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Item 1.01 Entry into a Material Definitive Agreement

On September 7, 2012 the registrant (“Borrowetijptigh a wholly-owned subsidiary, entered intoanlagreement (the “Loan Agreement”)
with General Electric Capital Corporation (“Lendefdr a loan in the aggregate amount of $9,6208fured by a security interest in the
20100 Western Avenue property.

The loan, which bears interest at LIBOR plus 4.304#h a LIBOR floor of 0.25%, matures on Septem®@y 2014, at which time all
outstanding principal, accrued and unpaid inteaadtany other amounts due under the Loan Agreewiiitecome due. The Borrower has
the option to extend the term of the loan for odéional 12month period. The loan is interest only through &lober 1, 2013, at which tir
the loan begins amortizing over a 30-year peridtk [ban may be voluntarily prepaid in its entirdtying the first year of the loan term
subject to a prepayment penalty equal to the Spvksdtenance Amount, as defined in the Loan Agragpneus the Libor Breakage Amou
as defined in the Loan Agreement. Subsequent tbirdtgrear of the loan term, the loan may be viduity prepaid in its entirety subject to a
prepayment penalty equal to the Libor Breakage AmoDertain customary financing fees were paidngyBorrower from the proceeds of
loan, and an exit fee of $96,200 shall be payabtae Lender upon the earlier of the maturity & liban or repayment of the loan in full.

ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off Balance Sheet Arrangement of Bgistrant.
The information contained in Item 1.01 of the CatrReport on Form 8-K is incorporated in this it2r@3 by reference.
Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1Loan Agreement between C-Western Ave., LLC and General Electric Capital Gogtion dated as of September 7, 2




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

CORNERSTONE CORE PROPERTIES REIT, IN

Dated: September 13, 2012 By: /s/ Terry G. Rousst

Terry G. Rousse
Chief Executive Office
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LOAN AGREEMENT

This Loan Agreement (this Agreement ") is entered into as of September 7, 2012 betweEBMNERAL ELECTRIC
CAPITAL CORPORATION , a Delaware corporation (lfender "), and COP - WESTERN AVE., LLC , a California limited liabilit
company (‘Borrower ).
ARTICLE 1

CERTAIN DEFINITIONS

Section 1.1 Certain Definitions . As used herein, the following terms have the rirggnindicated:

" Affiliate " means, as to any Person, (a) any corporatiorhiciwsuch Person or any partner, shareholder,tdieafficer
member, or manager of such Person, at any lewektti or indirectly owns or controls more than fmrcent (10%) of the beneficial inter
(b) any partnership, joint venture or limited ligdlyi company in which such Person or any partnbarsholder, director, officer, member
manager of such Person, at any level, is a paroiat, venturer or member, (c) any trust in whiakcls Person or any partner, shareho
director, officer, member or manager of such Perabmany level, or any individual related by birldoption or marriage to such Person,
trustee or beneficiary, (d) any entity of any typleich is directly or indirectly owned or controlléy (or is under common control with) sl
Person or any partner, shareholder, director, effimember or manager of such Person, at any I&jeany partner, shareholder, direc
officer, member, manager or employee of such Pemo(f) any individual related by birth, adoption marriage to any partner, sharehol
director, officer, member, manager, or employesuuah Person. Each Borrower Party shall be deemied &m Affiliate of Borrower.

" Agreement" means this Loan Agreement.

" Anti-Money Laundering Laws " means those laws, regulations and sanctions atad federal, criminal and civil, tl
(a) limit the use of and/or seek the forfeiturgpodceeds from illegal transactions; (b) limit conroial transactions with designated count
or individuals believed to be terrorists, narcoti=alers or otherwise engaged in activities copttarthe interests of the United Sta
(c) require identification and documentation of geties with whom a Financial Institution condubtssiness; or (d) are designed to dis
the flow of funds to terrorist organizations. Suatvs, regulations and sanctions shall be deemétttode the Patriot Act, the Bank Secr
Act, the Trading with the Enemy Act, 50 U.S.C. Afpection 1_et seq the International Emergency Economic Powers A6tU.S.C
Section 1701 _et seq and the sanction regulations promulgated putstiereto by the OFAC, as well as laws relatingotevention an
detection of money laundering in 18 U.S.C. Sectit®is6 and 1957.

" Assignment of Rents and Leasesmeans the Assignment of Rents and Leases, extbyt®orrower for the benefit
Lender, and pertaining to leases of space in thgpétr




" Bank Secrecy Act' means the Bank Secrecy Act, 31 U.S.C. Sectiodd &8seq

" Borrower Party " means any Guarantor and any general partner nagiag member in Borrower, at any level.

" Budget " means the budget attached as Exhib#®wing total costs relating to the subject tratisacuse of the initi
advance of the Loan, and amounts allocated fordéuadvances (if any).

" Business Day' means a day other than a Saturday, a SundayJemgah holiday on which national banks locatedhe
State of New York are not open for general bankinginess.

" Cash Liguidity Balances" means Lierfree (a) cash balances maintained in the conveaitimnms of demand depos
and money market account deposits, (b) monies ihetdish reserves and other cash equivalents rdalgaaeceptable to Lender, (c) reac
marketable direct full faith and credit obligatioosthe United States of America or obligations amditionally guaranteed by the full fa
and credit of the United States of America, in eaabe due within one year, (d) certificates of dépssued by any bank with combir
capital, surplus and undivided profits of at 1e3500,000,000 (as of the date such certificate pbdit is acquired), doing business in
incorporated under the laws of the United State&roérica or any State thereof, and whose depositsnaured through the Federal Dep
Insurance Corporation, in each case due within year, and (e) without duplication, unfunded, ungkdl and unencumbered cay
commitments that are available to be called by &uiar, without restriction, in Guarantor's solecdi$ion. Notwithstanding the foregoil
Cash Liquidity Balances shall not include any ressemmaintained by Borrower with respect to the &roand shall not include any funds t
in reserves or impounds maintained by Lender.

" Cash on Cash Return" means, as of any date, the ratio, expressedpscantage, of (a) Underwritten NOI to (b)
outstanding principal balance of the Loans.

" Closing Date" means the date on which Lender makes the irtighnce of Loan proceeds.

" Collateral " means the Project and all other "Mortgaged Prypelescribed in the Mortgage, and any other priypiat a
any time secures the Loan or any portion thereof.

" Compliance Certificate" means a certificate executed by Guarantor's dimahcial officer, in scope and detail reason
satisfactory to Lender, certifying to Lender Guaoas then-current Tangible Net Worth and Cash idiy Balances.

" Contract Rate " has the meaning assigned in Article 2

" Cornerstone REIT " means Cornerstone Core Properties REIT, Inc.agyMnd corporation.
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" Counterparty " has the meaning assigned in Section.2.5

" Debt " means, for any Person, without duplication: (&jrelebtedness of such Person for borrowed mofayamount
drawn under a letter of credit, or for the defenpedchase price of property for which such Persoany of its assets is liable or subject, (b
unfunded amounts under a loan agreement, letteredit, or other credit facility for which such Ben or any of its assets would be liabl
subject, if such amounts were advanced under #ditdacility, (c) all amounts required to be paigsuch Person as a guaranteed paym:
partners, members (or other equity holders) oredepred or special dividend, including any mandat@demption of shares or intere
(d) all indebtedness guaranteed by such Persasgtlyiror indirectly, (e) all obligations under leasthat constitute capital leases for w
such Person or any of its assets is liable or stibgmd (f) all obligations of such Person undeerest rate swaps, caps, floors, collars
other interest hedge agreements, in each case evtstbh Person or any of its assets is liable ljest) contingently or otherwise, as obli
guarantor or otherwise, or in respect of whichgdtions such Person otherwise assures a credaorsadoss.

" Debt Service" means the aggregate interest, fixed principal, @her payments due under the Loan for the peridine
for which calculated, provided that the intereshponent of such payments shall be reduced by armdhat would be payable (based or
then current interest rate payable on the Loamaower under the Cap Agreement then in effealyigied (a) such Cap Agreement and
Counterparty thereto comply with the requiremeritSection 2.5and (b) the benefits of such Cap Agreement aregplddo Lender pursuz
to an Interest Rate Cap Security Agreement. Thegfiing calculation shall exclude payments appl@@dcrows or reserves requirec
Lender under the Loan Documents.

" Debt Service Coveragé means, as of any date, the ratio of Underwrilt€1 to annualized Debt Service.

" Default Rate " means the lesser of (a) the maximum per annum ofinterest allowed by applicable law, and (lo§
percent (5%) per annum in excess of the Contraigt. Ra

" Environmental Laws " means any federal, state or local law (whethgoased by statute, ordinance, rule, regula
administrative or judicial order, or common lawhwior hereafter enacted, governing health, safetiystrial hygiene, the environment
natural resources, or Hazardous Materials, inclydimithout limitation, such laws governing or regfirhg (a) the use, generation, stor.
removal, recovery, treatment, handling, transptigposal, control, release, discharge of, or exmoty Hazardous Materials, (b) the tran
of property upon a negative declaration or othgrraypal of a governmental authority of the enviromta¢ condition of such property,
(c) requiring notification or disclosure of releass# Hazardous Materials or other environmentad@tmns whether or not in connection w
a transfer of title to or interest in property.

" Event of Default" has the meaning assigned in Article.10
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" Financial Institution " means a United States Financial Institution add in 31 U.S.C. Section 5312, as periodic

amended.
" Guarantors " means the Persons, if any, executing a Guarardlyding Cornerstone REIT.
" Guaranty " means the instruments of guaranty, if any, nowwereafter in effect from a Guarantor to Lender.

" Hazardous Materials " means (a) petroleum or chemical products, whethdiquid, solid, or gaseous form, or ¢
fraction or by-product thereof, (b)asbestos or eaiiseontaining materials, (c) polychlorinated biphenylgcbs), (d) radon g
(e) underground storage tanks, (f) any explosiveadioactive substances, (g) lead or leagded paint, or (h) any other substance, mal
waste or mixture which is or shall be listed, definor otherwise determined by any governmentdlaaity to be hazardous, toxic, dangel
or otherwise regulated, controlled or giving risdiability under any Environmental Laws.

" Interest Holder " has the meaning assigned in Section.8.1

" Interest Period " means (a) for the first Interest Period, the getfrom the Closing Date through the last day efitontt
in which the Closing Date occurs, and (b) for ebtthrest Period thereafter, thar®nth period commencing on the first day of therdh
month following the end of the preceding Interesti®d through the last day of such 3-month period.

" Lender Investment Claims" has the meaning assigned in Section 12.7

" Libor Breakage Amount " has the meaning assigned in Schedule 2.3(4)

" Libor Floor Rate " means one-quarter percent (0.25%) per annum.

" Libor Rate " means, for each Interest Period, the British BaslAssociation LIBOR Rate (rounded upward to thares
onesixteenth of one percent) listed on Reuters Sck#BORO01 Page for U.S. Dollar deposits with a deatgd maturity of three (3) mont
determined as of 11:00 a.m. London Time on the tlateEurodollar Business Days prior to the firsy @é such Interest Period, provided 1
(a) if Reuters publishes more than one (1) suah the average of such rates shall apply, or (Beifiters ceases to publish such rate, o1
Lender's reasonable judgment the information comthion such page ceases to accurately reflectateeoffered by leading banks in
London interbank market as reported by any publatgilable source of similar market data selectgd énder, the Libor Rate for su
Interest Period shall be determined from such #ubstfinancial reporting service as Lender indiscretion shall determine. The tert
Eurodollar Business Day" shall mean any Business Day on which banks inGitye of London are generally open for interbankfaneigr
exchange transactions.




" Lien " means any interest, or claim thereof, in the &elal securing an obligation owed to, or a claymamy Person oth
than the owner of the Collateral, whether suchragteis based on common law, statute or contractuding the lien or security inter
arising from a deed of trust, mortgage, assignmemtumbrance, pledge, security agreement, condltisale or trust receipt or a lez
consignment or bailment for security purposes. T "Lien" shall include reservations, exceptioascroachments, easements, righ
way, covenants, conditions, restrictions, leasesadher title exceptions and encumbrances affectiagCollateral.

" Loan " means the loan to be made by Lender to Borrowdeuthis Agreement and all other amounts evidencegcure
by the Loan Documents.

" Loan Documents" means: (a) this Agreement, (b) the Note, (c)Ntwatgage, (d) the Assignment of Rents and Leasd
UCC financing statements, (f) the Subordinatio®adperty Management Agreement, (g) each Guaramtysuch assignments of manager
agreements, contracts and other rights as maydodred by Lender, (i) any letter of credit providiedLender in connection with the Loan,
all other documents evidencing, securing, govermingtherwise pertaining to the Loan, and (k) allemdments, modifications, renew
substitutions and replacements of any of the farego

" Loan Year " means the period between the Closing Date ante8dyer 30, 2013 for the first Loan Year and thequl
between each succeeding October 1 and SeptemhtiBthe Maturity Date.

" Loss Proceed$ means amounts, awards or payments payable t@Berror Lender in respect of all or any portiorttad
Project in connection with a casualty or condenumatihereof (after the deduction therefrom and paynte Borrower and Lendt
respectively, of any and all reasonable oupotket expenses incurred by Borrower and Lendethé recovery thereof, including
reasonable attorneys' fees and disbursementsediseof insurance experts and adjusters and the iogstrred in any litigation or arbitrati
with respect to such casualty or condemnationlhiolg proceeds from rental or business interrugtisanrance.

" LTV Ratio " means, as of the date of determination, the ratipressed as a percentage, of (a) the outstapdimgipa
balance of the Loan as of such date, to (b) theevaf the Project as of such date, as determindcehger in its reasonable judgment an
accordance with its customary underwriting practiaed procedures in effect at the time of suchrdetation for assets of a similar natur
the Project.

" Management Agreement" means that certain Real Estate Property Managedgreement dated as of Decembet
2008, between Manager and Borrower with respedhé management of the Project by the Manager, hegetith any manageme
agreements entered into with future Managers ioraence with the terms of this Agreement.

" Manager " means Essex Realty Management, Inc., a Califararporation, which is the initial property managérthe
Project under the Management Agreement, togethiér aviy successor property managers appointed éoPthject in accordance with
terms of this Agreement.




" Maturity Date " means the earlier of (a) September 30, 2014pels date may possibly be extended in accordandt
Section 2.3(3), or (b) any earlier date on which the entire Laarrequired to be paid in full, by acceleration aitherwise, under th
Agreement or any of the other Loan Documents.

" Mortgage " means the Deed of Trust, Security Agreement artlife Filing, executed by Borrower in favor of Lasr
covering the Project.

" Net Cash Flow" means, for any period, the amount by which OpegaRevenues exceetie sum of (a) Operatil
Expenses, (b) Debt Service paid during such perfoficapital expenditures, tenant improvement caestd leasing commissions, e
approved by Lender and paid by Borrower during spefiod, (d) any actual payment into a working tapieserve maintained by Borrov
for the Project in an amount not to exceed $0.1@, @) any actual payment into impounds, escrowseserves required under the L
Documents, except to the extent that any such patymealready included within the definition of @ping Expenses. No deduction
capital expenditures shall be made until such edipere is actually paid by Borrower or the reseaveount is actually deposited with Lent
In addition, Net Cash Flow shall be increased paifly proceeds withdrawn from reserves and impotunai$ed out of Operating Revenue
the extent such proceeds are not applied to Opgratkpenses, and (ii) any payments received undeCap Agreement.

" Note " means the Promissory Note of even date, in thedtprincipal amount of $9,620,000.00, execute®bsrower
and payable to the order of Lender in evidencéeflLioan, and all promissory notes delivered in suhi®n or exchange therefor, in each ¢
as the same may be consolidated, replaced, sevecelified, amended or extended from time to timadoordance with this Agreement.

" OFAC " means the Office of Foreign Assets Control, Dapant of the Treasury.

" Operating Expenses' means, for any period, all reasonable and nepgsspenses of operating the Project in the org
course of business which are paid in cash by Barauring such period and which are directly asgedi with and fairly allocable to t
Project for the applicable period, including adorem real estate taxes and assessments, insuragrwéums, utility charges, regula
scheduled tax and insurance impounds paid to Lemédpair and maintenance costs, management feesosts] wages, salaries, perso
expenses, accounting, legal and other professieeal fees and other expenses incurred by Lendkereambursed by Borrower under
Loan Documents and deposits to any capital replaognteasing or other reserves required under trean IDocuments. Notwithstanding
foregoing, Operating Expenses shall exclude Debti&e capital expenditures, tenant improvements;deasing commissions, any of
foregoing operating expenses which are paid froposiés to cash reserves and such deposits wermpsévincluded as Operating Expen:
any payment or expense for which Borrower was o ise reimbursed from Loss Proceeds or proceettsedfoan or by any third party, ¢
sales, use, occupancy or other taxes on receiptstfith Borrower must account to any governmentaharity, and any nowash charge
such as depreciation and amortization. For purpo$etetermining Net Cash Flow only, any managenieator other expense payable
Borrower or to an Affiliate of Borrower shall becinded as an Operating Expense only with Lendeits ppproval. Operating Expenses s
not include federal, state or local income taxes.




" Operating Revenues' means, for any period, all cash receipts of Beeoduring such period from the ownership
operation of the Project or otherwise arising ispect of the Project after the date hereof whiehpaoperly allocable to the Project for
applicable period, including receipts from leased parking agreements, concession fees and chartility, charges, interest received
credit accounts, service fees and charges, lideese any required pasisroughs and other reimbursements paid by tenamisrdeases of al
nature, other miscellaneous operating revenuesLard Proceeds from rental or business interrugtisorance, but excluding (a) secu
deposits and earnest money deposits until thejosieted by the depositor, (b) advance rentalsl iy are earned, (c) proceeds from a
or other disposition of the Project or any intettéstrein, (d) any disbursements to Borrower from iampounds, escrows, or reserves reqt

under the Loan Documents, and (e) any sales, asapancy or other taxes on receipts for which Beetomust account to any governme
authority.

" Origination Fee " has the meaning assigned in Section 2.3(5)
" Patriot Act " means the USA PATRIOT Act of 2001, Pub. L. No7436.

" Permitted Encumbrances" has the meaning set forth in the Mortgage.

" Person" means any individual, corporation, partnershgnt venture, association, joint stock companysttrirustee
estate, limited liability company, unincorporateganization, real estate investment trust, govemroe any agency or political subdivis
thereof, or any other form of entity.

" Potential Default" means the occurrence of any event or conditioithytwith the giving of notice, the passage of tir
both, would constitute an Event of Default.

" Project " means an approximately 116,433 square foot imdlituilding, and all related facilities, amengjdixtures, an
personal property owned by Borrower and any impmosets now or hereafter located on the real proplsgribed in Exhibit A

" Restoration Threshold" means $350,000.

" Secondary Market Transaction" has the meaning assigned in Section 12.9(2)

" Single Purpose Entity" shall mean a Person (other than an individuagogernment, or any agency or politi
subdivision thereof), which (a) exists solely foetpurpose of owning the Project, (b) conductsriass only in its own name, (c) does
engage in any business or have any assets unrétatbé Project, (d) does not have any Debt othan tas permitted by this Agreem
(e) has its own separate books, records and acc@with no commingling of assets), (f) allocateisljeand reasonably any overhead expe
that are shared with any Affiliate including payiftg office space and services performed by anyleyeg of any Affiliate, (g) files its ow
tax returns, (h) holds itself out as being a Perseparate and apart from any other Person, and ppisoncorrects any know
misunderstandings regarding its separate identitygbserves corporate and partnership formalittetependent of any other entity,
(j) otherwise constitutes a single purpose, bartksupemote entity as determined by Lender.
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" Site Assessment means an environmental engineering report forRt@ect prepared by an engineer engaged by L
at Borrower's expense, and in a manner satisfattolyender, based upon an investigation relatingid making appropriate inquir
concerning the existence of Hazardous Materialsrombout the Project, and the past or present aligeh disposal, release or escape o
such substances, all consistent with ASTM Stan84%P7-05 (or any successor thereto published byMySdr ASTM Standard E19097
(2002) (or any successor thereto published by ASHBdapplicable, and other good customary and cooiah@ractice.

