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This Pledge Agreement (“Agreement”) is entered into by Pledgor (collectively, if more than one) and Lender and is effective as of the Effective Date. 

Borrower has requested a loan in the Loan Amount (“Loan”) from Lender under a Loan Agreement dated as of the Effective Date (“Loan Agreement”). The Loan will be evidenced by a Note from Borrower to Lender dated as of the Effective Date (“Note”). The Note will be secured by one or more Security Instruments dated as of the Effective Date encumbering the Mortgaged Properties described in the Loan Agreement, and it is further secured by this Agreement. 

Pledgor is the legal and beneficial owner of 100% of the ownership interests in Borrower, as more fully described on Schedule I to this Agreement, and will derive a material benefit from the making of the Loan. Pledgor has reviewed the Loan Agreement, Note, and each of the other Loan Documents. As a condition to making the Loan to Borrower, Lender requires that Pledgor execute this Agreement. 

1.
Schedules, Exhibits, and Riders. The following marked schedules, exhibits, and riders are attached to and incorporated into this Agreement:

	X
	Schedule I – Description of Borrower Equity Interests

	X
	Exhibit A – Acknowledgement and Consent

	
	Exhibit B – Agreement Modifications


2.
Defined Terms. Capitalized terms used but not defined in this Agreement have the meanings assigned to them in the Loan Agreement. Terms defined in the UCC that are not otherwise defined in this Agreement have the meanings assigned to them in the Uniform Commercial Code of the State of Delaware (“UCC”).
3.
Scope of Pledge and Security Interest. 

(a)
As security for the payment and performance of Borrower’s obligations under the Loan Documents (“Obligations”), Pledgor grants to Lender a security interest in all of its right, title and interest in the following property, no matter when created or acquired, and wherever located (collectively, the “Pledged Collateral”):


       (i)
All rights of Pledgor arising out of the Pledgor’s membership in Borrower as listed on Schedule I consisting of (a) all economic rights, including all rights to share in the profits and losses of Borrower and all rights to receive distributions of the assets of Borrower; and  (B) all governance rights, including all rights to vote, consent to action, and otherwise participate in the management of Borrower (collectively, the “Borrower Equity Interests”).
(ii)
All securities, moneys, or property representing dividends or interest on or a distribution in respect of the Borrower Equity Interests, or resulting from a split-up, revision, reclassification or other similar change of the Borrower Equity Interests or otherwise received in exchange for such interests, and any subscription warrants, rights or options issued to the holders of, or otherwise in respect of, the Borrower Equity Interests.
(iii) 
All “accounts”, “general intangibles”, “instruments” and “Investment property” (in each case as defined in the UCC) that are or are related to any of items described in Sections 3(a)(i) and 3(a)(ii).
(iv)
All of Pledgor’s share, right, title and interest in and to each of the following (collectively, “Proceeds”):

(A)
All distributions, monies, fees, payments, compensations and proceeds now or hereafter becoming due and payable to Pledgor by Borrower with respect to the Borrower Equity Interests whether payable as profits, distributions, asset distributions, repayment of loans or capital or otherwise and including all “proceeds” as such term is defined in Section 9-102(a)(64) of the UCC.

(B) 
All contract rights, general intangibles, claims, powers, privileges, benefits and remedies of Pledgor relating to the items described in Section 3(a)(iv)(A). 

(C) 
All cash or non-cash proceeds of any of the items described in in Section 3(a)(iv)(A) and Section 3(a)(iv)(B).

(v)
All Proceeds of any of the things listed in Section 3(a)(i) through Section 3(a)(iii) (including any insurance proceeds received on account of such things), and all “accounts,” “general intangibles,” “instruments,” and “Investment property,” in each case as defined in the UCC, that are or are related to any of such things.
(b) 
With the execution of this Agreement, Pledgor will deliver to Lender each original certificate evidencing the Borrower Equity Interests (which certificates will constitute “security certificates” (as defined in the UCC)), together with an undated assignment covering each such certificate, duly executed in blank.
(c)
Pledgor authorizes the filing of all the following: 

(i)
Financing statements, continuation statements, and any related amendments and assignments describing the Pledged Collateral as “all of debtor’s right, title and interest in, to and under all Pledged Collateral, whether now owned or hereafter acquired, now existing or hereafter created, and wherever located” or words to that effect, notwithstanding that such wording may be broader in scope than the collateral described in this Section 3 and regardless of whether any asset comprised in the Pledged Collateral falls within the scope of Article 9 of the UCC.
(ii)
Any other filing, recording, or registration that may be necessary or appropriate to further protect or maintain the perfection of the Lender’s security interest in the Pledged Collateral, which may include a description of the Pledged Collateral that is in equal or lesser scope or with greater or lesser detail than described in Section 3(c)(i).
(d)
A copy of this Agreement is sufficient as a financing statement where permitted by law. This Agreement is a security agreement under applicable law.
4.
Representations and Warranties. Pledgor represents and warrants to Lender as of Effective Date as follows:

