) Notwithstanding anything to the contrary contained herein, Lender is not
undertaking the performance of (i) any obligations under the Leases; or (ii) any obligations with
respect to agreements, contracts, certificates, instruments, franchises, permits, trademarks,
licenses and other documents affecting the Property.

(e) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Agreement, the Mortgage, the Note or the other
Loan Documents, including, without limitation, any officer’s certificate, balance sheet, statement
of profit and loss or other financial statement, survey, appraisal, or insurance policy, Lender shall
not be deemed to have warranted, consented to, or affirmed the sufficiency, the legality or
effectiveness of same, and such acceptance or approval thereof shall not constitute any warranty
or affirmation with respect thereto by Lender.

(f) Borrower recognizes and acknowledges that in accepting this Agreement, the
Note, the Mortgage and the other Loan Documents, Lender is expressly and primarily relying on
the truth and accuracy of the representations and warranties set forth in Article 4 of this
Agreement without any obligation to investigate the Property and notwithstanding any
investigation of the Property by Lender; that such reliance existed on the part of Lender prior to
the date hereof, that the warranties and representations are a material inducement to Lender in
making the Loan; and that Lender would not be willing to make the Loan and accept this
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Agreement, the Note, the Mortgage and the other Loan Documents in the absence of the
warranties and representations as set forth in Article 4 of this Agreement.

Section 21.7. Publicity

All news releases, publicity or advertising by Borrower or its Affiliates through any
media intended to reach the general public which refers to the Loan, Lender or any of its
Affiliates shall be subject to the prior written approval of Lender, not to be unreasonably
withheld. Notwithstanding the foregoing, Borrower shall be permitted to make disclosures
regarding the Loan in connection with its ordinary course reporting under securities laws and/or
to its investors and/or as may be required by applicable law without the prior written approval of
Lender. Lender shall be permitted to make any news, releases, publicity or advertising by
Lender or its Affiliates through any media intended to reach the general public which refers to
the Loan, the Property, Borrower and its Affiliates with the approval of Borrower or any such
Persons. Borrower also agrees that Lender may share any information pertaining to the Loan
with any of its Affiliates of the foregoing, in connection with the sale or transfer of the Loan
and/or Securities created. All public disclosures made by Lender pursuant to this Section 21.7
shall be made in accordance with applicable law and, subject to Article 13 hereof, Borrower shall
not be responsible for or liable to Lender or any other Person in any manner for any public
disclosures made by Lender with respect to the Loan.

Section 21.8. Conflict; Construction of Documents; Reliance

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

Section 21.9. Entire Agreement

This Agreement and the other Loan Documents contain the entire agreement of the
parties hereto and thereto in respect of the transactions contemplated hereby and thereby, and all
prior agreements among or between such parties, whether oral or written between Borrower and
Lender are superseded by the terms of this Agreement and the other Loan Documents.
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[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to be
duly executed by their duly authorized representatives, all as of the day and year first above
written.

BORROWER:

TOWNE WEST SQUARE, LLC,
a Delaware limited liability company

By:
Name: Andrew Juster
Title: Executive Vice President-Treasurer

[SIGNATURES CONTINUED ON FOLLOWING PAGE]

Signature Page - Loan Agreement
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LENDER:

BANK OF AMERICA, N.A.,
a national banking association

By:
Name: Steven Wasser
Title: Managing Director

S gii attire Page Loan Agreement
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EXHIBIT A

Borrower Equity Ownership Structure

[attached hereto]
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EXHIBIT B

Closing Rent Roll

[attached hereto]
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EXHIBIT C

Form of Tenant Estoppel Certificate

ESTOPPEL CERTIFICATE

To: [LENDER] and [LANDLORD}

RE: [CORP NAME] dba [dba]
[PROPERTY]
[CITY, STATE]

Ladies and Gentlemen:

The undersigned certifies to [LENDER] (“Lender”), and [LANDLORD], (“Landlord”), as of the
date hereof as follows:

1. It is the tenant under a lease dated [EXECUTION DATE] (the “Lease”) between
Landlord or its predecessor in interest, as landlord, and the undersigned, as tenant (“Tenant”), for
space no. [ROOM NUMBER] (the “Leased Premises”) in [CENTER NAME], located at
[PROPERTY ADDRESS] (the “Center”). All capitalized terms not otherwise defined herein
shall have the meanings provided in the Lease.

2. The Lease is in full force and effect. The Lease has not been amended, modified or
supplemented except as follows:

.
There are no other agreements or understandings, whether written or oral, between Tenant and
Landlord with respect to the Lease, the Lease Premises or the Center.

3. Tenant has accepted possession of and occupies the entire Lease Premises under the
Lease. The term of the Lease commenced on [LEASE START DATE], and expires on [LEASE
END DATE], subject to the following renewal options:

.

4. The monthly fixed, minimum or basic rent under the Lease is $ [BASE MONTHLY
RENT] and it and all other monthly amounts currently due under the Lease have been paid
through the month of , and no fixed rent or other charges have been paid
for more than one (1) month in advance of the due date thereof.

5. The amount of the security deposit is $[SECURITY DEPOSIT].
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6. To the best of the Tenant’s knowledge, both Tenant and Landlord have performed all of
their respective obligations under the Lease and Tenant has no knowledge of any event which
with the giving of notice, the passage of time or both would constitute a default by Landlord
under the Lease.

7. Tenant has no claim against Landlord and no offset or defense to enforcement of any of
the terms of the Lease. Tenant has not advanced any funds for or on behalf of Landlord for
which Tenant has a right to deduct from or offset against future rent payments.

8. All improvements required to be completed by Landlord have been completed and there
are no sums due to Tenant from Landlord. Landlord has not agreed to grant Tenant any free rent
or rent rebate or to make any contribution to tenant improvements. Landlord has not agreed to
reimburse Tenant for or to pay Tenant’s rent obligation under any other lease.

9. Tenant has not assigned the Lease and has not sublease the Leased Premises or any part
thereof not has Tenant encumbered its interest in the Lease.

10. Tenant has no right or option pursuant to the Lease or otherwise to purchase all or any
part of the Leased Premises or the Center.

11. No voluntary actions or, to Tenant’s best knowledge, involuntary action are pending
against Tenant under the bankruptcy laws of the United States of any state thereof.

12. In the event that Lender succeeds to the interest of Landlord or any successor to
Landlord, then Tenant hereby agrees to attorn and accept Lender and to recognize Leander as its
landlord under the Lease for the then remaining balance of the term thereof, and upon request of
Lender, Tenant shall execute and deliver to Lender and agreement of attornment reasonably
satisfactory to Lender.

The undersigned individual hereby certifies that he or she is duly authorized to sign,
acknowledge and deliver this letter on behalf of Tenant.

Tenant acknowledges that you will rely on this letter in making a loan or otherwise extending
credit to Landlord. The information contained in this letter shall be for your benefit and the
benefit of your successors and assigns.

Very truly yours,

[CORP NAME]

By:
Name:

Date: Title:
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EXHIBIT D

Form of SNDA

[attached hereto]
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (the “Agreement”) is made as of this _______ day of ____________________,
20_____, which date shall be the effective date of this Agreement, between
______________________________________, a _______________ (the “Tenant”) and BANK
OF AMERICA, N.A., a national banking association, a wholly owned subsidiary of
BankAmerica Corporation, and having its principal offices in Charlotte, North Carolina (together
with its successors and/or assigns the “Lender”).

The Tenant is the lessee under the lease described in Exhibit A attached hereto (as the
same may from time to time be assigned, subleased, renewed, extended, amended, modified or
supplemented, collectively the “Lease”).

The Lender has previously made or is about to make a loan to
___________________________________, a ____________________________ or its
successor and/or assigns with respect to the landlord’s interest under the Lease (the “Landlord”),
evidenced by a promissory note in the original principal amount of approximately
$_______________ executed by the Landlord and payable to the Lender and secured by a first
priority deed of trust, mortgage or deed to secure debt on certain real and personal property and
improvements (the “Premises”), recorded or to be recorded in the appropriate records of
______________ County, _____________________ (the “Security Instrument”).

The Lender has requested the Tenant to confirm the fact that the Lease is subject and
subordinate to the Security Instrument.

The Tenant is willing to confirm the subordination of the Lease, provided it obtains
assurance from the Lender that its possession of the premises demised under the Lease (the
“Demised Premises), which Demised Premises is all or a portion of the Premises, and its right to
use any common areas will not be disturbed by reason of or in the event of the foreclosure of the
Security Instrument.

The Lender is willing to give such assurance.

NOW, THEREFORE, for and in consideration of the mutual agreements herein contained
and other good and valuable consideration, the parties hereto do hereby mutually covenant and
agree as follows:

1. The Tenant hereby subordinates the Lease and all terms and conditions contained
therein and all rights, options, liens and charges created thereby to the Security Instrument and
the lien thereof, and to all present or future advances under the obligations secured thereby and
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to all renewals, extensions, amendments, modifications and/or supplements of same, to the full
extent of all amounts secured thereby from time to time.

2. So long as no event of default on the part of the Tenant under the Lease shall exist
which would entitle the Landlord to terminate the Lease, or if such an event of default shall exist,
so long as the Tenant’s time to cure the default shall not have expired, the term of the Lease shall
not be terminated or modified in any respect whatsoever and the Tenant’s right of possession to
the Demised Premises and its rights in and to any common areas and its other rights arising out
of the Lease will all be fully recognized and protected by the Lender and shall not be disturbed,
canceled, terminated or otherwise affected by reason of the Security Instrument or any action or
proceeding instituted by the Lender to foreclose the Security Instrument, or any extension,
renewal, consolidation or replacement of same, irrespective of whether the Tenant shall have
been joined in any action or proceeding.

3. In the event that the Lender takes possession of the Premises, either as the result
of foreclosure of the Security Instrument or accepting a deed to the Premises in lieu of
foreclosure, or otherwise, or the Premises shall be purchased at such a foreclosure by a third
party, the Tenant shall attorn to the Lender or such third party and recognize the Lender or such
third party as its landlord under the Lease, and the Lender or such third party will recognize and
accept the Tenant as its tenant thereunder, whereupon, the Lease shall continue in full force and
effect as a direct lease between the Lender or such third party and the Tenant for the full term
thereof, together with all extensions and renewals thereof, and the Lender or such third party
shall thereafter assume and perform all of the Landlord’s obligations, as the landlord under the
Lease with the same force and effect as if the Lender or such third party were originally named
therein as the Landlord; provided, however, that the Lender or such third party shall not be:

(a) liable for any act or omission of any prior landlord (including the Landlord),
except to the extent the Lender was furnished notice and opportunity to cure the same in
accordance with the provisions of this Agreement prior to taking possession of such Premises; or

(b) subject to any offsets or defenses which the Tenant might have against any prior
landlord (including the Landlord), except to the extent the Lender was furnished notice and
opportunity to cure the same in accordance with the provisions of this Agreement prior to taking
possession of such Premises; or

(c) bound by any rent or additional rent which the Tenant might have paid for more
than two (2) months in advance to any prior landlord (including the Landlord); or

(d) bound by any amendment or modification of the Lease not consented to in writing
by the Lender.

4. Notwithstanding anything to the contrary in this Agreement or otherwise, in the
event the Lender or a third party takes possession of the Premises as provided in paragraph 3
above, the liability of the Lender or such third party under the Lease shall be limited to the
Lender’s or such third party’s, as the case may be, interest in the Premises, and upon any
assignment or other transfer of the Lender’s or such third-party’s interest in the Premises, the
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Lender or such third party, as applicable, shall be discharged and released from any obligation or
liability under the Lease arising or accruing after the date of such assignment or transfer.

5. Tenant agrees not to subordinate the Lease to any other lien or encumbrance
which (i) affects the Premises under the Lease, or any part thereof, or (ii) is junior to the Security
Instrument, without the express written consent of the Lender, and any such subordination or any
such attempted subordination or agreement to subordinate without such consent of Lender, shall
be void and of no force and effect.

6. Tenant agrees to provide copies of all notices given Landlord under the Lease to
Lender at the following address:

Lender: Bank of America, N.A.
Capital Markets Servicing Group
NC1-026-06-01
900 West Trade Street, Suite 650
Charlotte, North Carolina 28255
Attn: Servicing Manager
Telephone: (866) 531-0957
Telecopy: (704) 317-4501

or to such other address as Lender shall designate in writing; and all such notices shall be in
writing and shall be considered as properly given if (i) mailed to the addressee by first class
United States mail, postage prepaid, registered or certified with return receipt requested, (ii) by
delivering same in person to the addressee, or (iii) by delivery to a third party commercial
delivery service for same day or next day delivery to the office of the addressee with proof of
delivery; any notice so given shall be effective, as applicable, upon (a) the third (3rd) day
following the day such notice is deposited with the United States mail, (b) delivery to the
addressee, or (c) upon delivery to such third party delivery service; and any notice given in any
other manner shall be effective only if and when received by the addressee.

7. In the event Landlord shall fail to perform or observe any of the terms, conditions
or agreements in the Lease, Tenant shall give written notice thereof to Lender and Lender shall
have the right (but not the obligation) to cure such default. Tenant shall not take any action with
respect to such default under the Lease (including without limitation any action in order to
terminate, rescind or avoid the Lease or to withhold any rent or other monetary obligations
thereunder) for a period of thirty (30) days following receipt of such written notice by Lender;
provided, however, that in the case of any default which cannot with diligence be cured within
such thirty (30) day period, if Lender shall proceed promptly to cure such default and thereafter
prosecute the curing of such default with diligence and continuity, then the time within which
such default may be cured shall be extended for such period as may be necessary to complete the
curing of such default with diligence and continuity.

8. Nothing contained in this Agreement shall in any way impair or affect the lien
created by the Security Instrument, except as specifically set forth herein.
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9. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns; provided, however, that in the event of the
assignment or transfer of the interest of the Lender to a party that assumes the Lender’s
obligations and liabilities hereunder, all obligations and liabilities of the Lender under this
Agreement shall terminate, and thereupon all such obligations and liabilities shall be the
responsibility of the party to whom the Lender’s interest is assigned or transferred.

10. In the event of any litigation or other legal proceeding arising between the parties
to this Agreement, whether relating to the enforcement of a party’s rights under this Agreement
or otherwise, the prevailing party shall be entitled to receive its reasonable attorney’s fees and
costs of suit from the non-prevailing party in such amount as the court shall determine.

WITNESS/ATTEST: TENANT:

WITNESS/ATTEST: By:
Name:
Title:

WITNESS/ATTEST: LENDER:

BANK OF AMERICA, N.A., a national
banking association

WITNESS/ATTEST:
By:
Name:
Title:
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STATE OF _________________

COUNTY OF _______________

I, _________________________, a Notary Public of the County and State aforesaid,
certify that ____________________________, personally came before me this day and
acknowledged that (s)he is a _________________________ of
_________________________________________, the ____________________ of
________________________________________________________, that executed the
foregoing instrument, and acknowledged to me that the same was the act of the said
__________________, and that (s)he executed the same as the act of such __________________
for the purposes and consideration therein expressed and in the capacity therein stated.

WITNESS my hand and official stamp or seal, this ______ day of _________________,
20___.

Notary Public

My Commission Expires:

(Notary Seal)
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STATE OF _________________

COUNTY OF _______________

I, _________________________, a Notary Public of the County and State aforesaid,
certify that ____________________________, personally came before me this day and
acknowledged that (s)he is a ____________________ of Bank of America, N.A., a national
banking association, that executed the foregoing instrument, and acknowledged to me that the
same was the act of the said association, and that (s)he executed the same as the act of such
association for the purposes and consideration therein expressed and in the capacity therein
stated.

WITNESS my hand and official stamp or seal, this ______ day of ____________, 20___.

Notary Public

My Commission Expires:

(Notary Seal)
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EXHIBIT A

LEASE

That certain __________________________________, dated as of _________________,
by and between __________________________________________, as tenant, and
_______________________________________, as landlord, relating to the Premises generally
described as _____________________________________________
_____________________________________________, as assigned, subleased, renewed,
extended, amended, modified or supplemented from time to time.
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EXHIBIT E

Form of Alterations Guaranty
GUARANTY OF FUNDS FOR ALTERATIONS ABOVE THRESHOLD AMOUNT

THIS GUARANTY OF FUNDS FOR ALTERATIONS ABOVE THRESHOLD
AMOUNT (this “Agreement”) is made as of the [___] day of [_______________, 20___], by
[____________________], a [_____________________], having its principal place of business
at [____________________________________________] (“Obligor”) in favor of
[__________], having an address at
(together with its successors and/or assigns, “Lender”).

RECITALS:

A. [___________], a [___________] (“Borrower”), is indebted to Lender in
the original principal sum of [___________] and No/100 Dollars ($[___________]) in lawful
money of the United States of America, with interest from the date thereof at the rate set forth in
that certain Promissory Note, dated [___________], 20[__], delivered by Borrower to Lender
(the “Note”) and the indebtedness evidenced by the Note, together with such interest accrued
thereon and any extensions, modifications or renewals of the Note, shall collectively be referred
to as the “Loan”), pursuant to that certain Loan Agreement, dated as of [___________] [ ],
20[__](the “Loan Agreement”), between Borrower and Lender. Capitalized terms not defined
herein have those meanings ascribed to such terms in the Loan Agreement.

B. The Loan is secured by, among other things, a certain Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing executed by Borrower,
dated as of [___________] [ ], 20[__], in favor of Lender or its nominee (together with any
further extensions, renewals, substitutions, replacements, amendments, modifications and/or
restatements thereof, the “Security Instrument”), which grants Lender a first lien on the property
encumbered thereby (the “Property”). All and any of the documents other than the Note, the
Loan Agreement, the Security Instrument and this Agreement now or hereafter executed or
assumed by Borrower and/or others and by or in favor of Lender, which wholly or partially
secure or guarantee payment of the Note, or are otherwise executed and delivered in connection
therewith, together with any and all extensions, modifications, substitutions, restatements and
amendments thereof, are referred to as the “Other Security Documents.”

C. The Loan Agreement provides, in Section [___] thereof, that as security
for Borrower’s obligations with respect to certain alterations to the Improvements, Borrower
may provide, among other things, this Agreement.

D. Lender has agreed to accept this Agreement and Obligor has agreed to be
bound by the terms and provisions of this Agreement as more particularly described below.

NOW, THEREFORE, as an inducement to Lender to accept security for funds for
alterations to the Property above the Threshold Amount and for other good and valuable
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consideration, the receipt and legal sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

1. Recitals. The recitals set forth hereinabove are hereby incorporated by
reference, and the parties hereto certify that they are true and complete in all respects.

2. Agreement of Guaranty. Obligor hereby guarantees the cost of alterations
above the Threshold Amount as determined by Section [____] of the Loan Agreement (the
“Guaranteed Obligations”). Provided no Event of Default has occurred and is continuing, in the
event that Borrower shall have provided Lender an Officer’s Certificate as set forth in Section
[___] of the Loan Agreement stating that all or a portion of the applicable alterations have been
completed and all amounts in connection therewith have been paid in full, then upon written
request from Borrower, Lender shall, within ten (10) Business Days after receipt of such request,
issue and deliver to Obligor a certificate of reduction (a “Reduction Certificate”) stating the
amount by which the Guaranteed Obligations are reduced, which reduction shall be equal to the
amount of such funds that Lender would otherwise have released to Borrower under the Loan
Agreement if, instead of this Agreement, Lender was holding some other collateral as provided
in Section [___] of the Loan Agreement.

3. Default. If Obligor fails to comply with any provision of this Agreement,
including, but not limited, to the provisions set forth in Section 19 hereof, and such failure is not
cured within ten (10) Business Days notice of such non-performance or upon the occurrence of
an Event of Default under the Loan Agreement, the Note, the Security Instrument or any of the
Other Security Documents (collectively, an “Event of Default”), Obligor shall, immediately upon
demand by Lender and without the necessity of any further notice of any sort whatsoever, pay to
Lender, at Lender’s address set forth in Section 13 hereof or as otherwise directed by Lender in
writing, in lawful money of the United States of America, if required to have been deposited by
Borrower, the costs of alterations above the Threshold Amount as if this Agreement were not in
existence (the “Default Payment”). Such demand(s) by Lender may be made at any time
coincident with or after an Event of Default. Lender, in its sole and absolute discretion, may use
any Default Payment for any purpose, including, but not limited to, (i) repayment of any
indebtedness secured by the Loan Agreement; provided, however, that such application of funds
shall not cure or be deemed to cure any Event of Default; (ii) reimbursement of Lender for any
Losses or expenses (including, but not limited to, reasonable out-of-pocket legal fees) actually
suffered or incurred by Lender as a result of such default; or (iii) applying the Default Payment
in connection with exercising any and all rights and remedies available to Lender at law or in
equity or under this Agreement or pursuant to the Loan Agreement, the Note, the Security
Instrument or any of the Other Security Documents. Obligor understands and agrees that an
Event of Default under this Agreement shall be deemed to be an Event of Default under the
terms of the Loan Agreement, the Note, the Security Instrument and the Other Security
Documents, and that in addition to the remedies specified in this Agreement, Lender shall be
able to exercise all of its rights and remedies under the Loan Agreement, the Note, the Security
Instrument and the Other Security Documents upon the occurrence of an Event of Default.
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4. Waivers of Obligor.

(a) Notwithstanding anything to the contrary contained in this Agreement,
Obligor hereby unconditionally and irrevocably waives, releases and abrogates any and all rights
it may now or hereafter have under any agreement, at law or in equity (including, without
limitation, any law subrogating Obligor to the rights of Lender), to assert any claim against or
seek contribution, indemnification or any other form of reimbursement from Borrower or any
other party liable for payment of any or all of the Guaranteed Obligations for any payment made
by Obligor under or in connection with this Agreement or otherwise.

(b) Except as otherwise provided herein, Obligor waives to the extent
permitted by applicable law: (i) any defense based upon any legal disability or other defense of
Borrower, any other Obligor or other person, or by reason of the cessation or limitation of the
liability of Borrower from any cause other than full payment of all sums payable under the Loan
Agreement, the Note, the Security Instrument or any of the Other Security Documents; (ii)
recourse to any guarantee or suretyship defenses, including, but not limited to, any defense based
upon any statute, rule or law which provides that the obligation of a surety must be neither larger
in amount nor in any other respects more burdensome than that of a principal; (iii) any defense
based upon Lender’s election, in any proceeding instituted under the Federal Bankruptcy Code,
of the application of Section 1111(b)(2) of the Federal Bankruptcy Code or any successor statute;
(iv) any defense based upon any borrowing or any grant of a security interest under Section 364
of the Federal Bankruptcy Code; (v) any right of subrogation, any right to enforce any remedy
which Lender may have against Borrower and any right to participate in, or benefit from, any
security for the Loan Agreement, the Note, the Security Instrument or any of the Other Security
Documents now or hereafter held by Lender; (vi) except as expressly set forth herein,
presentment, protest and notice of any kind; and (vii) except as set forth in Section 21 hereof, the
benefits of any provisions limiting the right of Lender to recover a deficiency judgment or
otherwise proceed, against any person or entity obligated for the payment of any of the
indebtedness, after any foreclosure or trustee’s sale of any collateral securing any part of the
indebtedness. Obligor agrees that any act which tolls any statute of limitations applicable to the
Loan Agreement, the Note, the Security Instrument or any of the Other Security Documents shall
similarly operate to toll the statute of limitations applicable to Obligor’s liability hereunder.

5. Remedies Cumulative. None of the rights and remedies herein conferred
upon or reserved to Lender under this Agreement is intended to be exclusive of any other rights,
and each and every right shall be cumulative and concurrent, and may be enforced separately,
successively or together, and may be exercised from time to time as often as may be deemed
necessary by Lender.

6. Assignment of Agreement. This Agreement is executed by Obligor and
Lender for the benefit of Lender. Obligor understands and agrees that, in connection with any
sale of the Loan to investors or securitization of all or a portion of the Loan, all or a pro-rata
portion of Lender’s interest in this Agreement shall be assigned to such investors or holders.

7. No Third Party Beneficiary. This Agreement is intended solely for the
benefit of the parties hereto and their respective successors and assigns, and no third party shall
have any rights or interest in this Agreement, the Loan Agreement, the Note, the Security
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Instrument or any of the Other Security Documents. Nothing contained in this Agreement shall
be deemed or construed to create an obligation on the part of Lender to any third party, nor shall
any third party have a right to enforce against Lender any right that Borrower may have under
this Agreement.

8. No Agency or Partnership. Nothing contained in this Agreement shall
constitute Lender as a joint venturer, partner or agent of Borrower or Obligor, or render Lender
liable for any debts, obligations, acts, omissions, representations, or contracts of Borrower or
Obligor.

9. Assumption of Loan/Transfer of Interests in Borrower.

(a) If the Property is transferred in accordance with the provisions of the Loan
Agreement and the obligations of Borrower under the Note, the Loan Agreement, the Security
Instrument and the Other Security Documents are assumed by the transferee of the Property,
such transferee (or an Affiliate of such transferee as may be reasonably required by Lender) shall
be required to assume Obligor’s duties and obligations under this Agreement and shall be
required to provide adequate assurance of performance of Obligor’s duties and obligations
hereunder and to execute and deliver to Lender such documents as Lender reasonably requires to
effectuate such assumption of duties and obligations.

(b) If beneficial interests in Borrower or Obligor are transferred such that
Lender’s consent is required under the Loan Agreement, the purchasers of such beneficial
interests shall be required to execute and deliver to Lender such documents as Lender reasonably
requires to effectuate the continued obligations of Obligor under this Agreement with respect to
the new entity or entities or persons constituting Obligor.

Any such transfer and assumption described in Sections 9(a) and (b) above shall not relieve the
transferor of its obligations under this Agreement; provided, however, that if contemporaneously
with a transfer or assumption pursuant to Section 9(a) above, Borrower deposits any of the
security with Lender described in Section 6.13(d) (i)-(iv) under the Loan Agreement as of the
date of such transfer and the transferee has assumed all of the obligations under the Loan
Agreement, then this Agreement shall be deemed terminated and released.

10. Entire Agreement; Amendment and Waiver. This Agreement contains the
complete and entire understanding of the parties with respect to the matters covered. No specific
waiver of any of the terms of this Agreement shall be considered as a general waiver. If any
provision of this Agreement is in conflict with any provision of the Loan Agreement, the Note,
the Security Instrument or any of the Other Security Documents, the provisions contained in this
Agreement shall control.

11. GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO
BE A CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE STATE OF NEW
YORK AND SHALL IN ALL RESPECTS BE GOVERNED, CONSTRUED, APPLIED AND
ENFORCED IN ACCORDANCE WITH APPLICABLE FEDERAL LAW AND THE LAWS
OF THE STATE OF NEW YORK, WITHOUT REFERENCE OR GIVING EFFECT TO ANY
CHOICE OF LAW DOCTRINE.
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12. Termination of this Agreement. In addition to other termination events set
forth herein and in Section [___] of the Loan Agreement, this Agreement shall terminate and be
released upon payment in full of all sums secured by the Security Instrument or full defeasance
of the Loan and release or assignment (as the case may be) in connection with such payment of
the lien of the Security Instrument. Notwithstanding anything contained herein to the contrary, if
Borrower, at its option, or Obligor at any time after the execution and delivery of this
Agreement, provides any of the security for the amounts in excess of the Threshold Amount as
provided in clauses i, ii, iii, iv of Section 6.13(d) of the Loan Agreement or if an Event of
Default occurs and is continuing and Lender, in its reasonable discretion, requires Borrower to
deposit with Lender such security, then upon such delivery of security by Borrower or Obligor,
this Agreement shall be terminated and released.