" Specially Designated National and Blocked Persorisneans those Persons that have been designadbytive orde
or by the sanction regulations of OFAC as Persatts whom U.S. Persons may not transact businessust limit their interactions to typ
approved by OFAC.

" Spread Maintenance Amount" means the amount equal to the product obtainechldyiplying (a) the principal amou
of the Loan being prepaid by (b) the sum of 4.3Ushe positive difference (if any) between thedriBloor Rate and the Libor Base Ratt
(c) the quotient obtained by dividing (i) the numixé days from the date of such prepayment to (aetlding) September 30, 2013,
(ii) 360.

" Standard Adjustments " means the following assumptions and adjustmemtset made when calculating Underwri
NOI, Underwritten Operating Expenses and Underamitbperating Revenue

(1) an occupancy rate equal to the lesk@) the market occupancy rate or (ii) the Progeictual occupancy
rate; but in no event more than a ninety-five per¢85%) occupancy rate;

2 capital reserves of $0.10 per grossasgfoot;

) a management fee equal to the gredtdedroject's actual management fee (as approyeender, if
Lender's approval is required under this Agreementhree percent (3.0%) of Operating Revenues;

4) increases in Operating Expenses estigniat occur during the twelve (12) months followthg date of
calculation due to, among other things, inflatiprgjected increases in the Project's assessed aatlieompliance with Section 301
this Agreement, as reasonably determined by Lerztet;




(5) Operating Revenues shall exclude, withioitation, (i) revenue from tenants (A) thaearot physically
occupying their leased premises, (B) that are daént in the payment of their monetary obligatimrsthat are otherwise in default
in a manner that entitles the landlord to termirth&gr tenancy, (C) under month-to-month tenandi@who are the subject of any
voluntary or involuntary bankruptcy, insolvencydidation, reorganization or similar proceedingtfte extent that such tenant has
not assumed such lease in bankruptcy), (E) therfiee rent period; provided, however, if any tdlsdease has a remaining free |
period of nine (9) months or less as of the datea@ifulation, Operating Revenues shall includeréime actually payable under such
lease during the 12-month period following the dztealculation, (F) that exceeds the then-curneatket rents for Comparable
Projects (defined below), and (G) with leases éxgire within six (6) months following the date@svhich Underwritten NOI is to
be calculated, (ii) any interest income receivedwed from any source (except that Operating Res®shall include payments
received from tenants that are in the nature dfegan if such payments are structured as intpaaghents for tax or other reasons),
(iii) recovery from tenants of any amounts expendetkimbursed by Borrower for tenant improvemewtsether in the form of rer
loan repayment, or otherwise, (iv) lease termimafées or payments, (v) Loss Proceeds (other thaoepds from rental or business
interruption insurance), and (vi) any other extdamary or non-recurring revenue or expense items.

As used above, the "market occupancy rate" meanavwbrage occupancy rate of industrial buildingd &re similar in siz
and quality to the Project and that are locatedhm Project's geographic market or subrket area, all as determined by Lende
Comparable Projects").

" Subordination of Property Management Agreement’ means the Subordination of Property Managememneéger
executed by the Manager and Borrower in favor ofdes.

" Tangible Net Worth " means total assets (_excluditige value of Guarantor's direct or indirect inteiasBorrower, an
excluding goodwill, patents, trademarks, trade regmeganization expense, treasury stock, unamdrtiedt discount and expense, defe
research and development costs, deferred markexipgnses, and other like intangibles) less taglillties, including accrued and defer
income taxes, and any reserves against assetanietd in accordance with generally accepted adoogiprinciples, consistently applied.

" Tax and Insurance Escrow Reservé has the meaning assigned in Section.3.4

" Test Period " means the 12aonth period ending on the last day of the calendanth immediately preceding
calculation date.

" Transfer " has the meaning assigned in Section.8.1
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" UCC " means the Uniform Commercial Code as enactedirardfect in the state where the Project is locdtatd as
may from time to time be amended); provided thmthe extent that the UCC is used to define any farthis Agreement or in any other L¢
Document and such term is defined differently iffiedent Articles or Divisions of the UCC, the defian of such term contained in Article
Division 9 shall govern; provided further, howevinat if, by reason of mandatory provisions of lauy or all of the attachment, perfectiol
priority of, or remedies with respect to, Lendéisns on any Collateral is governed by the Unif@ammercial Code as enacted and in e
in a jurisdiction other than the state where thgjd®t is located, the term "UCC" shall mean thefoimh Commercial Code as enacted ar
effect in such other jurisdiction solely for therpases of the provisions thereof relating to sutthchment, perfection, priority or remec
and for purposes of definitions related to suclvisions.

" Underwritten NOI " means the amount by which Underwritten Operaf@yenues exceed Underwritten Opere

Expenses.

" Underwritten Operating Expenses" means, for any Test Period, Operating Expensesuch Test Period, as determi
and adjusted by Lender to reflect the Standard #tdjents and otherwise in accordance with its thereat audit policies and procedures
properties similar to the Project.

" Underwritten Operating Revenues" means, for any Test Period, Operating Revenuethéolast calendar month of si
Test Period, times twelve, as determined and agtjusy Lender to reflect the Standard Adjustmentsaherwise in accordance with its tl
current audit policies and procedures for propeienilar to the Project.

" U.S. Person" means any United States citizen, any entity omgghunder the laws of the United States or itsstiren
states or territories, or any entity, regardlessvbére organized, having its principal place ofibess within the United States or any o
territories.

ARTICLE 2
LOAN TERMS

Section 2.1 The Loan . The Loan of up to NINE MILLION SIX HUNDRED TWENTYHOUSAND AND NO/10(
DOLLARS ($9,620,000.00) shall be funded in one arenadvances and repaid in accordance with thigéxgent. The initial advance of
Loan shall be in the amount of up to $8,900,000T0@ initial advance and all subsequent advanaehéoitems shown on the Budget sha
made upon Borrower's satisfaction of the conditifmmsuch advances described in Schedule ZHe Loan is no& revolving credit loan, ai
Borrower is not entitled to any readvances of anstipn of the Loan which it may (or is otherwisequ@&ed to) prepay pursuant to
provisions of this Agreement.

Section 2.2 Interest Rate; Late Charge. During each Interest Period, the outstandinggipal balance of the Lo
(including any amounts added to principal underltban Documents) shall bear interest at a ratatefést (the 'Contract Rate "), equal tc
the sum of four and three-tenths percent (4.30%ypaum plus the greatef (1) the Libor Rate in effect for such Interestrigd, or (2) th
Libor Floor Rate. Interest owing for each monthlsha computed on the basis of a fraction, the denator of which is three hundred si
(360) and the numerator of which is the actual nemd§ days elapsed from the first day of such mdothfor the initial advance, from t
date of such advance). Principal and other amaitizgpayments shall be applied to the Loan baleasend when actually received
Borrower fails to pay any installment of interest rincipal within five (5) days of (and includindghe date on which the same is ¢
Borrower shall pay to Lender a late charge on gagidue amount, as liquidated damages and not as #ypesgual to five percent (5%)
such amount, but not in excess of the maximum amoftiinterest allowed by applicable law. The foregplate charge is intended
compensate Lender for the expenses incident tolingrehy such delinquent payment and for the logsasared by Lender as a result of s
delinquent payment. Borrower agrees that, considall of the circumstances existing on the daie Algreement is executed, the late ch
represents a reasonable estimate of the costases| Lender will incur by reason of late paymBotrower and Lender further agree -
proof of actual losses would be costly, inconvepiémpracticable and extremely difficult to fix. Aeptance of the late charge shall
constitute a waiver of the default arising from theerdue installment, and shall not prevent Lerfdem exercising any other rights
remedies available to Lender. While any Event diaDk exists, the Loan shall bear interest at tieéabDIt Rate.
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Section 2.3 Terms of Payment. The Loan shall be payable as follows:

Q) Interest . On the Closing Date, Borrower shall make a payroémterest only for the first Interest Peri
Thereafter, commencing on November 1, 2012, Borrahall pay interest in arrears on the first dagath month until all amour
due under the Loan Documents are paid in full.

2 Principal Amortization . Commencing on November 1, 2013, and continuinghenfirst day of eac
month until all amounts due under the Loan Document paid in full, Borrower shall make monthlynipal amortizatio
payments in accordance with this Section 2.3(@hich payments shall be applied to the outstangiincipal balance of the Loz
Lender shall calculate the total amount of printip@yments payable from November 1, 2013 to theukitst Date based upon a 30-
year amortization schedule, an amortization peribach begins on October 1, 2013, a fixed interatt equal to the Contract Rat
effect as of October 1, 2013 and the outstandimgcipal balance of the Loan as of October 1, 203 monthly amortizatic
payment shall equal the total amount of principaygble for such period (calculated as set forthvepdivided by the number
monthly payments during such period. The foregaiogwithstanding, upon any additional advance of Ldands Lender sh:
recalculate the amount of the monthly principal gimation payment owing for the remainder of theahderm, based upon the r
outstanding principal balance and the Contract Rage in effect, and such revised principal amatitm payment shall be d
commencing on the first day of the month immediafellowing the month in which such additional adea or prepayment (
applicable) is made. In addition, if the term o thoan is extended in accordance with Section 2.3f%n Lender shall recalcul:
the amount of the monthly principal amortizatioryqe@nt owing during such extension period, basedupe therremaining portio
of the 30year amortization schedule, the outstanding praddiyalance of the Loan and the Contract Rate iecetis of the first d:
of such period. Lender's determination of the amafrthe monthly amortization payments to be magieBbrrower under th
Agreement shall be conclusive absent manifest.error
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) Maturity . On the Maturity Date, Borrower shall pay to Lend#l outstanding principal, accrued
unpaid interest, and any other amounts due unéetdan Documents. Subject to the provisions of $astion 2.3(3) Borrower, &
its option, may extend the term of the Loan for ¢headditional 12nonth period. Borrower's right to extend the tefthe Loan i:
subject to the satisfaction of each of the follogvaonditions:

€)) Borrower shall deliver to Lender attem request to extend the term of the Loan (tB&ténsior
Request") at least sixty (60) days, but not more than t)i{0) days, before the then existing Maturity ®at

(b) No Event of Default or Potential Ddfalmas occurred and is continuing on the date oich
Borrower delivers the Extension Request to Lendleon the date the extension period commences.

(c) Borrower shall have paid to Lenderinimediately available funds, an extension fee bguane-
half percent (0.50%) of the outstanding principallnce of the Loan as of the first day of such resiten.

(d) During the extended term of the Laalhterms and conditions of the Loan Documentsdpthar
the original Maturity Date) shall continue to apgiycept that Borrower shall have no further righextend the term of tl
Loan.

(e The Cash on Cash Return equals oreetecrine percent (9.0%), and the Debt Service @Go¢

(based on the Contract Rate which will be in effeppbn commencement of such extension period) ecquaksxceec
1.30:1.0; provided, however, that if, based ondhtstanding Loan balance as of the date of calonlaBorrower fails t
satisfy the foregoing Cash on Cash Return and/dat Bervice Coverage condition(s), Borrower mays$atsuch condition
(s) by paying down the outstanding Loan balanantamount that would result in such condition(shdeatisfied.

® Borrower shall have delivered to Lendi¢ a copy of a Cap Agreement with a term throuigg
end of the extension period, a notional amountobfi@ss than the then outstanding principal balaricke Loan, and a stri
price that does not exceed the rate which, wheludied in the Contract Rate, would result in a Debtvice Coverage
1.05:1.0 (and that otherwise complies with the megments of Section 2.5including the rating of the Counterparty),
(i) an Interest Rate Cap Security Agreement caxpsuch Cap Agreement, duly executed by Borrovegether with th
consent of the Counterparty to the Interest Rafe &&urity Agreement.
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(9) Borrower shall cause to be deliveedlender at Borrower's expense an updated SitesAgssr
satisfactory to Lender, which shall show no adverssters or items not reflected in the Site Assesdnobtained i
connection with the closing of the Loan (and, asity adverse matters or items reflected in theimalgSite Assessme
none shall have worsened).

(h) Borrower shall cause to be deliver@dlénder at Borrower's expense an updated engmnearic
an updated seismic report, each report satisfa¢ctobyender, which shall show no adverse matteriseans not reflected
the engineering report or the seismic report obtiim connection with the closing of the Loan (aad,to any adver
matters or items reflected in the original engimegreport or the seismic report, none shall havesaned).

0] Borrower shall deliver or cause Guaocanto deliver a Compliance Certificate and suchet
evidence reasonably satisfactory to Lender thar&uar's Tangible Net Worth and Cash Liquidity Belas equal or exce
the amounts set forth in Section 10.9

) Borrower shall execute and deliver lswther instruments, certificates, opinions of ciran
documentation as Lender shall reasonably requestder to preserve, confirm or secure the Liens sexlirity granted
Lender by the Loan Documents, including any amemdsyanodifications or supplements to any of therL@ocument:
endorsements to Lender's title insurance policy dmdquired by Lender, estoppels and other dediés.

(k) Borrower shall pay all costs and exg@nincurred by Lender in connection with such resiter
of the Loan, including Lender's attorneys' fees distursements.

4) Prepayment. During the first Loan Year (thePrepayment Premium Period"), Borrower may prepe
the Loan, in whole but not in part, upon not lekant thirty (30) days' prior written notice to Lemndend upon payment of
prepayment premium equal to the Spread MaintenAnueunt. Thereafter, upon not less than thirty (@8ys' prior written notice
Lender,Borrower may prepay the Loan, in whole but notantpwithout any prepayment premium (subject, haveto the payme
of the Libor Breakage Amount, if any, as requiredbl). If the Loan is prepaid, in whole or in pancluding pursuant to a casuz
or condemnation, each such prepayment shall be meoatender together with (a) the accrued and unpgirest on the princip
amount prepaid, (b) the Libor Breakage Amountpif,ecalculated as provided in Schedule 2.3@nd (c) the Exit Fee. If the Loar
accelerated during the Prepayment Premium Perip@rig reason other than casualty, condemnatiorumsupnt to_Section 8.5
Borrower shall pay, in addition to the amounts désd in the preceding sentence, the Spread MantenAmount. The prepaym
premium required by this Section 2.3{g)acknowledged by Borrower to be partial compearab Lender for the cost of reinvest
the Loan proceeds and for the loss of the contaete of return on the Loan. Furthermore, Borromeknowledges that the loss 1
may be sustained by Lender as a result of suck@agment by Borrower is not susceptible of precadeulation and the prepaym
premium represents the good faith effort of Borrowed Lender to compensate Lender for such lossinBigling this provisiol
where indicated below, Borrower waives any rightaay have under California Civil Code Section 2984 or any successor stat
and Borrower confirms that Lender's agreement t&enthe Loan at the interest rate(s) and on therd#rens set forth here
constitutes adequate and valuable consideratisgngndividual weight by Borrower, for the prepayme@rovisions set forth in tr

Section 2.3(4)

Borrower's Initials
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(5) Fees. As partial consideration for Lender's agreemeninake the Loan, Borrower shall pay to Ler
(a) a loan origination fee of $96,200.00 (th&tigination Fee "), and (b) an exit fee equal to $96,200.00 (tHexit Fee "). The
Origination Fee shall be payable in full on or refthe Closing Date and the Exit Fee shall be payialfull upon the first to occ
of (i) the Maturity Date, or (ii) repayment of thean in full, including any repayment from Loss &seds or condemnation proces
provided, however, that upon any partial prepayneénhe Loan from Loss Proceeds or condemnationgads, Borrower shall p
to Lender a portion of the Exit Fee equal to oneget (1.0%) of the amount of the prepayment.

(6) Application of Payments. All payments received by Lender under the Loaruoents shall be appli
to the following, in such order as Lender may eladts sole discretion: (a) to any fees and expsrduie to Lender under the Li
Documents; (b) to any Default Rate interest or thi@rges; (c) to accrued and unpaid interesto(dnounts owed under any rese
or escrows required under the Loan Documents; ahtb(the principal sum and other amounts due utterLoan Document
Prepayments of principal, if permitted or acceptll be applied against amounts owing in inversker of maturity.

Section 2.4 Security . The Loan shall be secured by the Mortgage crgatifirst Lien on the Project, the Assigni
of Rents and Leases and the other Loan Documestiurther security for the Loan, Borrower agrees:

Q) to fund the Capital Replacements Rasamnaccordance with Schedule 2.4(&nhd

(2) to fund the Tax and Insurance EscroweRee in accordance with Section 3.4
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Section 2.5 Interest Rate Cap Agreement On or before the Closing Date, Borrower shalkemntto and at all time
thereafter maintain an interest rate cap agreeifie@ap Agreement”) in connection with the Loan, which Cap Agreemshall have (1
during the first Loan Year, a notional amount ressl than the outstanding Loan balance and shadl &atrike price of, or shall otherwise
Borrower's Libor Rate exposure at, (1) 1.55% dutimg first Loan Year and (2) 3.44% during the selchnan Year. The form of the C
Agreement required pursuant to this Section, ared dbunterparty to the Cap Agreement (th€dunterparty "), shall be reasonat
satisfactory to Lender (and shall otherwise satibfy ratings criteria set forth below). Substahtigbncurrently with entering into the C
Agreement, Borrower shall deliver to Lender an ie¢¢ Rate Cap Security Agreement, duly executeddafidered by Borrower in favor
Lender, together with the consent of the Countéyptar such collateral assignment. The Counterpantygt have longerm debt obligatior
rated not lower than "A-" by Standard & Poor's 8A8" by Moody's, or a Counterparty Rating not lowkan "A-' by Standard & Poor's a
"A3" by Moody's. In the event of any downgrade dthdrawal of the Counterparty rating below fiem Standard & Poor's or below A3 fri
Moody's, Borrower shall replace the Cap Agreemeitit & replacement Cap Agreement with an accept@blenterparty not later than 1
(10) Business Days following receipt of notice frd@ounterparty or Lender of such downgrade or wahdd, which substitute C.
Agreement shall otherwise comply with the foreggimgvisions of this Section.

ARTICLE 3

INSURANCE, CONDEMNATION, AND IMPOUNDS

Section 3.1 Insurance . Borrower shall maintain insurance as follows:

Q) Property; Business Interruption . Borrower shall keep the Project insured agaiastage by fire and tl
other hazards covered by a standard extended gmverad allfisk insurance policy for the full insurable valtieereof on
replacement cost claim recovery basis with a déoleahot to exceed $25,000 (without reduction fepiciation or carsurance ar
without any exclusions or reduction of policy lisifior acts of domestic and foreign terrorism oreotspecified action/inaction), a
shall maintain boiler and machinery insurance, lsidx insurance, acts of domestic and foreign tesmoendorsement coverage
such other property insurance as reasonably ratjbiyd ender. Lender reserves the right to requimenftime to time the followin
additional insurance: flood, earthquake, windstoworker's compensation, building law or ordinanod any additional insuran
which may be reasonably required by Lender; praljidewever, that in determining whether earthquakarance will be require
Lender shall evaluate the Project in a manner ithatibstantially similar to the manner in whickeutaluates substantially simi
projects with substantially similar seismic rislofiles. Borrower shall keep the Project insurediagtdoss by flood if the Project
located currently or at any time in the future maxea identified by the Federal Emergency Managémgency as an area hav
special flood hazards in an amount at least equtid lesser of (a) the maximum amount of the Loatb) the maximum limit ¢
coverage available (i) under the National Floodutaace Act of 1968, the Flood Disaster Protectian éf 1973 or the Nation
Flood Insurance Reform Act of 1994 (as such actg fran time to time be amended) or (ii) through Iswther flood insuran:
provider as Lender may approve in its sole disoretiAny such flood insurance policy shall be issiredaccordance with tl
requirements and current guidelines of the Fedesalrance Administration. Borrower shall maintairsimess interruption insuran
including use and occupancy, rental income lossexttih expense, against all periods covered bydda@r's property insurance fa
limit equal to twelve (12) calendar months' expesail without any exclusions or reduction of pgllenits for acts of domestic a
foreign terrorism or other specified action/inantidBorrower shall not maintain any separate or tamthl insurance which
contributing in the event of loss unless it is pdp endorsed and otherwise satisfactory to Lemell respects. The proceeds
insurance paid on account of any damage or degtnuict the Project shall be paid to Lender to bgliad as provided in Section 3.2
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2 Liability . Borrower shall maintain (a) commercial generability insurance with respect to the Pro
providing for limits of liability of not less tha$5,000,000 for both injury to or death of a persom for property damage |
occurrence, and (b) other liability insurance asomably required by Lender.