(a)
Organization and Good Standing. Pledgor (i) is duly organized and validly existing under the laws of the State of Delaware, (ii) is duly qualified to do business and is in good standing in each jurisdiction where it is required to be so, and (iii) has all requisite power and authority and all rights, licenses, permits and authorizations, governmental or otherwise, necessary to entitle it to own its assets and to transact the businesses in which it is now engaged.
(b)
Execution and Delivery. This Agreement has been duly executed and delivered by or on behalf of Pledgor.
(c)
Enforceability. This Agreement creates a legal, valid and binding obligation of Pledgor and is enforceable against Pledgor in accordance with its terms, subject only to applicable bankruptcy, insolvency and similar laws affecting rights of creditors generally, and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).
(d)
No Conflicts. The execution, delivery and performance of this Agreement by Pledgor will not do any of the following:

(i)
Violate Pledgor’s organizational documents.

(ii)
Result in any violation of the provisions of any law applicable to Pledgor or any of Pledgor’s properties or assets.

(iii)
Conflict with or result in a breach of any of the terms or provisions of, or be a default under the terms of any indenture, mortgage, deed of trust, deed to secure debt, loan agreement, management agreement or other agreement or instrument to which (A) Pledgor is a party or (B) any of Pledgor’s property or assets is subject; and 

(iv) 
Result in or require the creation or imposition of any Lien upon or with respect to any of the assets of Pledgor except for Liens created under this Agreement.

(e)
Required Consents Any consent, approval, authorization, order, registration or qualification of or with a Governmental Authority or other Person required for the execution, delivery and performance by Pledgor of this Agreement has been obtained and is in full force and effect.
(f)
Ownership of Pledged Collateral. All Borrower Equity Interests have been duly and validly issued and represent 100% of the equity interests in Borrower. Pledgor is the direct and beneficial owner of the Borrower Equity Interests free and clear of any Liens, except for the security interest granted to Lender under this Agreement. 
(g)
No Prohibition on Pledge. Except for restrictions under securities laws, or under the Loan Documents, each of the following is true:

(i)
The Pledged Collateral is and will continue to be freely transferable and assignable.

(ii)
None of the Pledged Collateral is or will be subject to any option, right of first refusal, contractual restriction or applicable law that might prohibit, impair, delay or otherwise affect in any manner adverse to Lender any of the following:

(A)
Pledgor’s ability to pledge the Pledged Collateral under this Agreement.

(B)
The sale or disposition of the Pledged Collateral pursuant to this Agreement.

(C)
Lender’s ability to exercise its rights and remedies under this Agreement or any applicable law. 
(h)
Perfection. 
(i)
The Lien granted by this Agreement will be a valid, perfected Lien on the Pledged Collateral, enforceable against all creditors of Pledgor and any Persons purporting to purchase any Borrower Equity Interests and related Proceeds from Pledgor, free from any adverse claim, enforceable against all creditors of Pledgor and any Persons purporting to purchase any Borrower Equity Interests and related Proceeds from Pledgor when each of the following conditions has been satisfied:

(A)
Pledgor delivers to Lender the original certificates evidencing the Borrower Equity Interests.

(B)
Lender files the financing statement referred to in Section 3(c) with the Secretary of State of the State of Delaware. 
(ii)
No financing statement or security agreement naming Pledgor as debtor and describing all or any portion of the Pledged Collateral has been filed or is of record in any jurisdiction except financing statements naming Lender as the secured party, except those financing statements or security agreements which have lapsed or been terminated.
(i)
Certificated Securities. 
(i)
The Borrower Equity Interests are both (A) “securities” within the meaning of Sections 8-102(a)(15) and 8-103 of the UCC and (B) “financial assets” (within the meaning of Section 8-102(a)(9) of the UCC). 
(ii)
The Borrower Equity Interests are not:

(A) 
Credited to a “securities account” within the meaning of Section 8-501(a) of the UCC. 
(B) 
Dealt in or traded on a securities exchange or in a securities market.