13. Notices. All notices or other written communications hereunder shall be
deemed to have been properly given (i) upon delivery, if delivered in person with receipt
acknowledged by the recipient thereof, (ii) one (1) Business Day (defined below) after having
been deposited for overnight delivery with any reputable overnight courier service, or (iii) three
(3) Business Days after having been deposited in any post office or mail depository regularly
maintained by the U.S. Postal Service and sent by certified mail, postage prepaid, return receipt
requested, addressed as follows:

If to Obligor: [ ]
225 W. Washington St.
Indianapolis, Indiana 46204
Attention: Executive Vice President Treasurer

With a copy to: [ ]
225 West Washington Street
Indianapolis, Indiana 46204
Attention: General Counsel

If to Lender:

Attention:

With a copy to:

Attention:

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

14. No Oral Change. This Agreement, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Borrower, Obligor or Lender, but only by an agreement in writing
signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

15. Liability. This Agreement shall be binding upon and inure to the benefit of
Obligor and Lender and their respective successors and assigns.

16. Inapplicable Provisions. If any term, covenant or condition of the Loan
Agreement, the Note, the Security Instrument, the Other Security Documents or this Agreement
is held to be invalid, illegal or unenforceable in any respect, the Loan Agreement, the Note, the
Security Instrument, the Other Security Documents and this Agreement shall be construed
without such provision.

17. Headings, etc. The headings and captions of various paragraphs of this
Agreement are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

18. Number and Gender. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

19. Obligor’s Net Worth. Obligor shall maintain the Threshold Net Worth
Amount at all times during the term of this Agreement. Obligor must provide a Threshold Net
Worth Certificate of the Obligor evidencing that Obligor meets or exceeds the Threshold Net
Worth Amount, which is to be delivered to Lender within sixty (60) days after the end of the
Obligor’s fiscal or calendar quarter as the case may be.

20. Costs and Expenses. Wherever pursuant to this Agreement it is provided
that Obligor pays any costs and expenses, Obligor shall pay such reasonable out-of-pocket costs
and expenses within ten (10) days after demand, which shall include, but not be limited to,
reasonable legal fees and disbursements of Lender, whether with respect to retained firms, or
otherwise incurred in connection with the enforcement of this Agreement.

21. Exculpation of Principals. Notwithstanding anything to the contrary
hereinabove set forth, no direct or indirect member, shareholder, partner, principal, affiliate,
employee, officer, director, agent or representative of Obligor or any of its members’ constituent
partners or parties shall have any personal liability under this Agreement and no judgment shall
be sought, obtained or enforced against any such person or entity with respect thereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Obligor has executed this Guaranty of Funds for
Alterations Above the Threshold Amount as of the date and year first written above.

OBLIGOR:

[_______________________________], a
[_____________________]

By:
Name:
Title:
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Schedule A-1
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EXHIBIT F

Form of Tenant Direction Letter
TOWNE WEST SQUARE, LLC

DATE

«AddressBlock»
«Project_» - «Project_Name»

«Mall_City», «Mall_State» «Mall_Zip»

Tenant ID/Name: «Tenant_ID» «Tenant_Name»
Lease ID/Name: «Lease_ID» «Lease_Name_DBA»

Tenant’s Store Identifier: «Unique_Identifier»

RE: Reason for Tenant Letter

Dear Tenant:

This letter shall constitute notice to you that in connection with a loan your Landlord, Towne West Square, LLC. has assigned
your lease to the undersigned, and that the undersigned has granted a security interest in the captioned lease and all rents,
additional rent and all other monetary obligations to landlord thereunder (collectively, “Rent”) in favor of Merrill Lynch
Mortgage Lending, Inc., its successors and assigns, as lender (“Lender”), to secure certain of the undersigned’s obligations to
Lender. The undersigned hereby instructs and authorizes you to disregard any and all previous notices sent to you in connection
with address for remittance of Rent and deliver all Rent by check, made payable to Towne West Square, LLC, via regular mail of
the United States Postal Service to the following address:

Regular Mail:
MALL OWNER
ADDRESS
ADDRESS

In the event you wish to deliver your rent payment via another method, of it questions arise regarding this matter, please contact
A/R Analyst at Analyst Phone #.

Sincerely,

MALL OWNER NAME, a Delaware limited liability company
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EXHIBIT G

Backward Looking Covenants

Borrower did:

(i) maintain its own separate books and records, bank
statements, and bank accounts;
(ii) at all times hold itself out to the public as a legal entity
separate from the sole member and any other Person and not identify
itself as a division of any other Person;
(iii) have a board, the composition of which in sum is
unique from that of its sole member;
(iv) file its own tax returns, if any, as may be required under
applicable law, to the extent not treated as a "disregarded entity",
and pay any taxes required to be paid under applicable law;
(v) not commingle its assets with assets of any other
Person;
(vi) conduct its business in its own name and hold all of its
assets in its own name;
(vii) strictly comply with all the organizational formalities to
maintain its separate existence;
(viii) pay its own liabilities and expenses only out of its own
funds;
(ix) maintain a commercially reasonable relationship with
its affiliates, and its sole member, that is
substantially similar to the relationship that would exist between
unaffiliated entities dealing under terms which are commercially
reasonable and similar to those in "arms length" transactions
between unaffiliated entities;
(x) from its own funds, pay the salaries of its own
employees, if any;
(xi) not hold out its credit as being available to satisfy
the obligations of others;
(xii) allocate fairly and reasonably any overhead for
shared office space;
(xiii) use separate stationery, invoices and checks bearing
its own name;
(xiv) not pledge its assets for the benefit of any other
Person, except as contemplated by loan documents then in effect;
(xv) correct any known misunderstanding regarding its
separate identity;
(xvi) maintain adequate capital and an adequate number
of employees in light of its contemplated business purposes;
(xvii) observe all Delaware limited liability company
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organizational formalities;
(xviii) not acquire any obligations or securities of a
member or its affiliates;
(xix) cause the managers and other representatives of the
Borrower to act at all times with respect to the Borrower
consistently and in furtherance of the foregoing and in the best
interests of the Borrower;
(xx) not own any asset or property other than (a) the
Property; and (b) personal property necessary for the ownership
and operation of the Property;
(xxi) not engage, directly or indirectly. in any business
other than the ownership, management and operation of the
Property;
(xxii) maintain separate financial statements, showing
its assets and liabilities separate and apart from those of any other
Person or entity, in accordance with generally accepted accounting
principles "GAAP" or otherwise in accordance with the loan
documents then in effect and not have its assets listed on the financial
statement of any other entity;
(xxiii) not become or remain liable, directly or contingently, in
connection with any indebtedness or other liability of any other
person or entity, whether by guarantee, endorsement other than
endorsements of negotiable instruments for deposit or collection in
the ordinary course of business, agreement to purchase or
repurchase, agreement to supply or advance funds, or otherwise;
(xxiv) not grant or permit to exist any lien, encumbrance, claim,
security interest, pledge or other right in favor of any person or
entity with respect to the Property, except as contemplated by the
loan documents then in effect;
(xxv) not engage, directly or indirectly, in any business other than
owning the Property or actions related thereto;
(xxvi) not incur, create or assume any indebtedness other than the
Indebtedness and liabilities incurred in the ordinary course of its
business that are related to the ownership and operation of the
Property and permitted under the loan documents then in effect;
(xxvii) not make or permit to remain outstanding any loan or
advance to, or own or acquire (a) indebtedness issued by any other
person or entity, or (b) any stock or securities of or interest in, any
person or entity; and
(xxviii) not enter into, or be a party to, any transaction with any of
its affiliates, except (a) the transactions contemplated by loan
documents then in effect and (b) any other transactions including, (A) in the
ordinary course of business; (B) pursuant to the reasonable
requirements and purposes of its business; and (C) upon fair and
reasonable terms and, to the extent material, pursuant to written

EXHIBIT A



G-3
LEGAL02/32577896v7

agreements that were consistent with market terms of any such transactions entered into by
unaffiliated parties.
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AGREEMENT AND LENDER’S CONSENT 

 THIS AGREEMENT AND LENDER’S CONSENT (this “Agreement”) is entered into 

this 28th day of May, 2014 (the “Effective Date”), by and among TOWNE WEST SQUARE,  

LLC, a Delaware limited liability company (the “Borrower”), with a mailing address at 225 

West Washington Street, Indianapolis, Indiana 46204, SIMON PROPERTY GROUP, L.P., a  

Delaware limited partnership (“Original Guarantor” or “SPGLP”), with a mailing address at 

225 West Washington Street, Indianapolis, Indiana 46204, WASHINGTON PRIME GROUP, 

L.P., an Indiana limited partnership, with a mailing address at c/o Washington Prime Group 

Inc., 225 West Washington Street, Indianapolis, Indiana 46204 (“New Guarantor” or “SpinCo 

LP”), WELLS FARGO BANK, N.A., AS TRUSTEE FOR THE REGISTERED HOLDERS OF 

MORGAN STANLEY CAPITAL I INC., COMMERCIAL MORTGAGE PASS-THROUGH 

CERTIFICATES, SERIES 2011-C2 (“Lender”), with a mailing address at c/o Berkadia 

Commercial Mortgage LLC, 118 Welsh Road, Horsham, Pennsylvania 19044 (“Berkadia” or 

“Servicer”), and SPG MANAGEMENT ASSOCIATES III, LLC, an Indiana limited liability 

company (“Manager”), with a mailing address at 225 West Washington Street, Indianapolis, 

Indiana 46204.   

 

RECITALS 

A. Borrower is the owner of that certain parcel of real property identified in Exhibit 

“A”, attached hereto and incorporated herein.  Such parcel of real property, together with all 

improvements, fixtures and personal property located thereon, are herein collectively referred to 

as the “Property”. 

B. Washington Prime Group Inc., an Indiana corporation (“SpinCo”)  was formed 

as an Indiana corporation on December 13, 2013. 

C. SpinCo LP was formed as an Indiana limited partnership on January 17, 2014. 

D. SPGLP is the owner of 100% of the direct ownership interests in Borrower. 

E. On or prior to the Effective Date, Simon Property Group, Inc., a Delaware 

corporation (“SPG”) will have engaged in certain transfers in order to (i) consolidate the 

ownership interests in Borrower currently owned by SPGLP, in order to facilitate the separation 

and distribution described below, and (ii) to incorporate SpinCo and SpinCo LP into the 

ownership structure of Borrower while SPGLP remains in Control. 

F. Pursuant to the terms of that certain Separation and Distribution Agreement, 

dated as of May 27, 2014, by and among SPG, SPGLP, SpinCo LP and SpinCo (the “Separation 
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Agreement"), the interest in Borrower currently held by SPGLP will be contributed or otherwise 
transferred to SpinCo LP. 

G. Pursuant to the Separation Agreement, SPG will contribute or otherwise transfer 
to SpinCo one hundred percent (100%) of its common partnership interests in SpinCo LP, 
together with all interests in Borrower held by SPG, in exchange for common shares of SpinCo. 

H. Pursuant to the Separation Agreement, SPG will distribute one hundred percent 
(100%) of the common shares held by SPG in SpinCo to the shareholders of SPG on the record 
date of such distribution. 

I. The transactions set forth in the above recitals are collectively referred to herein 
as the "Transfers".

J. Immediately following the consummation of the Transfers, SPG will have 
contributed or otherwise transferred all of the membership interests in Borrower held by 
SPGLP, resulting in SpinCo LP directly owning one hundred percent (100%) of SPGLP's 
interest in Borrower. 

K. Immediately following the consummation of the Transfers, all of the limited 
partnership interests in SpinCo LP will be owned by the same limited partners of SPGLP that 
were of record immediately prior to the consummation of the Transfers. 

L. Borrower has requested Lender's consent to (i) the Transfers, (ii) the substitution 
of Manager as property manager for the Property (the "Property Manager Substitution"), and 
(iii) certain modifications to the Loan Documents (as defined below), as set forth herein (the 
"Modifications", and together with the Transfers and the Property Manager Substitution, the 
"Transactions").

M. Subject to the terms and conditions set forth in this Agreement, Lender is willing 
to consent to the Transactions. 

N. By assignment, Lender is the beneficial owner and/or holder of certain 
documents evidencing and securing a loan in the original principal amount of $51,000,000.00 
(the "Loan"), which documents have been entered into by Borrower, including the following: 

(i) that certain Amended and Restated Promissory Note, dated May 3, 2011, 
executed by Borrower in favor of Bank of America, N.A., a national 
banking association ("Original Lender"), in the original principal amount 
of $51,000,000.00 (the "Note"); 

(ii) that certain Loan Agreement, dated May 3, 2011, by and between 
Borrower and Original Lender, as amended (the "Loan Agreement"); 
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(iii) that certain Amended and Restated Mortgage, Assignment of Leases and 
Rents, Security Agreement and Fixture Filing, dated May 3, 2011, by 
Borrower for the benefit of Original Lender (the "Security Instrument"); 

(iv) that certain Assignment and Subordination of Management Agreement, 
dated May 3, 2011, by and among Borrower, Original Lender and Simon 
Management Associates, LLC, a Delaware limited liability company (the 
"Management Agreement Assignment"); 

(v) that certain Four Party Agreement Relating to Lockbox Services, dated 
May 3, 2011, by and among Borrower, Original Lender and Simon 
Management Associates, LLC (the "Lockbox Agreement"); 

(vi) that certain Guaranty of Recourse Obligations, dated May 3, 2011, 
executed by Guarantor in favor of Original Lender (the "Original 
Guaranty"); 

(vii) that certain Environmental Indemnity Agreement, dated May 3, 2011, 
executed by Guarantor in favor of Original Lender (the "Original 
Environmental Indemnity Agreement"); and 

(viii) All other documents executed or delivered by Borrower in connection 
with the Loan. 

0. Upon the Effective Date, Borrower is executing and delivering, or is causing to 
be delivered, to Lender the following documents, all dated as of the Effective Date: 

(i) that certain Certificate of Borrower executed by Borrower for the benefit 
of Lender; 

(ii) that certain Guaranty of Recourse Obligations executed by SpinCo LP in 
favor of Lender; 

(iii) that certain Environmental Indemnity Agreement executed by SpinCo LP 
and Borrower in favor of Lender; and 

(iv) this Agreement. 

The agreements and documents set forth in Recital N and Recital 0 above (other than the 
Original Guaranty and the Original Environmental Indemnity Agreement), and together with all 
other documents evidencing, securing or otherwise pertaining to the Loan, and such other 
agreements and documents as Lender may reasonably require, are hereinafter referred to 
collectively as the "Loan Documents", and individually as a "Loan Document". 
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P. Berkadia services the Loan for Lender as the Subservicer under that certain 
Pooling and Servicing Agreement, dated June 1, 2011, by and among Lender, Bank of America, 
National Association (predecessor-in-interest to KeyBank National Association) as Master 
Servicer, and other parties (the "PSA"); and pursuant to that certain Subservicing Agreement 
dated as of June 24, 2013, as amended (the "Subservicing Agreement"). 

Q. Subject to the terms and conditions set forth in this Agreement, Lender is willing 
to consent to the Transactions. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, the parties agree as follows: 

1. INCORPORATION OF RECITALS; ADDITIONAL LOAN DOCUMENT; 
DEFINED TERMS. The foregoing recitals are incorporated herein as a substantive, 
contractual part of this Agreement. This Agreement shall be an additional Loan Document, as 
such term is used in each of this Agreement and the other Loan Documents. Any capitalized 
term not otherwise defined herein shall have the meaning ascribed thereto in the Loan 
Agreement, as modified by this Agreement, or, if such term is not defined in the Loan 
Agreement the meaning ascribed thereto in the other Loan Documents. 

2. CONSENT TO TRANSACTIONS. Subject to satisfaction of all of the 
conditions contained herein, Servicer on behalf of Lender consents to the Transactions. This 
consent is strictly limited to the Transactions as described in this Agreement. This Agreement 
shall not constitute a waiver or modification of any requirement of obtaining Lender's consent 
to any future merger, transfer of interests, transfer of the Property or any portion thereof or 
interest therein, nor shall it constitute a modification of the terms, provisions, or requirements in 
the Loan Documents in any respect except as expressly provided herein. Borrower specifically 
acknowledges that any future merger, transfer of interests, transfer of the Property or any 
portion thereof or interest therein, in violation of the Loan Documents (as modified by this 
Agreement) shall be a default thereunder. The Loan Documents are hereby ratified and, except 
as expressly modified in and by this Agreement, remain unmodified and are in full force and 
effect. 

3. CONDITIONS PRECEDENT. The following are conditions precedent to the 
granting and effectiveness of the consent set forth in Section 2 above, which conditions must be 
satisfied prior to the closing of the Transactions (the "Closing"):

(a) Fees. Borrower shall pay, or cause to be paid at Closing: (i) all costs and 
expenses incident to Lender's consent to the Transactions, the preparation and execution of this 
Agreement and other documents to be delivered in connection herewith and the consummation 
of the Transactions, including, but not limited to, rating agency confirmation fees, application 
fees, all reasonable third party fees and the reasonable fees and expenses of legal counsel to 
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Lender and any applicable rating agency, such fees not to exceed $25,000.00, and (ii) an 
assumption fee to Lender in amount equal to one quarter of one percent (0.25%) of the 
outstanding principal balance of the Loan as of the Effective Date, pursuant to Section 7.5 of the 
Loan Agreement. 

(b) Opinions of Counsel. Counsel for Borrower and the other parties to this 
Agreement (other than Lender) shall deliver to Lender a counsel's opinion or opinions, including 
a non-consolidation opinion, satisfactory to Lender in its sole discretion. 

(c) No Default. No Default or Event of Default under any Loan Document 
has occurred and is continuing as of the Effective Date. 

(d) Insurance. Insurance for the Property complies with the requirements set 
forth in the Loan Documents in all regards, as of the Effective Date. 

4. PARTIAL RELEASE; REAFFIRMATION. 

(a) Upon the completion of the Transfer pursuant to this Agreement, Lender 
releases Original Guarantor from any liability under the Original Guaranty and Original 
Environmental Indemnity Agreement to the extent arising from matters first occurring from and 
after the date hereof. Lender hereby reserves all rights it may have against Original Guarantors 
for acts, omissions or events occurring prior to the date hereof; provided, however, in no event 
shall Original Guarantor's liability under the Original Guaranty and the Original Environmental 
Indemnity Agreement exceed $5,100,000.00 in the aggregate. 

(b) The partial release of Original Guarantor provided for in Section 4(a) 
above shall be deemed withdrawn and shall have no effect to the extent that this Agreement is 
held to be, or is deemed, unenforceable for any reason whatsoever by any court, or if any 
representation or warranty by Borrower, Original Guarantor and/or their respective officers, 
directors, employees or shareholders made in connection with this Agreement is false or 
misleading in any material respect. 

(c) Notwithstanding anything to the contrary contained herein, and subject to 
the partial release contained in Section 4(a) above, Original Guarantor does hereby ratify and 
confirm its obligations under the Loan Documents to the extent arising or resulting from acts, 
omissions or events occurring prior to the date hereof. 

5. CONFIRMATION OF LOAN BALANCES AND OBLIGATIONS. 

(a) Lender, Borrower, and the other parties hereto confirm and acknowledge 
that the outstanding principal balance under the Note immediately prior to the Effective Date is 
$49,053,316.23 and the balances of all reserve and escrow accounts required under the Loan 
Documents are set forth on Schedule 1, attached hereto and made a part hereof. Borrower 
declares and acknowledges, for the specific reliance and benefit of Lender, that (i) Borrower has 
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no right, claim, defense or right of offset of any kind or in any amount with respect to the Note, 
the Loan Agreement, the Security Instrument or any of the other Loan Documents, and (ii) no 
amounts paid by Borrower to Lender pursuant to or in connection with the execution and 
delivery of this Agreement shall be applied to or set off against the principal balance of the Note. 

(b) The parties acknowledge and agree that Lender shall continue to hold the 
balances in escrow and reserve accounts, if any, in accordance with the terms of the Loan 
Documents. All escrow and reserve balances held by Lender in connection with the Loan 
Documents shall remain for the account of Borrower. 

6. BORROWER'S RATIFICATION OF LOAN OBLIGATIONS; 
INDEMNIFICATION. Borrower hereby expressly ratifies and confirms its obligation to pay 
the unpaid balance due and owing on the Loan, all interest thereon as provided in the Note and 
all other obligations under the Loan Documents. Without limiting the generality of the 
foregoing, Borrower expressly covenants and agrees to pay all loan installments as they become 
due and to observe and perform all obligations of the Loan Documents. Borrower's 
acknowledgment and ratification of the foregoing obligations (a) is absolute, unconditional and 
is not subject to any defenses, waivers, claims or offsets, and (b) shall not be affected or 
impaired by any agreement, condition, statement or representation of any person or entity other 
than Lender. 

Without limitation of any terms or provisions of the Loan Documents relating to 
reimbursement, defense, indemnification or hold harmless obligations, Borrower, by its 
execution of this Agreement, agrees to reimburse, defend, indemnify and hold Lender, its 
officers, agents, loan servicers and employees harmless from and against any and all liabilities, 
claims, damages, penalties, expenditures, losses or charges (including, but not limited to, all 
legal fees and court costs), which may now or in the future be undertaken, suffered, paid, 
awarded, assessed or otherwise incurred as a result of or arising out of any fraudulent or tortious 
conduct of Borrower in connection with this Agreement, including, but not limited to, any 
intentional misrepresentation of financial data of Borrower or any Affiliate of Borrower 
presented to Lender. The terms of this paragraph are recourse obligations of Borrower and shall 
not be restricted by any limitation on personal liability set forth in the Loan Documents. 

7. Intentionally omitted. 

8. NO REPRESENTATIONS OF LENDER. The parties hereto agree that (a) 
Lender has made no representations or warranty, either express or implied regarding the 
Property and has no responsibility whatsoever with respect to the Property, its condition, or its 
use, occupancy or status, and (b) no claims relating to the Property; its condition, or its use, 
occupancy or status, will be asserted by the parties hereto (or any of them) against Lender or its 
agents, employees, professional consultants, affiliated entities, successors or assigns, either 
affirmatively or as a defense. 
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9. BORROWER'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Borrower hereby represents, warrants, and covenants that: 

(a) Borrower is the owner of the Property subject only to the exceptions 
specifically set forth in the current title policy and to any other easements 
and similar encumbrances executed since the date of the Note (i) that are 
permitted under the terms and provisions of the Loan Documents without 
the consent of Lender or (ii) to which Lender has consented in writing. 
Borrower is duly authorized to execute, deliver and perform this 
Agreement. 

(b) Any court or third-party approvals necessary for Borrower to enter into 
this Agreement or consummate the Transfer have been obtained. 

(c) The entities and/or persons executing this Agreement on behalf of 
Borrower are duly authorized to execute and deliver this Agreement. 

(d) This Agreement and the Loan Documents to which Borrower is a party are 
in full force and effect and constitute valid and binding obligations of 
Borrower, enforceable against Borrower in accordance with their terms, 
subject only to applicable bankruptcy, insolvency and similar laws 
affecting creditors generally and general principles of equity; and, except 
as described or set forth herein, the Loan Documents have not been 
modified either orally or in writing. 

(e) There is no existing "Event of Default" or event or condition that, with the 
giving of notice or passage of time or both, would constitute an Event of 
Default. 

All taxes and assessments applicable to the Property that are due and 
payable as of the Closing have been paid. 

(g) All of the insurance required by the terms of the Loan Documents is in full 
force and effect, with all required premiums paid. 

(h) There is no bankruptcy, receivership or insolvency proceeding pending or, 
to the knowledge of Borrower, threatened against Borrower. 

(i) Borrower does not have any current intention to do any of the following 
prior to the Closing or within the 180 days following the Closing: (i) seek 
entry of any order for relief as debtor and a proceeding under the United 
States Bankruptcy Code, (ii) seek consent to or not contest the 
appointment of a receiver or trustee for itself or for all or any part of its 
property, (iii) file a petition seeking relief under any bankruptcy, 
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arrangement, reorganization or other debtor relief laws, or (iv) make a 
general assignment for the benefit of its creditors. 

Except as otherwise set forth in this Agreement, Lender has not waived 
any requirements of the Loan Documents nor any of Lender's rights 
thereunder. 

The financial statements of Borrower, SpinCo and SpinCo LP delivered to 
Lender or Servicer in connection with the Transactions: (i) are materially 
complete and correct; (ii) present fairly the financial condition of 
Borrower; and (iii) have been prepared in accordance with generally 
accepted accounting principles consistently applied or other accounting 
standards approved by Lender. Since the date of such financial 
statements, there has been no material adverse change in the financial 
condition of any of Borrower, nor have any direct or indirect interests or 
beneficial ownership rights in Borrower nor any assets or properties held 
by Borrower been mortgaged, pledged or encumbered, except as permitted 
under the Loan Documents. 

There has been no amendment or modification of the Loan Documents, 
except as specifically described or as set forth in this Agreement for any 
amendment or modification to which Lender has consented. 

All reports, documents, instruments, financial information, and other 
information delivered by Borrower to Servicer or Lender in connection 
with its review and consideration of the Transactions: (i) were true and 
correct as of their respective dates in all material respects and were 
sufficiently complete as of their respective dates to give Servicer or 
Lender accurate knowledge of their subject matter; and (ii) do not contain 
any misrepresentation of a material fact or omission of a material fact 
which makes the provided information misleading. 

(n) No consent or approval with respect to the Transactions or any aspect 
thereof is required under any lease (including any ground lease) or any 
other agreement by or to which either Borrower or the Property is bound 
or subject or any guaranty thereof except for such unconditional consents 
or approvals obtained by Borrower on or before the date of this 
Agreement. 

(o) Neither the Transactions, nor the fulfillment of the terms of this 
Agreement, shall cause a default under, conflict with, or allow a 
termination of any lease (including any ground lease) or any other 
agreement, statute, order, rule, regulations, writ, injunction, decree of any 
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court, governmental authority or regulatory body, by or to which either 
Borrower or the Property is bound or subject. 

(p) 

(q) 

Intentionally omitted. 

There are no material transactional documents or agreements related to the 
Transfer other than the Loan Documents and Separation Agreement, or 
which have otherwise been delivered to Lender on or prior to the date of 
this Agreement. 

(r) Borrower has no knowledge of any action, suit or proceeding, or any 
governmental investigation or any arbitration, in each case pending or 
threatened against Borrower, Contributor, SpinCo or SpinCo LP before 
any governmental or administrative body, agency or official that 
materially and adversely affects the ability of Borrower to continue to be 
bound by the Loan Documents or of Borrower, Contributor, SpinCo or 
SpinCo LP to perform the Transactions. 