3) Form and Quality . All insurance policies shall be endorsed in famnad substance acceptable to Lend
name Lender as an additional insured, loss payeeooigagee thereunder, as its interest may appéidr,loss payable to Lend
without contribution, under a standard New York (ocal equivalent) mortgagee clause. All such iasge policies ar
endorsements shall be fully paid for, shall beasshy appropriately licensed insurance companiespaable to Lender with a rati
of "A-:IX" or better as established by A.M. Best's RatBigide, shall contain deductibles not to exceed X5 (with no increast
deductible for acts of domestic or foreign ternarier other specified action/inaction), and shalliesuch form, and shall conti
such provisions and expiration dates, as are aailepto Lender. Each policy shall provide that spolicy may not be canceled
materially changed except upon thirty (30) day®mwritten notice of intention of norenewal, cancellation or material chang
Lender and that no act or thing done by Borrowetlshvalidate any policy as against Lender. Blaralicies shall not be permitt
unless the terms and conditions of the coveragwdetl thereunder are acceptable to Lender indsoreable discretion. Lender sl
have the right to periodically evaluate the contiguacceptability of any previously approved blankelicies and to requi
replacement insurance if any blanket policies aréonger acceptable as determined by Lender isoiis discretion. If Borrower fal
to maintain insurance in compliance with this SetB8.1, Lender may obtain such insurance and pay the iprertherefor an
Borrower shall, on demand, reimburse Lender foeatlenses incurred in connection therewith.

4) Assignment. Borrower shall assign the policies or proofsndurance to Lender, in such manner and
that Lender and its successors and assigns shall aines have and hold the same as security fergayment of the Loan.
requested by Lender, Borrower shall deliver copiesll original policies certified to Lender by timsurance company or authori
agent as being true copies, together with the esetioents required hereunder. If Borrower electdbtain any insurance which is |
required under this Agreement (including earthquiakeirance), all related insurance policies shalehdorsed in compliance w
Section 3.1(3), such additional insurance shall be renewed duttiegterm of the Loan unless Lender provides iterpwmritter
authorization. From time to time upon Lender's esquBorrower shall identify to Lender all insuranmoaintained by Borrower wi
respect to the Project. All Loss Proceeds shalldlevered directly to Lender, and shall be appiie@ccordance with Section 3.2
The Loss Proceeds coming into the possession aldreshall not be deemed trust funds, and Lenddr Isbantitled to apply sut
proceeds as herein provided.
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(5) Adjustments . Borrower shall give immediate written notice afyaloss to the insurance carrier an
Lender. Borrower hereby irrevocably authorizes antpowers Lender, as attorneyfact for Borrower coupled with an interest
notify any of Borrower's insurance carriers to aétder as a loss payee, mortgagee insured or adaliinsured, as the case may
to any policy maintained by Borrower (regardlessvhgther such policy is required under this Agreeth@o make proof of loss,
adjust and compromise any claim under insurandeips] to appear in and prosecute any action gigom such insurance polici
to collect and receive Loss Proceeds (and endors8orrower's behalf, all checks, drafts and otiegotiable demand instrume
payable to Borrower, or to Borrower and Lendertjgin and to deduct therefrom Lender's expenseasriad in the collection of su
Loss Proceeds. Nothing contained in this Sectia(63., however, shall require Lender to incur any expeos take any actic
hereunder.

Section 3.2 Use and Application of Loss ProceedslLender shall apply Loss Proceeds (excluding prdsdrom rent:
or business interruption insurance) to costs dbraxy the Project or the Loan as follows:

Q) if the loss is less than or equal te Restoration Threshold, Lender shall apply thesLBsoceeds
restoration provided (a) no Event of Default or diial Default exists, and (b) Borrower promptlynooences and is diligen
pursuing restoration of the Project;

(2 if the loss exceeds the Restoratione$hold, but is not more than twerfiye percent (25%) of tt
replacement value of the improvements (for projeotstaining multiple phases or staalne structures, such calculation to be b
on the damaged phase or structure, not the prageatwhole), Lender shall apply the Loss Procemdsstoration provided that at
times during such restoration (a) no Event of DiffauPotential Default exists; (b) Lender deterasirthat there are sufficient fui
available to restore and repair the Project toralition approved by Lender; (c) Lender determireg the Underwritten NOI durit
restoration will be sufficient to pay Debt Servidering restoration; (d) Lender determines (basedeases which will remain
effect after restoration is complete if the Projeanot a multifamily project) that after restoration the Debt\Begg Coverage and t
Cash on Cash Return will be at least equal to 1.8Gnd 6.6%, respectively (if the restorationrisjgcted to be completed prior
the original Maturity Date), or 1.30:1.0 and 9.08&spectively (if the restoration is projected todmenpleted during the extens
term); (e) Lender determines that the LTV Raticerftestoration will not exceed 75%; (f) Lender deti@es that restoration a
repair of the Project to a condition approved byder will be completed within six months after ttegte of loss or casualty anc
any event ninety (90) days prior to the Maturityt®dg) Borrower promptly commences and is dilij¢epursuing restoration of tl
Project; and (h) the Project after the restoratigih be in compliance with and permitted under a&fiplicable zoning, building a
land use laws, rules, regulations and ordinances;
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) if the conditions set forth above am satisfied or the loss exceeds the maximum amspectified il
Section 3.2(2)@bove, in Lender's sole discretion, Lender mayyapply Loss Proceeds it may receive to the paymeatmunt:
owing under the Loan Documents in such order angheraas Lender in its sole discretion determineadlow all or a portion of suc
Loss Proceeds to be used for the restoration dPtbgect; and

4) Loss Proceeds applied to restoratiolh vai disbursed on receipt of satisfactory pland apecification:
contracts and subcontracts, schedules, budgetswadvers and architects' certificates, and otheewn accordance with prud
commercial construction lending practices for camgton loan advances, including, as applicable, ddvance conditions uni
Schedule 2.1 Any Loss Proceeds remaining after payment ofegtoration costs shall be applied by Lender toLtben balance ¢
at Lender's sole option, remitted to Borrower.

Section 3.3 Condemnation Awards. Borrower shall immediately notify Lender of thesfitution of any proceeding 1
the condemnation or other taking of the Projectwoy portion thereof. Lender may participate in a@ogh proceeding and Borrower \
deliver to Lender all instruments necessary or ireduby Lender to permit such participation. Withdwender's prior consent, Borrov
(1) shall not agree to any compensation or awand, @) shall not take any action or fail to takey action which would cause t
compensation to be determined. All awards and cosgt@n for the taking or purchase in lieu of candation of the Project or any p
thereof are hereby assigned to and shall be pdidrider. Borrower authorizes Lender to collect eewive such awards and compensatic
give proper receipts and acquittances therefor, iandlender's sole discretion to apply the same tdwhe payment of the Lo
notwithstanding that the Loan may not then be dwkpayable, or to the restoration of the Projectyéwver, if the award is less than or et
to $100,000 and Borrower requests that such pracbedused for nostructural site improvements (such as landscapegway, walkwa'
and parking area repairs) required to be maderasudt of such condemnation, Lender will apply #éveard to such restoration in accordz
with disbursement procedures applicable to inswegmoceeds provided there exists no Potential Medadcvent of Default. Borrower, up
request by Lender, shall execute all instrumergsiested to confirm the assignment of the awardscantbensation to Lender, free and ¢
of all liens, charges or encumbrances.
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Section 3.4 Impounds . On the first day of each month, Borrower shaly pa Lender, for deposit into a rese
established by Lender (thel'ax and Insurance Escrow Reserve), onetwelfth (1/12th) of the annual charges for grounather rent, if an
(but only if such rent is due less often than mbndr, regardless of payment frequency, if Borrowas failed to make one or more of <
payments), insurance premiums and real estate, tagesssments and similar charges relating tortjed®. At or before the initial advance
the Loan, Borrower shall deliver to Lender, for dgip in the Tax and Insurance Escrow Reserve, a@umoney which together with t
monthly installments will be sufficient to make baaf such payments thirty (30) days prior to théedany delinquency or penalty becol
due with respect to such payments. The amounteofrthnthly installments shall be determined on thsisof Lender's estimate from time
time of the charges for the current year (aftermgj\effect to any reassessment or, at Lender'si@e®n the basis of the charges for the |
year, with adjustments when the charges are figethe then current year). All funds depositedhia Tax and Insurance Escrow Reserve
be held by Lender, without interest, and may beroorgled with Lender's general funds. Borrower hgrelants to Lender a security intel
in all funds so deposited in the Tax and InsurdBserow Reserve for the purpose of securing the L' dérile an Event of Default exists, !
funds held in the Tax and Insurance Escrow Reseasebe applied in payment of the charges for wkigth funds have been deposited,
the payment of the Loan or any other charges éfig¢he security of Lender, as Lender may elect,nousuch application shall be deeme
have been made by operation of law or otherwis#é actually made by Lender. Borrower shall furnisender with bills for the charges -
which the Tax and Insurance Escrow Reserve funglsejuired at least thirty (30) days prior to tlaéedon which the charges first becc
payable. If at any time the amount on deposit @ Thax and Insurance Escrow Reserve, together hithrionthly installments to be paid
Borrower before such charges are payable, is iicseifit to pay such charges, Borrower shall pay deficiency to Lender immediately ug
demand, for deposit in the Tax and Insurance EsdRewerve. Lender shall pay such charges when tlirginon deposit in the Tax &
Insurance Escrow Reserve is sufficient to pay singliges and Lender has received a bill for suctgelsa

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 4.1 Organization and Power. Borrower and each Borrower Party is duly orgathjaelidly existing and i
good standing under the laws of the state of itmé&tion or existence, and is in compliance withledjal requirements applicable to dc
business in the state in which the Project is taBorrower is not a "foreign person” within theaning of Section 1445(f)(3) of the Inter
Revenue Code. Borrower and each Borrower Partyohlysone state of incorporation or organizationjchitis set forth in Schedule 4.3All
other information regarding Borrower and each BawoParty contained in Schedule 4ihcluding the ownership structure of Borrower
its constituent entities, is true and correct athefClosing Date.

Section 4.2 Validity of Loan Documents. The execution, delivery and performance by Boeoand each Borrow
Party of the Loan Documents: (1) are duly authakiaed do not require the consent or approval ofahgr party or governmental autho
which has not been obtained; and (2) will not wielany law or result in the imposition of any li@harge or encumbrance upon the asst
any such party, except as contemplated by the IDn@uments. The Loan Documents constitute the lagdid and binding obligations
Borrower and each Borrower Party, enforceable ktoatance with their respective terms, subject tpliegble bankruptcy, insolvency,
similar laws generally affecting the enforcementieditors' rights.
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Section 4.3 Liabilities; Litigation; Other Secured Transactions .

Q) The financial statements delivered byrrBwer and Guarantor are true and correct withsigmifican
change since the date of preparation. Except atodedd in such financial statements, there areiaimlities (fixed or contingen
affecting the Project, Borrower or any Borrowert?alhere is no litigation, administrative procaggli investigation or other le¢
action (including any proceeding under any stateederal bankruptcy or insolvency law) pendingtorthe knowledge of Borrow
threatened, against the Project, Borrower or anydeer Party which if adversely determined couldéha material adverse effect
such party, the Project or the Loan.

2 Borrower is not, and has not been, ldofwrhether as a result of a merger or otherwise) dsbtor under
pledge or security agreement entered into by an@®baeson, which has not heretofore been terminated.

Section 4.4 Taxes and AssessmentsThe Project is comprised of one or more paradsh of which constitutes
separate tax lot and none of which constitutesriguoof any other tax lot. There are no pendingtoBorrower's best knowledge, propo:
special or other assessments for public improvesnenbtherwise affecting the Project, nor are ttarmg contemplated improvements to
Project that may result in such special or otheessments.

Section 4.5 Other Agreements; Defaults. Neither Borrower nor any Borrower Party is a pdd any agreement
instrument or subject to any court order, injunetipermit, or restriction which might adverselyeaff the Project or the business, operat
or condition (financial or otherwise) of Borrower any Borrower Party. Neither Borrower nor any Bever Party is in violation of ai
agreement which violation would have an adversecefbn the Project, Borrower, or any Borrower PamtyBorrower's or any Borrow
Party's business, properties, or assets, operaiiormndition, financial or otherwise.

Section 4.6 Compliance with Law; Project Condition .

1) Borrower and each Borrower Party havk raquisite licenses, permits, franchises, quedifions
certificates of occupancy or other governmentahauizations to own, lease, occupy and operate tbig€ and carry on its busine
The Project is in compliance with all applicablenimy, subdivision, building and other legal reqments and is free of structu
defects. All of the Project's building systems ahdictural components are in good working ordeljeszt to ordinary wear and te
To Borrower's knowledge, no structural or otheremat defects or damage in the Project exists, drelatent or otherwise, a
Borrower has not received written notice from angurance company or bonding company of any defacteadequacies in tl
Project, or any part thereof, which would adversatffect the insurability of the same or cause tm@dsition of extraordina
premiums or charges thereon or of any terminatiothi@atened termination of any policy of insurancéond. The Project does
constitute, in whole or in part, a legally non-aanmiing use under applicable legal requirements.
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2 No condemnation has been commencei @orrower's knowledge, is contemplated with respe all ol
any portion of the Project or for the relocatior@fdways providing access to the Project.

3 The Project has adequate rights of sste public ways and is served by adequate wseerer, sanital
sewer and storm drain facilities. All public uii¢is necessary or convenient to the full use anoyemgnt of the Project are locatec
the public right-ofway abutting the Project, and all such utilitiee aonnected so as to serve the Project withouirgpeser othe
property, except to the extent such other propergubject to a perpetual easement for such ubldgefiting the Project. All roa
necessary for the full utilization of the Projeat fts current purpose have been completed andaledi to public use and accepte:
all governmental authorities.

Section 4.7 Location of Borrower . Borrower's principal place of business and chiefcutive offices are located at
address stated in Section 121d, except as otherwise set forth in Schedule Bdrrower at all times has maintained its printiplace o
business and chief executive office at such looatioat other locations within the same state.

Section 4.8 ERISA .

Q) As of the Closing Date and throughdut term of the Loan, (a) Borrower is not and widlt rbe ai
"employee benefit plan" as defined in Section 3f3)he Employee Retirement Income Security Act @74, as amended ERISA
"), which is subject to Title | of ERISA, and (h)et assets of Borrower do not and will not consitigian assets" of one or more s
plans for purposes of Title | of ERISA.

2 As of the Closing Date and throughou term of the Loan (a) Borrower is not and willt e ¢
"governmental plan" within the meaning of Sectig82) of ERISA and (b) transactions by or with Beves are not and will not |
subject to state statutes applicable to Borrowguleging investments of and fiduciary obligationshwespect to governmental pla

3) Borrower has no employees.

Section 4.9 Margin Stock . No part of proceeds of the Loan will be used garchasing or acquiring any "mar
stock" within the meaning of Regulations T, U ooithe Board of Governors of the Federal Resensedy.

Section 4.10 Tax Filings . Borrower and each Borrower Party have filed (avénobtained effective extensions

filing) all federal, state and local tax returnguged to be filed and have paid or made adequatégion for the payment of all federal, st
and local taxes, charges and assessments payaBtatoyver and each Borrower Party, respectively .
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Section 4.11 Solvency. Giving effect to the Loan, the fair saleable ealof Borrower's assets exceeds and
immediately following the making of the Loan, exdeBorrower's total liabilities, including, witholititation, subordinated, unliquidate
disputed and contingent liabilities. The fair saleavalue of Borrower's assets is and will, immeadiafollowing the making of the Loan,
greater than Borrower's probable liabilities, imthg the maximum amount of its contingent liab#i#tion its Debts as such Debts bec
absolute and matured. Borrower's assets do notimmdediately following the making of the Loan wilbt, constitute unreasonably sn
capital to carry out its business as conductedsgoraposed to be conducted. Borrower does notdntenand does not believe that it v
incur Debts and liabilities (including contingergtilities and other commitments) beyond its apitis pay such Debts as they mature (ta
into account the timing and amounts of cash todueived by Borrower and the amounts to be payableran respect of obligations
Borrower). Except as expressly disclosed to Lemt@riting, no petition in bankruptcy has beendiley or against Borrower or any Borroy
Party in the last seven (7) years, and neitherd®ger nor any Borrower Party in the last seven @grg has ever made an assignment fc
benefit of creditors or taken advantage of any lirswy act for the benefit of debtors. Neither Bever nor any Borrower Party
contemplating either the filing of a petition byuihder state or federal bankruptcy or insolveneyslar the liquidation of all or a major porti
of its assets or property, and neither Borrower amwy Borrower Party has knowledge of any Personeroplating the filing of any su
petition against it.

Section 4.12 Full and Accurate Disclosure. No statement of fact made by or on behalf of Bawar or any Borrowse
Party in this Agreement or in any of the other L&ztuments contains any untrue statement of a rahfact or omits to state any mate
fact necessary to make statements contained haréirerein not misleading. There is no fact prdgéatown to Borrower which has not be
disclosed to Lender which adversely affects, noiaagss Borrower can foresee, might adversely gftee Project or the business, operat
or condition (financial or otherwise) of Borrower any Borrower Party. All information supplied bypBower regarding any other Collate
is accurate and complete in all material respédievidence of Borrower's and each Borrower Parigéntity provided to Lender is genui
and all related information is accurate.

Section 4.13 Single Purpose Entity. Borrower is and has at all times since its fororabeen a Single Purpose Entity.

Section 4.14 Management Agreement. The Management Agreement is the only managenggatment in existen
with respect to the operation or management oPtiogect. The copy of the Management Agreement dediy to Lender is a true and cor
copy, and such agreement has not been amendeddifiedoNeither party to such agreement is in ditfander such agreement and
Manager has no defense, offset right or other tightithhold performance under or terminate suateagent.
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Section 4.15 No Conflicts . The execution, delivery and performance of thige®ment and the other Loan Docum
by Borrower will not conflict with or result in aréach of any of the terms or provisions of, or tibue a default under, or result in
creation or imposition of any Lien (other than uast to the Loan Documents) upon any of the prgpmrassets of Borrower pursuant to
terms of any indenture, mortgage, deed of trusiy lagreement, operating agreement or other agreéemerstrument to which Borrower i
party or by which any of Borrower's property oreisss subject, nor will such action result in aiglation of the provisions of any statute
any order, rule or regulation of any court or goweental agency or body having jurisdiction overmuarer or any of Borrower's properties
assets, and any consent, approval, authorizatiaeroregistration or qualification of or with ampurt or any such regulatory authority
other governmental agency or body required forekecution, delivery and performance by Borrowethis Agreement or any other Lc
Documents has been obtained and is in full forckedfect.