(C) 
“Investment company securities” within the meaning of Section 8-103 of the UCC. 
(iii)
Borrower’s organizational documents and the certificates evidencing the Borrower Equity Interests state that the Borrower Equity Interests are “securities” within the meaning of Sections 8-102(a)(15) and 8-103 of the UCC. 
(iii)
There currently exist no certificates, instruments or writings representing the Borrower Equity Interests other than those delivered to Lender. 
(j)
Material Benefit to Pledgor. Pledgor owns a direct equity interest in Borrower and has received, or will receive, direct and indirect material financial and other benefits from the making of the Loan.

(k)
Acknowledgement Regarding Borrower. Pledgor is familiar with, and has independently reviewed books and records regarding, the financial condition of Borrower and is familiar with the value of all collateral intended to be created as security for the payment of the obligations under the Loan Documents; provided, however, Pledgor is not relying on such financial condition or the collateral as an inducement to enter into this Agreement. Pledgor has received a copy of each of the Loan Documents. Pledgor has read this Agreement and each of the other Loan Documents and understands the nature and structure of the transactions contemplated by this Agreement and the other Loan Documents. Pledgor understands the risks inherent in such transactions, including the risk of loss of all or any part of the collateral for the Loan, including the Borrower Equity Interests. Pledgor has had the opportunity to consult with its legal counsel prior to executing Agreement.
(l)
No Reliance on Lender. Neither Lender nor any of its representatives has made any representation, warranty or statement to Pledgor in order to induce Pledgor to execute this Agreement and Pledgor has not relied on Lender for any guidance or expertise in analyzing the financial or other consequences of the transactions contemplated by this Agreement or any other Loan Document or otherwise relied on Lender in any manner in connection with interpreting, entering into or otherwise in connection with this Agreement, any other Loan Document or any of the matters contemplated by this Agreement or by the other Loan Documents.

(m)
No Lawsuits. There are no actions, suits or proceedings at law or in equity by or before any governmental authority, arbitrator or other entity now pending or, to Pledgor’s knowledge, threatened against or affecting Pledgor.

(n)
No Fraudulent Transaction. Pledgor has not entered into the transaction contemplated by this Agreement with the actual intent to hinder, delay or defraud any creditor. Pledgor has received reasonably equivalent value in exchange for its obligations under this Agreement. In the last ten years, there has not occurred any Bankruptcy Event in respect of Pledgor. Pledgor is not contemplating a Bankruptcy Event and to Pledgor’s knowledge, no other Person is contemplating a Bankruptcy Event in respect of Pledgor. After giving effect to this Agreement, each of the following statements will be true:

(i)
The fair saleable value of Pledgor’s assets will exceed its total liabilities.

(ii)
Pledgor’s assets will not be unreasonably small to carry out its business as conducted or as proposed to be conducted.

(iii)
Pledgor will be able to pay its liabilities as they mature. 
5.
Pledgor as Lender’s Agent. If Pledgor, as a result of its ownership of the Borrower Equity Interests, becomes entitled to receive or does receive any equity interests or any certificate for equity interests (including any equity interests or any certificate for equity interests representing a dividend or a distribution in connection with any reclassification, increase or reduction of capital or any certificate issued in connection with any reorganization), option or rights, Pledgor will accept them as Lender’s agent and hold them in trust for Lender and deliver them to Lender in the exact form received, duly endorsed by Pledgor to Lender, together with an undated assignment covering such certificate duly executed in blank, to be held by Lender under this Agreement as additional security for the Obligations. Any sums paid upon or in respect of the Borrower Equity Interests upon the liquidation or dissolution of Borrower will be paid over to Lender to be held by Lender as additional security for the Obligations, and, except as set forth in Section 9 below, if any distribution of capital is made on or in respect of the Borrower Equity Interests or any property is distributed upon or with respect to the Borrower Equity Interests in connection with the recapitalization of Borrower, the reclassification of Borrower’s Equity Interests or the reorganization of Borrower, the distributed property will be delivered to Lender to be held by Lender, subject to the terms of this Agreement, as additional security for the Obligations. Except as provided in Section 9, if any sums of money or property so paid or distributed in respect of the Borrower Equity Interests will be received by Pledgor, Pledgor will deliver the same to Lender and, until such money or property is paid or delivered to Lender, Pledgor will hold such money or property in trust for Lender, separate from Pledgor’s other funds, as additional security for the Obligations.
6.
Pledgor to Take No Action. Without the prior written consent of Lender, Pledgor will not, directly or indirectly (i) vote to enable, or take any other action to permit, Borrower to issue any additional equity interests or to issue any other securities convertible into or granting the right to purchase or exchange for any equity interests in Borrower, or (ii) except as permitted by the Loan Agreement, sell, assign, transfer, exchange or otherwise dispose of, or grant any option with respect to, the Pledged Collateral, or (iii) create, incur, authorize or permit to exist any Lien or option in favor of, or any claim of any Person with respect to, any of the Pledged Collateral, or any interest in the Pledged Collateral, except for the Lien provided for by this Agreement. Pledgor will defend the right, title and interest of Lender in, to and under the Pledged Collateral against the claims and demands of all Persons.
7.
Further Assurances. At any time and from time to time, upon the written request of Lender, and at the sole expense of Pledgor, Pledgor will promptly and duly give, execute, deliver file and/or record such further instruments and documents and take such further actions as Lender may reasonably request for the purposes of obtaining, creating, perfecting, validating or preserving the full benefits of this Agreement and of the rights and powers granted in this Agreement, including filing UCC financing or continuation statements, provided that the amount of the Obligations is not increased by such filings. Pledgor authorizes Lender to make any such filings without the signature of Pledgor to the extent permitted by law.
8.
UCC Article 8. 
(a)
The Borrower Equity Interests will at all times continue to be each of the following:

(i)
“Securities” within the meaning of Sections 8-102(a)(15) and 8-103 of the UCC. 
(ii)
“Financial assets” within the meaning of Section 8-102(a)(9) of the UCC. 
(b) 
At no time during the term of this Agreement will any Borrower Equity Interests be:

(i)
Credited to a “securities account” within the meaning of Section 8-501(a) of the UCC.

(ii)
 Dealt in or traded on a securities exchange or in a securities market.

(iii)
“Investment company securities” within the meaning of Section 8-103 of the UCC. 
(c)
Borrower’s organizational documents and the certificates evidencing the Borrower Equity Interests each will at all times state that the Borrower Equity Interests are “securities” within the meaning of Sections 8-102(a)(15) and 8-103 of the UCC.

9.
Cash Dividends; Voting Rights. Notwithstanding Section 5 or any other provision to the contrary in this Agreement, and subject to the provisions of the Loan Agreement, unless an Event of Default has occurred and is continuing, Pledgor is permitted to receive all cash distributions or dividends paid in the normal course of business of Borrower to holders of its equity interests and to exercise all voting or other rights with respect to the Borrower Equity Interests, provided that no vote is cast or right exercised or other action taken that could impair the Pledged Collateral or that would be inconsistent with or result in any violation of any provision of the Loan Documents.

10. 
Registration and Exercise of Rights. At any time after the occurrence and during the continuance of an Event of Default: (a) at the request of Lender, Pledgor will permit any registrable Pledged Collateral owned by Pledgor to be registered in the name of Lender or its nominee and (b) Pledgor will permit Lender or its nominee, without Notice, (i) to exercise or refrain from exercising any and all voting and other consensual rights pertaining to the Pledged Collateral owned by Pledgor or any part of such Pledged Collateral (ii) and to receive all dividends and interest in respect of the Pledged Collateral.

11.
Acceleration and Remedies. 
(a)
If an Event of Default occurs and is continuing, Lender may exercise any of the following rights and remedies:

(i)
Those rights and remedies provided in any Loan Document, provided this Section 11(a)(i) will not be understood to limit any rights or remedies available to Lender prior to an Event of Default.
(ii)
Those rights and remedies available to a secured party under the UCC or under any other applicable law when a debtor is in default under a security agreement.

(iii)
Upon Notice to Pledgor, sell, lease, assign, grant an option or options to purchase or otherwise dispose of, deliver, or realize upon, all or any part of the Pledged Collateral in one or more parcels at public or private sale or sales (which sales may be adjourned or continued from time to time with or without Notice and may take place at Pledgor’s premises of elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as Lender may deem commercially reasonable.

(iii)
Concurrently with Notice to Pledgor, transfer, exchange and register in its name or in the name of its nominee the whole or any part certificates or instruments representing or evidencing Pledged Collateral for certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect the Pledged Collateral, to collect and receive all cash dividends, interest, principal and other distributions made on account of the Pledged Collateral and to otherwise act as though Lender was the outright owner of the Pledged Collateral.
(iv)
Lender may comply with any applicable state or federal law requirements in connection with a disposition of the Pledged Collateral, and such compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Pledged Collateral.

(v)
Lender has the right in any public sale of the Pledged Collateral, to the extent permitted by law, to purchase for the benefit of Lender, the whole or any part of the Pledged Collateral so sold, free of any right of equity redemption, which equity redemption Pledgor expressly releases.