(s) On or about the date hereof, the Transactions shall be completed and 
effected in a manner consistent with the description of the Transactions set 
forth in this Agreement and in accordance with the Separation Agreement 
delivered to Lender and in material compliance with all applicable laws 
and the requirements of any governmental authority. 

(t) From and after, and subject to, the Closing, Borrower shall comply with, 
abide by, and satisfy and perform all of its duties and obligations in 
connection with the Transactions, including, without limitation, those set 
forth in the Separation Agreement. 

(u) The organizational structure of Borrower and the direct and indirect 
owners of equity interests in Borrower after giving effect to the 
Transactions, is accurately described in each and every respect on Exhibit 
"B" attached hereto and by this reference made a part hereof. 

(v) There are no, and following the Transactions, will not be, any 
encumbrances on the direct or indirect ownership or beneficial ownership 
interests in Borrower except as specifically consented to in this Agreement 
or as permitted under the Loan Documents. 

(w) The organizational documents of Borrower, as delivered to Lender in 
connection with the origination of the Loan (the "Borrower Organizational 
Documents"), have not been modified, amended, altered or changed since 
the date of the closing of the Loan without the prior written consent of 
Lender (to the extent such consent is required under the Loan Documents) 
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and except as approved by Lender upon the consummation of the 
Transactions. 

(x) To the knowledge of Borrower, there are no facts that would support a 
claim of usury to defeat or avoid its obligation to repay the principal of, 
interest on, and other sums or amounts due and payable under the Loan 
Documents. 

(y) No part of any Property has been taken in condemnation or other like 
proceeding to an extent which would impair the value of the Property, the 
lien of the Security Instrument or the Loan or the usefulness of such 
Property for the purposes contemplated, nor is any proceeding pending, 
known to be contemplated, or, to the knowledge of Borrower, threatened, 
for the partial or total condemnation or taking of the Property. 

(z) Except as otherwise expressly approved by Lender herein or permitted 
under the Loan Documents without Lender's consent, and except for the 
Security Instrument, no part of the Property is, or will become, subject to a 
mortgage, deed of trust or other type of prior or subordinate lien. 

(aa) No other person, party, firm or corporation has (a) any possessory interest 
in the Property or right to occupy the same except under and pursuant to 
the provisions of existing leases by and between tenant and Borrower or 
Simon Management Associates, LLC, a Delaware limited liability 
company, true and complete copies of all such leases having been 
previously disclosed to Lender and as disclosed in that certain title 
continuation dated February 21, 2014; or (b) an option to purchase the 
Property or an interest therein. 

(bb) Borrower does not own any real property or assets other than the Property 
and does not operate any business other than the management and 
operation of the Property. 

(cc) Borrower has not taken, and does not intend to take, any action which 
would, in Borrower's good faith estimation, at the time of such action, 
cause Borrower to become insolvent or to be unable to pay its debts as 
they become due or to have inadequate capital for the normal obligations 
reasonably foreseeable in a business of its size and character and in light 
of its contemplated business operations as a result of such action; 
provided, however, (i) no capital infusion or loan by any direct or indirect 
owner of Borrower shall be required to ensure the accuracy of the 
representation made by Borrower pursuant to this subsection (cc), (ii) 
capital distributions made in accordance with Borrower's organizational 
documents, to the extent permitted under the Loan Documents, shall not 
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be deemed a breach of this subsection (cc), and (iii) the representation 
made by Borrower pursuant to this subsection (cc) is subject to the 
existence of positive net cash flow at the Property. 

(dd) The Transactions will not result in any modification, amendment, 
alteration or change to the Borrower Organizational Documents other than 
as set forth in the Borrower's Certificate delivered on behalf of Borrower 
to Lender (the "Borrower's Certificate). 

(ee) Borrower hereby ratifies and reaffirms all of its representations and 
warranties contained in the Loan Documents as if such representations and 
warranties were made on the date hereof to the extent such representations 
and warranties are not matters which by their nature can no longer be true 
and correct as a result of the passage of time. 

(ff) 

(gg) 

(ff) 

SpinCo has qualified and elected to be taxed as a REIT under Sections 856 
through 859 of the Internal Revenue Code of 1986 and is a publicly traded 
company on a recognized U.S. securities exchange. 

SpinCo has achieved an investment grade credit rating status from the 
major credit rating agencies. 

All representations and warranties referred to herein shall be true as of the 
date of this Agreement and the Closing and shall survive the Closing. 

Lender is entitled to rely, and has relied, upon these representations, warranties 
and covenants in the execution and delivery of this Agreement and all other 
documents and instruments executed and delivered by Lender in connection with 
this Agreement. 

10. NEW GUARANTOR'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. New Guarantor hereby represents, warrants, and covenants that: 

(a) Any court or third-party approvals necessary for New Guarantor to enter 
into this Agreement or consummate the Transfer have been obtained. 

(b) The entities and/or persons executing this Agreement on behalf of New 
Guarantor are duly authorized to execute and deliver this Agreement. 

(c) This Agreement and the Loan Documents to which New Guarantor is a 
party are in full force and effect and constitute valid and binding 
obligations of New Guarantor, enforceable against New Guarantor in 
accordance with their terms, subject only to applicable bankruptcy, 
insolvency and similar laws affecting creditors generally and general 
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principles of equity; and, except as described or set forth herein, the Loan 
Documents have not been modified either orally or in writing. 

(d) There is no bankruptcy, receivership or insolvency proceeding pending or, 
to the knowledge of New Guarantor, threatened against New Guarantor. 

(e) New Guarantor does not have any current intention to do any of the 
following prior to the Closing or within the 180 days following the 
Closing: (i) seek entry of any order for relief as debtor and a proceeding 
under the United States Bankruptcy Code, (ii) seek consent to or not 
contest the appointment of a receiver or trustee for itself or for all or any 
part of its property, (iii) file a petition seeking relief under any bankruptcy, 
arrangement, reorganization or other debtor relief laws, or (iv) make a 
general assignment for the benefit of its creditors. 

(f) Except as otherwise set forth in this Agreement, Lender has not waived 
any requirements of the Loan Documents nor any of Lender's rights 
thereunder. 

(g) The financial statements of New Guarantor and SpinCo delivered to 
Lender or Servicer in connection with the Transactions: (i) are materially 
complete and correct; (ii) present fairly the financial condition of New 
Guarantor; and (iii) have been prepared in accordance with generally 
accepted accounting principles consistently applied or other accounting 
standards approved by Lender. Since the date of such financial 
statements, there has been no material adverse change in the financial 
condition of New Guarantor, nor have any direct or indirect interests or 
beneficial ownership rights in Borrower nor any assets or properties held 
by New Guarantor been mortgaged, pledged or encumbered, except as 
permitted under the Loan Documents. 

(h) There has been no amendment or modification of the Loan Documents, 
except as specifically described or as set forth in this Agreement for any 
amendment or modification to which Lender has consented. 

(i) All reports, documents, instruments, financial information, and other 
information delivered by New Guarantor to Servicer or Lender in 
connection with its review and consideration of the Transactions: (i) were 
true and correct as of their respective dates in all material respects and 
were sufficiently complete as of their respective dates to give Servicer or 
Lender accurate knowledge of their subject matter; and (ii) do not contain 
any misrepresentation of a material fact or omission of a material fact 
which makes the provided information misleading. 
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Neither the Transactions, nor the fulfillment of the terms of this 
Agreement, shall cause a default under, conflict with, or allow a 
termination of any other agreement, statute, order, rule, regulations, writ, 
injunction, decree of any court, governmental authority or regulatory 
body, by or to which New Guarantor is bound or subject. 

(k) There are no material transactional documents or agreements related to the 
Transfer other than the Loan Documents and Separation Agreement, or 
which have otherwise been delivered to Lender on or prior to the date of 
this Agreement. 

(1) New Guarantor has no knowledge of any action, suit or proceeding, or any 
governmental investigation or any arbitration, in each case pending or 
threatened against New Guarantor, SPGLP or SpinCo before any 
governmental or administrative body, agency or official that materially 
and adversely affects the ability of New Guarantor to continue to be bound 
by the Loan Documents or of New Guarantor, SPGLP or SpinCo to 
perform the Transactions. 

(m) On or about the date hereof, the Transactions shall be completed and 
effected in a manner consistent with the description of the Transactions set 
forth in this Agreement and in accordance with the Separation Agreement 
delivered to Lender and in material compliance with all applicable laws 
and the requirements of any governmental authority. 

(n) From and after, and subject to, the Closing, New Guarantor shall comply 
with, abide by, and satisfy and perform all of its duties and obligations in 
connection with the Transactions, including, without limitation, those set 
forth in the Separation Agreement. 

(o) The organizational documents of New Guarantor, as delivered to Lender 
in connection with the origination of the Loan (the "New Guarantor 
Organizational Documents"), have not been modified, amended, altered or 
changed since the date of the closing of the Loan without the prior written 
consent of Lender (to the extent such consent is required under the Loan 
Documents) and except as approved by Lender upon the consummation of 
the Transactions. 

To the knowledge of New Guarantor, there are no facts that would support 
a claim of usury to defeat or avoid its obligation to repay the principal of, 
interest on, and other sums or amounts due and payable under the Loan 
Documents. 
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(q) All representations and warranties referred to herein shall be true as of the 
date of this Agreement and the Closing and shall survive the Closing. 

Lender is entitled to rely, and has relied, upon these representations, warranties 
and covenants in the execution and delivery of this Agreement and all other 
documents and instruments executed and delivered by Lender in connection with 
this Agreement. 

11. MANAGER'S AGREEMENT. Manager hereby agrees to assume, from and 
after the Closing, all obligations of Simon Management Associates, LLC, a Delaware limited 
liability company, under the Management Agreement Assignment and the Lockbox Agreement. 

12. MODIFICATIONS. No change or modification of this Agreement shall be 
valid unless the same is in writing and signed by all parties hereto. Notwithstanding anything to 
the contrary contained in this Agreement, from and after the Effective Date, Borrower and 
Lender hereby agree that the Loan Documents shall be modified as follows: 

(a) The reference to "c/o Simon Property Group" in the preamble of the Loan 
Agreement is hereby deleted in its entirety and replaced with "c/o Washington Prime 
Group". 

(b) The definition of "Assignment of Management Agreement" in Section 1.1 
of the Loan Agreement is hereby deleted in its entirety and replaced with the following: 

"Assignment of Management Agreement" shall mean that certain 
Assignment and Subordination of Management Agreement, among 
Lender, Borrower and Manager, as the same may be amended, restated, 
replaced, supplemented or otherwise modified from time to time. 

(c) The words "Simon Management Associates, LLC, a Delaware limited 
liability company" in clause (a) of the definition of "Manager" in Section 1.1 of the Loan 
Agreement is hereby deleted in its entirety and replaced with the following: 

(a) SPG Management Associates III, LLC, an Indiana limited liability 
company 

(d) Clauses (A) and (B) in the definition of "Qualified Manager" in Section 
1.1 of the Loan Agreement are hereby designated as clauses (B) and (C), respectively: 

(e) The following is added as a new clause (A) to the definition of "Qualified 
Manager" in Section 1.1 of the Loan Agreement: 

(A) Manager or Washington Prime Management Associates, LLC. 
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The following term and related definition in Section 1.1 of the Loan 
Agreement is hereby deleted in its entirety: 

Simon Inc. 

(g) All references to "Simon" in clauses (xviii) and (xxix) of the definition of 
"Special Purpose Entity" in Section 1.1 of the Loan Agreement are hereby deleted in 
their entirety and replaced with "Washington Prime Group Inc.". 

(h) The phrase 'Simon Property Group", "SPG", "Simon", or any derivation 
of the Simon name" in subclause (A) of clause (xix) of the definition of "Special Purpose 
Entity" in Section 1.1 of the Loan Agreement is hereby deleted in its entirety and 
replaced with 'Washington Prime Group", "Washington Prime Group Inc.", "WPG", 
"Washington", or any derivation of the Washington name". 

(i) The definition of "Sponsor" in Section 1.1 of the Loan Agreement is 
hereby deleted in its entirety and replaced with the following: 

"Sponsor" shall mean Washington Prime Group, L.P., an Indiana limited 
partnership. 

The reference to "Simon, Inc." in the last sentence of Section 4.38 of the 
Loan Agreement is hereby deleted in its entirety and replaced with the following: 

Washington Prime Group Inc. 

(k) All references to "Simon Property Group, Inc." and "Simon Inc." in 
subclauses (ii) and (iii) of clause (a) in Section 7.3 of the Loan Agreement are hereby 
deleted and replaced with "Washington Prime Group Inc." 

(I) Section 16.1 of the Loan Agreement is hereby modified so that the notice 
parties shall be, as follows (the remainder of such Section 16.1 shall remain unchanged): 

If to Lender: 

If to Borrower: 
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Wells Fargo Bank National Association, as Trustee 
for the Registered Holders of Morgan Stanley 
Capital I, Inc., Commercial Mortgage Pass-Through 
Certificates, Series 2011-C2 
c/o Berkadia Commercial Mortgage LLC 
118 Welsh Road, Horsham, Pennsylvania 19044 

c/o Washington Prime Group Inc. 
225 West Washington Street 
Indianapolis, Indiana 46204 
Attention: General Counsel 
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With copy to: Washington Prime Group Inc. 
Wisconsin Towers at Bethesda Crossing 
7315 Wisconsin Avenue 
Bethesda, Maryland 20814 
Attention: General Counsel 

(m) The organizational chart attached as Exhibit A to the Loan Agreement is 
hereby deleted in its entirety and replaced with the organizational chart attached to this 
Agreement as Exhibit "B". 

(n) The rent roll attached as Exhibit B to the Loan Agreement is hereby 
deleted in its entirety and replaced with the rent roll attached to this Agreement as 
Exhibit "C". 

13. RELEASE OF LENDER AND SERVICER. Borrower, for itself and for its 
agents, employees, representatives, officers, directors, general partners, limited partners, joint 
shareholders, beneficiaries, trustees, administrators, subsidiaries, affiliates, employees, servants 
and attorneys (collectively, the "Borrower Releasing Parties") jointly and severally release and 
forever discharge Lender and Servicer, together with any other master servicer, primary servicer, 
subservicer, special servicer or other servicer under the PSA or the Subservicing Agreement, and 
their respective successors, assigns, partners, directors, officers, employees, agents, attorneys, 
administrators, trustees, subsidiaries, affiliates, beneficiaries, shareholders and representatives 
from all liabilities, obligations, costs, expenses, claims and damages, at law or in equity, known 
or unknown, which arise out of any matters occurring prior to the Effective Date in connection 
with the transactions contemplated hereby. The Borrower Releasing Parties agree that this 
release is a full, final and complete release and that it may be pleaded as an absolute bar to any or 
all suit or suits pending or which may thereafter be filed or prosecuted by any of the Borrower 
Releasing Parties, or anyone claiming by, through or under any of the Borrower Releasing 
Parties arising with respect to matters occurring prior to the Effective Date. 

14. RATIFICATION AND CONFIRMATION OF THE LOAN. Each of 
Borrower and New Guarantor ratifies, affirms, reaffirms, acknowledges, confirms and agrees 
that the Loan Documents, as the same may be specifically modified by this Agreement, remain 
in full force and effect and represent legal, valid and binding obligations of each of Borrower 
and New Guarantor, in accordance with their terms, subject only to applicable bankruptcy, 
insolvency and similar laws affecting creditors generally and general principals of equity. 
Borrower and New Guarantor further agree that neither this Agreement nor the Transactions 
shall diminish, impair, release or relinquish the liens (including, without limitation, the validity 
or priority thereof), powers, titles, security interests and rights securing or guaranteeing 
payment of the Loan, including but not limited to the liens and security interests encumbering 
the Property granted by the Loan Documents, and Borrower and New Guarantor shall not claim 
or allege, or request or cause any other Person to claim or allege, that this Agreement or the 
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Transactions diminish, impair, release or relinquish any such liens (including, without 
limitation, the validity or priority thereof), powers, titles, security interests or rights. 

15. NO WAIVER. The parties hereto acknowledge and agree that (i) any 
performance or non-performance of the Loan Documents prior to the date of this Agreement 
does not affect or diminish Lender's ability to require future compliance with the Loan 
Documents, and (ii) in the future, Lender will require strict compliance with and performance of 
the Loan Documents. Except to the extent expressly set forth in this Agreement, nothing 
contained herein shall be construed as a waiver of any of Lender's rights or remedies with 
respect to any default under this Agreement or any Loan Document. 

16. FURTHER ASSURANCES. Without limitation of any other term or provision 
of this Agreement or the other Loan Documents, the parties hereto agree to do any act or 
execute any additional documents reasonably required by Lender, from time to time, to correct 
errors in the documenting of the Transactions or to effectuate the purposes of this Agreement. 

17. LIABILITY. If any party hereto consists of more than one person, the 
obligations and liabilities of each such person hereunder shall be joint and several. This 
Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and assigns forever. 

18. THIRD PARTY BENEFICIARY STATUS OF BERKADIA. The parties 
hereto hereby each acknowledges and agrees that Berkadia, its successors and assigns, are all 
intended third party beneficiaries of Section 6 and Section 12 of this Agreement. 

19. SEVERABILITY. If any term, covenant or condition of this Agreement is held 
to be invalid, illegal or unenforceable in any respect, this Agreement shall be construed without 
such term, covenant or condition and the validity or enforceability of the remaining terms, 
covenants or conditions shall not in any way be affected. 

20. APPLICABLE LAW; JURISDICTION. This Agreement shall be deemed to 
be a contract entered into pursuant to the laws of the state of Kansas and shall in all respects be 
governed, construed, applied and enforced in accordance with the laws of the State of Kansas, 
provided however, (a) that with respect to the creation, perfection, priority and enforcement of 
any Lien created by the Loan Documents, and the determination of deficiency judgments, the 
laws of the state where the Property is located shall apply, and (b) with respect to the security 
interest in each of the Reserve Accounts and the Lockbox Account, the laws of the state where 
each such account is located shall apply. 

21. NO RESTRICTIONS ON PERFORMANCE. The execution and delivery of 
this Agreement and compliance with the provisions hereof, will not conflict with, or constitute a 
breach of or a default under any agreement or other instrument to which any party hereto is a 
party or by which it is bound. 
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22. DEFINITIONS. Unless the context clearly indicates a contrary intent or unless 
otherwise specifically provided herein, words used in this Agreement (including pronouns) shall 
include the corresponding masculine, feminine or neuter forms, and the singular form of such 
words shall include the plural and vice versa. The words "included", "includes" and 
"including" shall each be deemed to be followed by the phrase, "without limitation." The 
words "herein", "hereby", "hereof', and "hereunder" shall each be deemed to refer to this entire 
Agreement and not to any particular paragraph, article or section hereof. Notwithstanding the 
foregoing, if any law is amended so as to broaden the meaning of any term defined in it, such 
broader meaning shall apply subsequent to the effective date of such amendment. Where a 
defined term derives its meaning from a statutory reference, any regulatory definition is broader 
than the statutory reference and any reference or citation to a statute or regulation shall be 
deemed to include any amendments to that statute or regulation and judicial and administrative 
interpretations of it. 

23. SECURITIES ACT OF 1933. Neither Borrower nor any agent acting for 
Borrower has offered the Note or any similar obligation for sale to or solicited any offers to buy 
the Note or any similar obligation from any person or party other than Lender, and neither 
Borrower nor any agent acting for Borrower will take any action which would subject the sale 
of the Note to the provisions of Section 5 of the Securities Act of 1933, as amended. 

24. COMPLIANCE WITH ERISA. As of the date of this Agreement, Borrower 
does not maintain any employee benefit plan which requires compliance with ERISA. If at any 
time Borrower shall institute any employee benefit plans, it shall at all times comply with the 
requirements of ERISA. 

25. SOLE DISCRETION OF LENDER. Wherever pursuant to this Agreement, 
Lender exercises any right expressly given to it to approve or disapprove, or any arrangement or 
term is to be satisfactory to Lender, Lender's decision to approve or disapprove or to decide that 
such arrangements or terms are satisfactory or not satisfactory shall be in the sole and absolute 
discretion of Lender and shall be final and conclusive, except as may be otherwise expressly 
and specifically provided herein. 

26. HEADINGS, ETC. The headings and captions of various paragraphs of this 
Agreement are for convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

27. COUNTERPARTS. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original and all of which when taken 
together shall constitute one and the same Agreement. 

28. INTEGRATION, SURVIVAL. This Agreement and the Loan Documents 
embody the entire agreement by and between the parties hereto with respect to the Loan, and 
any and all prior correspondence, discussions or negotiations are deemed merged therein. 
Except as otherwise specifically provided herein, all obligations of any party contained in this 
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Agreement or the Loan Documents shall survive the Closing, and Lender hereby preserves all 
of its rights against all persons or entities and all collateral securing the Loan, including, without 
limitation, the Property. 

29. NOTICES. Except as otherwise specified herein, any notice, consent, request or 
other communication required or permitted hereunder shall be in writing and shall be deemed 
properly given if delivered in accordance with the notice requirements contained in the Loan 
Documents using the address for a party hereto set forth at the top of the first page of this 
Agreement. 

30. WAIVER OF JURY TRIAL. WITHOUT LIMITATION OF ANY TERM 
OR PROVISION OF THE LOAN DOCUMENTS, THE PARTIES HERETO 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THEY 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON 
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT 
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT 
(WHETHER VERBAL OR WRITTEN) OR ACTION OF ANY PARTY HERETO. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR LENDER'S CONSENT TO THE 
TRANSACTIONS. 

31. COMPLIANCE WITH ANTI-TERRORISM ORDERS. 

(a) Borrower will not permit the transfer of any interest in Borrower to any person or 
entity who is listed on the Lists or whose beneficial owners are listed on the specially Designated 
Nationals and Blocked Persons List (the "List") maintained by the Office of Foreign Asset 
Control, Department of the Treasury ("OFAC") pursuant to Executive Order No. 13224, 66 Fed. 
Reg. 49079 (September 25, 2001) (the "Order") and/or any other list of terrorists or terrorist 
organizations maintained pursuant to any of the rules and regulations of OFAC or pursuant to 
any other applicable Executive Orders (such lists are collectively referred to as the "Lists").

(b) Borrower will not knowingly enter into a lease with any party who is either 
(i) listed on the Lists or (ii) engaged in illegal activities. 

(c) Borrower shall immediately notify Lender if it becomes known to Borrower that 
any member or beneficial owner of Borrower is listed on the Lists or (i) is indicted of, or (ii) 
arraigned and held over on, charges involving money laundering or predicate crimes to money 
laundering. 

(d) Borrower shall immediately notify Lender if it becomes known to Borrower that 
any tenant at the Property is listed on the Lists or (i) is convicted on, (ii) pleads nolo contendere 
to, (iii) is indicted on or (iv) is arraigned and held over on charges involving money laundering 
or predicate crimes to money laundering. 
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32. LIMITATION OF LIABILITY. The provisions of Article 15 of the Loan 
Agreement are incorporated herein as to Borrower and New Guarantor. 

[remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their duly authorized representatives as of the day, month and year first above 
written. 

BORROWER:

TOWNE WEST SQUARE, LLC, a Delaware 
limited liability company 

By: WASHINGTON PRIME GROUP, L.P., 
an Indiana limited partnership 

By: WASHINGTON PRIME GROUP INC., 
an Indiana corporation, its general partner 

By

Name: 
Title: Robert P. Demchak 

Secretary & General 
Counsel 

[signatures continue on next page] 
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LENDER: 

WELLS FARGO BANK, N.A., AS TRUSTEE 
FOR THE REGISTERED HOLDERS OF 
MORGAN STANLEY CAPITAL I INC.., 
COMMERCIAL MORTGAGE PASS-THROUGH 
CERTIFICATES, SERIES 2011-C2 

By: KeyBank National Association, as Master 
Servicer pursuant to the Pooling and 
Servicing Agreement 

By: Berkadia Commercial Mortgage LLC, 
a Delaware limited liability company 

Its: Subservicer pursuant to the Subservicing 
Agreement 

By: 
Name: Gary A. Routzahn 

Authorized Representative 

[signatures continue on next page] 
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MANAGER:

SPG MANAGEMENT ASSOCIATES III, LLC, 
an Indiana limited liability company 

By: SIMON PROPERTY GROUP, L.P., a 
Delaware limited partnership, a general 
partner 

By: SIMON PROPERTY GROUP, INC., a 
Delaware corporation, its general partner 

By: 
Name: mes M. Bar ley 
Title: Secretary and General Counsel 

[signatures continue on next page] 
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ORIGINAL GUARANTOR: 

SIMON PROPERTY GROUP, LP., a Delaware 
limited partnership 

By: SIMON PROPERTY GROUP, INC., 
a Delaware corporation, 
its general partner 

By: 
Name: James M. Ba ley 
Title: Secretary and General Counsel 
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NEW GUARANTOR: 

WASHINGTON PRIME GROUP, L.P., 
an Indiana limited partnership 

By: WASHINGTON PRIME GROUP INC., 
an Indiana corporation, its general partner 

By:  . -t- tz„O' P 
Name: 
Title: Robert P. Demchak 

Secretary & General 
Counsel 
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EXHIBIT "A" 

Legal Description 
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Legal Description 

All of Lots 1, 2, 3. 5, 6 and 10, and Reserve A, Towne West Square Second Addition, 
Wichita, Sedg-Ni& County, Kansas, TOGETHER WITH the Westerly 111.72 feet of Lot 6, 
Jerkins Fourth Addition to Wichita, Kansas, Sedgwick County, Kansas. 

I Parcel 

A non-exclusive easement for the benefit of Parcel 1 created by the Construction, Operation 
and Reciprocal Easement Agreement filed on Film 359, Page 1063, as amended, over and 
across the following described property: 

All of Lots 7, 8, 9 and 11, Towne West Square Second Addition, Wichita, Sedgwick 
County, Kansas. 