Section 4.16 Title Borrower has good, marketable and insurable tdlehe Project, free and clear of all Li
whatsoever, except for the Permitted Encumbrancdssach other Liens as are permitted pursuanted.dan Documents and has rights
the power to transfer each item of Collateral updwich it purports to grant a Lien under the Mortgag any of the other Loan Docume
The Mortgage creates (and upon the recordatiordfi@nd of any related financing statements thelteoe perfected) (1) a valid Lien on 1
Project, subject only to Permitted Encumbrances(@phdecurity interests in and to, and collatessignments of, all personalty (including
leases), all in accordance with the terms thelieodach case subject only to any applicable PezthiiEncumbrances and such other Liet
are permitted pursuant to the Loan Documents. Taerano claims for payment for work, labor or materaffecting the Project which are
may become a Lien prior to, or of equal prioritythwithe Liens created by the Loan Documents. Ndnthe Permitted Encumbranc
individually or in the aggregate, materially intend with the benefits of the security intended & fdrovided by the Mortgage and |
Agreement, materially and adversely affect the @aitithe Project, impair the use or operationshefRroject or impair Borrower's ability
pay its obligations in a timely manner.

Section 4.17 Use of Project. The Project is being, and will continue to besdiexclusively for flex/industrial and ott
appurtenant and related uses.

Section 4.18 Flood Zone. No portion of the improvements comprising thej€bis located in an area identified by
Secretary of Housing and Urban Development or acgessor thereto as an area having special flopardis pursuant to the National Fli
Insurance Act of 1968, the Flood Disaster Protacfat of 1973 or the National Flood Insurance Attl894, as amended, or any succe
law.

Section 4.19 Insurance . Borrower has obtained and has delivered to Leadigience of all of the insurance policies
for the Project reflecting the insurance coveragasyunts and other insurance requirements setifotttis Agreement. No claims have been
made under any such policy, and no Person, induBorrower, has done, by act or omission, anytlwhgch would impair the coverage of
any such policy.
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Section 4.20 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible taxesther amounts in tl
nature of transfer taxes required to be paid byRergon under applicable legal requirements cuyraneffect in connection with the trans
of the Project to Borrower or any transfer of ateolling interest in Borrower have been paid. Albrigage, mortgage recording, sta
intangible or other similar tax required to be phydany Person under applicable legal requiremeuntsently in effect in connection with t
execution, delivery, recordation, filing, registoat, perfection or enforcement of any of the LoamcDments, including the Mortgage, h
been paid and, under current legal requiremengsiibrtgage is enforceable in accordance with itsiseby Lender or any subsequent hc
thereof, subject to applicable bankruptcy, insobyeror similar laws generally affecting the enforamnt of creditors' rights.

Section 4.21 Investment Company Act. Borrower is not (1) an "investment company" arompany "controlled" k
an "investment company," within the meaning of lineestment Company Act of 1940, as amended; (2)o#ding company" or a "subsidie
company" of a "holding company" or an "affiliatef' @ther a "holding company" or a "subsidiary comgawithin the meaning of the Pub
Utility Holding Company Act of 1935, as amended;(8) subject to any other federal or state lawemufation which purports to restrict
regulate its ability to borrow money.

ARTICLE 5

ENVIRONMENTAL MATTERS

Section 5.1 Representations and Warranties on Environmental Matiers . Borrower represents and warrant
Lender that, to Borrower's knowledge, except adah in the Site Assessment, (1) no Hazardouseltitis now or was formerly us¢
stored, generated, manufactured, installed, disho$er otherwise present at or about the Projeciry property adjacent to the Pro
(except for cleaning and other products currenglgduin connection with the routine maintenanceepair of the Project, and the generatio
a small amount of lead by Fujitsu Ten Corp. of Aiteelas disclosed in Section 58 of its lease withr@aer, in each case in full complial
with Environmental Laws), (2) all permits, licensepprovals and filings required by Environmentaids have been obtained, and the
operation and condition of the Project do not, ditinot previously, violate any Environmental LaW8) no civil, criminal or administratiy
action, suit, claim, hearing, investigation or geding has been brought or been threatened, nerdravsettlements been reached by or
any parties or any Liens imposed in connection vt Project concerning Hazardous Materials or mvnental Laws and (4)
underground storage tanks exist at the Project.
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Section 5.2 Covenants on Environmental Matters.

Q) Borrower shall (a) comply with applid@bEnvironmental Laws; (b) notify Lender immedigtalpor
Borrower's discovery of any spill, discharge, rekear presence of any Hazardous Material at, upoder, within, contiguous to
otherwise affecting the Project; (c) promptly remasuch Hazardous Materials and remediate the Rrivjefull compliance witl
Environmental Laws and in accordance with the renemdations and specifications of an independenir@mwental consulta
approved by Lender; and (d) promptly forward to dencopies of all orders, notices, permits, apfithces or other communicatio
and reports in connection with any spill, dischamgdease or the presence of any Hazardous Matereahy other matters relating
the Environmental Laws or any similar laws or regioins, as they may affect the Project or Borrower.

2 Borrower shall not cause, shall prah@siy other Person within the control of Borroweamnfi causing, ar
shall use prudent, commercially reasonable eftorfgohibit other Persons (including tenants) freamsing (a) any spill, discharge
release, or the use, storage, generation, manuvéadnstallation, or disposal, of any Hazardous éviats at, upon, under, within
about the Project or the transportation of any Iftdmas Materials to or from the Project (exceptdi@aning and other products u
in connection with routine maintenance or repaithef Project, and the generation of a small amofilgad by Fujitsu Ten Corp.
America as disclosed in Section 58 of its leasd \Bibrrower, in each case in full compliance withvEEonmental Laws), (b) ar
underground storage tanks to be installed at thoge€tr or (c) any activity that requires a permit ather authorization und
Environmental Laws to be conducted at the Project.

3) Borrower shall provide to Lender, atriaver's expense promptly upon the written reqoésiender fron
time to time, a Site Assessment or, if required_bgder, an update to any existing Site Assessrneassess the presence or abs
of any Hazardous Materials and the potential crstsonnection with abatement, cleanup or removahmf Hazardous Materi:
found on, under, at or within the Project. Borrowséall pay the cost of no more than one such S#sessment or update in i
twelve (12)-month period, unless Lender's requasafSite Assessment is based on either informationided under Section 5.2(]1)
a reasonable suspicion of Hazardous Materials atar the Project, a breach of representationsrubeletion 5.1 or an Event ¢
Default, in which case any such Site Assessmeunpdate shall be at Borrower's expense.

4) Borrower shall at all times comply withe provisions of the Easement Agreement (defibelbw)
including permitting Montrose Chemical CorporatiohCalifornia, a Delaware corporation lontrose "), access to the Project
conduct "Environmental Activities" as defined iretkEasement Agreement. As used above, tBasement Agreement' means
collectively, (a) that certain Easement Agreemeatted October 18, 2010 by and between Borrower awottidse, which we
recorded in the Official Records of Los Angeles @gy California on December 29, 2010 as Instrunféat 20101933398, al
(b) that certain Memorandum of Easement AgreematgdiSeptember 23, 2010 by and between BorroweMamdrose, which we
recorded in the Official Records of Los Angeles ftyyCalifornia on December 29, 2010 as InstruniNmt20101933399.
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Section 5.3 Allocation of Risks and Indemnity . As between Borrower and Lender, all risk of lassociated wit
non-compliance with Environmental Laws, or with the ggece of any Hazardous Material at, upon, withomtiguous to or otherwi:
affecting the Project, shall lie solely with Borrexv Accordingly, Borrower shall bear all risks atwbts associated with any loss (incluc
any loss in value attributable to Hazardous Malgyialamage or liability therefrom, including atists of removal of Hazardous Material:
other remediation reasonably required by Lenddyyodiaw. Borrower shall at all times indemnify, defeand hold Lender harmless from
against any and all claims, suits, actions, deddsnages, losses, liabilities, litigations, judgmnsermharges, costs and expenses (incl
reasonable costs of defense), of any nature whatsqeoffered or incurred by Lender, whether as tgamee or beneficiary under
Mortgage, as mortgagee in possession, or as sucdadgterest to Borrower by foreclosure deed or deeliein of foreclosure, and whett
based in contract, tort, implied or express wagrasitrict liability, criminal or civil statute ora@nmon law, including those arising from
joint, concurrent or comparative negligence of Lemdinder or on account of the Environmental Lawsluding the assertion of any li
thereunder, with respect to: (1) a breach of ampyasentation, warranty or covenant of Borrower ammd in this_Article 5 (2) any act
performed by Lender pursuant to the provisionshid Article 5; (3) any discharge of Hazardous Materials, theahof discharge of a
Hazardous Materials or the storage or presencenypfHazardous Materials affecting the Project whethie not the same originates
emanates from the Project or any contiguous reateesncluding any loss of value of the Projechassult of the foregoing; (4) any cost
removal or remedial action incurred by the Unitadt& Government or any costs incurred by any ddeeson or damages from injury
destruction of, or loss of natural resources inicigdeasonable costs of assessing such injuryruddisin or loss incurred pursuant to .
Environmental Laws; (5) liability for personal imuor property damage arising under any statutergammon law tort theory, includii
without limitation damages assessed for the maamtea of a public or private nuisance or for theyiag on of an abnormally danger«
activity at, upon, under or within the Project; &rd(6) any other environmental matter affecting troject within the jurisdiction of t
Environmental Protection Agency, any other federgéncy or any state or local environmental agefitye foregoing notwithstandir
Borrower shall not be liable under the foregoindeimnification to the extent any such loss, liapildamage, claim, cost or expense re
solely from Lender's gross negligence or willfulssonduct. Borrower's obligations under this Artislshall arise upon the discovery of
presence of any Hazardous Material, whether ortmetEnvironmental Protection Agency, any other fabdagency or any state or lo
environmental agency has taken or threatened argnaa connection with the presence of any Hazasd®laterials and whether or not
existence of any such Hazardous Material or paikfifibility on account thereof is disclosed in tB#e Assessment, and shall conti
notwithstanding the repayment of the Loan or aapdfer or sale of any right, title and interesthia Project (by foreclosure, deed in liet
foreclosure or otherwise). Notwithstanding the émimg, subject to the conditions specified belowhis Section 5.3 Borrower shall not k
liable under this Section 5f8r such indemnified matters directly created @sing from events or conditions caused or createtdmder an
first existing after Lender acquires title to theject by foreclosure or acceptance of a deedein thereof, but only if (a) not more tt
ninety (90) days and not less than thirty (30) daysr to the date Lender acquires title, Borrowelivers to Lender a current site assess
showing no adverse matters or items not refleatettie Site Assessment delivered to Lender pridheoClosing Date (and, as to any adv
matters or items reflected in the original Site égsnent, none shall have worsened), and (b) swsh liability, damage, claim, cost
expense does not directly or indirectly arise frmmelate to any release of or exposure to any tdazs Material (including personal injury
damage to property), nawempliance with any Environmental Laws, or remédiagxisting or occurring prior to the date Lendequires titl
to the Project.
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Section 5.4 Lender's Right to Protect Collateral . If (1) any discharge of Hazardous Materials a threat of
discharge of Hazardous Material affecting the Ritopecurs, whether originating or emanating from Broject or any contiguous real es
and/or (2) Borrower fails to comply with any Envimental Laws or related regulations, Lender magsatlection, but without the obligati
so to do, give such notices and/or cause such woble performed at the Project and/or take anyaindther actions as Lender shall d¢
necessary or advisable in order to abate the digehaf any Hazardous Material, remove the Hazarddaserial or cure Borrowel
noncompliance.

Section 5.5 No Waiver . Notwithstanding any provision in this Articleds elsewhere in the Loan Documents, or
rights or remedies granted by the Loan Documengsder does not waive and expressly reserves dllsrignd benefits now or herea
accruing to Lender under any "security interest"smcured creditor" exception under applicable Eoninental Laws, as the same ma
amended. No action taken by Lender pursuant td_tia@ Documents shall be deemed or construed toviaiveer or relinquishment of a
such rights or benefits under any "security inteegseption.”

ARTICLE 6

LEASING MATTERS

Section 6.1 Representations and Warranties on LeasesBorrower represents and warrants to Lender veisipect t
leases of the Project that: (1) the rent roll d=idd to Lender is true and correct, and the leasesalid and in full force and effect; (2)
leases (including amendments) are in writing, dredd are no oral agreements with respect thergydahé copies of the leases delivere
Lender are true and complete; (4) neittier landlord nor any tenant is in default under ahthe leases; (5) Borrower has no knowledc
any notice of termination or default with respextany lease; (6) Borrower has not assigned or pledmy of the leases, the rents or
interests therein except to Lender; (7) no tenawtler party has an option to purchase all ororyion of the Project; (8) except as expre
set forth in the leases provided to Lender priathto Closing Date, no tenant has the right to teate its lease prior to expiration of the st
term of such lease; (9) no tenant has prepaid thame one month's rent in advance (except for bwleasecurity deposits not in excess o
amount equal to two month's rent); and (10) alk#éxg leases are subordinate to the Mortgage efihesuant to their terms or a recor
subordination agreement.
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Section 6.2 Standard Lease Form; Approval Rights. All leases and other rental arrangements shalllirespect
be approved by Lender in its reasonable discregimh shall be on a standard lease form approvedebgdr with no material modificatio
(except as approved by Lender). Such lease forih ptovide that the tenant shall attorn to Lenderd that any cancellation, surrendel
amendment of such lease without the prior writtensent of Lender shall be voidable by Lender. WitHaniting the provisions oSectior
5.2(2) , Borrower shall not enter into a lease with a rtewant that would use, generate or store at th@d&rchlorinated solven
chlorobenzine or parachlorobenzine sulfonic acidBf8A), and Borrower shall include in all future dea a provision expressly prohibit
the use, generation or storage of such substawi#sn ten (10) days after Lender's request, Bososhall furnish to Lender a statemer
all tenant security deposits, and copies of adsanot previously delivered to Lender, certifigdBorrower as being true and correct.

Section 6.3 Covenants. Borrower (1) shall perform the obligations whiBbrrower is required to perform under
leases; (2) shall enforce the obligations to béopered by the tenants; (3) shall promptly furnistiLender any notice of default or termina
received by Borrower from any tenant, and any otitdefault or termination given by Borrower toyaanant; (4) shall not collect any re
for more than thirty (30) days in advance of timeetiwhen the same shall become due, except forfiaecurity deposits not in excess o
amount equal to two months rent; (5) shall not eimi® any ground lease or master lease of anygfahte Project; (6) shall not further ass
or encumber any lease; (7) shall not, except wéhder's prior written consent, cancel or accepesder or termination of any lease (o
than a termination resulting from a tenant exengs unilateral early termination right expressy forth in a lease approved by Lender);
(8) shall not, except with Lender's prior writtetnsent, modify or amend any lease (except for minodifications and amendments ent
into in the ordinary course of business, consistétit prudent property management practices, rfectihg the economic terms of the lea
and any action in violation of clauses (5), (6), &d (8) of this Section 6shall be void at the election of Lender.

Section 6.4 Tenant Estoppels. At Lender's request (but not more frequently tbane in any 12nonth period, ¢
while any Event of Default exists), Borrower stadtain and furnish to Lender, written estoppelfoim and substance satisfactory to Ler
executed by tenants under leases in the Projeat@nf@dming the term, rent, and other provisiond amatters relating to the leases.
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ARTICLE 7

FINANCIAL REPORTING

Section 7.1 Financial Statements.

Q) Monthly Reports . Within forty-five (45) days after the end of each calendar moBtirrower sha
furnish to Lender a current (as of the calendar tngust ended) balance sheet, a detailed operatatgment (showing montt
activity and year-tadate) stating Operating Revenues, Operating Exgemse Net Cash Flow for the calendar month juseéndi
updated rent roll, and, as requested by Lenderjttew statement setting forth any variance from dnnual budget, a general led
copies of bank statements and bank reconciliatioms other documentation supporting the informatimtlosed in the most rec
financial statements.

2 Quarterly Reports . Within forty-five (45) days after the end of each calendar g@uaBorrower sha
furnish to Lender (a) a detailed operating statdm@howing quarterly activity and year-tlate) stating Operating Revent
Operating Expenses and Net Cash Flow for the caleqularter just ended, and (b) a current (as otiteof such calendar quar
balance sheet and income statement (showing glyeaitgivity and year-to-date) for Guarantor, alamigh a Compliance Certificate.

3) Annual Reports . Within one hundred twenty (120) days after thd eheach fiscal year of Borrowe
operation of the Project, Borrower shall furnishltender a current (as of the end of such fiscar)ybalance sheet, a detai
operating statement stating Operating Revenuestafpg Expenses and Net Cash Flow for each of Baraand the Project.
addition, within one hundred twenty (120) after émal of each fiscal year of Guarantor, Borrowell$heish to Lender a current (
of the end of such fiscal year) balance sheet acahie statement for Guarantor, along with a CompéeaCertificate as of the end
such fiscal year. If required by Lender, such ahfinancial statements for Borrower, the Projecti/an Guarantor shall be prepa
on a review basis and certified by an independshlip accountant satisfactory to Lender.

4) Certification; Supporting Documentation . Each such financial statement shall be in scopk detai
satisfactory to Lender and certified by the chieéficial representative of Borrower and Guarargsrapplicable.

(5) Tax Returns . Borrower shall furnish to Lender copies of Boresis filed federal, state and (if applical
local income tax returns for each taxable yearh(wlt forms and supporting schedules attached)imtthirty (30) days after filing.

Section 7.2 Accounting Principles . All financial statements shall be prepared incadance with generally accep

accounting principles, consistently applied fronary® year. If the financial statements are pregharean accrual basis, such statements
be accompanied by a reconciliation to cash basiswatting principles.

Section 7.3 Other Information . Borrower shall deliver to Lender such additiomfbrmation regarding Borrower,

subsidiaries, its business, any Borrower Party,thadProject within thirty (30) days after Lendegguest therefor.

Section 7.4 Annual Budget . At least thirty (30) days prior to the commenceaingf each fiscal year, Borrower st

provide to Lender its proposed annual capital inmpreents budget for such fiscal year for Lendengere and approval, and Borrower sl
provide to Lender its proposed annual operatinggbtitbr such fiscal year for Lender's review.
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Section 7.5 Audits . Lender's employees and third party consultants! dkalentitled to perform such financ
investigations and audits of Borrower's books armbrds as Lender shall deem necessary. Borrow#rpshenit Lender and Lender's age
and consultants to examine such records, bookgapdrs of Borrower which reflect upon its finanatahdition, the income and exper
relative to the Project and the representationdas#t in Article 9. Borrower authorizes Lender to communicate diyeetith Borrower"
independent certified public accountants, and ai#ée such accountants to disclose to Lender adyadinfinancial statements and ot
supporting financial documents and schedules, dictucopies of any management letter, with resfzette business, financial condition
other affairs of Borrower.

ARTICLE 8
COVENANTS
Borrower covenants and agrees with Lender as fstlow

Section 8.1 Due on Sale and Encumbrance; Transfers of InterestswWithout the prior written consent of Lender,

1) no Transfer shall occur or be permittedr shall Borrower enter into any easement oentdgreeme
granting rights in or restricting the use or depet@nt of the Project;

(2 no Transfer shall occur or be permittddch would (a) cause Cornerstone Operating Pesttie L.P.,
Delaware limited partnership Operating Partnership "), to own less than one hundred percent (100%h®beneficial interests
Borrower and the Project, (b) cause CornerstoneTREI (i) own less than ninety-nine and nimsths percent (99.9%) of f
Operating Partnership or (ii) cease to be the gdrmartner of the Operating Partnership, or (cllten a new general partn
member or limited partner having the ability to tohthe affairs of Borrower being admitted to aeated in Borrower or tl
Operating Partnership (or result in any existingegal partner or member or controlling limited partwithdrawing from Borrow:
or the Operating Partnership); and

3) no Transfer shall occur or be permitiduch, either alone or together with all prior fiséers during tr
Loan term, would result in the Transfer of morentihaentyfive percent (25%) of the direct or indirect benif or other ownersh
interest in Borrower..
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As used in this AgreementTransfer " shall mean any direct or indirect sale, transtenveyance, installment sale, ma
lease, mortgage, pledge, encumbrance, grant of biemwther interest, license, lease, alienation ssigmment, whether voluntary
involuntary, of all or any portion of the direct iodirect legal or beneficial ownership of, or anterest in (a) the Project or any part thet
or (b) Borrower, including any agreement to transfiecede to another Person any voting, manageareagiproval rights, or any other rigt
appurtenant to any such legal or beneficial owriprehother interest. "Transfer" is specificallfénded to include any pledge or assignn
directly or indirectly, of a controlling interest Borrower or its general partner, controlling lied partner or controlling member for purpc
of securing saalled "mezzanine” indebtedness. "Transfer" shatlinclude (i) the leasing of individual units withthe Project so long
Borrower complies with the provisions of the Loanddments relating to such leasing activity; or tfig@ transfer of ownership interest:
Cornerstone REIT, so long as Cornerstone REIT nae8 to be a public real estate investment tragfistered with the Securities ¢
Exchange Commission.