(vi)
Until Lender sells, leases, or otherwise disposes of the Pledged Collateral, Lender has the right to hold or use Pledged Collateral, or any part of the Pledged Collateral, to the extent that it deems appropriate for the purpose of preserving Pledged Collateral or its value or for any other purpose deemed appropriate by Lender. Lender may, if it so elects, seek the appointment of a receiver or keeper to take possession of Pledged Collateral and to enforce any of Lender’s remedies, with respect to such appointment without prior Notice or hearing as to such appointment.
(b)
Notwithstanding the foregoing Section 11(a), Lender will not be required to do any of the following if an Event of Default has occurred and is continuing:

(i) 
Make any demand upon, or pursue or exhaust any of its rights or remedies against, Borrower or any obligor, guarantor, pledgor, or any other Person with respect to the payment of the Obligations or to pursue or exhaust any of its rights or remedies with respect to any collateral for the Obligations or any direct or indirect guarantee of the Obligations.

(ii) 
Marshal the Pledged Collateral, any other collateral or any guarantee of the Obligations or to resort to the Pledged Collateral, any other collateral or any such guarantee in any particular order.

(C) 
Effect a public sale of any collateral for the Obligations.
12.
Certain Rights Relating to Equity Interests.
(a)
Pledgor recognizes that Lender may be unable to effect a public sale of any or all Borrower Equity Interests, by reason of certain prohibitions contained in the Securities Act of 1993, as amended (“Securities Act”) and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales of the Borrower Equity Interests to a restricted group of purchasers which will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to the distribution or resale of such securities. Pledgor acknowledges and agrees that any such private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding such circumstances, agrees that any such private sale will not be deemed to have been made in a commercially unreasonable manner solely by virtue of being a private sale. Lender will be under no obligation to delay a sale of any of the Pledged Collateral for the period of time necessary to permit Pledgor to register such Pledged Collateral for public sale under the Securities Act or under applicable state securities laws, even if Pledgor would agree to do so.

(b)
Pledgor will use its best efforts to do or cause to be done all such other acts as may be reasonably necessary to make any sale or sales of all or any portion of the Borrower Equity Interests pursuant to this Section 12 valid and binding and in compliance with any and all applicable law. Pledgor further agrees that a breach of any of the covenants contained in this Section 12 will cause irreparable injury to Lender, that Lender has no adequate remedy at law in respect of such breach and, as a consequence, that each and every covenant contained in this Section 12 will be specifically enforceable against Pledgor, and Pledgor waives and agrees not to assert any defenses against an action for specific performance of such covenants except for a defense that no Event of Default has occurred under the Loan Agreement.

(c)
The UCC states that Lender is able to purchase the Borrower Equity Interests only if it is sold at a public sale. Lender has advised Pledgor that SEC staff personnel have issued various No-Action Letters describing procedures which, in the view of the SEC staff, permit a foreclosure sale of securities to occur in a manner that is public for purposes of Article 9 of the UCC, yet not public for purposes of Section 4(2) of the Securities Act. The UCC permits Pledgor to agree on the standards for determining whether Lender has complied with its obligations under Article 9. Pledgor specifically agrees (i) that it will not raise any objection to Lender’s purchase of the Borrower Equity Interests (through bidding on the Obligations or otherwise) and (ii) that a foreclosure sale conducted under the principles set forth in such No-Action Letters (A) will be considered to be a “public” sale for purposes of the UCC; (B) will be considered commercially reasonable notwithstanding that Lender has not registered or sought to register the Borrower Equity Interests under applicable securities laws, even if Pledgor agrees to pay all costs of the registration process; and (C) will be considered to be commercially reasonable notwithstanding that Lender purchases the Pledged Collateral at such a sale.

(d)
Pledgor agrees that Lender will not have any general duty or obligation to make any effort to obtain or pay any particular price for any Pledged Collateral sold by Lender pursuant to this Agreement. Lender may, among other things, accept the first offer received, or decide to approach or not to approach any potential purchasers. Lender may determine to offer the Pledged Collateral only to Persons who are engaged in the same business as Borrower and who have sufficient financial resources to purchase all of the Pledged Collateral in one sale.
13.
Acknowledgement and Consent. Pledgor will cause Borrower to execute and deliver to Lender an Acknowledgement and Consent with respect to this Agreement in the form of Exhibit A attached to this Agreement, as applicable, in connection with the execution and delivery of this Agreement.

14.
Pledgor’s Obligations upon an Event of Default. Upon the request of Lender during the continuance of an Event of Default, Pledgor will: (a) give to Lender, or cause Borrower to give to Lender, any information regarding the Pledged Collateral in such detail as Lender may reasonably require and (b) take, or cause Borrower to take, any and all actions necessary to register or qualify the Pledged Collateral to enable Lender to make a public sale or other disposition of the Pledged Collateral.