Alston & Bird 
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EXHIBIT "B" 

Organizational Chart and Structure 
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Post Spinco 

TOWNE WEST SQUARE 

Purpose: Operating Mall Entity Number: 3920 

Address: 4600 W. Kellogg Dr. County: Sedgwick 

Wichita, Kansas 67209 Metro Area: Wichita 

Towne West Square, LLC, 
a Delaware limited liability company 

Washington Prime Group. L.P.. an 
Indiana limited partnership 

100% member 
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EXHIBIT "C" 

Rent Roll 
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5/13/14 SPG2 

14:11:04 QPADEV0007 

All Values 

CTI Rent Roll Report 

As of May 13, 2014 

CM8170 Page 130 

V990305 CARTERBR 

Project 

Fl 

3920 

Unit 

Towne West 

DBA 

Square 

Lease 

Type 

Exec Dt 

Sp Strt 

Lse End SS 

Leased 

So Ft 

Actual 

Sg Ft 

Wichita, KS 

--- Overage --- Monthly  

% Annual Base Obligtn Code Amount 

Monthly 

Code 

Charge Amount 

Amount Code Amount 

01 VCO1A Vacant 567 

01 VC01B Orange Julius LSR 6/12/12 4 299 299 10.0 453,200 BMR 3,776.67 ELE 463.01 RET 146.26 

ORAJU// 2/01/13 DR2 189.67 MFD 126.01 SEW 42.54 

1/31/19 5,824.90 CMP 69.79 OFN 843.48 

DWT 36.07 PFD 131.40 

01 VCO2 Vacant 875 

01 VC03 King Wok LSE 11/05/13 1 688 688 10.0 402,000 BMR 2,700.00 DWT 77.01 SEW 85.24 

KINWO// 12/14/13 CMP 128.10 ELE 948.82 

12/31/20 3,939.17 

01 VC04 Subway LSR 1/14/11 2 493 493 8.0 437,748 BMR 2,918.32 ELE 515.76 PFD 8.72 

SUB//// 2/01/11 CMP 74.82 MFD 8.72 RET 241.16 

1/31/18 5,251.31 DWT 55.26 OFN 1,365.05 SEW 63.50 

01 VC05 Vacant 502 

01 VC06 Vacant 505 

01 VC07 Vacant 649 

Sub Total PCT - Food Court Unit 1480 4578 15,015.38 
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5/13/14 SPG2 

14:11:04 QPADEV0007 

All Values 

Project 3920 Towne West Square 

CTI Rent Roll Report 

As of May 13, 2014 

Wichita, KS 

CM8170 Page 131 

V990305 CARTERBR 

Exec Dt 

Lease Sp Strt Leased Actual --- Overage --- Monthly  Monthly Charge Amount 

Fl Unit  DBA Type Lse End SS Sq Ft Sd Ft %  Annual Base Oblidtn Code Amount Code Amount Code Amount 

Income Producing 

01 MC01 Eye Mall Media LSE 

EYEMA1/ 

5/24/06 

6/01/06 

5/31/16 

1 0 33.3 22,464 

624.00 

DTR 624.00 

01 PM01 Vacant 0 

01 PM02 Vacant 0 

01 RROl Chico's (Restaurant) RRM 11/08/06 1 0 RRM 91.67 

CHI//9/ 11/08/06 

11/30/56 91.67 

01 ZZBFI Vacant 0 

01 ZZMNT Vacant 0 

01 ZZSPE SpectraSite - Internal MNT 9/01/98 1 1 1 43.0 34,322 SEI 1,229.87 ELE 315.76 

SPE//8/ 9/01/98 

12/31/29 1,545.63 

Sub Total INC - Income Producing 1 1 2,261.30 
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5/13/14 SPG2 

14:11:04 QPADEV0007 
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Exec Dt 
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Fl Unit  DBA Type Lse End SS So Ft So Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 0E02A Victoria's Secret LSR 7/16/08 3 8116 8116 4.0 3,652,200 BMR 12,174.00 ELE 3,317.76 SEW 36.89 

VICSE// 2/01/08 CMP 326.17 OFN 4,468.62 

1/31/15 22,815.67 DWT 30.57 RET 2,461.66 

01 0E03 C.J. Banks LSE 12/16/02 1 4224 4224 15.0 599,254 BMR 7,490.68 DWT 20.02 SEW 22.08 

CJ/BA// 3/28/03 CMP 194.34 ELE 911.13 

1/31/16 8,638.25 

01 0E04 Express Women LSE 1/14/92 1 13819 13819 10.0 CMP 73.33 ELE 3,875.57 

EXPWO// 6/05/92 DWT 30.04 SEW 53.47 

1/31/14 4,032.41 

01 0001 Candyopolis LSR 10/11/12 2 1775 1813 6.0 450,882 BMR 2,353.35 ELE 428.91 PFD 78.46 

CAN//8/ 2/01/12 CMP 155.87 MFD 78.46 RET 745.50 

1/31/17 5,685.89 DWT 15.47 OFN 1,817.19 SEW 12.68 

01 OG02 Amy's Hallmark LSR 1/19/06 3 4343 4343 7.0 676,260 BMR 3,468.00 DWT 20.24 SEW 28.47 

AmYHA// 2/01/06 CMP 192.74 ELE 1,333.92 

1/31/16 5,043.37 

01 OH04 Helzberg Diamonds LSR 3/04/05 3 1882 1882 6.0 4,988,554 BMR 24,942.77 ELE 1,123.23 PFD 274.46 

HEL//// 2/01/04 CMP 155.92 MFD 382.67 RET 686.93 

1/31/19 30,039.55 DWT 15.60 OFN 2,445.03 SEW 12.94 

01 OHO5C Vacant 915 

01 OHO6A LensCrafters LSR 3/25/11 3 3069 3069 4.0 2,035,514 BMR 6,785.05 ELE 1,392.03 PFD 215.76 

LENCR// 2/01/11 CMP 205.87 MFD 215.76 RET 1,288.98 

1/31/16 14,814.14 DWT 19.33 OFN 4,666.23 SEW 25.13 

EXHIBIT A
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Exec Dt 
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Fl Unit  DBA Type Lse End SS Sq Ft Sq Ft %  Annual Base Oblidtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OH07 PacSun LSR 4/17/08 2 2617 2866 6.0 CMP 177.05 ELE 1,194.85 

PAC//// 1/01/09 DWT 17.45 SEW 16.78 

1/31/16 1,406.13 

01 OH08 Auntie Anne's LSR 1/04/06 2 800 733 8.0 500,000 BMR 3,333.33 MFD 66.67 RET 430.00 

AUNAN// 11/01/05 CMP 165.00 MFX 5.84 SEW 38.35 

10/31/15 5,843.51 DWT 35.35 OFN 956.83 

ELE 733.51 PFD 78.63 

01 0J04A General Nutrition Cente LSR 4/17/12 5 1435 1435 7.0 780,300 BMR 5,875.45 DWT 14.77 RET 588.35 

GENNU// 2/01/12 CMP 129.43 ELE 443.06 SEW 11.20 

1/31/17 7,062.26 

01 0J04E Vacant 1240 

01 0J05A rue 21 LSE 7/18/13 1 5898 5898 8.0 1,090,000 BMR 7,750.96 DWT 23.98 SEW 28.18 

RUE21// 11/07/13 CMP 252.01 ELE 1,966.93 

1/31/24 10,022.06 

01 0J06A Champs Sports LSE 11/16/07 1 4876 4876 5.0 2,535,520 BMR 10,564.67 ELE 1,354.34 PFD 253.39 

CHASP// 11/01/07 CMP 270.44 MFD 253.39 RET 1,752.05 

1/31/18 21,515.50 DWT 27.30 OFN 7,008.57 SEW 31.35 

01 0J07A Charlotte Russe LSE 4/30/03 1 6135 6135 10.0 900,000 BMR 10,736.25 ELE 1,487.40 PFD 322.72 

CHARU// 7/18/03 ANC 6,250.00- MFD 255.63 RET 2,367.09 

1/31/16 14,583.70 CMP 282.26 MFX 36.30 SEW 29.11 

DWT 20.39 OFN 5,296.55 

EXHIBIT A
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Exec Dt 
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Fl Unit  DBA Type Lse End SS Sq Ft Sq Ft %  Annual Base Obliatn Code Amount Code Amount Code Amount 

inline Unit 

01 0J08A The Buckle LSM 8/06/13 4 6838 6838 5.0 2,188,160 BMR 9,117.33 MFD 148.16 PFD 148.16 

BUC//// 12/09/13 CMP 292.21 OFN 9,239.05 RET 3,344.92 

1/31/24 22,289.83 

01 0J10A Foot Locker LSR 4/26/11 3 5000 4985 12.0 1,387,200 BMR 13,872.00 DWT 27.78 SEW 31.94 

FOOLO// 2/01/11 CMP 281.20 ELE 2,048.83 

1/31/17 16,261.75 

01 0311 Spencer Gifts LSR 4/20/11 3 2525 2525 14.0 624,415 BMR 7,284.85 DWT 16.82 SEW 15.45 

SPEGI// 2/01/11 CMP 217.05 ELE 606.75 

1/31/21 8,140.92 

01 0312 Chinese Accupressure LSE 6/05/13 1 2712 2712 10.0 225,000 BMR 2,770.76 DWT 18.26 SEW 19.43 

CHIAC/1 7/01/13 CMP 176.75 ELE 420.04 

6/30/15 3,405.24 

01 0313 Bath & Body Works LSE 12/23/96 1 2940 2940 5.0 1,646,400 BMR 6,860.00 ELE 590.68 PFD 122.50 

BAT130// 3/29/97 CMP 118.26 MFD 122.50 RET 1,024.10 

1/31/15 11,646.89 DWT 17.59 OFC 2,774.19 SEW 17.07 

01 0J14 Tradehome Shoes LSR 3/06/12 2 1982 1982 6.0 1,089,109 BMR 5,445.55 ELE 421.40 PFD 131.42 

TRASH2/ 2/01/12 CMP 130.34 MFD 131.42 RET 832.44 

1/31/22 9,012.38 DWT 15.80 OFN 1,890.68 SEW 13.33 

01 0J15 Riddle's Jewelry LSE 1/15/13 1 1322 1322 9.0 879,666 BMR 6,597.50 DWT 15.30 SEW 13.33 

RIDJE// 4/26/13 CMP 86.16 ELE 436.33 

4/30/19 7,148.62 
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P1 Unit  DBA Type Lse End SS Sq Ft Sq Ft %  Annual Base Obliotn Code Amount Code Amount Code Amount 

Inline Unit 

01 0J16 icing 

ICl//// 

LSR 3/04/05 

2/01/05 

1/31/15 

2 969 969 8.0 650,000 

6,845.20 

BMR 

CMP 

DWT 

ELE 

4,333.33 

104.57 

13.89 

407.71 

MFD 

MFX 

OFN 

PFD 

161.50 

22.94 

1,196.89 

197.69 

RET 

SEW 

397.29 

9.39 

01 0J17 Vacant 876 

01 OK01 Journeys LSR 10/01/10 2 1451 1451 7.0 754,312 BMR 4,400.16 ELE 512.50 PFD 66.07 

JOU//// 2/01/10 CMP 97.95 MFD 81.92 RET 634.81 

1/31/15 7,919.40 DWT 14.81 OFN 2,099.91 SEW 11.27 

01 OKO1A Perfume Gallery LSE 7/15/13 1 1821 1821 10.0 345,990 BMR 2,883.25 DWT 16.36 SEW 15.51 

PERGA// 2/08/14 CMP 118.68 ELE 449.58 

2/28/17 3,483.38 

01 OKO2A Aeropostale LSE 2/07/03 1 3180 3180 5.0 1,780,800 BMR 7,420.00 HVC 390.38 PFD 334.71 

AER//// 6/20/03 CMP 210.15 INS 186.43 RET 1,303.80 

1/31/14 14,090.05 COM 2,175.73 INX 8.57 SEW 18.00 

DWT 18.04 MFD 265.00 SPR 79.50 

ELE 1,642.11 MFX 37.63 

01 OKO3B American Eagle Outfitte LSM 10/12/05 2 5500 5335 5.0 2,200,000 BMR 9,166.67 MFD 343.75 RET 2,255.00 

AMEEA// 11/08/05 CMP 244.08 MFX 30.12 SEW 21.53 

1/31/16 21,271.66 DWT 19.01 OFN 7,098.61 

ELE 1,707.67 PFD 385.22 

01 OKO3C Vacant 900 
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Exec Dt 
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Fl Unit  DBA Type Lse End SS Sq Ft Sc Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OLO1C Superstars 

SUP//2/ 

LSR 11/15/12 

10/01/12 

9/30/16 

2 4283 4283 10.0 531,480 

5,920.43 

BMR 

CMP 

4,429.00 

185.96 

DWT 

ELE 

20.12 

1,257.21 

SEW 28.14 

01 OL02 Vacant 3320 

01 OLO3A Vacant 7544 

01 OL05 Visionworks LSR 7/03/13 4 5129 5129 5.0 2,538,444 BMR 10,655.50 DWT 28.14 RET 2,508.94 

VIS//// 11/01/12 CMP 464.72 ELE 1,431.03 SEW 29.36 

1/31/22 15,117.69 

01 OLO6A Payless ShoeSource LSM 3/25/03 3 2900 3397 12.0 614,462 BMR 5,000.00 DWT 18.46 SEW 18.86 

PAYSH// 4/28/03 CMP 123.08 ELE 719.00 

1/31/16 5,879.40 

01 OL07 Mastercuts LSR 8/02/07 2 849 849 6.0 666,666 BMR 3,333.33 ELE 532.38 PFD 93.10 

MAS//// 2/01/07 CMP 108.22 MFD 93.10 RET 369.32 

1/31/17 5,837.61 DWT 32.21 OFN 1,241.05 SEW 34.90 

Cl OL08 Vacant 1251 

Cl OL09 Vacant 1475 
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Fl Unit  DBA Type Lse End SS Sq Ft Sc Ft %  Annual Base Oblicrtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OMO1B Life Uniform & Shoe LSR 2/14/13 3 1921 1921 8.0 342,898 BMR 2,285.99 ELE 696.20 PFD 82.44 

LIFUN// 12/01/12 CMP 115.70 MFD 82.44 RET 806.82 

11/30/17 6,139.78 DWT 16.49 OFN 2,037.99 SEW 15.71 

01 OMO4A Sunrise Nails LSR 1/15/13 4 1976 1976 10.0 440,119 BMR 3,667.66 DWT 15.79 RET 966.59 

SUNNA// 2/01/13 CMP 131.85 ELE 667.57 SEW 13.31 

1/31/20 5,462.77 

01 0M05A Vacant 5197 

01 OPOlA Zales Jewelers LSR 3/27/12 3 1320 1320 6.0 2,132,900 BMR 10,664.50 DWT 14.55 SEW 10.75 

ZAL//// 2/01/12 CMP 153.22 ELE 831.68 

1/31/22 11,674.70 

01 OP10 Vacant 1415 

01 OP11 Vacant 2024 

01 OP12A Vacant 2729 

01 0Q01 Vacant 3211 
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Fl Unit  DBA Type Lse End SS So Ft Sc Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 0Q02 Nail Bar LSR 3/29/11 2 900 900 8.0 655,636 BMR 4,370.91 ELE 476.13 PFD 133.30 

NAIBA// 3/01/11 CMP 81.55 MFD 133.30 RET 483.75 

2/29/16 7,004.41 DWT 13.76 OFN 1,302.59 SEW 9.12 

01 0Q02A Perfect Brow Bar LSE 6/21/13 1 600 600 10.0 326,382 BMR 2,773.33 ELE 299.61 PFD 52.00 

PERBR2/ 8/28/13 CMP 61.65 MFD 52.00 RET 226.20 

2/29/16 4,339.93 DWT 13.75 OFN 851.24 SEW 10.15 

01 0Q03 Kay Jewelers LSR 5/31/11 2 1618 1618 6.0 3,731,914 BMR 18,659.57 ELE 1,158.52 PFD 262.01 

KAYJE// 2/01/11 CMP 174.25 MFD 274.05 RET 679.56 

1/31/21 23,677.35 DWT 15.10 OFN 2,442.38 SEW 11.91 

01 0Q04 Radio Shack LSM 10/25/94 2 3149 3219 3.0 731,064 BMR 6,083.33 DWT 18.12 SEW 18.16 

RADSH// 11/22/94 CMP 268.12 ELE 806.90 

2/28/15 7,194.63 

01 0Q05A Vacant 3085 

01 0Q06B Deb LSE 5/14/04 1 6516 6516 12.0 958,333 BMR 9,583.33 

DEB//// 8/04/04 

1/31/15 9,583.33 

01 0Q06C Maurices LSR 9/04/08 3 6688 6688 5.0 2,541,440 BMR 10,589.33 DWT 21.48 RET 2,985.30 

MAU//// 2/01/09 CMP 410.81 ELE 1,585.74 SEW 31.28 

1/31/19 15,623.94 
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Fl Unit  DBA Type Lse End SS So Ft So Ft %  Annual Base Obliotn Code Amount Code Amount Code Amount 

Inline Unit 

01 0Q08 Christopher & Banks LSR 12/16/02 2 4161 4161 5.0 2,246,940 BMR 9,362.25 MFD 346.75 RET 1,706.01 

CHRBA// 3/24/03 CMP 191.43 MFX 49.24 SEW 21.83 

1/31/16 17,014.07 DWT 19.89 OFN 3,897.47 

ELE 980.52 PFD 438.68 

01 0009A Famous Footwear LSE 8/10/06 1 5328 5328 4.0 2,084,516 BMR 9,119.76 DWT 19.06 RET 1,656.12 

FAMF0// 11/13/06 CMP 323.81 ELE 1,490.85 SEW 21.51 

1/31/17 12,631.11 

01 0Q10A Vacant 2253 

01 0Q13A Wet Seal LSE 8/07/07 1 3715 3715 8.0 750,000 BMR 5,000.00 DWT 19.12 SEW 20.09 

WETSE/1 9/14/07 CMP 161.30 ELE 1,031.80 

1/31/18 6,232.31 

01 3Q15 Best Buy Mobile LSR 8/30/13 2 1479 1479 BMR 4,236.10 ELE 346.56 PFD 73.06 

BESBU1/ 11/01/13 CMP 97.75 MFD 73.06 RET 621.18 

10/31/16 7,704.68 DWT 16.05 OFN 2,226.49 SEW 14.43 

01 0Q16 Belden Jewelers LSE 6/26/02 1 1533 1533 6.0 1,166,666 BMR 5,833.33 ELE 782.15 PFD 199.29 

BELJE// 6/01/02 CMP 133.69 MFD 199.29 RET 643.86 

1/31/15 9,291.10 DWT 14.95 OFN 1,472.96 SEW 11.58 

01 ORO1A Vacant 2897 

01 OR02 Vacant 2565 
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Fl Unit  DBA Type Lse End SS Sg Ft Sq Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OR03 Vacant 705 

01 ORO5A Vacant 6107 

01 ORO6B The Finish Line LSM 9/23/11 3 7927 7926 13.5 2,346,162 BMR 13,708.69 ELE 2,614.52 PFD 739.72 

FINLI// 2/01/11 CMP 661.43 MFD 732.40 RET 2,752.73 

1/31/21 27,679.30 DWT 22.37 OFN 6,418.17 SEW 29.27 

01 ORO7A Vacant 2426 

01 OR09 Vacant 1220 

01 OR10 Chinese Accupressure LSE 7/25/11 1 1386 1386 6.0 560,406 BMR 2,802.03 ELE 470.39 PFD 63.57 

CHIAC// 8/29/11 CMP 90.43 MFD 63.57 RET 582.12 

8/31/18 6,060.72 DWT 14.68 OFN 1,962.91 SEW 11.02 

01 OR11 Hot Topic LSE 8/23/99 1 2188 2187 8.0 CMP 146.70 ELE 1,002.12 

HOTTO// 3/23/00 DWT 16.18 SEW 14.14 

1/31/15 1,179.14 

01 OR11A Lids LSR 4/07/08 2 591 591 6.0 541,667 BMR 2,708.33 ELE 295.08 PFD 62.32 

LID//// 12/01/07 CMP 71.29 MFD 62.32 RET 242.31 

11/30/17 4,370.07 DWT 13.17 OFN 907.34 SEW 7.91 
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Fl Unit  DBA Type Lse End SS Sq Ft Sq Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OR12B Claire's LSM 3/08/05 2 1279 1279 8.0 750,000 BMR 5,000.00 MFD 213.17 RET 524.39 

cLA//// 2/01/05 CMP 146.83 MFX 30.27 SEW 9.68 

1/31/15 8,193.33 DWT 13.89 OFN 1,579.80 

ELE 414.37 PFD 260.93 

01 OR12C Sunglass Hut/Watch Stat LSM 3/07/07 3 1074 1074 8.0 750,000 BMR 5,000.00 ELE 552.96 PFD 121.80 

SUNHU2/ 3/22/07 CMP 120.88 MFD 121.80 RET 462.72 

3/31/17 7,881.43 DWT 14.08 OFN 1,477.40 SEW 9.79 

01 OR15A Jo-Ann Fabrics LSE 12/05/95 1 12181 12181 3.0 1,200,000 BMR 6,090.50 DWT 43.72 SEW 52.97 

Jo/AN/1 4/24/96 CMP 635.68 ELE 1,735.46 

1/31/16 8,558.33 

01 0501 Vacant 1032 

01 OS03 Motherhood Maternity LSR 9/16/97 1 1066 1066 8.0 CMP 115.13 ELE 502.83 

MOTMA/1 1/01/96 DWT 14.07 SEW 9.77 

2/29/16 641.80 

01 OSO4 Karmelkorn-Dairy Queen LSE 6/09/04 1 834 834 10.0 270,500 BMR 2,254.17 ELE 480.30 PFD 43.29 

KARDA// 8/10/04 CMP 163.05 MFD 43.29 RET 448.28 

8/31/14 4,073.35 DWT 39.66 OFN 558.19 SEW 43.12 

01 OS05 GameStop LSR 5/13/13 3 1000 1000 6.0 750,000 BMR 3,750.00 ELE 459.70 PFD 

GAM//1/ 2/01/13 CMP 108.51 MFD RET 

1/31/15 4,341.67 DWT 13.95 OFN SEW 9.51 

01 OS06 Vacant 2813 
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Fl Unit  DBA Type Lse End SS Sq Ft Sq Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Inline Unit 

01 OSO8A Vacant 6316 

01 0S11 Vacant 2205 

Sub Total INL - Inline Unit 178820 245146 532,326.14 

Kiosk 

01 KI03 Things Remembered LSR 7/18/96 1 180 225 13.0 169,976 BMR 1,841.42 ELE 115.69 STT 33.33 

THIRE// 11/15/80 CMP 54.86 SPR 10.00 

6/30/15 2,055.30 

01 KI10 Cellairis LSE 11/23/10 1 150 150 15.0 309,605 BMR 3,870.08 ELE 93.07 PFD 91.06 

CEL//5/ 1/23/11 CMP 15.41 MFD 91.06 

1/31/16 4,160.68 

Sub Total KIO - Kiosk 330 375 6,215.98 

Major 

01 OA Dillard's RCO 3/20/79 1 136974 136974 OFI 2,568.25 OFP 2,568.25 

DIL///1 4/25/01 

10/31/40 5,136.50 
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Fl Unit  DBA Type Lse End SS Sq Ft Sg Ft %  Annual Base Obligtn Code Amount Code Amount Code Amount 

Major 

01 OB J.C. Penney RCO 3/20/79 1 150609 151905 MLL 5,020.30 PKL 7,540.49 

JC/PE// 11/01/80 

10/31/40 12,560.79 

01 OC Dillard's RCO 3/20/79 1 160170 160008 OFI 2,309.12 OFP 3,386.70 

DIL//// 11/01/80 

10/31/40 5,695.82 

01 ODA Dick's Clothing & Sport RCO 3/20/79 1 48780 48780 1.0M 10,000,000 OFI 6,322.32 OFP 4,471.50 PFD 406.50 

DICCL// 3/22/03 

10/31/40 11,200.32 

01 OF Sears LSE 4/23/92 1 122736 122736 2.5 9,818,880 BMR 39,460.42 

SEA//// 4/07/93 

4/06/15 39,460.42 

Sub Total MAJ - Major 619269 620403 74,053.85 

Non Fronting Room 

01 0E101 Denim & Diamonds LSE 5/26/09 1 15582 15582 4.0 4,500,000 BMR 11,686.50 OFN 1,956.91 

DENDI// 5/30/09 CMP 694.46 RET 7,622.20 

5/31/19 21,960.07 

01 0E103 Vacant 9896 

Sub Total NFR - Non Fronting Room 15582 25478 21,960.07 
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Fl Unit  DBA Type Lse End SS So Ft So Ft %  Annual Base Obliotn Code Amount Code Amount Code Amount 

Outlot 

01 L102 Vacant 0 

01 LIO3A PetsMart LMA 12/30/96 2 26988 26988 BMR 23,614.50 PKL 888.20 

PET//1/ 8/11/98 

1/31/19 24,502.70 

Sub Total OUT - Outlot 26988 26988 24,502.70 

Satellite Agreement 

01 SA01 Vacant 0 

Sub Total SAT - Satellite Agreement .00 

Storage 

01 0S10A Vacant 3666 

Sub Total STO - Storage 3666 .00 
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Fl Unit  DBA 

Theatre 

Towne West Square 

Lease 

Type

Exec Dt 

Sp Strt Leased 

Lse End SS Sq Ft 

01 OK07 The Movie Machine LSR 8/05/08 2 15724 

MOVMA// 1/01/08 

12/31/15 

Sub Total THT - Theatre 15724 

3920 Project Total 858194 

BMR Base Minimum Rent Fixed 

DR2 Deferred Rent Repayment 

SEI Spectrasite Internal Ant 

ANC Ancillaries 

CMP Trash Removal 

COM Common Area Maintenance 

DTR Directory Income (SBV) 

DWT Domestic Water 

ELE Electricity 

436,440.93 

189.67 

1,229.87 

6,250.00-

11,865.70 

2,175.73 

624.00 

1,433.91 

59,202.58 

HVC 

INS 

INX 

MFD 

MFX 

MLL 

OFC 

OFI 

OFN 

CTI Rent Roll Report 

As of May 13, 2014 

Wichita, KS 

Actual --- Overage --- Monthly 

Sq Ft %  Annual Base Obligtn Code 

15724 10.0 778,330 

15724 

942359 

Project Charges Summary 

HVAC 

Insurance 

Insurance Adjustment 

Media Funding 

Media Fund Adjustment 

Ten Reim - Mall 

Oprtng Costs Fixed - Con 

Oprtng Costs Fixed- Inte 

Operating Costs Fixed - 

Note: Charges billed Annually, Semi-Annually, or Quarterly have been pro-rated 

to reflect the "monthly" amount of the charge. Pro-rated charges are 

letter coded to indicate billing frequency (ie $83.33 "A" indicates 

$1000.00 annual charge). One-time charge amounts are coded "0". 

9 559.58 

9,559.58 

685,895.00 

390.38 

186.43 

8.57 

5,223.16 

212.34 

5,020.30 

2,774.19 

11,199.69 

80,725.58 

Monthly Charge Amount 

Amount Code Amount 

BMR 3,986.17 

CMP 723.39 

DWT 258.59 

ELE 4,322.65 

CM8170 Page 145 

V990305 CARTERBR 

Total Monthly Obligations 

Code Amount 

SEW 268.78 

OFP 

PFD 

PKL 

RET 

RRM 

SEW 

SPR 

STT 

Oprtng Costs Fixed 

Promotion Fund 

Ten Reim - Parking 

R/E Tax 

Ring Road Maintenance 

Sewage Treatment 

Sprinkler 

Storage Space Rent 

- Prk 10,426.45 

5,872.38 

Lot 8,428.69 

46,788.74 

91.67 

1,511.21 

89.50 

33.33 
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SCHEDULE 1 

Reserve Balances 

Tax Reserve Account: $169,768.19 

Insurance Reserve Account: $1,040,757.90 

Total Escrows: $1,210,526.09 

Agreement and Lender's Consent 
Berkadia Loan No. 01-0073559 
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LOAN TERMS TABLE

Note Date: May 3, 2011

Borrower: Towne West Square, LLC
Original Principal Amount: $51,000,000 Borrower's TIN: 35-2145916
Note Rate: 5.607% Maturity Date: June 1, 2021

Loan No.: 3413052

Monthly Payment Amount: $293,005.44
Lockout Period: Beginning on the date of this Note and ending on December 1, 2020 (the "Lockout
Period Expiration Date")
Defeasance Close Out Date: Any Scheduled Payment Date from and including December 1, 2020
through and including the Maturity Date as selected by Borrower in the notice delivered pursuant to
Section 5(b)(i)(A)

AMENDED AND RESTATED PROMISSORY NOTE

$51,000,000.00 New York, New York
May 3, 2011

FOR VALUE RECEIVED Towne West Square, LLC, a Delaware limited liability
company, having its principal place of business at c/o Simon Property Group, 225 West
Washington Street, Indianapolis, Indiana 46204 ("Borrower"), hereby unconditionally promises
to pay to the order of BANK OF AMERICA, N.A., a national banking association, having an
address at 214 North Tryon Street, Charlotte, North Carolina 28255 ("Lender"), the Original
Principal Amount, in lawful money of the United States of America with interest thereon to
be computed from the date of this Amended and Restated Promissory Note (this "Note") at the Note
Rate, and to be paid in accordance with the terms set forth below. The Loan Terms Table set
forth above is a part of this Note and all terms used in this Note which are defined in the Loan
Terms Table shall have the meaning set forth therein. This Note is defined as the "Note" in that
certain Loan Agreement, dated as of the date hereof, between Lender and Borrower (the
"Loan Agreement") and is secured by the Mortgage. All capitalized terms not defined herein
shall have the respective meanings set forth in the Loan Agreement.