Without limiting the foregoing, Borrower further i&gs that it will require each Person that propdsdsecome a partni
member or shareholder (each such Person,latetest Holder ") in Borrower after the Closing Date to sign arelivkr to Borrower, withi
thirty (30) days after such transfer (and Borrowiall deliver to Lender promptly after receipt)¢certificate executed by a duly authori
officer of the new Interest Holder containing regmetations, warranties and covenants substantielgame as the representations, warrz
and covenants provided by Borrower in Articlaéreof.

Section 8.2 Taxes; Charges Borrower shall pay before any fine, penalty, e or cost may be added thereto,
shall not enter into any agreement to defer, anyastate taxes and assessments, franchise takedarmes, and other governmental che
that may become a Lien upon the Project or becamyalge during the term of the Loan, and will proipftirnish Lender with evidence
such payment; however, Borrower's compliance wéhti®n 3.4of this Agreement relating to impounds for taxed assessments shall, v
respect to payment of such taxes and assessmendgemed compliance with this Section 8Bbrrower shall not suffer or permit the jc
assessment of the Project with any other real ptppenstituting a separate tax lot or with anyestieal or personal property. Borrower t
in good faith contest, by proper legal actions mwcpedings, the validity or amount of any tax ose@sment assessed upon the Pi
provided that at the time of commencement of armh sction or proceeding, and during the pendenesetif, (1) no Event of Default shall
continuing; (2) Borrower provides Lender with ae@de bond in such form and amount as are satisfatio.ender, including Lende
estimate of interest, penalties and attorneys'; fé&ssuch contest operates to suspend collectioth® contested tax or assessir
(4) Borrower maintains and prosecutes such coeta#tinuously with diligence, and concludes suchtesinprior to the thirtieth (30th) d
preceding the earlier to occur of the Maturity Datethe date on which the Project is scheduledet@did for norpayment; (5) the Proje
shall not be subject to forfeiture or loss or amgriLby reason of the institution or prosecutiors@¢h contest; and (6) Borrower shall prom
pay or discharge such contested tax or assessme@aflaadditional charges, interest, penaltiesexmkbnses, if any, and shall deliver to Lel
evidence acceptable to Lender of such compliareyanpnt or discharge, if such contest is terminatediscontinued adversely to Borrower.

-31-




Section 8.3 Control; Management . Without the prior written consent of Lender, #hshall be no change in the day-

to-day control and management of Borrower or Borrasvgeneral partner or managing member, and no changdbeir respectiv
organizational documents relating to control overrBwer, Borrower's general partner or managing bemand/or the Project. Borrov
shall not terminate, replace or appoint any Manaweterminate or amend the Management AgreemertowitLender's prior writte
approval, which shall not be unreasonably withhAldy change in ownership or control of the Managfsll be cause for Lender to reapp!
(in its reasonable discretion) such Manager anddgament Agreement, provided that Borrower shallb®in breach of this requirem
unless Borrower has failed to notify Lender of setlange in ownership or control after Borrower oistaactual knowledge of such eve
Each Manager shall hold and maintain all necedgaagses, certifications and permits required ly. [Borrower shall fully perform all of i
covenants, agreements and obligations under thad#sment Agreement.

Section 8.4 Operation; Maintenance; Inspection. Borrower shall observe and comply with all legaduirement
applicable to its existence and to the ownershig, and operation of the Project. Borrower shallntadn the Project in good condition ¢
promptly repair any damage or casualty. Borroweilsiot, without the prior written consent of Lemdendertake any material alteratior
the Project or permit any of the fixtures or peednowned by Borrower to be removed at any tinoenfthe Project, unless the removed |
is removed temporarily for maintenance and repgirifaoemoved permanently, is obsolete and is regudaby an article of equal or be
suitability and value, owned by Borrower and fred alear of any Liens except those in favor of Leam@orrower shall permit Lender and
agents, representatives and employees, upon rddsqmior notice to Borrower, to inspect the Projand conduct such environmental
engineering studies as Lender may require, provideth inspections and studies do not materialriate with the use and operation of
Project.

Section 8.5 Taxes on Security. Borrower shall pay all taxes, charges, filinggistration and recording fees, exci
and levies payable with respect to the Note orlilkees created or secured by the Loan Documentgr atfan income, franchise and dc
business taxes imposed on Lender. If there shafinaeted any law (1) deducting the Loan from tHeevaf the Project for the purpose
taxation, (2) affecting any Lien on the Project,(8) changing existing laws of taxation of mortgagéeeds of trust, security deeds, or ¢
secured by real property, or changing the manneolbécting any such taxes, Borrower shall eitl@mromptly pay to Lender, on demand
taxes, costs and charges for which Lender is or beajiable as a result thereof; however, if suchnpent would be prohibited by law
would render the Loan usurious, then instead décthg such payment, Lender may declare all ansooming under the Loan Document:
be immediately due and payable; or (b) repay thanLim full. Borrower shall not be required to payapread Maintenance Amount
connection with any prepayment of the Loan purstmihis Section.
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Section 8.6 Legal Existence; Name, Etc Borrower shall preserve and keep in full force afféct its existence ¢
and at all times operate as, a Single Purposeytaatitd Borrower and each general partner, managigber or nommember manager
Borrower shall preserve and keep in full force afigct its entity status, franchises, rights andilgges under the laws of the state o
formation, and all qualifications, licenses andnpiés applicable to the ownership, use and operaifahe Project. Neither Borrower nor ¢
Borrower Party shall wind up, liquidate, dissolveprganize, merge, or consolidate with or into Beyson. Without limiting the foregoir
neither Borrower nor any general partner or marggirember of Borrower shall reincorporate or reorgaritself under the laws of a
jurisdiction other than the jurisdiction in whichis incorporated or organized as of the ClosingeDBorrower and each general partne
managing member in Borrower shall conduct busimedg in its own name and shall not change its naidentity, organizational structu
state of formation or the location of its chief entive office or principal place of business unlBssrower (1) shall have obtained the p
written consent of Lender to such change, andia)l fiave taken all actions necessary or requéstddender to file or amend any financ
statement or continuation statement to assure genfeand continuation of perfection of securityeirests under the Loan Docume
Borrower (and each general partner or managing reemb Borrower, if any) shall maintain its separsgs as an entity, includi
maintaining separate books, records, and accomdt®bserving corporate and partnership formalitielependent of any other entity, sl
pay its obligations with its own funds and shalt stommingle funds or assets with those of any o#mity. If Borrower does not have
organizational identification number and later aidaone, Borrower shall promptly notify Lender tif organizational identification number.

Section 8.7 Affiliate Transactions . Without the prior written consent of Lender, Bawer shall not engage in ¢
transaction affecting the Project with an AffiliaiEBorrower or of any Borrower Party.

Section 8.8 Limitation on Other Debt . Borrower (and each general partner or managingimee in Borrower,
any) shall not, without the prior written conseht.ender, incur any Debt other than the Loan aretamary trade payables which are pay:
and shall be paid, within sixty (60) days of wheaurred.

Section 8.9 Mechanics Liens and Stop Payment NoticesBorrower shall pay when due all claims and dersasl
mechanics, materialmen, laborers and others wifiampaid, might result in a mechanics or materah® or similar Lien and/or notice
pendency of action (each, aMechanics Lien") being filed or recorded against the Projecthar assertion of a stop payment notice or sii
claim (" Stop Payment Notic€') against Loan proceeds, and shall defend, indignamid hold Lender harmless from all Mechanics kianc
Stop Payment Notices including all proceedingsotedlose on Mechanics Liens or to enforce Stop RayiNotices. If any Mechanics Lie
are filed, recorded or otherwise asserted agaimgtpartion of the Project, or if any such Stop PapinNotices are asserted against |
proceeds, Borrower shall, within ten (10) days aitten demand, discharge or cause to be dischasged Mechanics Lien and/or S
Payment Notice, and shall promptly obtain the désali of any proceedings for the foreclosure ortifercement thereof. However, Borro
may contest in good faith the validity of any Meglta Lien or Stop Payment Notice so long as (1r@wser notifies Lender that it intends
contest such Mechanics Lien or Stop Payment Nof@eBorrower provides Lender with (a) an endorseite Lender's title insurance pol
(insuring against such Mechanics Lien) in form aobstance satisfactory to Lender, and (b) eithrelesase bond or other security, in ei
case in such form and amount as may be satisfatbohender, including Lender's estimate of inter@snalties and attorneys' fees,
(3) Borrower is diligently contesting the same Ippapriate legal proceedings in good faith, abiisn expense, and on its own behalf an
behalf of Lender, and concludes such contest poidhe tenth (10th) day preceding the earlier touo®f the Maturity Date or the date
which the Project is scheduled to be sold for pagment, and timely pays any award, judgment dlese¢nt in favor of such Mechanics L
or Stop Payment Notice claimant. Lender shall haweobligation to make any Loan advances until alickfanics Liens and Stop Payn
Notices have been fully released or dischargedidBar's breach of its obligations under tSection 8.9with respect to any Mechanic's L
shall constitute a Transfer in violation of Secti®f.
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Section 8.10 Further Assurances. Borrower shall promptly (1) cure any defectshe execution and delivery of 1
Loan Documents, (2) provide, and cause each BorrBagy to provide, Lender such additional inforimatand documentation on Borrow:
and each Borrower Party's legal or beneficial owinigx, policies, procedures and sources of fundseasler deems necessary or prude
enable Lender to comply with Antitoney Laundering Laws as now in existence or hészeaimended, and (3) execute and deliver, or da@
be executed and delivered, all such other documagteements and instruments as Lender may redgamgjoiest to further evidence ¢
more fully describe the collateral for the Loan,cmrrect any omissions in the Loan Documents, tdepe protect or preserve any Lit
created under any of the Loan Documents, or to nzake recordings, file any notices, or obtain anypsemts, as may be necessar
appropriate in connection therewith. From timeiteet upon the written request of Lender, Borroweallstieliver to Lender a schedule of
name, legal domicile address and jurisdiction afamization, if applicable, for each Borrower Paatyd each holder of a legal interes
Borrower.

Section 8.11 Estoppel Certificates. Borrower, within ten (10) days after request (bot more frequently than once
any 12month period, or while any Event of Default exist)all furnish to Lender a written statement, datknowledged, setting forth 1
amount due on the Loan, the terms of payment ofLta, the date to which interest has been paidthdr any offsets or defenses €
against the Loan and, if any are alleged to ettistpature thereof in detail, and such other matisrLender reasonably may request.

Section 8.12 Natice of Certain Events. Borrower shall promptly notify Lender of (1) aRptential Default or Event
Default, together with a detailed statement ofdteps being taken to cure such Potential Defaulivent of Default; (2) any notice of defe
received by Borrower or any Borrower Party undéreotobligations relating to the Project or otheeuisaterial to Borrower's business;
(3) any threatened or pending legal, judicial ogutatory proceedings, including any dispute betw8eamrower and any governmer
authority, affecting Borrower or the Project.

Section 8.13 Indemnification . Borrower shall indemnify, defend and hold Lendemfiiass from and against any
all losses, liabilities, claims, damages, expensedigations, penalties, actions, judgments, suitsts and disbursements (including
reasonable fees and actual expenses of Lendersa&lpwf any kind or nature whatsoever, includingse arising from the joint, concurre
or comparative negligence of Lender, in connectigth (1) any inspection, review or testing of ortlwirespect to the Project, (2) ¢
investigative, administrative, mediation, arbitoati or judicial proceeding, whether or not Lendedésignated a party thereto, commenci
threatened at any time (including after the repayned the Loan) in any way related to the execytidelivery or performance of any Lc
Document, to the Project, to the Borrower or itsews, or to the entire course of dealing, prioth® Closing Date, between Lender anc
Borrower or any Borrower Party with respect to tlian or the transactions contemplated by the Loacuihents, or to any dealings betw
the Borrower or its owners and any third partiesl(iding any and all costs and expenses incurreldelbger in responding to any thiprty
subpoenas or other thigghrty discovery requests and defending any depasitof their respective directors, officers, empky, agents
attorneys), (3) any proceeding instituted by anys@e claiming a Lien, and (4) any brokerage comimissor finder's fees claimed by ¢
broker or other party in connection with the Lo#re Project, or any of the transactions contemglatehe Loan Documents, except to
extent any of the foregoing is caused by Lendedsgnegligence or willful misconduct.
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Section 8.14  Application of Operating Revenues. Borrower shall apply all Operating Revenues te playment ¢
Debt Service and other payments due under the Dmsouments, taxes, assessments, water charges, sawerand other governmet
charges levied, assessed or imposed against tfecRriasurance premiums, operations and maintenaharges relating to the Project,
other obligations of the lessor under leases ofespathe Project, before using Operating Revefaremny other purpose.

Section 8.15  Representations and Warranties. Borrower will cause all representations and watieg to remain trt
and correct all times while any portion of the L#amains outstanding.

Section 8.16 PostClosing Matters .

(1) Immediate Repairs . Within six (6) months after the Closing Date, Baver shall deliver to Lend
evidence reasonably satisfactory to Lender thatd®eer has completed, Lidinee and in accordance with all applicable |
requirements, the immediate repairs work (thentmediate Repairs ), consisting of installing hand railings at thendlings o
exterior stairs, as recommended in that certaipétty Condition Assessment for the Project dateof #sugust 13, 2012 prepared
EMG (EMG Project No. 102648.12R-001.042) (thBroperty Report "). Borrower acknowledges receipt of the Propergp&t
and Borrower shall commence work on the Immediapdits promptly after the Closing Date.

(2 Delivery of Sinkhole Endorsement. Within three Business Days after the Closing DBi@rower sha
deliver to Lender a copy of the sinkhole endorsamerBorrower's property insurance, which endorgani® required pursuant
Section 3.1(1)

3) Delivery of Counterparty Signature . Within three Business Days after the Closing DBtrrower sha

deliver to Lender the Counterparty's signatureht Notice of Security Interest and Acknowledgmenutystantially in the form .
Exhibit B to the Interest Rate Cap Security Agreetrexecuted by Borrower in favor of Lender.
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ARTICLE 9

ANTI-MONEY LAUNDERING AND
INTERNATIONAL TRADE CONTROLS

Section 9.1 Compliance with International Trade Control Laws and OFAC Regulations . Borrower represent
warrants and covenants to Lender that:

Q) It is not now nor shall it be at anyné until after the Loan is fully repaid a Persorthwivhom a U.<
Person, including a Financial Institution, is ptoted from transacting business of the type contatag by this Agreement, whetl
such prohibition arises under U.S. law, regulatmxecutive orders and lists published by the OFk€l{ding those executive ord
and lists published by OFAC with respect to Spéciaksignated Nationals and Blocked Persons) czretise.

(2 No Borrower Party and no Person who @ardirect interest in Borrower is now nor shallabeany tim
until after the Loan is fully repaid a Person withom a U.S. Person, including a Financial Institotiis prohibited from transacti
business of the type contemplated by this Agreenveméther such prohibition arises under U.S. lagutation, executive orders ¢
lists published by the OFAC (including those examubbrders and lists published by OFAC with respgecSpecially Designat:
Nationals and Blocked Persons) or otherwise.

Section 9.2 Borrower's Funds . Borrower represents, warrants and covenants iderethat:

Q) It has taken, and shall continue teetaktil after the Loan is fully repaid, such measuas are required
law to verify that the funds invested in the Boresvare derived (a) from transactions that do nolate U.S. law nor, to the ext
such funds originate outside the United Statespafoviolate the laws of the jurisdiction in whichey originated; and (b) fro
permissible sources under U.S. law and to the ésigeh funds originate outside the United Statedeuthe laws of the jurisdicti
in which they originated.

2 To the best of its knowledge, neither®wer, nor any Borrower Party, nor any holdeadfirect intere:
in Borrower, nor any Person providing funds to Barer (a) is under investigation by any governmeatghority for, or has be
charged with, or convicted of, money launderingygdtrafficking, terroristelated activities, any crimes which in the Unitihte:
would be predicate crimes to money laundering,nyraolation of any AntiMoney Laundering Laws; (b) has been assessedar
criminal penalties under any Arloney Laundering Laws; and (c) has had any of ig#fler funds seized or forfeited in any ac
under any Anti-Money Laundering Laws.
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3) Borrower shall make payments on therLsalely from funds invested in Borrower, Operatitgvenues
insurance proceeds unless otherwise agreed torgeke

4) To the best of Borrower's knowledgepfithe Closing Date and at all times during thentef the Loan, a
Operating Revenues are and will be derived fronfuailwsiness activities of Project tenants or ofemissible sources under L
law.

(5) Borrower will take reasonable stepsddfy that funds used to repay the Loan (whethezannection wit

a refinancing, asset sale or otherwise) are frouncas permissible under U.S. law and to the exdeah funds originate outside
United States, permissible under the laws of thisgiction in which they originated.

ARTICLE 10

EVENTS OF DEFAULT

Each of the following shall constitute an Evenbaffault under the Loan:

Section 10.1 Payments. Borrower's failure to pay any regularly scheduilestallment of principal, interest or otl
amount due under the Loan Documents within fived@)s of (and including) the date when due, or Bwer's failure to pay the Loan at
Maturity Date, whether by acceleration or otherwise

Section 10.2 Insurance . Borrower's failure to maintain insurance as regpiunder Section 3df this Agreement.
Section 10.3 Transfer . Any Transfer occurs in violation of Section ®flthis Agreement.

Section 10.4  Covenants. Borrower's failure to perform, observe or complyhamany of the agreements, covenant
provisions contained in this Agreement or in anyhaf other Loan Documents (other than those agnemeovenants and provisions refe
to elsewhere in this Article 1) and the continuance of such failure for thi@) days after notice by Lender to Borrower; howesabject t
any shorter period for curing any failure by Boresvas specified in any of the other Loan DocumeBdsrower shall have an additional si
(60) days to cure such failure if (1) such faildies not involve the failure to make payments amaetary obligation; (2) such failure can
reasonably be cured within thirty (30) days butpnggeasonable diligence, is curable within suctitamhal 60day period; (3) Borrower
diligently undertaking to cure such default, anfiBérrower has provided Lender with security readiy satisfactory to Lender against
interruption of payment or impairment of collateaala result of such continuing failure. The notind cure provisions of this Section 1@¢}
not apply to the other Events of Default describethis Article 10or to Borrower's failure to perform, observe or @iynwith any of th
agreements, covenants or provisions containedtiglé&® (for which no notice and cure period shall apply).
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Section 10.5 Representations and Warranties. Any representation or warranty made in any Loacunent prove
to be untrue in any material respect when madeemgd made.

Section 10.6 Other Encumbrances. Any default under any document or instrumenteothan the Loan Documer
evidencing or creating a Lien on the Project or past thereof.