15.
Notice of Disposition of Pledged Collateral; Condition of Pledged Collateral. Pledgor waives Notice of the time and place of any public sale or the time after which any private sale or other disposition of all or any part of the Pledged Collateral may be made. To the extent such Notice may not be waived under applicable law, any Notice made will be deemed reasonable if sent to Borrower, addressed as described in Section 40, at least 5 days (but no more than 45 days) prior to (a) the date of any such public sale or (b) the time after which any such private sale or other disposition may occur. To the maximum extent permitted by applicable law, Pledgor waives all claims, damages, and demands against Lender arising out of the repossession, retention or sale of the Pledged Collateral, except such as arise solely out of the gross negligence, fraud, or willful misconduct of Lender.
16.
Limitation on Lender’s Duty with Respect to the Pledged Collateral. Lender will have no obligation to prepare the Pledged Collateral for sale. Lender will use reasonable care with respect to the Pledged Collateral in its possession or under its control. Lender will not have any other duty as to any Pledged Collateral in its possession or control or in the possession or control of any agent or nominee of Lender, or any income on any Pledged Collateral or as to the preservation of rights against prior parties or any other rights pertaining to any Pledged Collateral. To the extent that applicable law imposes duties on Lender to exercise remedies in a commercially reasonable manner, Pledgor acknowledges and agrees that it is commercially reasonable for Lender to:

(a) 
Not incur expenses deemed significant by Lender to prepare Pledged Collateral for disposition.

(b)
Not obtain governmental or third party consents for the collection or disposition of Pledged Collateral to be collected or disposed of. 
(c) 
Advertise dispositions of Pledged Collateral through publications or media of general circulation, whether or not the Pledged Collateral is of a specialized nature.

(d) 
Contact other Persons, whether or not in the same business as Pledgor, for expressions of interest in acquiring all or any portion of such Pledged Collateral
(e) 
Hire one or more professional auctioneers to assist in the disposition of Pledged Collateral, whether or not the Pledged Collateral is of a specialized nature.

(f) 
Dispose of Pledged Collateral by utilizing internet sites that provide for the auction of assets of the types included in the Pledged Collateral or for real property or that have the reasonable capacity of doing so, or that match buyers and sellers of assets.

(g) 
Dispose of assets in wholesale rather than retail markets.

(h) 
Disclaim disposition warranties, such as title, possession or quiet enjoyment.

(i) 
Purchase insurance or credit enhancements to insure Lender against risks of loss, collection or disposition of Pledged Collateral or to provide to Lender a guaranteed return from the collection or disposition of Pledged Collateral.

(j) 
To the extent deemed appropriate by Lender, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist Lender in the collection or disposition of any of the Pledged Collateral. Pledgor acknowledges that the purpose of this Section 16 is to provide non-exhaustive indications of what actions or omissions by Lender would be commercially reasonable in Lender’s exercise of remedies against the Pledged Collateral and that other actions or omissions by Lender will not be deemed commercially unreasonable solely on account of not being indicated in this Section 16. Nothing contained in this Section 16 is to be construed to grant any rights to Pledgor or to impose any duties on Lender that would not have been granted or imposed by this Agreement or by applicable law in the absence of this Section 16.
17.
Reserved.
18.
Authorization for Lender to Take Certain Action. Pledgor irrevocably authorizes Lender at any time and from time to time in the sole discretion of Lender and irrevocably appoints Lender as its attorney in fact, coupled with an interest, to take any of the following actions:

(a) 
Execute on behalf of Pledgor as debtor and to file financing statements necessary or desirable in Lender’s sole discretion to perfect and to maintain the perfection and priority of Lender’s security interest in the Pledged Collateral.

(b) 
Endorse and collect any cash Proceeds of the Pledged Collateral.

(c)
File a carbon, photographic or other reproduction of this Agreement or any financing statement with respect to the Pledged Collateral as a financing statement and to file any other financing statement or amendment of a financing statement (which does not add new collateral or add a debtor) in such offices as Lender deems necessary or desirable to perfect and to maintain the perfection and priority of Lender’s security interest in the Pledged Collateral.

(d) 
Apply the Proceeds of any Pledged Collateral received by Lender to the Obligations.