Lender is the owner and holder of that certain note (the “Original Note”) described on
Schedule 2 attached hereto. The outstanding principal balance of Original Note is
$51,000,000.00. The terms, covenants and provisions of the Original Note are hereby modified,
amended and restated so that henceforth the terms, covenants and provisions of this Note shall
supersede the terms covenants and provisions of the Original Note. By its execution hereof, this
Note as herein modified, amended, and restated, is hereby ratified and confirmed in all respects
by Borrower.
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ARTICLE 1 — PAYMENT TERMS; MANNER OF PAYMENT

(a) Borrower agrees to pay the sums due under this Note as follows: (i) an initial
payment due on the Closing Date for interest from the Closing Date through and including
May 31, 2011; (ii) commencing on July 1, 2011, and on the first (1st) day of each month during the
term (the "Scheduled Payment Date") of the Loan until the entire indebtedness evidenced
hereby is fully paid, principal and interest in the amount of the Monthly Payment Amount
calculated in accordance with Article 2 hereof (such amount, the “Monthly Payment
Amount”), except that any remaining indebtedness, if not sooner paid, shall be due and payable
on the Maturity Date. Attached herein as Schedule I is a schedule of Monthly Payments to be
made during the term of this Note.

(b) The Monthly Payment Amount is computed on the basis of an amortization
schedule for a loan having (i) a principal amount equal to the Original Principal Amount of this
Note, (ii) an amortization period of thirty (30) years, and (iii) an annual interest rate equal to the
Note Rate, computed on the basis of a three hundred sixty (360) day year consisting of twelve
(12) months of thirty (30) days each. Borrower expressly understands and agrees that such
computation of interest based on a three hundred sixty (360) day year consisting of twelve (12)
months of thirty (30) days each is solely for the purpose of determining the Monthly Payment
Amount, and, notwithstanding such computation, interest shall accrue on the outstanding
principal amount of the Loan as provided in Article 2 below. Borrower understands and
acknowledges that such interest accrual requirement results in more interest accruing on the
Loan than if either a thirty (30) day month and a three hundred sixty (360) day year or the actual
number of days and a three hundred sixty five (365) day year were used to compute the accrual
of interest on the Loan. Borrower recognizes that such interest accrual requirement will not fully
amortize the Loan within the amortization period set forth above. Following any partial
prepayment occurring solely as a result of the application of Insurance Proceeds or Awards
pursuant to the terms of this Note and the other Loan Documents, Lender may, in its sole and
absolute discretion, adjust the Monthly Payment Amount to give effect to any such partial
prepayment, provided, however, that in no event will any such adjustment result in any such
installment becoming due and payable on any date after the Maturity Date.

(c) Except as otherwise specifically provided herein, all payments and prepayments
under this Note shall be made to Lender not later than 1:00 P.M., New York City time, on the
date when due and shall be made in lawful money of the United States of America in
immediately available funds and shall be made by wire transfer of funds to Lender's office or as
otherwise directed by Lender, and any funds received by Lender after such time shall, for all
purposes hereof, be deemed to have been paid on the next succeeding Business Day. Whenever
any payment hereunder 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 preceding such Scheduled Payment Date. All
payments made by Borrower hereunder or under the other Loan Documents shall be made
irrespective of, and without any deduction for, any setoff, defense or counterclaims.

(d) Upon the occurrence and during the continuance of an Event of Default, any
payment made on the Loan shall be applied to accrued, but unpaid interest, late charges,
accrued fees, the unpaid principal amount of this Note, and any other sums due and unpaid to
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Lender in connection with the Loan, in such manner and order as Lender may elect in its sole
and absolute discretion.

ARTICLE 2 — INTEREST

The Loan shall bear interest at a fixed rate per annum equal to the Note Rate.
Interest shall be computed based on the daily rate produced assuming a three hundred sixty (360)
day year, multiplied by the actual number of days elapsed since the last Scheduled Payment Date.
Except as otherwise set forth herein or in the other Loan Documents, interest shall be paid in
arrears.

ARTICLE 3 — DEFAULT AND ACCELERATION

The Debt shall without notice become immediately due and payable at the
option of Lender if any payment required in this Note is not paid prior to the fifth (5th) day
following the date when due or if not paid on the Maturity Date or on the happening of any other
Event of Default.

ARTICLE 4 — PAYMENTS AFTER DEFAULT

Upon the occurrence and during the continuance of an Event of Default, interest
on the outstanding principal balance of the Loan and, to the extent permitted by law, overdue interest
and other amounts due in respect of the Loan shall accrue at a rate per annum equal to the
lesser of (a) the Maximum Rate (hereinafter defined) permitted by applicable law, or (b) four
percent (4%) above the Note Rate (such rate, the "Default Rate"). Interest at the Default Rate
shall be computed from the occurrence of the Event of Default until the earlier of (i) the actual
receipt and collection of the Debt (or that portion thereof that is then due) and (ii) the cure of
such Event of Default unless paid by Borrower. To the extent permitted by applicable law,
interest at the Default Rate shall be added to the Debt and shall be secured by the Mortgage.
This Article shall not be construed as an agreement or privilege to extend the date of the payment
of the Debt, nor as a waiver of any other right or remedy accruing to Lender by reason of the
occurrence of any Event of Default; the acceptance of any payment from Borrower shall not be
deemed to cure or constitute a waiver of any Event of Default; and Lender retains its rights under
this Note, the Loan Agreement and the other Loan Documents to accelerate and to continue to
demand payment of the Debt upon the happening of and during the continuance of any Event of
Default, despite any payment by Borrower to Lender. Lender agrees that with respect to any
amount due hereunder, if it charges the Default Rate, it will not also charge the late payment
charge pursuant to Article 8 hereof with respect to such amount.

ARTICLE 5 — PREPAYMENT; DEFEASANCE

Except as otherwise expressly permitted by this Article 5 or as otherwise
provided in the Loan Agreement or the other Loan Documents, no voluntary prepayments,
whether in whole or in part, of the Loan or any other amount at any time due and owing under
this Note can be made by Borrower or any other Person without the express written consent of
Lender.
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(a) Lockout Period. Subject to Section 5(b) hereof, Borrower shall have no right to
make, and Lender shall have no obligation to accept, any voluntary prepayment, whether in whole
or in part, of the Loan, at any time during the Lockout Period, except on or after December 1,
2020. Notwithstanding the foregoing, if either (i) Lender, in its sole and absolute discretion,
accepts a full or partial voluntary prepayment during the Lockout Period (other than on
December 1, 2020) or (ii) there is an involuntary prepayment during the Lockout Period (other
than on December 1, 2020), then, in either case, Borrower shall, in addition to the portion of the
Loan that is prepaid (together with all interest accrued and unpaid thereon), pay to Lender a
prepayment premium in an amount calculated in accordance with Section 5(c) below. Upon
any permitted or accepted prepayment of a portion of the Loan, Schedule I (and the Monthly
Payment Amount) shall be adjusted by Lender to reflect such prepayment.

(b) Permitted Defeasance.

(i) notwithstanding any provisions of this Article 5 to the contrary, including,
without limitation, subsection (a) of this Article 5, at any time after the earlier to occur of (I)
December 1, 2014, subject to Section 5(d), and (II) the expiration of a REMIC Prohibition Period
(defined below), Borrower may cause the full release of the Property from the lien of the
Mortgage (or assignment of the Mortgage and other Loan Documents to a party designated by
Borrower to the extent provided in Section 5(b)(v) below) upon the satisfaction of the conditions
set forth below (a "Defeasance Event"):

(A) not less than thirty (30) (but not more than one hundred eighty
(180)) days prior written notice shall be given to Lender specifying a date on which the
Defeasance Collateral (as hereinafter defined) is to be delivered (the "Release Date"), such date
being on any Business Day; provided, however, that Borrower shall have the right (i) to cancel
such notice by providing Lender with notice of cancellation prior to the scheduled Release
Date, or (ii) to extend the scheduled Release Date; provided that in each case, Borrower shall
pay all of Lender's costs and expenses incurred as a result of such cancellation or extension;

(B) all accrued and unpaid interest and all other sums due under this
Note and under the other Loan Documents up to the Release Date, and if the Release Date is not
a Scheduled Payment Date, a sum equal to the amount of interest which would have accrued
on the Note if the Release Date occurred on the next Scheduled Payment Date (less the amount of
interest paid, if any, from the Defeasance Collateral (as hereinafter defined) for such period and
which interest is paid to Lender) including, without limitation, all fees, costs and expenses
incurred by Lender and its agents in connection with such release (including, without limitation,
legal fees and expenses for the review and preparation of the Defeasance Security Agreement (as
hereinafter defined) and of the other materials described in Section 5(b)(i)(D) below and any
related documentation, and any servicing fees, not to exceed $10,000, plus Rating Agency fees
related to such release, shall be paid in full on or prior to the Release Date;

(C) Intentionally Omitted.

(D) Borrower shall deliver to Lender on or prior to the Release Date:

(1) a pledge and security agreement, in form and substance
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which would be satisfactory to a prudent lender, creating a first priority security interest in favor
of Lender in the Defeasance Collateral, as defined herein (the "Defeasance Security
Agreement"), which shall provide, among other things, that any excess amounts received by
Lender from the Defeasance Collateral (as hereinafter defined) over the amounts payable by
Borrower on a given Scheduled Payment Date, which excess amounts are not required to cover
all or any portion of amounts payable on a future Scheduled Payment Date (considering the
amounts to be derived from the Defeasance Collateral on future Scheduled Payment Dates),
shall be refunded to Borrower promptly after each such Scheduled Payment Date;

(2) Direct non callable obligations of the United States of
America or, to the extent acceptable to the applicable Rating Agencies, other obligations which
are "government securities" within the meaning of Section 2(a)(16) of the Investment Company Act
of 1940 that provide for payments on or prior and as close as possible to (but in no event later than)
all successive Scheduled Payment Dates occurring after the Release Date, through and including
the calendar day immediately preceding the December 1, 2020 (the "Defeasance End Date")
with each such payment being equal to or greater than the amount of the corresponding Monthly
Payment Amount required to be paid under this Note (including all amounts due on the Maturity
Date) and assuming this Note is prepaid in full on the Defeasance End Date (the "Defeasance
Collateral"), each of which shall be duly endorsed by the holder thereof as directed by Lender
or accompanied by a written instrument of transfer in form and substance which would be
satisfactory to a prudent lender (including, without limitation, such certificates, documents and
instruments as may be required by the depository institution holding such securities or the issuer
thereof, as the case may be, to effectuate book entry transfers and pledges through the book entry
facilities of such institution) in order to perfect upon the delivery of the Defeasance Security
Agreement the first priority security interest therein in favor of Lender in conformity with
all applicable state and federal laws governing granting of such security interests, and upon
giving the notice described in Section 5(b)(i)(A) above, Borrower shall specify the Defeasance End
Date and the Defeasance Close Out Date;

(3) one or more opinions of counsel for Borrower in form and
substance and delivered by counsel which would be satisfactory to a prudent lender stating,
among other things, that (a) Lender upon delivery has a perfected first priority security interest in
the Defeasance Collateral and that the Defeasance Security Agreement is enforceable against
Borrower in accordance with its terms, (b) the release of the lien of the Mortgage and the pledge of
Defeasance Collateral will not directly or indirectly result in or cause any "real estate mortgage
investment conduit" within the meaning of Section 860D of the Internal Revenue Code that holds
this Note (a "REMIC Trust") to fail to maintain its status as a REMIC Trust and (c) the
defeasance will not cause any REMIC Trust to be an "investment company" under the
Investment Company Act of 1940;

(4) a certificate in form and scope which would be satisfactory
to a prudent lender from an independent certified public accountant or defeasance consultant
acceptable to Lender certifying that the Defeasance Collateral will generate amounts sufficient
to make all payments of principal and interest due under this Note (including the scheduled
outstanding principal balance of the Loan due on the Defeasance End Date); and

EXHIBIT B



LEGAL02/32577855v5

(5) in the event the Loan evidenced by this Note is held by a
REMIC Trust and if required by Lender, Lender has received written confirmation from any
Rating Agency rating any Securities that substitution of the Defeasance Collateral will not
result in a downgrade, withdrawal, or qualification of the ratings then assigned to any of the
Securities.

(ii) Upon compliance with the requirements of Section 5(b)(i) (or the waiver
by Lender thereof), the Property shall be released from the lien of the Mortgage and the other
Loan Documents, and the Defeasance Collateral shall constitute collateral which shall secure this
Note and all other obligations under the Loan Documents. On or prior to the Release Date,
Lender will, at Borrower's expense, execute and deliver any agreements reasonably requested by
Borrower to release the lien of the Mortgage and the other Loan Documents from the Property.

(iii) Upon the release of the Property in accordance with this Section 5(b),
Borrower shall assign all its obligations and rights under this Note together with the pledged
Defeasance Collateral to a successor single purpose entity ("Successor Borrower") designated
by the Borrower provided, however that excess amounts received by Lender from the Defeasance
Collateral shall be paid to Borrower and not to the Successor Borrower. The Successor Borrower
may be an Affiliate of Borrower, at Borrower's option, without Lender's approval. Successor
Borrower shall execute an assignment and assumption agreement in form and substance which
would be satisfactory to a prudent lender pursuant to which it shall assume Borrower's
obligations under this Note and the Defeasance Security Agreement and agree to return to
Borrower after payment in full of all sums due under the Loan (including the payment due on the
Maturity Date) any excess amounts it receives from Lender pursuant to the terms of the
Defeasance Security Agreement as set forth in paragraph (D)(1) above. As conditions to such
assignment and assumption, Borrower shall (A) deliver to Lender one or more opinions of
counsel in form and substance and delivered by counsel which would be satisfactory to a prudent
lender stating, among other things, that such assignment and assumption agreement is
enforceable against Borrower and the Successor Borrower in accordance with its terms and that
this Note, the Defeasance Security Agreement and the other Loan Documents, as so assigned and
assumed, are enforceable against the Successor Borrower in accordance with their respective
terms, and opining to such other matters relating to Successor Borrower and its organizational
structure as Lender may reasonably require, and (B) pay all third party fees, costs and expenses
actually incurred by Lender or its agents in connection with such assignment and assumption
(including, without limitation, reasonable legal fees and expenses and for the review of the
proposed transferee and the preparation of the assignment and assumption agreement and related
certificates, documents and instruments and any fees payable to any Rating Agencies and their
counsel in connection with the issuance of the confirmation referred to above, provided,
however, that the servicing fees of Lender shall be limited by the cap set forth in
Section 5(b)(i)(B) above). Upon such assignment and assumption, Borrower shall be relieved of
its obligations hereunder, under this Note under the other Loan Documents and under the
Defeasance Security Agreement, except as expressly set forth in the assignment and assumption
agreement.

(iv) For purposes of this Article 5, "REMIC Prohibition Period" means the
two (2) year period commencing with the "startup day" within the meaning of Section
860G(a)(9) of the Internal Revenue Code of any REMIC Trust that holds this Note. In no event
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shall Lender have any obligation to notify Borrower that a REMIC Prohibition Period is in effect
with respect to the Loan, except that Lender shall notify Borrower if any REMIC Prohibition
Period is in effect with respect to the Loan after receiving any notice described in Section
5(b)(i)(A); provided, however, that the failure of Lender to so notify Borrower shall not impose
any liability upon Lender or grant Borrower any right to defease the Loan during any such
REMIC Prohibition Period.

(c) Involuntary Prepayment During the Lockout Period. During the Lockout Period
(other than on December 1, 2020), in the event of any involuntary prepayment of the Loan or any
other amount under this Note, whether in whole or in part, in connection with or following
Lender's acceleration of this Note or otherwise, and whether the Mortgage is satisfied or
released by foreclosure (whether by power of sale or judicial proceeding), deed in lieu of
foreclosure or by any other means, including, without limitation, repayment of the Loan by
Borrower or any other Person pursuant to any statutory or common law right of redemption,
Borrower shall, except as otherwise provided in the Loan Agreement, in addition to any portion
of the principal balance of the Loan prepaid (together with all interest accrued and unpaid thereon
and in the event the prepayment is made on a date other than a Scheduled Payment Date, a sum
equal to the amount of interest which would have accrued under this Note on the amount of such
prepayment if such prepayment had occurred on the next Scheduled Payment Date), pay to
Lender a prepayment premium in an amount equal to the greater of (i) five percent (5%) of the
portion of the Loan being prepaid or satisfied and (ii) the amount which, when added to the
portion of the principal balance of the Loan being prepaid, would be sufficient to purchase
Defeasance Collateral (as adjusted based on the portion of the Loan being prepaid) as of the date
on which (i) Lender applies any prepayment to the reduction of the outstanding principal amount
of the Loan or (ii) Lender accelerates the Loan, in the case of a prepayment resulting from
acceleration.

(d) Insurance Proceeds and Awards; Excess Interest. Notwithstanding any other
provision herein to the contrary, and provided no Event of Default exists, Borrower shall not be
required to pay any prepayment premium in connection with any prepayment occurring solely as
a result of (i) the application of Insurance Proceeds or Awards pursuant to the terms of the Loan
Documents, (ii) the application of any interest in excess of the Maximum Rate (hereinafter
defined) permitted by applicable law to the reduction of the Loan, or (iii) or the acceleration of the
Loan Agreement pursuant to Section 17.4 of the Loan Agreement (or pursuant to any
corresponding provisions in any of the other Loan Documents).

(e) Voluntary Prepayment

(i) [Intentionally omitted].

(ii) After the Lockout Period. Commencing on December 1, 2020, and upon
giving Lender at least thirty (30) days (but not more than one hundred eighty (180) days) prior
written notice (which Borrower may rescind or amend at any time), Borrower may voluntarily
prepay (without any prepayment premium or penalty) this Note in whole (but not in part) on a
Scheduled Payment Date. Lender shall accept a prepayment pursuant to this Section 5(e)(ii) on a
day other than a Scheduled Payment Date provided that, in addition to payment of the full
outstanding principal balance of this Note, Borrower pays to Lender a sum equal to the amount of
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interest which would have accrued on the Loan if such prepayment occurred on the next Scheduled
Payment Date.

(f) Limitation on Partial Prepayments. In no event shall Lender have any
obligation to accept a partial prepayment of the Loan, except as may be required pursuant to
Section 5(c) or Section 5(d) above, as applicable.

(g) Partial Releases. Notwithstanding the foregoing provisions regarding release
of the Property, Borrower may obtain partial releases of the Property as specifically provided in the
Loan Agreement without defeasing the Loan.

(h) Prepayment Account. Any interest payment received by Lender pursuant to the
last sentence of subsection 5(e)(ii) above (and/or any payment of interest for a period after
prepayment of principal hereunder) (each an "Interest Shortfall Payment") shall be deposited
by Lender within one (1) Business Day after receipt into an interest bearing account or sub-account
(the "Prepayment Account"). Sums held in the Prepayment Account shall be invested in
Permitted Investments selected by Lender. On the Scheduled Payment Date next following
receipt of such Interest Shortfall Payment, the amount of the Interest Shortfall shall be applied to
interest due and payable on the outstanding principal amount of the Loan. If (a) the Loan has
not been contributed to a Securitization, at the time of such application, Lender shall remit to
Borrower all interest earned on amounts on deposit in the Prepayment Account on the Loan
from the date deposited in the Prepayment Account to the following Scheduled Payment Date, or
(b) the Loan has been contributed to a Securitization at the time of such application, the servicer of
the Loan shall pay over to Borrower all interest earned on the amounts attributed to the Loan on
deposit in the Prepayment Account from the date the prepayment was made until the next
Scheduled Payment Date. Borrower shall be responsible to pay all income or other taxes on the
interest earned on sums deposited in the Prepayment Account.

ARTICLE 6 — SECURITY

This Note is secured by the Mortgage and the other Loan Documents. All of the
terms, covenants and conditions contained in the Loan Agreement, the Mortgage and the other
Loan Documents are hereby made part of this Note to the same extent and with the same force as if
they were fully set forth herein.

ARTICLE 7 — USURY SAVINGS

This Note is subject to the express condition that at no time shall Borrower be
obligated or required to pay interest on the principal balance of the Loan at a rate which could
subject Lender to either civil or criminal liability as a result of being in excess of the maximum
nonusurious interest rate, if any, that at any time or from time to time may be contracted for,
taken, reserved, charged or received on the indebtedness evidenced by this Note and as provided
for herein or in the other Loan Documents, under the laws of such state or states whose laws are
held by any court of competent jurisdiction to govern the interest rate provisions of the Loan
(such rate, the "Maximum Rate"). If, by the terms of this Note or the other Loan Documents,
Borrower is at any time required or obligated to pay interest on the principal balance due hereunder
at a rate in excess of the Maximum Rate, the Note Rate or the Default Rate, as the case may be,
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shall be deemed to be immediately reduced to the Maximum Rate and all previous payments in
excess of the Maximum Rate shall be deemed to have been payments in reduction of principal and
not on account of the interest due hereunder without any penalty or premium. All sums paid or
agreed to be paid to Lender for the use, forbearance, or detention of the sums due under the Loan,
shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and spread
throughout the full stated term of the Loan until payment in full so that the rate or amount of
interest on account of the Loan does not exceed the Maximum Rate of interest from time to time
in effect and applicable to the Loan for so long as the Loan is outstanding.

ARTICLE 8 — LATE PAYMENT CHARGE

If any principal or interest payment (excluding the balloon payment due on the
Maturity Date) is not paid by Borrower on or before the fifth (5th) day after the date the same is
due (or such greater period, if any, required by applicable law), Borrower shall pay to Lender
upon demand an amount equal to the lesser of four percent (4%) of such unpaid sum or the
maximum amount permitted by applicable law in order to defray the expense incurred by Lender
in handling and processing such delinquent payment and to compensate Lender for the loss of
the use of such delinquent payment. Any such amount shall be secured by the Mortgage and the
other Loan Documents to the extent permitted by applicable law. Lender agrees that if Lender
charges the above referenced late payment charge on such delinquent amount, Lender shall not
also charge the Default Rate on the same amount that the late payment charge is charged upon.

ARTICLE 9 — NO ORAL CHANGE

This Note may not be modified, amended, waived, extended, changed, discharged
or terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by
an agreement in writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.

ARTICLE 10 — WAIVERS

Borrower and all others who may become liable for the payment of all or any part
of the Debt do hereby severally waive presentment and demand for payment, notice of dishonor,
notice of intention to accelerate, notice of acceleration, protest and notice of protest and non
payment and all other notices of any kind except as provided in the Loan Agreement or the other
Loan Documents. No release of any security for the Debt or extension of time for payment of
this Note or any installment hereof, and no alteration, amendment or waiver of any provision of
this Note, the Loan Agreement or the other Loan Documents made by agreement between
Lender or any other Person shall release, modify, amend, waive, extend, change, discharge,
terminate or affect the liability of Borrower under this Note, the Loan Agreement or the other
Loan Documents. No notice to or demand on Borrower shall be deemed to be a waiver of the
obligation of Borrower or of the right of Lender to take further action without further notice or
demand as provided for in this Note, the Loan Agreement or the other Loan Documents. If
Borrower is a limited liability company, the agreements herein contained shall remain in force
and be applicable, notwithstanding any changes in the individuals comprising the limited liability
company, and the term "Borrower," as used herein, shall include any alternate or successor
limited liability company, but any predecessor limited liability company shall not thereby be
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released from any liability. If Borrower is a partnership, the agreements herein contained shall
remain in force and be applicable, notwithstanding any changes in the individuals comprising the
partnership, and the term "Borrower," as used herein, shall include any alternate or successor
partnership, but any predecessor partnership shall not thereby be released from any liability. If
Borrower is a corporation, the agreements contained herein shall remain in full force and be
applicable notwithstanding any changes in the shareholders comprising, or the officers and
directors relating to, the corporation, and the term "Borrower" as used herein, shall include any
alternative or successor corporation, but any predecessor corporation shall not be relieved of
liability hereunder. (Nothing in the foregoing sentence shall be construed as a consent to, or a
waiver of, any prohibition or restriction on transfers of interests in such borrowing entity which
may be set forth in the Loan Agreement, the Mortgage or any other Loan Documents.)

ARTICLE 11 — TRIAL BY JURY

BORROWER AND LENDER EACH 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 NOTE, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY BORROWER AND LENDER, 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 LENDER
AND BORROWER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS
WAIVER BY BORROWER AND LENDER.

ARTICLE 12 — TRANSFER

Upon the transfer of this Note, Borrower hereby waiving notice of any such
transfer, Lender may deliver all the collateral mortgaged, granted, pledged or assigned pursuant
to the Loan Documents, or any part thereof, to the transferee who shall thereupon become vested
with all the rights herein or under applicable law given to Lender with respect thereto, and
Lender shall thereafter forever be relieved and fully discharged from any liability or
responsibility in the matter arising from events after such transfer; but Lender shall retain all
rights hereby given to it with respect to any liabilities and the collateral not so transferred.

ARTICLE 13 — EXCULPATION

The provisions of Article 15 of the Loan Agreement are hereby incorporated by
reference into this Note to the same extent and with the same force as if fully set forth herein.

ARTICLE 14 — GOVERNING LAW

This Note shall be governed, construed, applied and enforced in accordance with
the laws of the state in which the Property is located and applicable federal laws of the United
States of America.
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ARTICLE 15 — NOTICES

All notices or other written communications hereunder shall be delivered in
accordance with Article 16 of the Loan Agreement.

EXHIBIT B



IN WITNESS WHEREOF, Borrower has duly executed this Promissory Note as 
of the day and year first above written. 