Section 10.7 Involuntary Bankruptcy or Other Proceeding . Commencement of an involuntary case or ¢
proceeding against Borrower, any Borrower Partyaoy other Person having an ownership or securtigrest in the Project (each,
Bankruptcy Party ") which seeks liquidation, reorganization or othelief with respect to it or its Debts or otheaHilities under ar
bankruptcy, insolvency or other similar law nowhareafter in effect or seeks the appointment atistée, receiver, liquidator, custodiat
other similar official of it or any of its propertynd such involuntary case or other proceedindl stvaain undismissed or unstayed fc
period of sixty (60) days; or an order for religfainst a Bankruptcy Party shall be entered in argh £ase under the Federal Bankru
Code.

Section 10.8 Voluntary Petitions, Etc. Commencement by a Bankruptcy Party of a volunteage or othe
proceeding seeking liquidation, reorganization treo relief with respect to itself or its Debts ather liabilities under any bankrupt
insolvency or other similar law or seeking the dppuoent of a trustee, receiver, liquidator, cuséoddr other similar official for it or any of
property, or consent by a Bankruptcy Party to anghsrelief or to the appointment of or taking paeséen by any such official in .
involuntary case or other proceeding commencednagii or the making by a Bankruptcy Party of aeyal assignment for the benefil
creditors, or the failure by a Bankruptcy Partytlue admission by a Bankruptcy Party in writingitsfinability, to pay its debts generally
they become due, or any action by a BankruptcyyRarauthorize or effect any of the foregoing.

Section 10.9 Guarantor's Tangible Net Worth and Liquidity . The failure of Guarantor to maintain at all tin{e} ¢
Tangible Net Worth of not less Ten Million and No@lDollars ($10,000,000.00) and (b) Cash Liquidsiglances of not less than T
Million and No/100 Dollars ($2,000,000.00).

ARTICLE 11
REMEDIES

Section 11.1 Remedies- Insolvency Events. Upon the occurrence of any Event of Default dbscrin Section 10.8r
Section 10.8 the obligations of Lender to advance amountsumeter shall immediately terminate, and all amouwhie under the Loz
Documents immediately shall become due and payablejithout written notice and without presentmest¢mand, protest, notice of pro
or dishonor, notice of intent to accelerate theunigt thereof, notice of acceleration of the matuthereof, or any other notice of defaul
any kind, all of which are hereby expressly waitbgdBorrower; however, if the Bankruptcy Party un&exction 10.%r Section 10.8 othe
than Borrower, then all amounts due under the LUdaauments shall become immediately due and payatblender's election, in Lende
sole discretion.
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Section 11.2 Remedies Other Events. Except as set forth in Section 1hliove, while any Event of Default exi:
Lender may (1) by written notice to Borrower, deeldhe entire Loan to be immediately due and payabthout presentment, dema
protest, notice of protest or dishonor, noticedént to accelerate the maturity thereof, noticaatfeleration of the maturity thereof, or o
notice of default of any kind, all of which are &by expressly waived by Borrower, (2) terminatedbggation, if any, of Lender to advar
amounts hereunder, and (3) exercise all rightsrametdies therefor under the Loan Documents araizabt in equity.

Section 11.3 Lender's Right to Perform the Obligations . If Borrower shall fail, refuse or neglect to maéey
payment or perform any act required by the Loanubuents, then while any Event of Default exists, aitthout notice to or demand ug
Borrower and without waiving or releasing any othight, remedy or recourse Lender may have becafusech Event of Default, Lender ir
(but shall not be obligated to) make such paymemteoform such act for the account of and at theeaze of Borrower, and shall have
right to enter upon the Project for such purposetartake all such action thereon and with respetbe Project as it may deem necessa
appropriate. If Lender shall elect to pay any sum @ith reference to the Project, Lender may ddnskeliance on any bill, statement
assessment procured from the appropriate govermraumhority or other issuer thereof without inguirinto the accuracy or validity there
Similarly, in making any payments to protect theuséy intended to be created by the Loan Documérmgnder shall not be bound to inqt
into the validity of any apparent or threatenedeade title, Lien, encumbrance, claim or charge feefoaking an advance for the purpos
preventing or removing the same. Borrower shalemdify, defend and hold Lender harmless from arairesg any and all losses, liabiliti
claims, damages, expenses, obligations, penadtitions, judgments, suits, costs or disbursemdraaykind or nature whatsoever, includ
reasonable attorneys' fees and disbursementsyaéacar accruing by reason of any acts performetdmder pursuant to the provisions of
Section 11.3 including those arising from the joint, concuttear comparative negligence of Lender, excephextent caused by Lend
gross negligence or willful misconduct. All sumsdphy Lender pursuant to this Section 1&ri all other sums expended by Lender to w
it shall be entitled to be indemnified, togethethwinterest thereon at the Default Rate from the désuch payment or expenditure until p
shall constitute additions to the Loan, shall baused by the Loan Documents and shall be paid byoBer to Lender upon demand.

ARTICLE 12

MISCELLANEOUS

Section 12.1 Naotices. Any naotice required or permitted to be given uniihés Agreement shall be in writing and eit
shall be mailed by certified mail, postage prepedtiirn receipt requested, or sent by overnight@irrier service, or personally delivered
representative of the receiving party, or sentdmsiimile or electronic mail (provided that for bd#ttsimile and electronic mail delivery,
identical notice is also sent simultaneously bylnmaiernight courier or personal delivery as otheeaprovided in this Section 12)1All suct
notices shall be mailed, sent or delivered, adécess the party for whom it is intended at its a&ddrset forth below.
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If to Borrower:

COP- Western Ave., LLC
1920 Main St, Suite 40
Irvine, California 9261«

Attention: Jon Carley
Facsimile: (949) 85.-2734
E-Mail: jcarley@crefunds.cor

with a copy to:

COP- Western Ave., LLC
1920 Main St, Suite 40!
Irvine, California 9261

Attention: Kent Eikanas
Facsimile: (949) 85:-2734
E-Mail: keikanas@crefunds.co

with a copy to:

Hanson Bridgett LLF
425 Market Street, 26th Flo
San Francisco, California 941

Attention: Jennifer Berlan
Facsimile: (415) 549366
E-Mail: jberland@hansonbridgett.cc
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If to Lender: General Electric Capital Corporati
1901 Main Street, 7th Flo
Irvine, California 9261:

Attention: Asset Manager (Cornerstone/Western A'
Facsimile: (949) 47°-0903
E-Mail: kurt.stuart@ge.cor

with a copy to:

General Electric Capital Corporati
c/o GE Capital Real Esta- Legal
500 West Monroe Street, 15th Flc
Chicago, lllinois 6066:

Attention: Legal Counsel (Cornerstone/Western Ay
Facsimile: (312) 46-2252
E-Mail: pamela.kain@ge.col

with a copy to:

Sheppard, Mullin, Richter & Hampton LL
650 Town Center Drive, " Floor
Costa Mesa, California 926:

Attention: Steven Cardoza, Es
Facsimile: (714) 428234
E-Mail: scardoza@sheppardmullin.cc

Any notice so addressed and sent by United Staéisomovernight courier shall be deemed to be giva the earliest
(1) when actually delivered, (2) on the first Biese Day after deposit with an overnight air cousienvice, or (3) on the third Business |
after deposit in the United States mail, postagg@aid, in each case to the address of the inteadéic:ssee (except as otherwise provid
the Mortgage). Any notice so delivered in personlishe deemed to be given when receipted for byaaually received by Lender
Borrower, as the case may be. If given by facsinailaotice shall be deemed given and received \heefacsimile is transmitted to the par
facsimile number specified above and confirmatiboamplete receipt is received by the transmitfiagty during normal business hours o
the next Business Day if not confirmed during ndrimasiness hours, and an identical notice is aést simultaneously by mail, overni
courier, or personal delivery as otherwise providtedhis Section 12.1 If given by electronic mail, a notice shall beeded given ar
received when the electronic mail is transmittethsrecipient's electronic mail address specifiedve and electronic confirmation of rec
(either by reply from the recipient or by automatedponse to a request for delivery receipt) igivezl by the sending party during nor
business hours or on the next Business Day if aofitned during normal business hours, and an idainmotice is also sent simultaneot
by mail, overnight courier or personal deliveryodiserwise provided in this Section 12.Except for facsimile and electronic mail notices
as expressly described above, no notice hereumddrtse effective if sent or delivered by electmmieans. Either party may designa
change of address by written notice to the othegibiyng at least ten (10) days prior written notafesuch change of address.
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Section 12.2 Amendments, Waivers, References

Q) This Agreement and any other Loan Doentrmay be amended, modified or supplemented opnlg
written instrument signed by Borrower and Lendeo. Waiver of any provision of the Loan Documentslisha effective unless
writing and signed by the party against whom erdorent is sought.

(2 This Agreement and the other Loan Doents shall not be executed, entered into, alteaartended, ¢
modified by electronic means. Without limiting thenerality of the foregoing, Borrower and Lenderehg agree that no exchai
of electronic correspondence between the partiei sperate to amend, modify or waive any term owvjsion of any Loa
Document.

3) Any reference to a Loan Document, whein this Agreement or in any other Loan Documshall b
deemed to be a reference to such Loan Documentragyi hereafter from time to time be amended, niediifsupplemented a
restated in accordance with the terms hereof.

Section 12.3  Limitation on Interest . It is the intention of the parties hereto to confastrictly to applicable usury lav
Accordingly, all agreements between Borrower anddeg with respect to the Loan are hereby exprdssited so that in no event, whetl
by reason of acceleration of maturity or otherwiseall the amount paid or agreed to be paid to eewd charged by Lender for the
forbearance or detention of the money to be lentureer or otherwise, exceed the maximum amoumivetl by law. If the Loan would
usurious under applicable law, then, notwithstagdinything to the contrary in the Loan Document3:tife aggregate of all considera
which constitutes interest under applicable lawt thecontracted for, taken, reserved, charged ceived under the Loan Documents s
under no circumstances exceed the maximum amountesést allowed by applicable law, and any exabsdl be credited on the Note by
holder thereof (or, if the Note has been paid ith fiefunded to Borrower); and (2) if maturity i€celerated by reason of an electior
Lender, or in the event of any prepayment, then @mysideration which constitutes interest may nemelude more than the maximi
amount allowed by applicable law. In such casegsgxdnterest, if any, provided for in the Loan Doemts or otherwise, to the ext
permitted by applicable law, shall be amortizeayrated, allocated and spread from the date of a#vantil payment in full so that the aci
rate of interest is uniform through the term herébfuch amortization, proration, allocation amesading is not permitted under applici
law, then such excess interest shall be cancelednatically as of the date of such acceleratioprepayment and, if theretofore paid, sha
credited on the Note (or, if the Note has been paidll, refunded to Borrower). The terms and psians of this Section 12 .ghall contrc
and supersede every other provision of the Loarubwents. If at any time the laws of the United StatEAmerica permit Lender to contr
for, take, reserve, charge or receive a higher oétiaterest than is allowed by applicable state (ahether such federal laws directly
provide or refer to the law of any state), thenhsfederal lawshall to such extent govern as to the rate of @stewhich Lender may contr:
for, take, reserve, charge or receive under the I@cuments.
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Section 12.4 Invalid Provisions . If any provision of any Loan Document is heldbtillegal, invalid or unenforceah
such provision shall be fully severable; the Loanciments shall be construed and enforced as if 8legfal, invalid or unenforceak
provision had never comprised a part thereof; ¢émeaining provisions thereof shall remain in fufieet and shall not be affected by the ille
invalid, or unenforceable provision or by its serere therefrom; and in lieu of such illegal, indadir unenforceable provision there shal
added automatically as a part of such Loan Documgmbvision as similar in terms to such illegakdlid or unenforceable provision as r
be possible to be legal, valid and enforceable.

Section 12.5 Reimbursement of Expenses Borrower shall pay or reimburse Lender on demfandl) all costs ar
expenses incurred by Lender in connection with rilbgotiation, documentation, closing, disbursemeamt administration of the Loe
including fees and expenses of Lender's attornegd_ander's environmental, engineering, accourdaimgjother consultants; fees, charges
taxes for the recording or filing of Loan Documerfteancial investigation, audit and inspectiondemnd costs; settlement of condemng
and casualty awards; title search costs, premiwnditfe insurance and endorsements thereto; aed &éad costs for UCC and litigat
searches and background checks; and (2) all amenpended, advanced or incurred by Lender to dalfecNote, or to enforce the rights
Lender under this Agreement or any other Loan Dantmto defend or assert the rights, claims andrstof Lender under the Lo
Documents or with respect to the Collateral (bigéition or other proceedings) or to defend anyntdaasserted against Lender by Borrow:
any Borrower Party with respect to the Loan, thai.®ocuments, the Collateral or the transactiomseroplated hereby, which amounts "
include all court costs, attorneys' fees and exgerfees of auditors and accountants, and invéistigexpenses as may be incurred by Le
in connection with any such matters (whether orlitigation is instituted), together with interedtthe Default Rate on each such amount
the date of disbursement until the date of reimément to Lender, all of which shall constitute perthe Loan and shall be secured by
Loan Documents.

Section 12.6 Approvals; Third Parties; Conditions . All rights retained or exercised by Lender toiegwor approv
leases, contracts, plans, studies and other matiehsding Borrower's and any other Person's c@anpk with the provisions of Article &c
compliance with laws applicable to Borrower, theject or any other Person, are solely to facilitatader's credit underwriting, and shall
be deemed or construed as a determination thaterdrasd passed on the adequacy thereof for any ptingose and may not be relied upol
Borrower or any other Person. This Agreement igtiersole and exclusive use of Lender and Borramer may not be enforced, nor re
upon, by any Person other than Lender and Borrafleconditions of the obligations of Lender herelen, including the obligation to me
advances, are imposed solely and exclusively ferbémefit of Lender, its successors and assigmsnarother Person shall have standir
require satisfaction of such conditions or be Edito assume that Lender will refuse to make adesiin the absence of strict complie
with any or all of such conditions, and no othersBa shall, under any circumstances, be deemed toli®neficiary of such conditions,
and all of which may be freely waived in whole ompiart by Lender at any time in Lender's sole éison.
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Section 12.7 Lender Not in Control; No Partnership .

Q) None of the covenants or other provisicontained in this Agreement shall, or shall bended to, giv
Lender the right or power to exercise control aer affairs or management of Borrower. The powdrasfder is limited to the rig
to exercise the rights and remedies under the Dmsouments.

(2 Borrower and Lender agree that thetimiahip between Borrower and Lender is, and atiaés sha
remain, solely that of debtor and creditor. No awu@ or provision of the Loan Documents is intendear shall be deemed
construed, to create, and Lender and Borrower aischny intention to create, a partnership, joiahture, agency or comm
interest in profits or income between Lender and®mer, or to create an equity in the Project imdier, or any sharing of liabilitie
losses, costs or expenses. Lender neither undsrtakkeassumes any responsibility or duty to Bormwe any direct or indire
constituent partners, members, stockholders orstove in Borrower (each, aBorrower Investor ") or to any other Person w
respect to the Collateral or the Loan, except gsessly provided in the Loan Documents. Notwithdiag any other provision of t
Loan Documents: (a) Lender is not, nor shall bestroed as, a partner, joint venturer, alter egamagar, controlling person or otl
business associate or participant of any kind irr@®wer or any Borrower Investor or Borrower Pagpd Lender does not intenc
ever assume such status; (b) Lender shall in notdeliable for any debts, expenses or lossesredwr sustained by Borrower
any Borrower Investor or Borrower Party; and (chder shall not be deemed responsible for or agiaatit in any acts, omissions
decisions of Borrower or any Borrower Investor ari®wer Party.

3) Borrower and Lender acknowledge thaidex or one or more of its Affiliates may now ordegfter be a
indirect investor in Borrower or Affiliates of Bawer (each, a Lender Investment"). No such present or future Lender Investr
shall terminate, qualify, impair or otherwise afféc any manner the obligations, agreements aneénstahdings of Borrower a
Lender set forth in_Section 12.7(aphd Section 12.7(2) Without limiting the foregoing, Borrower represgerand warrants th
(a) Borrower was not required, compelled or inflcesh to enter into this Agreement or otherwise obthe Loan by any existil
Lender Investment or the prospect of any futuredeerinvestment, and (b) any return or payment nageor loss incurred as 1
result of, any Lender Investment shall not be takém account with respect to the obligations ofBwer under this Agreement
with respect to the Loan, and with respect to fa)hand (b) above, Borrower covenants and agressttkhall forever be estopg
from asserting to the contrary. Borrower hereby WBS AND RELEASES any offsets, defenses, claimslgitiog claims @
equitable subordination in any bankruptcy procegdvolving Borrower or its assets) or counterclaita the payment of the Loi
to the enforcement of Borrower's other obligationsler the Loan Documents, to the priority of therls of the Loan Documents
to Lender's exercise of remedies against the @o#lato the extent such offsets, defenses, clain®uonterclaims are based on
existence of, or the prospect of, any Lender Irmests (collectively, 'Lender Investment Claims"). Borrower shall indemnif
defend and hold Lender harmless from and againstaad all losses, liabilities, claims, damages,emges, obligations, penalti
actions, judgments, suits, costs and disbursentemisiding the reasonable fees and actual expevfseeir counsel) of any kind
nature whatsoever, as a result of the assertioangfLender Investment Claims by Borrower, any Beapo Party or any oth
Affiliate of Borrower.
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Section 12.8  Time of the Essence Time is of the essence with respect to this Anue.

Section 12.9 Successors and Assigns; Secondary Market Transachi®.

(1) This Agreement shall be binding upod awure to the benefit of Lender and Borrower amgrtrespectiv
successors and permitted assigns, provided thidend@orrower nor any other Borrower Party shalthaut the prior written conse
of Lender, assign any rights, duties or obligatibaszunder.

(2 Borrower acknowledges that Lender aadsuccessors and assigns may without notice tmmsent fror
Borrower (a) sell this Agreement, the Mortgage, tate, the other Loan Documents, and any and aligeg rights thereto, or ai
portions thereof, to one or more investors, (bjip@ate and/or syndicate the Loan to one or maneestors, (c) deposit th
Agreement, the Note and the other Loan Documentzny portions thereof, with a trust, which trustyrsell certificates to investc
evidencing an ownership interest in the trust asset(d) otherwise sell, transfer or assign tharlLor interests therein in one or i
transactions to investors (the transactions redetoein clauses (a) through (d) are hereinafteheaferred to as a Secondan
Market Transaction "). Borrower shall reasonably cooperate with Lenideeffecting any such Secondary Market Transacsiot
shall reasonably cooperate and use all reasontibhtseio satisfy the market standards to whichdemcustomarily adheres or wh
may be reasonably required by any participant, Stoare purchaser or any rating agency involved iy &econdary Mark
Transaction (including delivery of opinions of caehin form and substance similar to the opinioihsoninsel delivered to Lender
the Closing Date). Borrower shall provide such infation and documents relating to Borrower, the r@uotrs and the Project
Lender may reasonably request in connection withh Secondary Market Transaction. In addition, Beeoshall make available
Lender all information concerning the Project, litssiness and operations that Lender may reasomaflyest. Lender shall
permitted to share all information with the pagnts, investors, purchasers, investment bankimgsfirating agencies, account
firms, law firms and thirdparty advisory firms involved with the Loan and bhoBocuments or the applicable Secondary M:
Transaction (collectively, Interested Parties"). Lender and all of the Interested Parties shalkentitled to rely on the informati
supplied by or on behalf of Borrower. Borrower arath Borrower Party agrees that Lender shall havigahility whatsoever as
result of delivering any such information to anyehested Party, and Borrower and the other BorroReties, on behalf
themselves and their successors and assigns, heielage and discharge Lender from any and alilitieb, claims, damages,
causes of action arising out of, connected witoidental to the delivery of any such informatimnany Interested Party. Borrov
also agrees to execute any amendment of or supptaméhis Agreement and the other Loan Documesitsemder may reasonal
request in connection with any Secondary Markeh3aation, provided that such amendment or suppleae®s not change t
economic terms of the Loan, or increase, in anyen@dtrespect, Borrower's or any Borrower Partyisies, responsibilities
liabilities under the Loan Documents, or reduceariy material respect, the rights of Borrower or Borrower Party under the Lo
Documents.
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) Lender shall have the right, at any tifwlether prior to, in connection with, or afteryd®econdary Mark
Transaction), with respect to all or any portiontleé Loan, to modify, split and/or sever all or gmyrtion of the Loan; provide
however, in each such instance the outstandingipahbalance of the Notes evidencing the Loanc@mponents of such Not
immediately after the effective date of such madifion, split or severance equals the outstandimgipal balance of the Lo
immediately prior to such modification, split orveeance, and if such Notes have different statetast rates, the weighted avel
of the interest rates for all such Notes (or congmts of such Notes) immediately after the effectigge of such modification, split
severance (and at all times thereafter) equalswhighted average of the interest rates of the Notemediately prior to suc
modification, split or severance. Without limitinge foregoing, Lender may (a) cause the Note ardMbrtgage (and the ott
collateral documents now or hereafter executector®, or to perfect a security interest grantesetture, any or all of the Loan)
be split into a first and second priority mortgagan, (b) create one or more senior and subordinates and, in connecti
therewith, allocate some or all rights and benefitder Mortgage (and under such other collateralid@nts) to the holders of eitl
such senior or subordinate notes, (c) create nhillipmponents of the Note (and allocate or realbotiae principal balance of 1
Loan among such components) or (d) otherwise sexanbership interests (directly or indirectly) in rBawer (i.e., a seni
loan/mezzanine loan structure), in each such éasehatever proportion and whatever priority Lendetermines. Borrower (a
Borrower's constituent members, if applicable) lspabmptly execute such documentation as Lender rneagonably request
evidence and/or effectuate any such modificatiosemerance.