(e) 
Discharge past due Taxes, assessments, charges, fees or Liens on the Pledged Collateral (except for such Liens as are specifically permitted under this Agreement or under any other Loan Document), and Pledgor agrees to reimburse Lender on demand for any reasonable payment made or any reasonable expense incurred by Lender in connection with such discharge, provided that this authorization will not relieve Pledgor of any of its Obligations under this Agreement. Lender agrees not to exercise the power of attorney granted under Sections 18(b), 18(d), and 18(e), except after the occurrence and during the continuance of an Event of Default.

19.
Irrevocable Proxy Solely with respect to Article 8 Matters. 
(a)
“Article 8 Matter” means any action, decision, determination or election by or on behalf of Borrower that its equity interests be, or cease to be, a “security” as defined in and governed by Article 8 of the UCC, and all other matters related to any such action, decision, determination or election.

(b)
Until this Agreement is terminated, Pledgor irrevocably grants and appoints Lender as Pledgor’s true and lawful proxy, for and in Pledgor’s name, to vote the Borrower Equity Interests, whether directly or indirectly, beneficially or of record, whenever owned, with respect to any Article 8 Matters.
(c)
The proxy granted and appointed in this Section 19 includes the right to sign Pledgor’s name (as owner of the Borrower Equity Interests) to any consent, certificate or other document relating to an Article 8 Matter and the Borrower Equity Interests that applicable law may permit or require, to cause the Borrower Equity Interests to be voted in accordance with the preceding sentence. Pledgor represents and warrants that there are no other proxies and powers of attorney with respect to any Article 8 Matter that Pledgor may have granted or appointed. Pledgor will not give a subsequent proxy or power of attorney or enter into any other voting agreement with respect to the Borrower Equity Interests with respect to any Article 8 Matter and any attempt to do so will be void and of no effect. The proxies and powers granted by Pledgor pursuant to this Agreement are coupled with an interest and are given to secure the performance of Pledgor’s obligations under this Agreement.
20.
Specific Performance of Certain Covenants. Pledgor acknowledges and agrees that a breach of any of the covenants contained in Sections 3(b) or Section 14 will cause irreparable injury to Lender, that Lender has no adequate remedy at law in respect of such breaches and therefore agrees, without limiting the right of Lender to seek and obtain specific performance of other Obligations of Pledgor contained in this Agreement, that the covenants of Pledgor contained in the sections referred to in this Section 20 are specifically enforceable against Pledgor.

21.
No Reduction or Discharge. Pledgor consents and agrees to each of the following, and agrees that Pledgor’s obligations under this Agreement and the pledge of the Pledged Collateral will not be released, diminished, impaired, reduced or adversely affected by any of the following, and waives any common law, equitable, statutory or other rights (including rights to Notice) that Pledgor might otherwise have as a result of or in connection with any of the following:

(a) Modifications. Any renewal, extension, increase, modification, alteration or rearrangement of all or any part of the Obligations, the Loan Documents, or any other document, instrument, contract or understanding between Borrower or Pledgor and Lender, or any other Person, pertaining to the Obligations or any failure of Lender to notify Pledgor of any such action.
(b) Adjustment. Any adjustment, indulgence, forbearance or compromise that might be granted or given by Lender to Borrower or Pledgor.
(c) Financial Condition. The commencement, filing or continuation of any voluntary or involuntary bankruptcy, insolvency, reorganization, arrangement, readjustment, assignment for the benefit of creditors, composition, receivership, liquidation, marshaling of assets and liabilities or similar events or proceedings with respect to Borrower, Pledgor or any other Person, or any of their respective property or creditors or any action taken by any trustee or receiver or by any court in such proceeding; or the making of a general assignment for the benefit of creditors by Borrower, Pledgor or any other Person; or any sale, lease or transfer of any or all of the assets of Borrower, Pledgor or any other Person; or any dissolution of Borrower, Pledgor or any other Person; or any changes in the shareholders, partners or members of Borrower, Pledgor or any other Person; or any reorganization of Borrower, Pledgor or any other Person.

(d) Invalidity of Obligations. The invalidity, illegality or unenforceability of all or any part of the Obligations, or any document or agreement executed in connection with the Obligations, for any reason whatsoever, including the fact that (a) all or any part of the Obligations exceeds the amount permitted by law, (b) the act of creating all or any part of the Obligations is ultra vires, (c) the officers or representatives executing the Loan Agreement or the other Loan Documents or otherwise creating the Obligations acted in excess of their authority, (d) the Obligations violate applicable usury laws, (e) any Person has valid defenses, claims or offsets (whether at law, in equity or by agreement) which render the Obligations wholly or partially unenforceable or uncollectible from any Person other than payment and performance in full of the Obligations, (f) the creation, performance or repayment of the Obligations (or the execution, delivery and performance of any document or instrument representing part of the Obligations or that was executed in connection with the Obligations, or given to secure the repayment of the Obligations) is illegal, uncollectible or unenforceable, or (g) the Loan Agreement or any of the other Loan Documents have been forged or otherwise are irregular or not genuine or authentic, it being agreed that Pledgor will remain liable under this Agreement regardless of whether Borrower or any other Person be found not liable on all or any part of the Obligations for any reason.