BORROWER:

TOWNE WEST SQUARE, LLC, 
a Delaware limited liability company 

By: 
Name: Andrew Juster 
Title: Executive Vice President-Treasurer 

Signature Page — Promissory Note 
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SCHEDULE I

Monthly Payments

Attached hereto

EXHIBIT B



003413052:0

5.60700000

$51,000,000.00

Pmt Due Date

Int Accrual

Begin Date Description P & I Amount Principal Balance

Original Balance $51,000,000.00

1 07/01/2011 06/01/2011 Open Receivable $293,005.44 $54,707.94 $50,945,292.06

2 08/01/2011 07/01/2011 Sch Payment $293,005.44 $47,028.83 $50,898,263.23

3 09/01/2011 08/01/2011 Sch Payment $293,005.44 $47,255.90 $50,851,007.33

4 09/30/2011 09/01/2011 Sch Payment $293,005.44 $55,404.11 $50,795,603.22

5 11/01/2011 10/01/2011 Sch Payment $293,005.44 $47,751.57 $50,747,851.65

6 12/01/2011 11/01/2011 Sch Payment $293,005.44 $55,886.10 $50,691,965.55

7 12/30/2011 12/01/2011 Sch Payment $293,005.44 $48,251.96 $50,643,713.59

8 02/01/2012 01/01/2012 Sch Payment $293,005.44 $48,484.93 $50,595,228.66

9 03/01/2012 02/01/2012 Sch Payment $293,005.44 $64,479.44 $50,530,749.22

10 03/30/2012 03/01/2012 Sch Payment $293,005.44 $49,030.35 $50,481,718.87

11 05/01/2012 04/01/2012 Sch Payment $293,005.44 $57,129.61 $50,424,589.26

12 06/01/2012 05/01/2012 Sch Payment $293,005.44 $49,542.92 $50,375,046.34

13 06/29/2012 06/01/2012 Sch Payment $293,005.44 $57,628.04 $50,317,418.30

14 08/01/2012 07/01/2012 Sch Payment $293,005.44 $50,060.37 $50,267,357.93

15 08/31/2012 08/01/2012 Sch Payment $293,005.44 $50,302.07 $50,217,055.86

16 10/01/2012 09/01/2012 Sch Payment $293,005.44 $58,366.25 $50,158,689.61

17 11/01/2012 10/01/2012 Sch Payment $293,005.44 $50,826.75 $50,107,862.86

18 11/30/2012 11/01/2012 Sch Payment $293,005.44 $58,876.45 $50,048,986.41

19 12/31/2012 12/01/2012 Sch Payment $293,005.44 $51,356.42 $49,997,629.99

20 02/01/2013 01/01/2013 Sch Payment $293,005.44 $51,604.38 $49,946,025.61

21 03/01/2013 02/01/2013 Sch Payment $293,005.44 $75,190.82 $49,870,834.79

22 04/01/2013 03/01/2013 Sch Payment $293,005.44 $52,216.58 $49,818,618.21

23 05/01/2013 04/01/2013 Sch Payment $293,005.44 $60,227.95 $49,758,390.26

24 05/31/2013 05/01/2013 Sch Payment $293,005.44 $52,759.49 $49,705,630.77

25 07/01/2013 06/01/2013 Sch Payment $293,005.44 $60,755.88 $49,644,874.89

26 08/01/2013 07/01/2013 Sch Payment $293,005.44 $53,307.57 $49,591,567.32

27 08/30/2013 08/01/2013 Sch Payment $293,005.44 $53,564.96 $49,538,002.36

28 10/01/2013 09/01/2013 Sch Payment $293,005.44 $61,539.12 $49,476,463.24

29 11/01/2013 10/01/2013 Sch Payment $293,005.44 $54,120.71 $49,422,342.53

30 11/29/2013 11/01/2013 Sch Payment $293,005.44 $62,079.54 $49,360,262.99

31 12/31/2013 12/01/2013 Sch Payment $293,005.44 $54,681.75 $49,305,581.24

Data Source: SANSQLCLUST2 / E_BOA_PROD Amortization Schedule Page 1 Of 1
Report Number: 00800 5/4/2011 10:13:16 AM

Loan ID:

Primary Borrower: TOWNE WEST SQUARE LLC

Interest Rate:

Original Balance:

Int Accrual

Through Date Interest

Open Receivables

06/30/2011 $238,297.50

Payment Schedules

07/31/2011 $245,976.61

08/31/2011 $245,749.54

09/30/2011 $237,601.33

10/31/2011 $245,253.87

11/30/2011 $237,119.34

12/31/2011 $244,753.48

01/31/2012 $244,520.51

02/29/2012 $228,526.00

03/31/2012 $243,975.09

04/30/2012 $235,875.83

05/31/2012 $243,462.52

06/30/2012 $235,377.40

07/31/2012 $242,945.07

08/31/2012 $242,703.37

09/30/2012 $234,639.19

10/31/2012 $242,178.69

11/30/2012 $234,128.99

12/31/2012 $241,649.02

01/31/2013 $241,401.06

02/28/2013 $217,814.62

03/31/2013 $240,788.86

04/30/2013 $232,777.49

05/31/2013 $240,245.95

06/30/2013 $232,249.56

07/31/2013 $239,697.87

08/31/2013 $239,440.48

09/30/2013 $231,466.32

10/31/2013 $238,884.73

11/30/2013 $230,925.90

12/31/2013 $238,323.69 EXHIBIT B



32 01/31/2014 01/01/2014 Sch Payment $293,005.44 $54,945.77 $49,250,635.47

33 02/28/2014 02/01/2014 Sch Payment $293,005.44 $78,223.42 $49,172,412.05

34 04/01/2014 03/01/2014 Sch Payment $293,005.44 $55,588.74 $49,116,823.31

35 05/01/2014 04/01/2014 Sch Payment $293,005.44 $63,507.08 $49,053,316.23

36 05/30/2014 05/01/2014 Sch Payment $293,005.44 $56,163.77 $48,997,152.46

37 07/01/2014 06/01/2014 Sch Payment $293,005.44 $64,066.25 $48,933,086.21

38 08/01/2014 07/01/2014 Sch Payment $293,005.44 $56,744.27 $48,876,341.94

39 08/29/2014 08/01/2014 Sch Payment $293,005.44 $57,018.24 $48,819,323.70

40 10/01/2014 09/01/2014 Sch Payment $293,005.44 $64,897.15 $48,754,426.55

41 10/31/2014 10/01/2014 Sch Payment $293,005.44 $57,606.88 $48,696,819.67

42 12/01/2014 11/01/2014 Sch Payment $293,005.44 $65,469.55 $48,631,350.12

43 12/31/2014 12/01/2014 Sch Payment $293,005.44 $58,201.12 $48,573,149.00

44 01/30/2015 01/01/2015 Sch Payment $293,005.44 $58,482.13 $48,514,666.87

45 02/27/2015 02/01/2015 Sch Payment $293,005.44 $81,432.98 $48,433,233.89

46 04/01/2015 03/01/2015 Sch Payment $293,005.44 $59,157.68 $48,374,076.21

47 05/01/2015 04/01/2015 Sch Payment $293,005.44 $66,977.57 $48,307,098.64

48 06/01/2015 05/01/2015 Sch Payment $293,005.44 $59,766.69 $48,247,331.95

49 07/01/2015 06/01/2015 Sch Payment $293,005.44 $67,569.78 $48,179,762.17

50 07/31/2015 07/01/2015 Sch Payment $293,005.44 $60,381.50 $48,119,380.67

51 09/01/2015 08/01/2015 Sch Payment $293,005.44 $60,673.04 $48,058,707.63

52 10/01/2015 09/01/2015 Sch Payment $293,005.44 $68,451.13 $47,990,256.50

53 10/30/2015 10/01/2015 Sch Payment $293,005.44 $61,296.48 $47,928,960.02

54 12/01/2015 11/01/2015 Sch Payment $293,005.44 $69,057.37 $47,859,902.65

55 12/31/2015 12/01/2015 Sch Payment $293,005.44 $61,925.87 $47,797,976.78

56 02/01/2016 01/01/2016 Sch Payment $293,005.44 $62,224.86 $47,735,751.92

57 03/01/2016 02/01/2016 Sch Payment $293,005.44 $77,394.98 $47,658,356.94

58 04/01/2016 03/01/2016 Sch Payment $293,005.44 $62,898.98 $47,595,457.96

59 04/29/2016 04/01/2016 Sch Payment $293,005.44 $70,615.66 $47,524,842.30

60 06/01/2016 05/01/2016 Sch Payment $293,005.44 $63,543.62 $47,461,298.68

61 07/01/2016 06/01/2016 Sch Payment $293,005.44 $71,242.52 $47,390,056.16

62 08/01/2016 07/01/2016 Sch Payment $293,005.44 $64,194.40 $47,325,861.76

63 09/01/2016 08/01/2016 Sch Payment $293,005.44 $64,504.35 $47,261,357.41

64 09/30/2016 09/01/2016 Sch Payment $293,005.44 $72,176.75 $47,189,180.66

65 11/01/2016 10/01/2016 Sch Payment $293,005.44 $65,164.28 $47,124,016.38

66 12/01/2016 11/01/2016 Sch Payment $293,005.44 $72,818.47 $47,051,197.91

67 12/30/2016 12/01/2016 Sch Payment $293,005.44 $65,830.49 $46,985,367.42

68 02/01/2017 01/01/2017 Sch Payment $293,005.44 $66,148.34 $46,919,219.08

69 03/01/2017 02/01/2017 Sch Payment $293,005.44 $88,390.73 $46,830,828.35

70 03/31/2017 03/01/2017 Sch Payment $293,005.44 $66,894.49 $46,763,933.86

71 05/01/2017 04/01/2017 Sch Payment $293,005.44 $74,500.96 $46,689,432.90

72 06/01/2017 05/01/2017 Sch Payment $293,005.44 $67,577.19 $46,621,855.71

73 06/30/2017 06/01/2017 Sch Payment $293,005.44 $75,164.82 $46,546,690.89

74 08/01/2017 07/01/2017 Sch Payment $293,005.44 $68,266.38 $46,478,424.51

75 09/01/2017 08/01/2017 Sch Payment $293,005.44 $68,595.99 $46,409,828.52

76 09/29/2017 09/01/2017 Sch Payment $293,005.44 $76,155.52 $46,333,673.00

77 11/01/2017 10/01/2017 Sch Payment $293,005.44 $69,294.88 $46,264,378.12

01/31/2014 $238,059.67

02/28/2014 $214,782.02

03/31/2014 $237,416.70

04/30/2014 $229,498.36

05/31/2014 $236,841.67

06/30/2014 $228,939.19

07/31/2014 $236,261.17

08/31/2014 $235,987.20

09/30/2014 $228,108.29

10/31/2014 $235,398.56

11/30/2014 $227,535.89

12/31/2014 $234,804.32

01/31/2015 $234,523.31

02/28/2015 $211,572.46

03/31/2015 $233,847.76

04/30/2015 $226,027.87

05/31/2015 $233,238.75

06/30/2015 $225,435.66

07/31/2015 $232,623.94

08/31/2015 $232,332.40

09/30/2015 $224,554.31

10/31/2015 $231,708.96

11/30/2015 $223,948.07

12/31/2015 $231,079.57

01/31/2016 $230,780.58

02/29/2016 $215,610.46

03/31/2016 $230,106.46

04/30/2016 $222,389.78

05/31/2016 $229,461.82

06/30/2016 $221,762.92

07/31/2016 $228,811.04

08/31/2016 $228,501.09

09/30/2016 $220,828.69

10/31/2016 $227,841.16

11/30/2016 $220,186.97

12/31/2016 $227,174.95

01/31/2017 $226,857.10

02/28/2017 $204,614.71

03/31/2017 $226,110.95

04/30/2017 $218,504.48

05/31/2017 $225,428.25

06/30/2017 $217,840.62

07/31/2017 $224,739.06

08/31/2017 $224,409.45

09/30/2017 $216,849.92

10/31/2017 $223,710.56
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78 12/01/2017 11/01/2017 Sch Payment $293,005.44 $76,835.13 $46,187,542.99

79 12/29/2017 12/01/2017 Sch Payment $293,005.44 $70,000.44 $46,117,542.55

80 02/01/2018 01/01/2018 Sch Payment $293,005.44 $70,338.42 $46,047,204.13

81 03/01/2018 02/01/2018 Sch Payment $293,005.44 $92,193.58 $45,955,010.55

82 03/30/2018 03/01/2018 Sch Payment $293,005.44 $71,123.16 $45,883,887.39

83 05/01/2018 04/01/2018 Sch Payment $293,005.44 $78,612.98 $45,805,274.41

84 06/01/2018 05/01/2018 Sch Payment $293,005.44 $71,846.12 $45,733,428.29

85 06/29/2018 06/01/2018 Sch Payment $293,005.44 $79,316.00 $45,654,112.29

86 08/01/2018 07/01/2018 Sch Payment $293,005.44 $72,575.97 $45,581,536.32

87 08/31/2018 08/01/2018 Sch Payment $293,005.44 $72,926.39 $45,508,609.93

88 10/01/2018 09/01/2018 Sch Payment $293,005.44 $80,366.46 $45,428,243.47

89 11/01/2018 10/01/2018 Sch Payment $293,005.44 $73,666.52 $45,354,576.95

90 11/30/2018 11/01/2018 Sch Payment $293,005.44 $81,086.18 $45,273,490.77

91 12/31/2018 12/01/2018 Sch Payment $293,005.44 $74,413.71 $45,199,077.06

92 02/01/2019 01/01/2019 Sch Payment $293,005.44 $74,773.00 $45,124,304.06

93 03/01/2019 02/01/2019 Sch Payment $293,005.44 $96,218.35 $45,028,085.71

94 04/01/2019 03/01/2019 Sch Payment $293,005.44 $75,598.59 $44,952,487.12

95 05/01/2019 04/01/2019 Sch Payment $293,005.44 $82,964.94 $44,869,522.18

96 05/31/2019 05/01/2019 Sch Payment $293,005.44 $76,364.17 $44,793,158.01

97 07/01/2019 06/01/2019 Sch Payment $293,005.44 $83,709.41 $44,709,448.60

98 08/01/2019 07/01/2019 Sch Payment $293,005.44 $77,137.04 $44,632,311.56

99 08/30/2019 08/01/2019 Sch Payment $293,005.44 $77,509.48 $44,554,802.08

100 10/01/2019 09/01/2019 Sch Payment $293,005.44 $84,823.13 $44,469,978.95

101 11/01/2019 10/01/2019 Sch Payment $293,005.44 $78,293.26 $44,391,685.69

102 11/29/2019 11/01/2019 Sch Payment $293,005.44 $85,585.29 $44,306,100.40

103 12/31/2019 12/01/2019 Sch Payment $293,005.44 $79,084.51 $44,227,015.89

104 01/31/2020 01/01/2020 Sch Payment $293,005.44 $79,466.35 $44,147,549.54

105 02/28/2020 02/01/2020 Sch Payment $293,005.44 $93,602.00 $44,053,947.54

106 04/01/2020 03/01/2020 Sch Payment $293,005.44 $80,301.97 $43,973,645.57

107 05/01/2020 04/01/2020 Sch Payment $293,005.44 $87,538.58 $43,886,106.99

108 06/01/2020 05/01/2020 Sch Payment $293,005.44 $81,112.34 $43,804,994.65

109 07/01/2020 06/01/2020 Sch Payment $293,005.44 $88,326.60 $43,716,668.05

110 07/31/2020 07/01/2020 Sch Payment $293,005.44 $81,930.44 $43,634,737.61

111 09/01/2020 08/01/2020 Sch Payment $293,005.44 $82,326.02 $43,552,411.59

112 10/01/2020 09/01/2020 Sch Payment $293,005.44 $89,506.80 $43,462,904.79

113 10/30/2020 10/01/2020 Sch Payment $293,005.44 $83,155.67 $43,379,749.12

114 12/01/2020 11/01/2020 Sch Payment $293,005.44 $90,313.56 $43,289,435.56

115 12/31/2020 12/01/2020 Sch Payment $293,005.44 $83,993.22 $43,205,442.34

116 02/01/2021 01/01/2021 Sch Payment $293,005.44 $84,398.76 $43,121,043.58

117 03/01/2021 02/01/2021 Sch Payment $293,005.44 $104,954.57 $43,016,089.01

118 04/01/2021 03/01/2021 Sch Payment $293,005.44 $85,313.01 $42,930,776.00

119 04/30/2021 04/01/2021 Sch Payment $293,005.44 $92,411.39 $42,838,364.61

120 06/01/2021 05/01/2021 Sch Payment $43,045,198.94 $42,838,364.61 $0.00

11/30/2017 $216,170.31

12/31/2017 $223,005.00

01/31/2018 $222,667.02

02/28/2018 $200,811.86

03/31/2018 $221,882.28

04/30/2018 $214,392.46

05/31/2018 $221,159.32

06/30/2018 $213,689.44

07/31/2018 $220,429.47

08/31/2018 $220,079.05

09/30/2018 $212,638.98

10/31/2018 $219,338.92

11/30/2018 $211,919.26

12/31/2018 $218,591.73

01/31/2019 $218,232.44

02/28/2019 $196,787.09

03/31/2019 $217,406.85

04/30/2019 $210,040.50

05/31/2019 $216,641.27

06/30/2019 $209,296.03

07/31/2019 $215,868.40

08/31/2019 $215,495.96

09/30/2019 $208,182.31

10/31/2019 $214,712.18

11/30/2019 $207,420.15

12/31/2019 $213,920.93

01/31/2020 $213,539.09

02/29/2020 $199,403.44

03/31/2020 $212,703.47

04/30/2020 $205,466.86

05/31/2020 $211,893.10

06/30/2020 $204,678.84

07/31/2020 $211,075.00

08/31/2020 $210,679.42

09/30/2020 $203,498.64

10/31/2020 $209,849.77

11/30/2020 $202,691.88

12/31/2020 $209,012.22

01/31/2021 $208,606.68

02/28/2021 $188,050.87

05/31/2021 $206,834.33

03/31/2021 $207,692.43

04/30/2021 $200,594.05
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SCHEDULE 2

ORIGINAL NOTE
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SERVICING NO.: 3413052

TOWNE WEST SQUARE, LLC, as mongagor
(Borrower)

to

BANK OF AMERICA, N.A., as mortgagee
(Lender)

AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES A}ID RENTS,
SECI]RITY AGREEMENT & FIXTURE FILING

Dated:

Location:

County:

As of May 3, 201 I

4600 W. Kellogg Drive
Wichita, Kansas
Sedgwick

PREPARED BY AND I,IPON
RECOPDATION RETURN TO:
Alston & Bird LLP
90 Park Avenue
New Yodq New York 10016-1387
Attention: BOA - NYC Document Manager

NOTE TO RECORDEK THIS SECTJRITY INSTRI,\,IENT AMENDS AND RESTATES IN ITS ENTIRETY II{E ORIGINAL MORTGAGE
(AS DEFINED HEREIN), WHICH SECURES INDEBTEDNESS IN THE OR]CINAL PRINCTPAL AMOIJNT OF J5E,17O,O00,00, A.I'{D

0!
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(IPON WHICH A MORTGAGE RECISTMTION FEE TN TI{E AMOIJNT OF $I5I,242 HAS BEEN PAID. NO ADDITIONAL
INDEBTEDNESS IN EXCESS OF SUCH ORIGINAL PRINCIPAL AMOIJNT IS SECURED BY T1IIS SECUXITY INSTRUMENT,

NOI'\ITTHSTANDING ANYTT{ING COMAINED HEREIN TO TIIE CONTRARY, TIIE MAXMI]M AMOUNT OF PRINCI}AL
INDEBTEDNESS SECURED BY THIS SECI'RITY INSTRUMENT (NOT TNCLUDING FLNDS WHICH MAY BE DISBIJRSED TO

PROTECI TIIE SECURITY OF TTIE SECURITY INSTRUME}TD AT THE TIME OF EXECUTION TIEREOF TOR WHICH UNDER ANY
CONflNGENCY MAY BECOME SECURED BY IHIS SECUNTY INSTRIJMENT AT ANY NME HEREAITER IS FIFTY'ONE

MTLLTON AND 00/r00 DoLLARS (t5l,000,{mo).
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THIS AMENDED AND RX,STATED MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECIruTY AGREEMENT & FIXTLIRE FILING (this "Security
Instrumenf') is made as of this 3rd day of May,2011, by TOWNE WF,ST SQUARE,LLC, a

Delaware limited liability company, having its principal place of business at c/o Simon Property
Grotq, 225 West Washington Street, hdianapolis, lndiaaa 46204, as grantor ("Borrowey'') to
BANK OF AMERICA, N-A-, as beneficiary ('Lender') having an address at 214 North Tryon
Street, Charlotte, North Carolina 28255. A1l capitalized t€rms not defined herein shall have the
respective meanings set forth in the lnan AgeemeDt (defined below).

RECITALS:

Lender is the owner and holder of that certain mortgage described on Schedule I attached

hoeto (the "Original Mortgege").

The terms, covenants and provisions of the Original Mortgage above are hereby
modified, amended and restated so that henceforth the terms, covenants and provisions of this
Security Instrument below shall supersede the terms covenants and provisions of the Original
Mortgage. By its execution hereof, this Security Instrument as herein modifred, amended, and

restated, is hereby ratified and confrmed in all respects by Borrower.

This Security Instrument is given to knder to secure a loan (the "Loan") advanced

pursuant to that certain Loan Agreement, dated as of the date hereof, between Borrower and

Lender (as the same may be amended, restated, replaced, supplernented or otherwise modified
from time to time, the "Loan Agreement") and evidenced by that certain Amended and Restated

Promissory Note, dated the date hereof, made by Borrower in favor ofl,ender (such Promissory

Note, together with all extensions, renewals, replacernents, restatements or modifications thereof

behg hereinafter referred to as the "Note");

Borrower desires to secure the payment of the Debt (as defined in the Loan A$eement)
and the performance of all of its obligations under the Note, the Loan Ageement and the other

Loan Documents (as defined in the Loan Agleement); and

This Security Insfument is given pursuant to the Loan Ageement, and payment,

fulfillment, and performance by Bonower of its obligations thereunder and under the other Loan

Documents are secured hereby.

ARTICLE I . GRANTS OF SECI,ruTY

Section l.l Property Mortqased. Borrower does hereby irrevocably mortgage,

bargain, pledge, assign, warrant, transfer, convey and grant a security interest to Lender and its

successors and assigrs the following property, rights, interests and estates now owned, or

hereafter acquired by Borrower (collectively, the "Property"):

(a) Land. The real property described in Exhibit A attached hereto and made a part

hereof (the "Land');

(b) Additional Land. All additional lands, estates and development rights hereafter

acquired by Borrower for use in connection with the Land and the development of the [,and and
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all additional lands and estates therein which may, from time to time, by zupplemental mortgage
or otherwise be expressly made subject to the lien of this Securig InstrumeDt;

(c) Improvements. The buildings, structures, fixtures, additions, enlargemorts,
extensions, modifications, repairs, replacernents and improvements now or hereafter erected or
located on the Land (coilectively, the "Improvements");

(d) Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer rights, watsr, water courses, water rights and powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
seryitudes, tenements, hereditaments and appultenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the knprovements and the
reversions a:rd rernainders, and all land lying in the bed of afly street, road or avanue, opened or
proposed in front ofor adjoidng the Land, to the centel line thereof and all the estates, rights,
titles, interests, rights of dower, rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Bonower of, in and to the Land and the lmprovements
and every part and parcel thereof, with the appurtenances thereto;

(e) Fixtures and Personal Property. All machinery, equipment, fixtures (including,
but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures), furniture, software used in or to operate any of the foregoing and other propsrty of
every kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have

an interest, now or hereafter located upon the Land and the Improvements, or appurtenant
thereto, and usable in coonection with the present or future operation and occupancy of the Land

and the Improvements and all building equipment, materials and supplies of any nature
whatsoevgr owned by Borrovr'er, or in which Bonower has or shall have an interest, now or
hereaffer located upon the Land and the Improvements, or appurtenant thereto, or usable in
connection with the present or future operation and occupalcy of the Land and the

Improvements (collectively, the "Personal Property"), and the right, title and interest of
Borrower in and to any of the Personal Property which may be subject to any security interests,

as defined in the Uniform Commercial Code, as adopted and enacted by the state or states where

aay of the hoperty is located (the "Uniform Comrtercial Code"), and all proceeds a.nd

products of lhe above;

(f) Leases and Rents. All leases, subleases, subsubleasss, lettings, licenses,

concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the

Improvements, and every modification, amendment or other agreernent relating to such leases,

subleases, subsubleases, or other agreernents entered into in connection with such leases,

subleases, subsubleases, or other agreements and every guarantee of the performance aad

observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entsred into, whether before or after the filing by or
against Borrower of any petition for relief under any Creditors Rights Laws (collectively, the
"Leases") and all right, title and interest of Borrower, its successors and assigns therein and

thereunder, including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional rents,

revenues, issues and profits (including, without limitation, all oil and gas or other mineral
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royalties and bonuses), paid or accruing before or after the filing by or against Borrower of any
petition for relief under any Creditors Rights Laws (collectively, the "Rents") and all proceeds

from the sale or otho disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt;

(g) Insurance Proceeds. All lnsurance Proceods in respect of the Property under any
Poticies covering the Property, including, viithout limitation, subject to Article 8 of the Loan
Ageement, the right to receive and apply the proceeds of any insurance, judgnents, or
settlements made in lieu thereof, for damage to the Property;

(h) Condemnation Awards. All Awards, including interest thereon, which may

heretofore and hereafter be made with respect to the Property by reason of Condemnation,
whether from the exercise of the right of erninent domain (including, but not limited to, any

Eansfer made in lieu ofor in anticipation ofthe exercise ofthe right), or for a change of grade, or
for any other injury to or decrease in the value of the Property subject to Section 8.3 and

Section 8.4 of the Loan Agreement;

(D Tax Certiorari. A1l refunds, rebates or credits in connection with reduction il real

estate taxes and assessments charged agailst the Property as a result of tax certiorari or any

applications or proceedings for reduction;

(,) fughts. The right in the name and on behalf of Borrower, to appear in and defend

any action or proceeding brought with resp€ct to the Ploperty and to commence any action or
proceeding to protect the interest oflender in the Property;

(k) Ageements. All agreernents, contrdcts, certificates, instruments, franchises,

permis, licenses, plans, specifications and other documents, now or hereafter entered into, and

all rights therein and thereto, rospecting or pertaining to the use, occupation, construclion,
management or operation of the Land and any part thereof and any Improvements or any

business or activity conducted on the Land and any part thereof and all right, title and interest of
Borrower therein and thereunder, including, without limitation, the rigtt, upon the happening of
any default hoeunder, to receive and collect any sums payable to Bonower thereunder;

0) lntangibles. All tradenames, trademarks, servicemarks, logos, coppights,
goodwill, books and records and all other general intangibles relating to or used in connection

with the operation of the Property but excluding the tradename "Simon", or any derivation,
combination or variation thereof;

(m) Accounts. All reserves, escrows and deposit accounts maintained by Borrower
with respect to the Plopelty, including, without limitation, the Reserve Accoutrts, the Lockbox

Account, the Cash Management Account and all accounts established pursuant to Article l0 of
the Loan Agreement together with all deposits or wire transfers made to the lockbox Account
and all cash, checks, drafts, certificates, securities, investment property, financial assets,

instruments and other property held therein from time to time ald all proceeds, products,

distributions or dividends or substitutions thereon and thereof;
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(n) Conversion. All proceeds of the conversion, voluntary or involuntary, of any of
the foregoing including, without limitation, lnsurance Proceeds and Awards, into cash or
liquidatioo claims, subject to the terms and conditions of tle Loan Agreernent; and

(o) Other RiBlrts. Any and all other rights of Borrower in and to the items set forth in
subsections (a) through (n) above.