Section 12.10 Renewal, Extension or Rearrangement Subject to_Section 12.%all provisions of the Loan Docume

shall apply with equal effect to each and all prgsory notes and amendments thereof hereinaftetu&dewhich in whole or in part repres
a renewal, extension, increase or rearrangemehedfoan.

Section 12.11 Waivers. No course of dealing on the part of Lender, itsceffs, employees, consultants or agents

any failure or delay by Lender with respect to eigng any right, power or privilege of Lender unday of the Loan Documents, si
operate as a waiver thereof.
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Section 12.12 Cumulative Rights . Rights and remedies of Lender under the Loan Bwegis shall be cumulative, ¢
the exercise or partial exercise of any such righrtemedy shall not preclude the exercise of ahgrtight or remedy.

Section 12.13 Singular and Plural . Words used in this Agreement and the other Loaouihents in the singuli
where the context so permits, shall be deemedclade the plural and vice versa. The definitionsvofds in the singular in this Agreem
and the other Loan Documents shall apply to sudatdsvavhen used in the plural where the context smite and vice versa.

Section 12.14 Phrases. When used in this Agreement and the other Loaoubwnts, the phrase "including” sl
mean "including, but not limited to," the phraseatisfactory to Lender" shall mean "in form and sabee satisfactory to Lender in
respects,” the phrase "with Lender's consent” dgth"lvender's approval” shall mean such consenppraval at Lender's sole discretion,
the phrase "acceptable to Lender" shall mean "dabkpto Lender at Lender's sole discretion.”

Section 12.15 Exhibits and Schedules The exhibits and schedules attached to this Agees are incorporated her
and shall be considered a part of this Agreemerthf® purposes stated herein.

Section 12.16 Titles of Articles, Sections and SubsectionsAll titles or headings to articles, sections, serttions ¢
other divisions of this Agreement and the otherr.®pcuments or the exhibits hereto and theretaale for the convenience of the par
and shall not be construed to have any effect canimg with respect to the other content of suclclag, sections, subsections or o
divisions, such other content being controllingathe agreement between the parties hereto.

Section 12.17 Promotional Material . Borrower authorizes Lender to issue press retgasdvertisements and ot
promotional materials in connection with Lendergngoromotional and marketing activities, and ddsog the Loan in general terms ol
detail and Lender's participation in the Loan, jided that all references to Borrower containedrip such press releases, advertisemer
promotional materials shall be approved in writiygBorrower in advance of issuance. All referertoelsender contained in any press rele
advertisement or promotional material issued byr@weer shall be approved in writing by Lender in adee of issuance.

Section 12.18 Survival . All of the representations, warranties, covenaatsl indemnities of Borrower hereunder,
under the indemnification provisions of the otheah Documents, shall survive the repayment indithe Loan and the release of the L
evidencing or securing the Loan, and shall surtinvetransfer (by sale, foreclosure, conveyancéein of foreclosure or otherwise) of any
all right, title and interest in and to the Projectny party, whether or not an Affiliate of Bawer.
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Section 12.19 WAIVER OF JURY TRIAL . TO THE MAXIMUM EXTENT PERMITTED BY LAW,
BORROWER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY A ND INTENTIONALLY WAIVE THE RIGHT TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HE REON, ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENT (WHETHER VERBAL OR WRITTEN) OR ACTION OF EITHER PARTY OR ANY EXERCISE BY ANY PARTY
OF THEIR RESPECTIVE RIGHTS UNDER THE LOAN DOCUMENTS OR IN ANY WAY RELATING TO THE LOAN OR THE
COLLATERAL (INCLUDING, WITHOUT LIMITATION, ANY ACTI ON TO RESCIND OR CANCEL THIS AGREEMENT, AND
ANY CLAIM OR DEFENSE ASSERTING THAT THIS AGREEMENT WAS FRAUDULENTLY INDUCED OR IS OTHERWISE
VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCE MENT FOR LENDER TO ENTER THIS AGREEMENT.

Section 12.20 Punitive or Consequential Damages; Waiver Neither Lender nor Borrower shall be responsiy
liable to the other or to any other Person for pagitive, exemplary or consequential damages wimak be alleged as a result of the Loa
the transaction contemplated hereby, including lamach or other default by any party hereto. Boemvepresents and warrants to Lel
that as of the Closing Date neither Borrower nor Barrower Party has any claims against Lendeoimection with the Loan.

Section 12.21 Governing Law . Except as expressly set forth in the definitiorildCC" in the Mortgage, the validit
construction, enforcement, interpretation and perémce of the Loan Documents, and any claim, ceatgy or dispute arising under
related to any of the Loan Documents, the transastcontemplated thereby or the rights, dutiesratadionship of the parties thereto, shal
governed by the laws of the State of Californighaiit regard to the principles thereof regardingflact of laws, and any applicable laws
the United States of America.

Section 12.22 Entire Agreement . This Agreement and the other Loan Documents emliogl entire agreement &
understanding between Lender and Borrower and segerall prior agreements and understandings beteeeh parties relating to 1
subject matter hereof and thereof, including anpmitment letter (if any) issued by Lender with respto the Loan and any confidentia
agreements previously executed by the parties wesipect to the Loan. Accordingly, the Loan Docursem@ty not be contradicted
evidence of prior, contemporaneous, or subsequahtgreements of the parties. There are no urnrittal agreements between the pa
If any conflict or inconsistency exists betweerstAgreement and any of the other Loan Documengsteitms of this Agreement shall cont

Section 12.23 Counterparts . This Agreement may be executed in multiple coypates, each of which shall constit
an original, but all of which shall constitute aslh@cument.

Section 12.24 Brokers . Borrower hereby represents to Lender that Borroh&s not dealt with any brok
underwriters, placement agent, or finder in conpacwith the transactions contemplated by this &gnent and the other Loan Docume
other than Johnson Capital (theBfoker "). Borrower hereby agrees to pay all fees and cimsions due and payable to Broker an
indemnify and hold Lender harmless from and agangtand all claims, liabilities, costs and expensieany kind in any way relating to
arising from a claim by any Person (including Bnkhat such Person acted on behalf of Borrowecdnnection with the transactic
contemplated herein.
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Section 12.25 Claims Against Lender. Lender shall not be in default under this Agreetner under any other Lo
Documents, unless a written notice specificallyisgtforth the default claimed by Borrower shalvbabeen given to Lender within three
months after Borrower first had knowledge of thewcence of the event which Borrower alleges géeto such claimed default and Ler
does not remedy or cure the default, if any defacltally exists, promptly thereafter. Borrower ves any claim, setff or defense agair
Lender arising by reason of any alleged default byder as to which Borrower does not give suchcediimely as required by thBectior
12.25. Borrower acknowledges that such waiver is or fp@yessential to Lender's ability to enforce itsedias without delay and that si
waiver therefore constitutes a substantial parthefbargain between Lender and Borrower with regarthe Loan. No Borrower Party
tenant of the Project is intended to have any sigista third-party beneficiary of the provisionsto$ Section 12.25

ARTICLE 13

LIMITATIONS ON LIABILITY

Section 13.1 Limitation on Liability

@) Except as provided below in this Smetl3.1, Borrower shall not be personally liable for amisudue
under the Loan Documents.

2 Borrower shall be personally liable ltender for any deficiency, loss or damage suffdogdLende
because of: (a) Borrower's commission of a crimatdj (b) the failure by Borrower or any Borrowenr®y to apply any funds deriv
from the Project, including Operating Revenuesusgcdeposits, insurance proceeds and condemnati@rds, as required by -
Loan Documents; (c) the fraud or misrepresentatiprBorrower or any Borrower Party made in or in mection with the Loa
Documents or the Loan; (d) Borrower's collectiorrarfits more than one month in advance or entenitty modifying or cancelir
leases (excluding the exercise by any tenant ofilataral cancellation right expressly set forttlease approved by Lender),
receipt of monies by Borrower or any Borrower Pamtgonnection with the modification or cancellatiof any leases, in violation
this Agreement or any of the other Loan Documei¢d;Borrower's interference with Lender's exercigerights under th
Assignment of Rents and Leases; (f) Borrower'aufailto turn over to Lender all tenant security dd#soupon Lender's deme
following an Event of Default; (g) Borrower's faitito timely renew any letter of credit issued amgection with the Loan (for tl
avoidance of doubt, the parties acknowledge ttsabf ¢he Closing Date, no letters of credit areunemgl in connection with the Loa
(h) Borrower's failure to maintain insurance asureg by this Agreement or to pay any taxes or ssuents affecting the Proje
(i) damage or destruction to the Project causethéyegligent or intentional acts or omissions ofrBwer, its agents, employees
contractors (excluding any negligent acts or oroissithat are fully covered by Borrower's insurangg)Borrower's failure t
perform its obligations with respect to environnanmhatters under Article 5(k) Borrower's failure to pay for any loss, libtyi or
expense incurred by Lender arising out of any Lerdeestment Claim or any other claim or allegatimade by Borrower, i
successors or assigns, or any creditor of Borrothex, this Agreement or the transactions conteragldty the Loan Documel
establish a joint venture, partnership or otherilainarrangement between Borrower and Lender;)aar(y brokerage commission
finder's fees claimed in connection with the tratisas contemplated by the Loan Documents. Borrosdgeo shall be persona
liable to Lender for any and all attorneys' feed arpenses and court costs incurred by Lenderfor@ng this Section 13.1(2)r
otherwise incurred by Lender in connection with afythe foregoing matters, regardless of whethehsmatters are legal
equitable in nature or arise under tort or contiaet

-49-




) Notwithstanding anything to the comgraontained in the Loan Documents, the limitation Borrower"
liability contained in Section 13.1(BHHALL BECOME NULL AND VOID and shall be of no furén force and effect if;

(@) any Transfer in violation of the Loan Daments occurs;

(b) Borrower files a petition under the UditStates Bankruptcy Code or similar state insolydaws
or

(c) Borrower becomes the subject of an inmtaty proceeding under the United States Bankn
Code or similar state insolvency laws, and eitijeB¢rrower or any Affiliate of Borrower conspiren cooperated with, -
solicited, one or more creditors of Borrower to ecoemce such involuntary proceeding, or (ii) therokiof one or more
the creditors of Borrower that commenced such umiary proceeding arise from Debts incurred by 8ear in violation o
this Agreement, or (iii) Borrower fails to use comwtially reasonable efforts to obtain a dismisdaswch involuntar
proceeding.

4) The limitation on Borrower's personability in Section 13.1(1khall not modify, diminish or dischar
the personal liability of any Guarantor.

(5) Nothing in this Section 13.1 shall beethed to be a waiver of any right which Lender rhaye unde
Sections 506(a), 506(b), 1111(b) or any other iowi of the United States Bankruptcy Code, as sections may be amended
corresponding or superseding sections of the BatgyuAmendments and Federal Judgeship Act of 1&@8#le a claim for the fu
amount due to Lender under the Loan Documents ceduire that all Collateral shall continue to sectne amounts due under
Loan Documents.
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Section 13.2 Limitation on Liability of Lender's Officers, Emplo yees, Etc. Any obligation or liability whatsoever
Lender which may arise at any time under this Agreet or any other Loan Document shall be satisffeat, all, out of Lender's assets ol
No such obligation or liability shall be personaliynding upon, nor shall resort for the enforcentbereof be had to, the property of an
Lender's shareholders, directors, officers, emm@eys agents, regardless of whether such obligatidiability is in the nature of contract, t
or otherwise.

[Remainder of page intentionally left blank.]

-51-




EXECUTED as of the date first written above.

LENDER:

GENERAL ELECTRIC CAPITAL
CORPORATION , a Delaware corporatic

By: /s/ David R. Martindals
Name:David R. Martindale
Title: Managing Directo
BORROWER :
COP-WESTERN AVE., LLC , a California limited liability
company
By: Cornerstone Operating Partnership, L.P., a Data limited

S-1

partnership, its Sole Memb

By: Cornerstone Core Properties REIT, Inc., ayéard
corporation, its General Partr

By: /s/ Kent Eikana:

Name: Kent Eikanas
Title: President and Chief
Operating Officel




EXHIBIT A

LEGAL DESCRIPTION OF PROJECT

That certain real property located in the City afrfnce, County of Los Angeles, State of Califormiad is described
follows:

PARCEL A:

THOSE PORTIONS OF LOTS 18, 19 AND 20 OF TRACT NQ@13202, IN THE CITY OF LOS ANGELES, COUNTY OF LC
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IBOOK 1238 PAGES 17 TO 22, INCLUSIVE, OF MAPS, TNHE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AS BERIBED AS PARCEL 3 IN EXHIBIT "A" OF THAT CERTAII
CERTIFICATE OF COMPLIANCE FOR LOT LINE ADJUSTMENT®2594, RECORDED DECEMBER 8, 2000 AS INSTRUMENT I
00-1917705, OFFICIAL RECORDS AND BEING MORE PARTICARLY DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 1§HENCE ALONG THE NORTHERLY LINE OF SAID LOT 1
SOUTH 86° 30'05" WEST 0.67 FEET TO THE TRUE POINT OF BEGINNINGHENCE LEAVING SAID NORTHERLY LINE OF LO
18, "SOUTH" 798.54 FEET TO THE SOUTHERLY LINE OF 8ALOT 20; THENCE ALONG THE SOUTHERLY LINE OF SAIDOT
20, SOUTH 89° 5931" WEST 346.30 FEET TO THE SOUTHWEST CORNER OF BAIOT 20; THENCE ALONG THE WESTERL
LINE OF SAID LOTS 18, 19, AND 20, NORTH 00° 23’ 18VEST 690.86 FEET; THENCE NORTH 89° 345" EAST 1.89 FEET TO
POINT OF A NON TANGENT CURVE CONCAVE SOUTHEASTERLYJAVING A RADIUS OF 90.00 FEET, A RADIAL LINE T¢(
SAID POINT BEARS SOUTH 88° 5426" WEST; THENCE NORTHEASTERLY ALONG SAID CURVE, TROUGH A CENTRAL
ANGLE OF 87° 35’39", AN ARC LENGTH OF 137.59 FEET; THENCE ALONG THEORTHERLY LINE OF SAID LOT 18, NORTI
86° 30" 05" EAST 265.09 FEET TO THE TRUE POINT OEGINNING.

PARCEL B:

EASEMENTS FOR VEHICULAR AND PEDESTRIAN INGRESS ANBGRESS, DRAINAGE, FIRE HYDRANTS, UNDERGROUM
UTILITIES, AND REFUSE ENCLOSURE AS CREATED BY THATERTAIN DECLARATION AND GRANT OF EASEMENTS ANI
RECIPROCAL EASEMENT AGREEMENT, RECORDED SEPTEMBER, 2000 AS INSTRUMENT NO. 00482684, OVER PORTION
OF CERTAIN PARCELS OF LAND DESCRIBED AS PARCELS INAR 2 IN EXHIBIT "A" OF THAT CERTAIN CERTIFICATE Of
COMPLIANCE FOR LOT LINE ADJUSTMENT 99-2594, RECORDEDECEMBER 8, 2000 AS INSTRUMENT NO. 0817705, A!
MORE PARTICULARLY DESCRIBED IN SAID DECLARATION, UPN THE TERMS, COVENANTS AND PROVISIONS THERE
CONTAINED, AS AMENDED BY A DOCUMENT ENTITLED "FIRSTAMENDMENT TO DECLARATION GRANT OF EASEMENT
AND RECIPROCAL EASEMENT AGREEMENT", RECORDED DECENHR 19, 2000 AS INSTRUMENT NO. 00-1975273.
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PARCEL C:

THOSE CERTAIN EASEMENT RIGHTS AS CREATED BY THAT GHAIN DOCUMENT ENTITLED "DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS FOR HARBOR AGJEWAY CENTER, INDUSTRIAL TRACT PARCEL"
RECORDED AUGUST 6, 1999 AS INSTRUMENT NO. 9983487, AS AMENDED BY DOCUMENTS RECORDED DECEMBER,
1999 AS INSTRUMENT NOS. 99-2285253, 99-2285254, AND-2285255, AFFECTING THE COMMON AREA, AS DEFINE
THEREIN. SUBJECT TO THE TERMS, COVENANTS AND PROVCGINS CONTAINED THEREIN.
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EXHIBIT B

BUDGET
Sources
GECC Loar
- Initial Advance $  8,900,00
- Subsequent Advanci $ 720,00(
Borrower's Fund $ 10,408,20
Total Sources: $ 20,028,20
Uses
Equity Reimbursement for Acquisitic $ 19,050,000
Interest Reserv $ 120,00(
Fujitsu Tenant Improvemen $ 600,00(
Origination Fee $ 96,20(
Closing Cost: $ 162,00(
Total Uses: $ 20,028,20

EXHIBIT B




SCHEDULE 2.1

ADVANCE CONDITIONS

Part A - Conditions to Initial Advance
Part B - General Conditions
Part C - Improvements Advances

PART A. CONDITIONS TO INITIAL ADVANCE

The initial advance of the Loan shall be subjedh®sterms of any commitment letter (if any) isstigd_ender with respe
to the Loan, and Lender's receipt, review, appreval/or confirmation of the following, at Borrowseicost and expense, each in form
content satisfactory to Lender in its sole disoneti

1. The Underwritten NOI of the Project geates a Cash on Cash Return of at least 6.5% BedaService Covera
of at least 1.37:1.0.

2. The LTV Ratio does not exceed 75%.

3. Borrower's cash equity in the Projsditi least $10,000,000.

4, The Loan Documents, executed by Borramel, as applicable, each Borrower Party and edwdr party thereto.

5. The Origination Fee of $96,200.00 istta

6. An ALTA (or equwalent) mortgagee pgliof title insurance in the maximum amount of theah, with reinsuran:

and endorsements as Lender may require, contamingxceptions to title (printed or otherwise) whigte unacceptable to Lender,
insuring that the Mortgage is a first-priority Lien the Project and related collateral.

7. All documents evidencing the formationganization, valid existence, good standing, dne authorization of ai
for Borrower and each Borrower Party and the aightion for the execution, delivery, and performainf the Loan Documents by Borroy
and each Borrower Party.