Section 1.2 Assisnment of Rents. Borrowo hereby absolutely and unconditionally
assigns to Lender all of Borrower's right, title and interest in and to all current and future Leases

and Rents; it being intended by Borrower that this assignment constitutes a present, absolute

assignment and not an assignment for additional security only. Nevertheless, subject to the terms

ofthe Loan Agreement and Seclion 8.1(h) ofthis Security Instrument, Lender gnnts to Borrower
a revocable license to collect, receive, use and enjoy the Rents and Borrower shall hold the

Rents, or a portion thereof sufficient to discharge all current sums due on the Debt, for use in the

payment of such sums. In the evert that Borrower cures, to the reasonable satisfaction of
Lender, the Event of Default that caused the license granted in this Section L2 to be revoked
ald provided that no other Event of Default then exists, said license shall be reinstated to
Borrower without furtho action of the parties.

Section 1.3 Securiw Ageernent. This Security Instrument is both a real property

mortgage and a "security agreement" within the meaaing of the Uniform Commercial Code. The

Property includes both real and personal property and all other rights and interests, whether

tangible or intaagible ir nature, of Borrower in the Property. By executing and delivoing this

Security Instrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defined), a security interest in the Personal Property to the full extent that lhe

Personal Property may be subject to the Uniform Commercial Code. For purposes of this

Security Instrument, whenever the term "Borrower" appears, it shall also mean "debtor" under

the Uniform Commerciai Code, and whenever the term "l€ndef' appears, it shall also mean

"secured pafiy'' under &e Uniform Commercial Code.

Section 1.4 Fixhtre Filing. Certain of the Property is or will become "fixtures" (as that

term is defined in the Uniform Commercial Code) on the Lan4 and this Security Instrument or

an executed copy thereo! upon being filed for record in the appropriate recording department of
the ofiice ofthe Registo ofDeeds of the city or county wherein such fixfures ale situated, shall

operate also as a fioancing statement filed as a fixture filing in accordance with the applicable

provisions of said Uniforrr Commercial Code upon such of the Property that is or may become

fixtures, to the extent ofBortower's interest therein.

Section I.5 Conditions to Grant. TO HA\aE AND TO HOLD the above granted and

described Property unto and to the use and benefit of Lender and its successors and assigns,

forever. PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shatl well and truly pay to L€nder the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Security Instrument or fully defease the Loan, shall well

and truly perform the Other Obligations as set forth in this Security Instrument and shall well and

truly abide by and compty with each and every covenant and condition set forth herein and in the

Note, the Loan Agreement and the other Iran Documents, these presents and the estate hereby

granted shall cease, terminate and be void; provided, however, that Borrower's obligation to
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indemniff and hold harmless Lender pursuant to the provisions hereof shall survive any such

payment or release.

ARTICLE 2 - DEBT AND OBLIGATIONS SECTJRED

Section 2.1 Debt. This Security Instrument and the gr.rots, assignments and transfers

made in Article 1 are given for the purpose of securing &e Debt.

Section 2.2 Other Oblisations. This Security Instrument and the grants, assignments

and transfers made in Article 1 are also given for the purpose of securing the performance ofthe
following (the "Other Obligations"): (a) all otho obligations of Borrower contained herein; (b)

each obligation of Borrower contained in the Loan Agreement and any other loan Document;

and (c) each obligation of Borrower contained in aay renewal, extension, amendment,

modification, consolidation, change of, or substitution or replacement for, all or any part of the

Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligdtions. Borrower's obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as

the "Obligations."

Section 2,4 Pavment of Debt. Borrower will pay the Debt at the time and in the

manner provided in the Loan Agreement, the Note and this Security lnstrument.

Section 2,5 Incomoration by Reference. All the covenants, conditions and agreements

contained in (a) the Loan Agreement, O) the Note and (c) all and any of the other Loan

Documents, are hereby made a part of this Security lnstrument to the same extent and with the

same force as if fully set fonh herein.

ARTICLE 3 - PROPERTY COVENANTS

Borrower covenants and agrees that:

Section 3.1 Insurance. Borrower shall obtain and maintain, or cause to be maintained,

in full force and effect at all times insurance with respect to Borrower and the Property as

required pursuant to the Loan Agreement.

Section 3.2 Taxes. Borrower shall pay all Taxes and Other Charges assessed or

imposed against the Property or any part thereof in accordance with the Loan Agr€ement.

Section 3.3 Leases. Except as otherwise specifically provided in Section 5.13

of the Loan Agreemen! Borrower may entef into aay Lease for portions of the Property without

any prior approval of Lender (with the exception that Borrower shall not enter into a Lease of all

or substantially all ofthe Property without Lender's prior consent.

Section 3,4 Wanantv of Title. Borrower has good marketable and insurable fee

simple tide to the real property comprising part of the Property and good and marketable title to
the balance of the Property, free and clear of all Liens whatsoever except the Permitted

Encumbrances, such other Liens as are permitted pursuant to the Loan Documents and the Liens
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cr%ted by the Loan Documents. This Security Instrument, when properly rocorded in the
appropriate records, together with any Uniform Commercial Code financing statements re4uired
to be fi1ed in connection therewith, will create (a) a valid, perfected first priority lien on the
Property, subject only to Permitted Encumbrances and the Liens created by the Loan Documents
and ft) perfected security interests in and to, and perfected collateral assignments of, all
personalty (bcluding the Leases), all in accordance with the terms thereof, in each case subject
only to any applicable Permitted Encumbrances, such other Liens as are permiued pursuant to
the toan Documents and the Liens created by the Loan Documents. Borrower shall forever
warrant, defend and preserve the title and the validity and priority of the Lien of dtis Security
Instrument and shall forever warrant and defeud the same to Leuder against the claims of all
Persons whomsoever.

Section 3,5 Payment for Labor and Materials. Subject to Borrower's rights to contest
as provided in Section 5.15 offie Loan Agreement, Borrower will promptly pay whan due all
bills and costs for labor, materials, and specifically fabricated materials incuned in connection
with the Property and never permit to exist beyond the due date thereof in respect of the Property
or any part ttrereof any Lien or security interest, even though inferior to the Liens and the
security interests hereof, and in any event never perrnit to be created or exist in respect of the
Property or any part thereof any other or additional Lien or security interest other than the Liens
or security interests hereofexcept for the Permitted Encumbrances.

ARTICLE 4. FURTHER ASST]RANCES

Section 4.1 Compliance With Loan Agreement. Borrower shall comply with the
covenants set forth in Article l7 of the Loan Agreement in order to protect and perfect the Lien
or security interest hereofupon, and in the interest of Lender in, the Property.

Section 4.2 Authorization to File Financine Statements: Power of Attomev. Borrower
hereby authorizes Lender al any time and from time to time to file any initial financing
statements, amendments thereto and continuation statements as authorized by applicable law, as

applicable to all or part of the Personal Property. For purposes of such filings, Borrower agrees

to furnish any information requested by Lender promptly upon request by Lender. Borrower
also ratifies its authorization for Lender 1o have filed aly like initial financing statements,

amendments thereto or continuation statements, if filed prior to the date of this Security
lnstrument. Borrower hoeby irrevocably constitutes and appoints Lender and any officer or
agvnt of Lender, with full power of substitution, as its true and lawful attorneys-in-fact with full
irrevocable power and authority in the place and stead of Borrower or in Borrower's own name

to execute in Borrower's name any such documents and otherwise to carry out the purposes of
this Section 4.2, to the extent that Borrower's authorization above is not sufficient; such power

of attomey to be effective only during the continuance of an Event of Default. To the extent
permitted by law, Borrower hereby ratifies all acts said attomeys-in-fact have lawfully done in
the past or shall lawfully do or cause to be done in the future by virtue hereof. This power of
attomey is a power coupled with an interest and shall be irrevocable.
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ARTICLE 5. DUE ON SALE/ENCUMBRANCE

Section 5.1 No Saley'Encumbrance. Borrower shall not cause or permit a sale,

conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any options
with respect to, or any other transfer or disposition (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a legal or beneficial interest in the Property or any part thereof, Borrower or any
Restricted Party, other than in accordance with the provisions of Article 7 of the Loan
Agreement, without the prior written consent of Lender and except for the sale of Personal
Property that is being replaced or retired from service in the ordinary course ofbusiness.

ARTICLE 6. PREPAYMENT; RELEASE OF PROPERTY

Section 6,1 Prepayment. The Debt may not be prepaid in whole or in part except in
strict accordance with the express twns and conditions ofthe Note and the Loan Agreanent.

Section 6.2 Prepayment on Casualty/Condemnation and Chanee tn Tax and Debit
Credit Laws. Provided no Event of Default exists under any of the Loan Documents, in the
event of any prepayment of the Debt pursuant to the terms of Article 8 or Section 17.4 of the
Loan Agreement or Section 5(d) of the Note, no prepayment premium shall be due in connection
therewith, but Borrower shall be responsible for all other amounts due under any of the Loan
Documents.

Section 63 lnvoluntarv Prepavment. If there is an involuntary prepayment during the
Lockout Period (as defined in the Note), other than involuntary prepayments listed in Section 6.2

above, theo Borrower shall, in addition to any portion of the Loan prepaid (together with all
interest accrued and unpaid thereon), pay to Lender the applicable prepayment prernium in an

amount calculated in accordance with Section 5(c) of the Note.

Section 6.4 Release of Property. Borrower shall not be entitled to a release of any
portion of the Property fiom the lien ofthis Security Instrument except in accordance with terms
and conditions of the Loan Agreement.

ARTICLE 7. DEFAULT

Section 7.1 Event of Default. The term "Event of Default" as used in this Security
Instrument shall have the meaning assig[ed to such term in the Loal Agreement.

ARTICLE 8 - RIGHTS AND REMEDIES UPON DEFAT]LT

Section 8.1 Remedies. Upon the occurrence and during the continuance of any Evutt
of Default, subj ect to the provisions of Article I 5 of the Loan Agreement, Borrower agrees that
Lender may take such action, without notice or demand, as it deems advisable to protect and

enforce its rights agains Borrower aad in and to the Property, inciuding, but not limited to, the
following actions, each of which may be pursued concurrently or otherwise, at such time and in
such order as Lender may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Lender:
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(a) declare the entire unpaid Debt to be immediately due and payable;

(b) institute proceedings, judicial or othenvise, for the complete foreclosure of this
Security Instrument under any applicable provision of law, in which case the Property or any
ioterest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner;

(c) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute procee.dings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien and

security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss ofpnority;

(d) sell for cash or upon credit the Property or any part thereof and all estrte, claim,
demand, right, title and interest of Borrower thereia and rights of redemption thereof, pusuant to
power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and
place, upon such terms and after such notice thereof as may be required or permitted by law;

(e) institute an action, suit or proceeding in equity for the specific performance ofany
covenant, condition or agreement contained herein, in the Note, the Loan Agreement or in the

other Loan Documents;

(0 recover judgment on the Note either before, during or after any proceedings for
the enforcement ofthis Security Instrument or the other Loan Documents;

(g) apply for the appointment of a receiver, trustee, liquidator or conservator of the

Property, without notice and without regard for the adequacy of the security for &e Debt and

without regard for the solvency of Borrower, Guarantor or any other Person liable for the

payment of the Debt;

(h) revoke the license granted to Borrower under Section 1.2 hereof and Lender may

enter into or upon the Property, either personally or by its agents, nominees or attomeys and

dispossess Borrower and its agents and servants therefrom, without liability for trespass,

damages or otherwise and exclude Borrower and its agents or servants wholly thaeftom, and

take possession of all books, records and accounts relating thereto and Bonower agrees to

surrender possession of the Property aad of such books, records and accounts to Lender upon

demand, and thereupon Lender may (i) use, operate, manage, control, insure, maintain, repair,

restore and otherwise deal with all and every part of the Property and conduct the business

thereat; (ii) complete any construction on the Property in such manner aad form as Lender deems

advisable; (iii) make alterations, additions, renewals, replacements and improvements to or on

the Property; (iv) exercise all rights and powers of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, including, without limitation, the right to make,

cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for, collect and

receive all Rents of the Property and every part thereof; (v) require Borrower to pay monthly in
advance to Lender, or any receiver appointed to collect the Rents, the fair and reasonable rental

value for the use and occupation of such part of the Property as may be occupied by Borrower;
(vi) require Borrower to vacate and surrendq possession of the Property to Lender or to such
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receiver and, in default thereof, Borrower may be evicted by summary proceedings or otherwise;
and (vii) apply the receipts from the Property to the payment of the Debt, in such order, priority
and proportions as Irnder shall deem appropriate in its sole discretion after deducting therefrom
all expenses (including reasonable attorneys' fees) incurred in counection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, insurance and other
expenses in connection with the Property, as well as just and reasonable compensation for the
services of Leoder, its counsel, agents and employees ifand to the extent permitted by law;

(i) exercise any and all rights and remedies grantod to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality ofthe foregoing:
(i) the right to take possession ofthe Personal Property or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection and preservation of the
Personal Property, and (ii) request Borrower at its expense to assernble the Personal Property and
make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender with respect to the Personal Properry sent to
Borrower in accordance with the provisions hereof at least tetr (10) Business Days prior to such
action shall constitute commercially reasonable notice to Borrower;

() apply any sums then deposited or held in escrow or otherwise by or on behalfof
Lender in accordance with the terms of the loan Agreement, this Security Instrument or any
other Loan Documetrt to the paymenl of the following items (to the extent not paid by Borrower
and which are due and payable and not being contested) in any order in its uncontrolled
discretion: (i) Taxes and Other Charges; (ii) Insurance Prerniums; (iii) interest on the unpaid
principal balance of the Note; (iv) amortization of the unpaid principal balance of lhe Note; (v)
all other sums payable pursuant to the Note, the Loan Agreement, this Security Instrument alld
the other Loar Documents, including without limitation advances made by Lender pursuant to
the terms of this Security Instrument;

(k) unless the Policies are blanket policies as permitted by the Loan Agresment,
surrender the Policies maintabed pursuant to the Loan Agre€ment, collect the uneamed
insurance premiums for the Policies and apply such sums as a credit on the Debt in such priority
and proportion as Lender in its discretion shall deem proper, aad in connection therewith,
Borrower hereby appoints Lender as agent and attomey-in-fact (which is coupled with an interest
and is therefore irrevocable) for Bonower to collecl such insurance premiums;

0) apply the undisbursed balance of any Net Proceeds Deficiency deposit, together
with interest thereon, to the payment of the Debt in such order, priority and proportions as

Lender shall deem to be appropriate in its discretion; or

(m) pursue such other remedies as Lender may have under applicable law.

In the event of a sale, by foreclosure, power of sale, if any, or otherwise, of less than all of
Property, this Security Instrument shall continue as a lien and secudty interest on the runaining
portion of the Property unimpaired and without loss of priority. Notwithstanding the provisions
ofthis Section to the contrary, ifany Event of Default as described il Section I Ll(f) of the Loan
Agreement shall occur, the entire unpaid Debt shall be automatically due and payable, without
any further notice, demand or other action by Lender. The exercise of rernedies to pursue a
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deficiency judgment or personal liability against Borrower or Guarantor shall be subject to

Article l5 of the Loan Ageement, the provisions of which are incorporated herein by 611"1" 11

hereof.

Section E.2 Application of Proceeds. The purchase money, proceeds and avails of any

disposition of the Property, and or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security lostrument or tbe other llan Documents, may be applied by
Lender to the payment of the Debt in zuch priority and proportions as Lender in its reasonable

discretion shall deem proper.

Section 8.3 fusht To Cure Defaults. Upon the occlurence and during the continuance

ofany Evort of Default, Lendo may, but without any obligation to do so and wilhout notice to
or demand on Borrower and without releasing Borrower from any obligation hereunder, make

any payment or do any act required of Borrower hereunder in such manner and to such extent as

Lender may deem necessary to protect the security hereof. Upon the occurrence and during the
continuance of an Event of Default, Lender is authorized to enter upon the Prcperty for such

purposes, or appear in, defend, or bring any action or proceeding to protect its interest in the

Property or to foreclose this Security lnstrument or collect the Debt, and the cosi and expense

thereof (including reasonable out-of-pocket attomeys' fees to the extent permitted by law), with
interest as provided in this Section 8.3, shall constitute a poftion ofthe Debt and shall be due and

payable to Lender upon demand. All such costs and expenses incurred by Lender in remedying

such Event of Default or such failed payment or act or in appearing in, defending, or bringing
any such action or proceeding shall bear interest at the Default Rate, for the period after notice

Iiom Lender that such cost or expense was incurred to the date of payment to Lender. All such

costs and expenses incuned by lrnder together with interest thereon calculated at the Default

Rate shall be deemed to constitute a portion of the Debt and be secured by this Security

Instrument and the other Loan Documents and shall be immediately due and payable upon

demand by Lander therefor.

Section E.4 Actions and Proceedines. Upon the occurrsnce and durhg the

continuance of an Event of Default, Lender has the right to appear in and defend any action or
proceeding brought with respect to the Property and, subject to Article 15 of the Loaa

Agreement, to bring any action or proceeding, in the name and on behalf of Borrower, which

Lender, in its reasonable discretion. decides should be brought to protect its bterest in the

Property.

Section 8.5 Recovery of Sums Reouired To Be Paid. Upon the occurrence and during
the continuance of an Event of Default, subject to Article 15 of the Loan Agreernent, Lender

shall have the right from time to time to take action to recover any sum or sums which constitute

a part of the Debt as the same become due, without regard to whether or not the balance of the

Debt shall be due, and without prejudice to the right of Lender thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by Borrower existing at the time such

earlier action was commenced.

Section E.6 Other Rights. Etc. The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term ofthis Security
Instrument. Borrower shall not be relieved of Borrower's obligations hereundo by reason of (i)
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the failure of Lender to comply with any request of Bonower or any guaranto or indemnitor
wilh respect to the Loar to take any action to foreclose this Security Instrument or otherwise
enforce any ofthe provisions hereof or of the Note or the other Loan Documents, (ii) the release,

regardless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the

time of payment or otherwise modifoing or supplernenting the terms of the Note, this Security
Instrument or the other Loan Documents. It is agreed that the risk of loss or damage to the
Property is on Borrower, and Lender shall have no Iiability whatsoever for decline in the value of
the Property, for failure to maintain the Policies, or for failue to determine whether insurance in
force is adequate as to the amount of risks insured. Possession by Lender shall not be deemed an
election ofjudicial relief if any such possession is requested or obtained with respect to any
Property or collateral not in Lender's possession.

(c) Lender may resort for the payment of $e Debt to any o0rer security held by
Lender in such order and marmer as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice
to the right oflender thereafter to foreclose this Security Instrument. The rights of Lender under
this Security Instrument shall be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No act of Lender shall be construed as an election to proceed

under any one provision herein to the exclusion of any other provision. Lender shall not be
limited exclusively to the riglts and remedies herein stated but shall be entifled to every right and

remedy now or hereafter afforded at law or in equity.

Section 8.7 Right to Release Any Portion of the Property. Except as otherwise
specifically provided in the Loan Agreement, Lender may release any portion of the Property for
such consideration as Lender may reasonably require without, as to the remainder of the
Property, in any way impairing or affecting the lien or priority of this Security Instrument, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the obligations herzunder shall have been reduced by the actual monetary consideration, if
any, received by knder flor such release, and may accept by assignment, pledge or otherwise any
other property in place thereof as Lender may require without being accountable for so doing to
any other lienholder. This Security Instrument shall continue as a lien and security interest in the

remaining portion ofthe Property.

Section 8.8 Right of Entry. Upon reasonable notice to Borrower and subject to
Section 5.6 of the Loan Agreement, Lender and its agents shall have the right to enter and

inspect the Property at all reasonable times.

Section E,9 Bankruptcv. Upon or at any time after the occurrence and continuance
ofan Event of Default, Lender shall have the right to proceed in its own name or in the name of
Borrower in respect of any claim, sui! action or proceeding relating to the rejection of any
Lease, including, without limitation, the riSht to file and prosecute, to the exclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices aud olher documents, in any case

in respect ofthe lessee under such l-ease under the Bankruptcy Code. If there shall be filed
by or against Borrower a petition under ll U.S.C. $101 et seq., as the same may be amended

from time to tine (the "Bankruptcy Code'), and Borrower, as lessor under any Lease, shall
determine to reject such Lease pursuant to Section 365(a) of the Bankruptcy Code, then
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Borrower shall give Lender not less than ten (10) days' prior notice of the date on which
Bonower shall apply to the banlcuptcy court for authority to reject the Lease. Lender shall have

the right, but not the obligation, to serve upon Borrower within such ten-day period a notice

stzting that (i) Lender demands that Borrower assume and assign the Lease to Lender pursuant to

Section 365 of the Banlruptcy Code and (ii) Lender covenants to cure or provide adequate

assurance of future performaace under the Lease. If Lender serves upon Borrower the notice

described in the preceding sentence, Borrower shall not seek to reject the Lease and shall comply
with the demand provided for in clause (i) of the preceding sentence within thtlty (30) days after

the notice shall have been given, subject to the performance by Lender of the covenant provided

for in clause (ii) ofthe preceding sentence.

ARTICLE 9 - EI{VIRONMENTAL HAZARDS

Section 9.1 Environmental Covenants. Borrower has provided reprcsentations and

waranties regarding environmental matters set forth in Section 12.1 of the Loan Agreement and

shall comply with the covenants regarding environmental matters set forth in Section i2.2 ofthe
Loan Agreement.

Section 9.2 Lender's fuqhts. Borrower has provided Lender with certain rights

regarding inspection and access as more fully described in Section 12.3 ofthe toan Agreement.

ARTICLE IO. WATI'ERS

Section 10.1 Marshalline and Other Matters. Borrower hereby waives, to the extent
permitted by law, the benefit of all Legal Requirements now or hereaffer in force regarding

appraisement, valuation, stay, extension, reinstatement and redemption and all rights of
marshalling in the event of any sale hereunder of the Property or any pafi thereof or any interest

therein. Further, Borrower hereby expressly waives any and all rights of redernption from sale

under any order or decree of foreclosure of this Security Irutrument on behalf of Borrower, and

on behalfofeach and wery person acquiring any interest in or title to the Property subsequent to

the date of this Security Instrument and on behalfofall persons to the extent permifted by Legal

Requirements.

Section 10.2 Waiver of Notice. Borrower shall not be entitled to any notices of any

nature whatsoever from Lender except with respect to matters for which this Security Instrument

or the Loan Agreement specifically and expressly provides for the giving of notice by Lender to

Borrower and except with respect to matters for which Borrower is not permitted by Legal

Requirements to waive its right to receive notice, and Borrower hereby expressly waives the

right to receive any notice from Lender with respect to any mattq for which this Security

Instrument does not specifically and expressly provide for the giving of notice by Lender to
Borrower.

Section 10.3 Waiver of Statute of Limitations. Borrower hereby expressly waives and

leleases to the fullest extent permitted by law, the pleading of any statute of limitations as a

defense to payrnent ofthe Debt or psrformaace of its Otler Obligations.

Section 10.4 [Intentionally omitted]
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Section 10.5 Waiver of Trial by Jury. BORROWER AND LENDER EACH
flEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RICHT TO TRIAL BY JURY FULLY TO TIIE
EXTENT THAT A}IY SUCU RIGHT SIIALL NOW OR HEREAFfER EXIST WTTE
REGARD TO TEE LOAN DOCT]MENTS, OR ANY CLAIM, COI'NTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION TEEREWITH, THIS WAIYER OF
R]GHT TO TRIAL BY JURY IS GryEN KNOWINGLY AND VOLUNTARILY BY
BORROWER AND LENDE& A}tD IS INTENDED TO ENCOMPASS INDI!'IDUALLY
EACH INSTANCE AND EACE ISSUE AS TO WHICH TEE RIGHT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS
IIEREBY AUTEORTZED TO FILE A COPY OF THIS PARAGRAPII IN ANY
PROCEEDING AS CONCLUSTVE EYIDENCE OF TIIIS WATYER BY BORROWER
AND LENDER

Section 10.6 Waiver of Foreclosure Defense. Borrower hereby waives any defense
Borrower might assert or have by reason of Lender's failure to make any tenant or lessee of the
Property a party defendant in any foreclosure proceeding or action instituted by Lando.

Section 10.7 Failure to Act. Notwithstanding anything to the contrary conlained herein
or in any other Loan Document, the failure of Lender to take any action hereunder or under any

other Loan Document shall not (i) be deemed to be a waiver of any term or condition of this

Security Instrument or any of the other Loan Documents, (ii) advenely effect any righs of
Lender hereunder or under any other [,oan Document aad (iii) relieve Borrower of any of
Borrower's obligations hereunder or under any other Loan Document.

ARTICLE 11 . EXCULPATION

The provisions ofArticle l5 ofthe Loan Agreement are hereby incorporated by reference

into this Security lnstrument to the same extent and with the same force as if ftlly set forth
herein.

ARTICLE 12 - NOTICES

Section 12,1 Notices. All notices or other written communications hereunder shall be

delivered in accordance with Article 16 ofthe Loan Agreonent.

ARTICLE 13 - APPLICABLE LAW

Section 13,1 Governing law. This Security Instument shall be governd constued,
applied and enforced in accordance with the laws of the state in which the Property is located

and applicable laws of the United States of America.

Section 13.2 kovisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not

entitled to be recorded, registered or filed under the provisions of any applicable law. If any
term of this Security Instrument or any application thereof shall be invalid or unenforceable, the

LEG AL02n2556377v7

-13-

EXHIBIT C



I
N(4
FJ

oa
fo
'"J

remainder of this Security Instnrment aad any other application of the term shall not be affected

thereby.

ARTICLE T4 . DEF'IMTIONS

Unless the context clearly indicates a contrary intent or unless otherwise specifically
provided hereil, words used in this Security Instrument may te used interchangeably in singular
or plural form and the word "Bonowe/' shall mean "each Borrower and any subsequent owner

or owners of the Property or any part thereof or any interest therein," the word "Lender" shall

mean "Lender and any subseguent holder of the Note," the word 'Note" shall mean "the Note
and any other evidence of indebtedness secured by this Security Instrurnent," the word
"Property" shall include any portion of the Property and any interest therein, and the phrases

"attorneys' fees", "legal fees" and "counsel fees" shall include any and all reasonable attomeys',
paralegal and law clerk fees and disbursements, including, but not limited to, fees and

disbursements at the pre-fial, trial and appellate levels incurred or paid by Lender in protecting

its interest in the Property, the Leases and the Rents and enforcing its rights hereunder.