8. Legal opinions issued by counsel forrBaer and each Borrower Party, opining as to the drganization, val
existence and good standing of Borrower and eachoBer Party, and the due authorization, executitehiyvery, enforceability and validi
of the Loan Documents with respect to, Borrower each Borrower Party; that the Loan, as refleatethé Loan Documents, is not usuric
to the extent that Lender is not otherwise satisfibat the Project and its use is in full comptianvith all legal requirements; and as to ¢
other matters as Lender and Lender's counsel rablgomay specify.
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9. Current UCC searches for Borrower dreditnmediately preceding owner of the Project.
10. Evidence of insurance as required syAlgreement, and conforming in all respects tordgriirements of Lender.

11. A current ALTA/ACSM land title survey the Project, dated or updated to a date notezatian thirty (30) da
prior to the date hereof, certified to Lender amel issuer of Lender's title insurance, prepared bgensed surveyor acceptable to Lendel
such title insurer, and conforming to Lender's entistandard survey requirements.

12. A current engineering report or ardttige certificate with respect to the Project, cov@gr among other matte
inspection of heating and cooling systems, roof atrdctural details, and showing no failure of ctiamre with building plans ai
specifications, applicable legal requirements (idelg requirements of the Americans with Disal@BtiAct) and fire, safety and he:
standards. Such report shall also include an assedf the Project's tolerance for earthquakesaismic activity.

13. A current Site Assessment.

14. A current rent roll of the Project, whiBorrower or the current owner of the Projectlistegpresent and warrant
true and correct. Such rent roll shall include tbkowing information: (a) tenant names; (b) uniite numbers; (c) area of each dem
premises and total area of the Project (stateckinmentable square feet); (d) rental rate (inclgdéscalations) (stated in gross amount ai
amount per net rentable square foot per year)leése term (commencement, expiration and renew#ns); (f) expense paghroughs
(9) cancellation/termination provisions; (h) segudeposit; and (i) material operating covenants @mtenancy clauses. In addition, Borro!
shall provide Lender with a copy of the standaabéeform to be used by Borrower in leasing spadbéarProject, and, at Lender's reqt
true and correct copies of all leases of the Ptojec

15. A copy of the Management Agreementtfeeat by Borrower as being true, correct and costgl

16. Borrower's deposit with Lender of thmoaint required by Lender to impound for taxes amseasments a
insurance under Article 8nd to fund any other required escrows or reserves.

17. Evidence that the Project and the dmerahereof comply with all legal requirementsclinding that all requisi
certificates of occupancy, building permits, andentlicenses, certificates, approvals or consargaired of any governmental authority h
been issued without variance or condition and thate is no litigation, action, citation, injunatiproceedings, or like matter pending
threatened with respect to the validity of suchtarat At Lender's request, Borrower shall furniginder with a zoning endorsemen
Lender's title insurance policy, zoning lettersrirapplicable municipal agencies, and utility lexsttom applicable service providers.
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18. No change shall have occurred in tharftial condition of Borrower or any Borrower Paotyin the Underwritte
NOI of the Project, or in the financial conditiohany major or anchor tenant, which would havd,énder's sole judgment, a material adv
effect on the Project or on Borrower's or any Baeo Party's ability to repay the Loan or otherwpgzform its obligations under the Lc
Documents.

19. No condemnation or adverse zoning ageschange proceeding shall have occurred or shedl been threater
against the Project; the Project shall not havéesed any significant damage by fire or other cliguahich has not been repaired; no |
regulation, ordinance, moratorium, injunctive prediag, restriction, litigation, action, citation similar proceeding or matter shall have t
enacted, adopted, or threatened by any governmeutabrity or other third party, which would haweLender's judgment, a material adve
effect on Borrower, any Borrower Party or the Prbje

20. All fees and commissions payable td estate brokers, mortgage brokers, or any othekdss or agents
connection with the Loan or the acquisition of Breject have been paid, such evidence to be aceuetpby any waivers or indemnificatic
deemed necessary by Lender.

21. The Budget showing all sources of fuadd total costs relating to closing of the progosansaction, all uses
the initial advance, and amounts allocated forreiadvances (if any).

22. Payment of Lender's costs and expensesderwriting, documenting, and closing the teat®n, including fee
and expenses of Lender's inspecting engineersyltants, and outside counsel.

23. Estoppel certificates and subordinatimondisturbance and attornment agreements from tenastsgquested |
Lender.

24, Such credit checks, background invasitigs and other information required by Lenderarding Borrower, eac
Borrower Party and any other Person holding a tlioedndirect interest in Borrower, including suatditional information as Lender r
request regarding compliance by Borrower, and bgotliand indirect interest holders in Borrower hattie provisions of Article 9

25. Such other documents or items as Leodigs counsel may require.

26. The representations and warrantiesagoed in this Loan Agreement and in all other L&otuments are true a
correct.

27. No Potential Default or Event of Defahall have occurred or exist.
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PART B. GENERAL CONDITIONS

Each advance of the Loan from the Interest ResamdeFujitsu Tenant Improvements line items of theldet shall be shi
be subject to Lender's receipt, review, approvdl@nconfirmation of the following, each in formdanontent satisfactory to Lender in its ¢
discretion:

1. There shall exist no Potential DefaulEvent of Default (currently and after givingesft to the requested advance).

2. The representations and warrantiesagoed in this Agreement and in all other Loan Doents are true and corr
as of the date of the requested advance.

3. Such advance shall be secured by tlam Dncuments, subject only to those exceptiongléoapproved by Lend
at the time of Loan closing, as evidenced by titlirance endorsements satisfactory to Lender.

4, Borrower shall have paid Lender's castd expenses in connection with such advanceu@ing title charges, al
costs and expenses of Lender's inspecting engamgkattorneys).

5. No change shall have occurred in tharfcial condition of Borrower or any Borrower Paxy in the Underwritte
NOI of the Project, or in the financial conditiohamy major or anchor tenant, which would havd,@énder's sole judgment, a material adv
effect on the Loan, the Project, or Borrower'smoy Borrower Party's ability to perform its obligatis under the Loan Documents.

6. Borrower shall have delivered to Lendirinformation requested by Lender pursuant ttiche 9 and all Intere:
Holder certifications then required under Sectidh.8

7. No condemnation or adverse, as detemnby Lender, zoning or usage change proceedinftsinge occurred ¢
shall have been threatened agamst the ProjecPbject shall not have suffered any damage bydirether casualty which has not b
repaired or is not being restored in accordancd wits Agreement; no law, regulation, ordinance ratmium, injunctive proceedir
restriction, litigation, action, citation or similgproceeding or matter shall have been enactedgtedpor threatened by any governme
authority, which would have, in Lender's judgmemntnaterial adverse effect on the Project or Borrsa@ any Borrower Party's ability
perform its obligations under the Loan Documents.

8. Lender shall have no obligation to makg additional advance for less than $20,000, gxfe the final addition:
advance; provided, however, that the foregoing mimh advance amount shall not apply to advances fhennterest Reserve line item
the Budget.

9. Lender shall have no obligation to makegances more often than once in any one-montbder

10. Lender shall not under any circumstartze obligated to make (a) any advance from therdést Reserve line ite
of the Budget after March 5, 2013 or (b) any adesfnom the Fujitsu Tenant Improvements line itenthef Budget after June 30, 2013.
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11. At the option of Lender (a) each adearequest shall be submitted to Lender at leasfli@nBusiness Days pri
to the date of the requested advance, and (bYledireces shall be made at the address of Lendértein Section 12.br at such other pla
as Lender may designate unless Lender exerciseptitsr to make an advance directly to the Persamhom payment is due.

12. Borrower shall immediately deposit pibceeds of the Loan advanced by Lender in a separad exclusiv
account to be used solely for the purposes spddifiehis Agreement and in Borrower's advance refjaad, upon Lender's request, ¢
promptly furnish Lender with evidence thereof.

Each request for and acceptance of a Loan advamaé &= deemed to constitute, as of the date oh sequest ¢
acceptance, a representation and warranty by Berrtvat the statements contained in paragraphd 3 above are true and correct.

PART C. INTEREST RESERVE ADVANCES

Each advance of the Loan from the Interest Reskmeeitem of the Budget also shall be subject tmdex's receipt «
evidence reasonably satisfactory to Lender that@ing Revenues are insufficient (after paymentwsfent Operating Expenses) to pay [
Service then owing on the Loan. For purposes «f paragraph, any amounts paid by Borrower intoGhaeital Replacements Rese
described in_ Schedule 2.4(@hall not be included within Operating Expenses.

PART D. IMPROVEMENTS ADVANCES

Each advance of the Loan from the Fujitsu Tenapravements line item of the Budget, and each advaffunds from th
Capital Replacements Reserve, shall be made dieltbeing terms and conditions:

1. Each request for such an advance shaltify the amount requested, shall be on fornisfaatory to Lender, ar
shall be accompanied by appropriate invoices, p#lsl affidavits, lien waivers, title updates, ersdmnents to the title insurance, and ¢
documents as may be required by Lender. Such adsanay be made, at Lender's election, eithern(egimbursement for expenses pait
Borrower, or (b) for payment of expenses incurred mvoiced but not yet paid by Borrower, or (citwiespect to tenant improvements
funding allowances for tenant improvements (teujitsu TI's ") undertaken to be constructed by Fujitsu Ten CoffAmerica ("Fujitsu ")
and completed in accordance with its lease withr@weer dated May 1, 2012 (theFujitsu Lease"). Lender, at its option and without furtl
direction from Borrower, may disburse any advarmehe Person to whom payment is due or throughsanow satisfactory to Lend
Borrower hereby irrevocably directs and authorizesder to so advance the proceeds of the LoaneoCHpital Replacements Reserve
applicable. All sums so advanced from the Fujitsndnt Improvements line item shall constitute adearof the Loan and shall be secure
the Loan Documents. Lender may, at Borrower's especonduct an audit, inspection, or review ofRhgject to confirm the amount of
requested advance.
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2. Borrower shall have submitted and Lendeall have approved (a) for capital replacemeamtsk only, the
improvements to be constructed, (b) for capitalaegments work only, the plans and specificatiamssfich improvements, which plans
specifications may not be changed without Lendmitsr written consent, and (c) if requested by Lemaach contract or subcontract fo
amount in excess of $20,000 for the performandelmdr or the furnishing of materials for such impgments.

3. Borrower shall have submitted and Lensleall have approved the time schedule for cormgethe capite
replacements work. After Lender's approval of aiied budget for such capital replacements workhdawudget may not be changed witt
Lender's prior written consent. If the estimatedtad such capital replacements work exceeds thewanced portion of the amount alloc:
therefor in the approved budget, then Borrowerlgtralvide such security as Lender may require tuasthe Lierfree completion of suc
work before the scheduled completion date.

4. If requested by Lender, Borrower slmaVe delivered to Lender reasonably satisfactorgieexe that Fujitsu h
satisfied the conditions under the Fujitsu Leagetie tenant improvement allowance disbursemeritabaesponds$o Borrower's request
Loan advance.

5. All Fujitsu TI's constructed prior tioet date an advance is requested shall be compitetbd satisfaction of Lenc
and Lender's engineer and in accordance with thiesphnd budget for such work and all legal requérem If Lender wishes to conduct
inspection of the Fujitsu premises at the Projeatdnfirm satisfaction of the foregoing conditidtender shall endeavor to coordinate ¢
inspection with any inspection planned by Borrovaerd shall otherwise use commercially reasonalbtetefto schedule any such inspec
SO as to minimize any disruption in Fujitsuenant improvement work and allow Borrower to titsefunding obligations under the Fuiji
Lease in a timely manner (provided Borrower haglynsatisfied all of its obligations under this &gment with respect to the requested |
advance).

6. All capital replacements work constedactprior to the date an advance is requested bkaltompleted to tt
satisfaction of Lender and Lender's engineer arataordance with the plans and budget for such waslapproved by Lender, and all l¢
requirements.

7. Borrower shall not use any portion oy @advance for payment of any other cost excegpasifically set forth in
request for advance approved by Lender in writing.

8. Each advance, except for a final adeashall be in the amount of actual costs incutesdten percent (10%)
such costs as retainage to be advanced as pafinal advance.

9. No funds will be advanced for matersttered at the Project unless Borrower furnishexdlee satisfactory eviden
that such materials are properly stored and seatrdte Project.
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10. Borrower shall have submitted to Leneddidence (including canceled checks, invoicesrandipts) satisfactory
Lender that the proceeds of all prior advances haes used for the purposes for which such advameesrequested.

11. As a condition to funding the final adee for the Fujitsu TI's:

(@) Fujitsu is in occupancy, has accepteddhsed premises and is paying rent under thesbujigase, witho!
offset, credit or defense, as evidenced by a teestoppel certificate executed by Fujitsu, addi$ésé_ender, in form satisfactory
Lender;

(b) the brokers to whom lease commissionspayable (if any) have acknowledged payment in ddllall
commissions due with respect to the lease in quesind have released Lender, Borrower, the Pr@jadtthe lease from .
commissions due with respect to such lease; and

(c) Borrower shall have furnished Lender witha true and correct copy of the final and urditanal
certificate of occupancy for the space under seddé, issued without restriction by the approprigteernmental authority havi
jurisdiction over the Project; and (ii) final ongil lien waivers executed by each contractor, sopaotor and materialmen supply
labor or materials for the Fujitsu TI's;

provided, however, that if any Loan funds remaidisbursed in the Fujitsu Tenant Improvements liemiof the Budget after either (x)
Fujitsu TI's have been completed in accordance whth Fujitsu Lease and the foregoing requiremeatsl all of Borrower's tene
improvement allowance obligations with respectébeihave been fully satisfied, or (y) the time pdrduring which Fujitsu is entitled to s¢
disbursements of the tenant improvement allowamgieiuthe Fujitsu Lease has expired, and Borrowsrnoafurther obligation to fund a
such tenant improvements allowance disbursememts, tipon Borrower's request (and satisfaction efdbnditions set forth in Part |
Lender shall advance to Borrower the remaining Lfo@ds in such line item.
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SCHEDULE 2.3(4)

LIBOR BREAKAGE AMOUNT DEFINITION

The "Libor Breakage Amount " means the sum on the date of prepayment of edmir Monthly Interest Shortfall (as hereinafter idefi]
for the remaining term of the then current Intefestiod; provided, however, that if the differetesgween (1) the Libor Rate in effect for
then current Interest Period (or the Libor FlooteR# greater) and (2) the Libor Replacement Ratehereinafter defined) is ohedf of one

percent (0.5%) or less, then notwithstanding amgtho the contrary contained in this Schedule 2.3¢Ae Libor Breakage Amount shall
deemed to be zero.

The " Libor Monthly Interest Shortfall " will be calculated by Lender for each monthly pent date through and including the mon
payment date immediately following the end of thert current Interest Period and means the produdt) ahe prepaid principal balance
the Loan divided by 12, and (2) the positive regiilany, from (a) the Libor Rate in effect for tkteen current Interest Period (or the Li
Floor Rate, if greater), plus a break contractde20 basis points, minus (b) the Libor Replacentate (as hereinafter defined).

The "Libor Replacement Rate" means the rate calculated by linear interpolafonnded to one thousandth of one percent (081%)) o
the rates, as listed on Reuters Screen LIBORO1 Bage# 11:00 a.m. London Time on the second (2all)Eurodollar Business Day ne
preceding the prepayment date, of the British Bemkessociation LIBOR Rate (rounded upward to tharest one sixteenth of one perc
for U.S. Dollar deposits with designated maturitiese longer and one shorter) most nearly apprakigahe number of days remaining
the then current Interest Period as of the prepaymh&te. If Reuters (a) publishes more than one\fth Libor rate, the average of such 1
shall apply, or (b) ceases to publish such Libée,rar if in Lender's reasonable judgment the imi@tion contained on such page ceas
accurately reflect the rate offered by leading lsaimkthe London interbank market as reported by @unylicly available source of simil
market data selected by Lender, such Libor raté beadetermined from such substitute financialoréipg service as Lender in its discre!
shall determine. The termEurodollar Business Day" shall mean any Business Day on which banks irCityeof London are generally op
for interbank or foreign exchange transactions.
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SCHEDULE 2.4(1)

CAPITAL REPLACEMENTS RESERVE

Capital Replacements Reserve On January 15, 2013, and by the fifteenth (18#y) of each January thereafter, Borrc
shall pay to Lender, for deposit into a capital ioy@ments reserve established by Lender (fiapital Replacements Reserv¥), an amour
equal to the positive difference between (1) thedpct obtained by multiplying $0.10 by the existimgmber of rentable square feet in
Project and (2) the sum of all expenditures by B8war for capital improvements and replacementsh@ Rroject during the preced
calendar year which were approved in advance byléeand not paid with disbursements from the ChRitlacements Reserve (provii
that for the calendar year in which the ClosingeDatcurs, such amount shall be pated to reflect the portion of the calendar yeanird
which the Loan is outstanding). The Capital Repiaeets Reserve will be held by Lender, without iestr and may be commingled w
Lender's own funds. The Capital Replacements Ressall be advanced by Lender to Borrower for ehpitprovements and capital repi
to the Project, as approved by Lender; howeverddun the Capital Replacements Reserve shall natvaédable for financing any of t
improvements for which capital improvements advarme contemplated by the Budget. Borrower grantsehder a security interest in
Capital Replacements Reserve. While an Event caldebr a Potential Default exists, Lender shall In® obligated to advance to Borro
any portion of the Capital Replacements Reservé varle an Event of Default exists, Lender shallelogitled, without notice to Borrower,
apply any funds in the Capital Replacements Redersatisfy Borrower's obligations under the LoascDments in such order and manne
Lender shall determine in its sole discretion. Barer and Lender shall meet annually on a date tgelday Lender to establish montt
quarterly, and annual budgets for capital expenelitdior the Project for the succeeding calendar (tea " Capital Expenditures Budget").
The Capital Expenditures Budget shall be basederptevious year's experience and an assessmanticpated future needs, and shal
subject to Lender's approval. The Capital Replacesn&eserve shall be advanced in accordance wihcoimditions for improvemer
advances under Part D of Schedule.2.1
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SCHEDULE 4.1

ORGANIZATIONAL MATTERS

* As it appears in official filings in the state i incorporation or organization.
**|f none issued by applicable state of organizatiocorporation, insert "none issued."

C.

1.

Location Information .

Borrower:

a. Chief Executive Office:

b. Location of any prior Chief Executive Officgufing
last 5 years)

C. Other Office Location

d. Location of Collateral

Borrower Parties (Chief Executive Office
a. Cornerstone Operating Partnership, L
b. Cornerstone Core Properties REIT, It

Schedule 4.-

1920 Main Streetjt&400
Irvine, California 92614
Telephone No.: (949) 8-1007

N/A

N/A

At the Project an

same as Borrowe
same as Borrowe

Pagel

A. Borrower's Organizational Structure.
[ORGANIZATIONAL CHART ATTACHED]
B. Organizational Information: (Borrower and each Borrower Party).
State of State
Incorporation or Type of Organizational Federal

Legal Name * Organization Entity ID No. ** Tax ID No.
COP-Western Ave., LLC CA Ltd. Liability Co. 20063321007 20-5946107
Cornerstone Operating Partnership, | DE Ltd. Partnershij 3888683 72-1589471
Cornerstone Core Properties REIT, | MD Corporation D1027257% 73-1721791




BORROWER'S ORGANIZATIONAL CHART

Cornerstone Realty Advisors,

LLC |Limited Partner
(CRA) e v %)

Tax ID: 72-1602760

Cornerstone Core Properties
REIT, Inc.

[General Pariner 99.9%)] {CCP RE|T}
Tax ID:

Cornerstone Operating ]
Partnership, LP [ ..... :
(COP)

Tax ID: 72-1589471

COP - Western, LLC
Tax ID: 20-5946107
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