ARTICLE T5 - MISCELLAI\EOUS PROVISIONS

Section l5,l No Oral Change. This Security Instrument, and any provisions hereof,

may not be modified, amended, waived, exteoded, changed, discharged or terminated orally or

by any act or failure to act on the part of Borrower or Lender, but only by an agreement in

writing sigled by the party agahst whom enforcement of any modification, amendmen! waiver,

extension, change, discharge or termination is sought'

Sectiotr 15,2 Successors and Assisns. This Security Instrument shall be bir:ding upon

and irure to the benefit of (a) Lender and its successors and assigrs forever and (b) Borrower

and its permitted successorc and assigns forever.

Secdon 15.3 Inapolicable Provisions. If any term, covenant or condition of lhe Loan

Agreement, the Note or this Security Instrument is held to be invalid, illegal or unenforceable in

any respect, the Loan Agreement, the Note and this Security Instrument shall be construed

without such provision.

Section 15.4 Heading!. Etc. The headings and capiions of various Sections of this

Security Inssument are for convenience of reference only and are not to be construed as d€fining

or limiting, in any way, the scope or intent of the provisions hereof.

Section 15.5 Number aad Gender. Wheneva the context may require, any pronouns

used herein shall include the corresponding masculine, feminine or neuter forms, and the

singular form ofnouns and pronours shall include the plural and vice versa.

Section 15,6 Entire Aseerpent. This Security lnstrument 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 agleernents among or between such

parties, whether oral or written between Borror ef and Lender are superseded by the terms of this

Security Instument and the other Iran Documents.
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Section 15.7 Limitation on l,ender's Responsibility. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste committed on the Property by the tenants or a:ry other Person, or for any dangerous or
defective condition of the Property, or for any negligence in the managanent, upkeep, repair or
control of the Property resulting il loss or injury or death to any tenanl, licensee, employee or
stranger except for Lender's gross negligence, intentional misconduct or bad faith. Nothing
herein contained shall be construed as constituting l,€nder a "mortgagee in possession."

ARTICLE 16. STATUS OF BORROWER

Section 16.1 Status of Borrower, Borrower's exact legal name is correctly set forth in
the first paragraph of this Security Instrument and the sipature block at the end of this Security
Instrument. Borrower is an organization of the type specified in the first paragaph of &is
Security Instrument. Borrower is incorporated in or organized under ttre laws of the state
specrfied in the first paragraph of this Security Instrument. Borrower's principal place of
business and chief executive office, and the place where Borrower keeps its books and records,
including recorded data of any kind or nature, regardless of the medium or recording, including
software, writings, plans, specifications and schematics, has been for the preceding four months
(or, if less, the entire period of the existence of Borrower) the address of Borrower set forth on
the first page of this Security Ilstrument. Borrower will not cha:rge or permit to be changed (a)
Borrower's name, (b) Borrower's identity (including its rade name or names), (c) Bonower's
principal place of business set forth on the first page of this Security Instrument, (d) the
corporate, partnership or other organizational structure of Borrower (other than changes in its
organizational struchre resulting from transfers of direct or indirect ownership interests in
Bonower made in accodance with Article 7 of the Loan Agreement), (e) Borrower's state of
organization, or (f) Borrower's organizational number, without notirying Lender of such chalge
in writing at least thifiy (30) days prior to the effective date of such change and, in the case of a
change in Borrower's structure, without flrst obtaining the prior written consent of Lender (to the
extent such change is not permitted by Article 7 ofthe Loan Agreement).

ARTICLE 17 - INTENTIONALLY OMITTf,,D

- KANSAS PROVISIONS

Section 18.1 INcoNsrsTENCIEs. In the event of any inconsistency between the terms
and conditions of this Article l8 and the other Articles contained in this Security Instrument, the
terms and conditions of this Article l8 shall control and be binding.

Section 18.2 FUTURE ADVANCES. This Security Instrument and the grants, assignments
and transfers made herein are given for the purpose of securing the paymort and performance of
all future advances and other obligations that the then record owner ofall or pafi of the Property
may agree to pay or perform (whether as principal, surety or guarantor) for the benefit of Lender,
when such obligation is evidenced by a writing executed by the then record owner which states
that it is secured by this Security lnstrument.
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Section 18.3 MAXMUM PRTNCPAL INpEBrEpNEss. Notwithstanding anything else in
this Security Instrument to the contrary, the maximum amount of principal debt secured by this
Security Instrument, not including funds disbursed to protect the security of the Security
Instrument, shall not exceed at any one time FIFry ONE MILLION AND 00/100 DOLLARS
($51,000,000).

Secfion 18.4 WATVER oF REpEN{r[oN. Supplementing the provisions of Section l0.l
hereof and without limiting the generality of the provisions therein contained, Borrower
expressly waives aU rights of redemption under Kan. Stat. Ann. $60-2414, as now in effect as of
the date hereof.

Section 18,5 FoRncLoslrRE.

(a) Lender may bring an action to foreclose this Security Instrument and upon
appointment of a receivq for the rents (to which Lender shall have the right to the immediate
appointment, without regard to the adequacy of the security and Borrower hereby irrevocably
consents to such appointsnent aod waives notice of any application therefore) enter into or upon
tbe Property or any part thereof either personally or by its agents, nominees or attomeys, and

disposes Borrower and its agents and servants thereftom.

O) Lender may brirg an action in any cout of competent jurisdiction to foreclose
tlis instrument or to enforce any of the covenants and agreements hereof. The Property may be

foreclosed il parts or as an entirety. Lender, upon application to a court of competent
jurisdiction shall to the fullest extent permitted by law be entitled without notice and without
regard to the suffrciency or value of any security for the indebtedness secured hereby or the
solvency of any party bound for its paymant, to the appointnent of a receiver to take possession

of and to operate the Property and to collect and apply the income, rents, issues, profits and

revenues thereof. The receiver shall have all ofthe rights and powers permifted under the laws of
the state within which the Property is located. Upon the completion of any sale or sales made by
the Lender undel or by vimre of this Section, the Lender or any officer of any court empowered
to do so shall execute and deliver to the accepted purchaser or purchasers a good and sulficient
instrument or good and sufficienl instruments conveying, assigning and transferring all estate,

right, title and interest in and to the Propsrty and rights sold. Upon exercise offoreclosure ofthe
Property, Lender is hereby appointed the true and lawful attomey of the Bonower in its name in
stead to make all necessary conveya[ces, assignments, transfers and deliveries of the Property

and riglrts so sold and for that purposg the Lender may exelute all necessary instruments of
conveyance, assigrrnent and transfer and may substitute one or more persons with like power,

the Borrower hereby ratifying and confirming all that its said attomey or such substitute or
substitutes shall lawfully do by virtue hereof. This power of attomey shall be deerned to be a

power coupled with an interest and not subject to revocation. Nevertheless, the Borrower, if so

requested by the knder, shall ratif, and confirm any such sale or sales by executing and
delivering to the Lender or to such purchaser or purchasers all such instruments as may be

advisable, in the judgment of the knder, for that purpose, and as may be designated in such

request. Any such sale or sales made under or by virtue of this Section whether made under or
by virtue of judicial proceedirgs or of a judgment or decree ofa foreclosure and sale, shall
operate to divest all the estate, right, title, interest, claim and demand whatsoever, whether at law
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or in equity, or the Borrower in and to the properties and rights so sold, and shall be a perpetual

bar both at law and in equity against the Borrower and against any and all persons claiming or
who may claim the same, or any part thereof from, through or under the Borrower. Upon any

sale made under or by virtue of this Section, the Lender may bid for and acquire the Property or

any part thereof and in lieu of paying cash therefor and may make settlement for the purchase

price by crediting upon the indebtedness of the Borrower secured by this Security lnstrument the
net sales price after deducting therefrom the expenses of the sale and the cost of the action and

any other sums which the Lender is authorized to deduct under this Security Instrument. The

Lender, upon so acquiring the Property, or any part thereof, shall be entitled to hold, lease rurt,
op€rate, manage and sell the same in any manner provided by applicable laws. Lender, at

Lender's option, is authorized to foreclose this Security Instrument subject to the rights of any
tenants of the Property, and the failure to make any such tenants parties defendants to atry such

foreclosure proceeding and to foreclose their rights will not be, nor be asserted by Borrower as a

defense to any proceedings instituted by Lender to collect the sums secured hereby.

Section lE,6 BUsINESS LoAN. The loan secured by this Security Instument is a

"Business Loan" within the meaning of K.S.A. Section 1G207(0.

[NO FURTTTER TEXT ON THIS PAGEI
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E fX WITNESS WHEREOF, this Security Instnrnient has been executed by Borrower as

3l ofthe day and year first above written.
ao* 

TowNE*ESTSQUARE,LLC,
a Delaware limited liability company

Name: Andrew Juster
Title: Executive Vice President-Treasurer

Sier.erc PbgE - Morlgrg.
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I{ 4CKNOWLEDGEMENT:
o
* STAIE OF INDIANA )

) ss:

COI.INTYOFMAzuON )

On Anl )L2011, before me, Christine Fallon, aNotary Public in and for said State,
personally hdpeared Andrew Juster personally known to me (or proved on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within instument and
acknowledged to me tlat he executed the same in his authorized capacity, ard that by hisr
signature on the imtrument the person, or the entity upon behalf of which the person actd
executd the instrumeDt.

WITNESS my hand and official seal.

cHESllM F trcg-*i.l tlardbh Cour vq-rl My Commeion EriEs
signature: (Jw++^"-frll
Print Name: Ll!.sr,,tz Fa u,, r\
My commission expires: .{-4- /5

SiEDenE PeSc - Mo(lrac
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EXIIIBIT A

LEGAI DESCRIPTION

Parcel 1l

All of Lots 1,2,3,5,6 and 10, and Reserve A, Towne West Square Second Addition,
Wichita, Sedgwick County, Kansas, TOGETHER WTIH the Westerly I I 1.72 feet of Lot
6, Jenkins Fourth Addition to Wichita, Kansas, Sedgwick County, Kansas.

Parcel 2:

A non-exclusive easement for the benefit of Parcel 1 created by the Construction,
Operation and Reciprocal Easernent Ageement filed on Film 359, Page 1063, as

amended on Fiim 359, Page I187; Film 387, Page 672; Film 387, Page 680; Film 387,

Page 688; Film 387, Page 696; Film 1450, Page 125|'Film 2251, Page 2425; Fllm 2654,
Page 122 and Film 2660, Page 898, over and across the following described property:

All of Lots 7, 8, 9 and 1 1, Towne West Square Second Addition, Wichita, Sedgwick

County, Kansas.
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SCIIEDULE 1

ONGINAL MORTGAGE

I . Mortgage and Security Agreement dated December 20, 1993 securing

indebtedness of $40,250,000.00 granted by Towne West Mall Company Limited Parorership in

favor of Principal Mutual Life Insurance Company, said mortgage being recorded in the real

estate records of the office ofthe Register ofDeeds of Sedgwick County, Kansas, on December

22,1993, at Film No. 1403,Page793 ("Mortgage").

2. Assumption of Loan Obligations (of Towne West Mall Company Limited

Partnenhip) by Simon Property Group, L.P., a Delaware limited parhership dated December 20,

1993, recorded in the real estate records of the offrce of the Register ofDeeds of Sedgwick

County, Kansas, on December 22, 1993, at Film No, 1403, Page 8E0.

3. Assignment of Note, Assignment of Mortgage and Assignment of Leases and

Rents ("Assignment") by Principal Mutual Life lnsurance Company to Simon Propeny Group

(Illinois), LP, an Illinois limited partnership, on October 28, 1997, recorded in the real estate

records of the office ofthe Register of Deeds of Sedgwick County, Kansas, at Film No. 1742,

Page 2174.

4. Assignment by Simon Property Group (Illinois), LP to Column Financial, Inc. On

July 26, 2001.

5. Assumption of loan obligations of Simon Property Group, L.P. a Delaware

limited partnership, by Towne West Square, LLC on July 26,2001.

6. Mortgage in the amount of $277,000,000.00 ('Replacement Mortgage"), which

included the M0,250,000.00 in indebtedness secured by the Mortgage referred to in paragraph I

above, by Towne West Square, LLC to Column Financial, lnc., recorded in the real estate

records ofthe office ofthe Register of Deeds of Sedgwick County, Kansas, on August l, 2001,

at Film No. 2251,Page2430. The Replacement Mortgage was secured by properties located

inside and outside the state ofKansas. The amount of the $277,000,000.00 Replacement

Moftgage indebtedness attributable to the Kansas real estate described in the Replacement

Mortgage was determined to be $58,170,000.00.

7. Replacernent Mortgage, insofar as it pertained to the Kansas real estate described

therein, assigned by Column Financial, Inc. to Wells Fargo Bank Minnesotq N.A., as Trustee in
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trust for Credit Suisse First Boston Mortgage Securities Corp., Commercial Mortgage Pass-

Through Certificates, Series 2001-SPGI, a national banking association by virtue of:

a. An Assignment of Mortgage and Security Agreement dated July 5,2002

and recorded on January 30, 2003 at Film 2621, Page 894, in the real estate

records ofthe office of the Register of Deeds of Sedgwick County, Kansas, which

Assignment was a refiling of a previous Assignment to correct the assignee

information in the previously filed Assignment; and,ior,

b. An Assignment of Mortgage and Security Agreement made as of August

14,2001, and recorded on August 26, 2002 at Film 2516, Page 0890 in the in the

real estate records ofthe offrce ofthe Register ofDeeds of Sedgwick County,

Kamas.

8. Assignment ofthe Replacement Mortgage, insofar as it covers and pertains to the

Kansas real estate described therein and the $58,170,000.00 indebtedness attributable thereto, by

Wells Fargo Baak Mimesota, N.A., as Trustee in trust for Credit Suisse First Boston Mortgage

Securities Corp., Commercial Mortgage Pass-Tfuough Certificates, Series 2001-SPG1 to Bank

of America" N.A., to be recorded il the real estate records ofthe offrce ofthe Register ofDeeds

of Sedgwick County, Kansas immediately prior to the recordation of the Security Instrument.
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STATE OF INDIANA )
) ss:

COTINTY OF MARION )

Andrew Juster, being first duly swom upon his oath, depos€s and stales that:

1. He is Executive Vice President-Treasurer of Towne West Square, LLC, a

Delaware limited liability company, and is duly authorized to make the statements herein set

forth on behalf of Towne West Square, LLC.

2. That a Mortgage and Security Ageement dated December 20, 1993 securing

indebtedness of $40,250,000.00 was granted by Towne West Mall Company Limited Partnership

in favor of Principal Mutual Life Inswancr Company, said mortgage being recorded in the real

estate rccords of the office of the Register of Deeds of Sedgwick County, Kansas, on December

22, 1993, at Film No. 1403, Page 793 ("Mortgage").

3. The obligations of Towne West MaIl Company Limited Partnership were

assumed by Simon Property Group, L.P', a Delaware limited partnership pursuant to an

. _,. Assumption of Loan Obligations dated December 20, 1993, which waerccorded in the real estate

records of the oIfice ofthe Register ofDeeds of Sedgwick County, Kansas, on Decernber 22,

1993, at Film No. 1403, Page 880.

4. The Mortgage registration fees were paid in full on the $40,250,000.00 indebted-

ness when said Mortgage was recorded.

5. Principal Mutual Life lnsurahce Company assigned the Mortgage to Simon

properry Group (Illinois), LP, an Illinois limited partnership, on October 28, 1997, pursuant to an

Assignment ofNote, Assignment of Mortgage and Assignment of Leases and Rents

(..Assignment'), which Assignment was recorded in the real estate records ofthe office ofthe

Register ofDeeds of Sedgwick County, Kansas, at Film No' 1742,Page2174'

6. On July 26, 2001, the Assignment was assigned by Simon Property Group

Qllinois), LP to Column Financial, Inc.

7. On July 26,2001, Simon Property Group, L.P. a Delaware limited partnership,

transferred the real estate described in the Mortgage to Towne West Square, LLC subject to the
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Mortgage. Towne West Square, LLC then presented a mortgage for recordalion to secure an

indebtedness of To\4'ne West Square, LLC to Column Financial, Inc', in the amorult of

$277,000,000.00 (..Replacement Mortgage"), which included the $40,250,00o.00 in indeb,tedness

secured by the Mortgage referred to in paragraphs 2, 3 and 4 above. Said Replacement Mortgage

was recorded in the real estate records ofthe office ofthe Register ofDeeds of Sedgwick

County, Kansas, on August 1, 2001, at Film No' 2251, Pa9e 2430 '

8.TheReplacementMoltgagewassecuredbypropertieslocatedinsideandoutside

the state of Kansas. The amounl of the S277,000,000.00 Replacement Mortgage indebtedness

attributable to the Kansas real estate descriH in the Replacement Mortgage was determined to

be $58,170,000.00.

9. Mortgage registration fees were previously paid on the original indebtedness of

$40,250,000.00 per paragraphs 2,3 and 4 above' Mortgage rcgistration fees were also paid when

the Replacement Mortgage was recorded on the difference benveen the $58'170'000'00

attributable to the Kansas property under the Replacement Mortgage and the $40'250'000'00

secwed by the Mortgage referred to in paragraphs 2' 3 and 4 above' That difference on which

the additional mortgage registration fee was paid at the time the Replacement Mortgage was

recorded was $ 17,920,000.00.

10. The Replacement Mortgage referenced in paragraphs 7' 8 and 9 above' insofar as -- '

it pertained to the Kansas real estate described therein' was assigned by Column Financial' Inc'

to Wells Fargo Bank Minnesota, N'A', as Trustee in trust for Credit Suisse First Boston

Morrgage Securities Corp', Commercial Mortgage Pass-Tlrough Certificates' Series 2001-SPG1'

a national banking association by virhre of:

a. An Assignment of Mortgage and Security Agreernent dated July 5' 2002

andrecordedonJanuary30,2003atFi]lm262l,Page894,intherealestate

records ofthe offrce of the Register ofDeeds of Sedgwick couuty, Kansas' which

Assignment was a refiling of a previous Assignment to colrect the assignee

information in the previously filed Assignment; and/or'

b. An Assignment of Mortgage and Security Agreement made as of Augus

14,200|,and recorded on August 26,2002 at Film 2516, Page 0890 in lhe in the

rea] estate records of the office of the Register of Deeds of Sedgwick County,

Kansas.

Page? of 4
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1 l. The Replacement Mortgage, insofar as it covers and pertains to the Kansas real

estate described therein and the $58,170,000.00 indebtedness attributable thereto is being

assigned to Bank of America, N.A. prior to the execution of the mortgage referred to in

paragraph 12, which follows'

'12. Towne West Squarc, LLC is now presenting a mortgage for recording in the real

estate records ofthe office ofthe Register of Deeds of Sedgwick County, Kansas, entitled

Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Fiting' between it

as Borrower and Bank of America, N'A' as Lender, in the amount of $51'000'000'00 to replace

the Replacement Mortgage insofar as the Replacemeot Mortgage covers and p€rtains to the

Kansas real estate described therein and in the Mortgage, Assignment ofleases and Rents'

Security Agreement and Fixture Filing being submitted for recording'

l3.ThisAffrdavitisgivenpursuanttoK.S.A.Tg.3l02(dX3)toverifythatthe

S51,000,000.00 stated in the Mortgage, Assignment of Leases and Rents' Secudty Agreement

andFixhrreFilingnowbeingpresentedforfilingconstitutesprincipalindebtednessincludedin

the previously recorded mortgages referenced in paragraphs 2' 3 and 4 above' and paragraphs 7'

8, 9, 10 and I I above on which mortgage registration fees have already been paid'

Page 3 of4
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The foreeoine instrument was subscribed and swom to before a Notary Public in and for

said State and C-o*ti tUt SYauyof May,2011.

FIJRTHER AFFIANT SAITTI NAUGHT.

My Appointnent ExPircs:

G.{RIST[{E FATION
T|nl-i Hdldlcl€ ColIlV
a.;..' lily Coflfihsi)r| Elpies

a)15

;;;:;:;r,- 
'/7Lka4'/

Printed Name: Mdew Juster

Noury Public

KS Affdavit Signature Page
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Irvin V. Belzer 

Direct: 816/391-7677 

Fax: 816/855-3677 

ivbelzer@bclplaw.com 

April 6, 2018 

VIA FEDERAL EXPRESS (SIGNATURE REQUIRED) 
AND U.S. MAIL 

Towne West Square, LLC 
c/o Washington Prime Group Inc. 
225 West Washington Street 
Indianapolis, Indiana 46204 
Attn:  General Counsel 

Washington Prime Group, Inc. 
180 East Broad Street 
21st Floor 
Columbus, Ohio 43215 
Attn:  General Counsel of Towne West Square, LLC 

Re: Commercial Real Estate Loan in Original Principal Amount of $51,000,000

Dear Ladies and Gentlemen: 

This Firm is counsel to that certain securitized trust established for the benefit of the registered 
Holders of Morgan Stanley Capital I Inc. Commercial Mortgage Pass-Through Certificates, Series 
2011-C2, the trustee of which is Wells Fargo Bank, National Association (“Lender”).  This letter 
concerns the above-referenced commercial real estate loan (the “Loan”) evidenced in part by that 
certain Loan Agreement dated as of May 3, 2011 (the “Loan Agreement”) executed by and 
between Towne West Square, LLC (“Borrower”) and Bank of America, N.A. (“Original 
Lender”).  Lender is the holder of, and the Loan is further evidenced by, that certain Amended and 
Restated Promissory Note dated as of May 3, 2011 in the original principal amount of $51,000,000 
(as amended from time to time, the “Note”).  Lender also is the mortgagee of that certain 
Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and 
Fixture Filing dated as of May 3, 2011 (as amended from time to time, the “Security Instrument”), 
under which Lender is the holder of a first-priority lien and security interest on certain real 
property, improvements thereon, and personal property, all as more fully described in the Security 
Instrument (collectively, the “Property”). 
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Further in connection with the Loan, Lender is party to and beneficiary of that certain Four Party 
Agreement Relating to Lockbox Services dated as of May 3, 2011 (the “Lockbox Agreement”), by 
and between Borrower, Original Lender, and Simon Management Associates, LLC.  In addition, 
Lender is the holder of that certain Guaranty of Recourse Obligations, dated as of May 28, 2014 
(the “Guaranty”) executed by Washington Prime Group, L.P. (“Guarantor”).  The Loan 
Agreement, Note, Security Instrument, Guaranty, Lockbox Agreement, and all other documents 
further evidencing, securing or executed in connection with the Loan are sometimes referred to 
herein collectively as the “Loan Documents.”  Capitalized terms utilized but not defined herein 
shall have the meanings ascribed to them in the Loan Documents. 

Pursuant to Article 9 of the Loan Agreement, Borrower is now obligated, on each Scheduled 
Payment Date, to make certain payments into the Reserves established thereby.  Specifically, a 
Reserve Deposit Period now exists under the Loan Agreement, and Borrower is thus obligated, 
pursuant to Section 9.2 of the Loan Agreement, to deposit on each Scheduled Payment Date the 
sum of $4,079 into the Replacement Reserve Account.  In addition, Borrower also is currently 
obligated, pursuant to Section 9.3 of the Loan Agreement, to deposit on each Scheduled Payment 
Date the sum of $27,813 into the Leasing Reserve Account.  These obligations on the part of 
Borrower exist in addition to those deposit requirements set forth in Section 9.6 and 9.7 of the 
Loan Agreement or otherwise. 

You are hereby provided formal notice that Borrower has failed to deposit funds in the full 
amounts as and when required under Article 9 of the Loan Agreement and Loan Documents.  If 
Borrower fails to deposit such sums on or before close of business on Monday, April 16, 2018, an 
Event of Default will have occurred under the Loan Agreement, in which case Lender may 
commence enforcement, without further notice to, or demand upon, Borrower of any and all rights 
and remedies available to Lender under the Loan Documents, under applicable law, or in equity.  In 
addition, upon the occurrence of such an Event of Default, a Lockbox Event will have occurred, 
and, pursuant to Section 10.2(f) of the Loan Agreement and Section 9(c) of the Lockbox 
Agreement, Lender may instruct Lockbox Bank to transfer, or cause to be transferred, on each 
Business Day all collected and available balances in the Lockbox Account to the Cash Management 
Account, and Lender may make any and all withdrawals from the Lockbox Account and Cash 
Management Account and transfers between any of the Reserve Accounts as Lender shall 
determine appropriate in Lender’s sole and absolute discretion and may use all funds contained in 
any such accounts for any purpose, including but not limited to repayment of the Debt in such 
order, proportion, and priority as Lender may determine in its sole and absolute discretion. 

Any partial payment or partial performance made by Borrower, or acceptance of any partial 
payment or partial performance by Lender or any of its representatives at any time and in any 
amount (a) is not intended, and shall not be deemed, to constitute a waiver or compromise of 
Lender’s rights, remedies, or recourse under the Loan Documents or at law or in equity and (b) 
shall not establish any course of dealing between Lender and Borrower.  Any application of any 
such payment is not intended, and shall not be deemed, to be a modification, rearrangement, 
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reinstatement or extension of the existing Loan Documents.  Any such payment shall be applied in 
such order as Lender may elect in its sole discretion, without any waiver by Lender of its right to 
pursue any of its rights and remedies under the Loan Documents or at law or in equity. 

Any past or future negotiations between Borrower or Borrower’s representatives or agents on the 
one hand, and Lender and its representatives or agents on the other, do not and shall not constitute 
a waiver or compromise of Lender’s right to exercise its rights and remedies under the Loan 
Documents or at law or in equity.  Any alleged waiver or compromise of any of Lender’s rights 
shall not be effective unless in writing duly executed by an authorized representative of Lender.  
Neither Borrower, nor any other obligor for the indebtedness owed under the Note or the Loan 
Documents, shall be entitled to rely upon any oral statements made or purported to be made by or 
on behalf of Lender or its agents in connection with any alleged agreement by or on behalf of 
Lender to refrain from exercising any of Lender’s rights under the Note or the Loan Documents or 
otherwise at law or in equity. 

Nothing set forth in this letter, no delay on the part of Lender in enforcing its rights with respect to 
the default, and no discussions between Lender and Borrower regarding the matters addressed in 
this letter, the Loan Documents, or any other subject matter, are intended (and none shall be 
deemed) to modify, limit, release, reduce, compromise, or waive any of Lender’s rights, remedies, or 
privileges under the Loan Documents, or at law or in equity, all of which are hereby specifically 
reserved.  Furthermore, the enumeration of any specific default herein is not intended and shall not 
be deemed to waive other defaults that may currently exist under the Loan Documents. 

If you need additional information regarding your obligation to cure, you or your counsel may 
contact the undersigned.  Your immediate attention to this matter is appreciated.  Thank you. 

Very truly yours, 

Irvin V. Belzer 

IVB:eew 

cc:  Via Email:  

Mark Chudik 
Chris Stallsworth 
Jennifer Donnelli  
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cc: Via Federal Express (Signature Required): 

Simon Property Group 
225 West Washington Street 
Indianapolis, Indiana 46204 
Attention: General Counsel 

Via Federal Express (Signature Required): 

Washington Prime Group, Inc. 
Wisconsin Towers at Bethesda Crossing 
7315 Wisconsin Avenue 
Bethesda, Maryland  20814 
Attn:  General Counsel 
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