(e) Release of Liability. Any full or partial release of the liability of Borrower from all or any part of the Obligations, or of any co-pledgors, or any guarantor of all or any part of the Obligations, whether directly or indirectly, jointly, severally, or jointly and severally, to pay, perform, guarantee or assure the payment of all or any part of the Obligations, it being acknowledged and agreed by Pledgor that (a) the Pledged Collateral may be sold to satisfy all or any part of the Obligations without assistance or support of Borrower or any other Person, and (b) Pledgor has not been induced to enter into this Agreement on the basis of a contemplation, belief, understanding or agreement that other Persons will be liable to pay or perform the Obligations, or that Lender will look to any other Person to pay or perform the Obligations.

(f) Other Collateral. The taking or accepting of any other security, collateral or guaranty, or other assurance of payment, for all or any part of the Obligations.

(g) Release of Collateral. Any release, surrender, exchange, subordination, deterioration, waste, loss or impairment (including negligent, willful, unreasonable or unjustifiable impairment) of any collateral, property or security at any time existing in connection with, or assuring or securing payment of, all or any part of the Obligations.

(h) Care and Diligence. The failure of Lender or any other Person to exercise diligence or reasonable care in the enforcement of its rights under the Loan Documents or the preservation, protection, enforcement, sale or other handling or treatment of all or any part of any collateral, property or security, including any neglect, delay, omission, failure or refusal of Lender (i) to take or prosecute any action for the enforcement or collection of any of the Obligations or (ii) to foreclose, or initiate any action to foreclose, or, once commenced, prosecute to completion any action to foreclose upon any security for the Obligations, or (iii) to take or prosecute any action in connection with any instrument or agreement evidencing or securing all or any part of the Obligations.

(i) Unenforceability. The fact that any collateral, security, security interest or Lien contemplated or intended to be given, created or granted as security for the repayment of all or any part of the Obligations will not be properly perfected or created, or will prove to be unenforceable or subordinate to any other security interest or Lien, it being acknowledged and agreed by Pledgor that it is not entering into this Agreement in reliance on, or in contemplation of the benefits of, the validity, enforceability, collectability or value of any of the collateral for the Obligations or the priority of any security interest or Lien in the collateral for the Obligations.

(j) Offset. Any existing or future right of offset, claim or defense of Borrower or any other Person against Lender or any other Person, or against payment of the Obligations, whether such right of offset, claim or defense arises in connection with the Obligations (or the transactions creating the Obligations) or otherwise, other than the payment and performance of the Obligations in full.

(k) Compliance with Loan Documents. Any failure, omission or delay on the part of Borrower, Pledgor, any other pledgor of collateral for the Obligations or Lender to conform or comply with any term of any of the Loan Documents.

(l) Corporate Events. The reorganization, merger or consolidation of Borrower or any other Person into or with any other Person; or any dissolution of Borrower or any other Person; or any changes in the shareholders, partners or members of Borrower or any other Person; or any reorganization of Borrower or any other Person; or any other change in the relationship between Borrower, Pledgor or any other Pledgor of the Obligations, or any termination of such relationship.

(m) Preference. Any payment by Pledgor to Lender that is held to be a preference under the Bankruptcy Code, or for any reason Lender is required to refund such payment or pay such amount to any other Person.

(n) Other Actions Taken or Omitted. Any other action taken or omitted to be taken with respect to the Loan Documents, the Obligations, or the security and collateral for the Obligations, whether or not the action or omission prejudices Pledgor or any other Person or increases the likelihood that the Pledged Collateral will be sold to pay the Obligations; Pledgor unambiguously intends that, during the continuance of an Event of Default, the Pledged Collateral may be sold to satisfy the Obligations under the terms of this Agreement regardless of any circumstance, whether or not contemplated at the time of signing and whether or not described in this Agreement. 
22.
Taxes. Any Taxes (including income Taxes) payable or ruled payable by a federal or state authority in respect of this Agreement will be paid by Pledgor, together with interest and penalties, if any.
23.
Complete and Final Agreement. This Agreement and the other Loan Documents represent the final agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements. There are no unwritten oral agreements between the parties. All prior or contemporaneous agreements, understandings, representations, and statements, oral or written, are merged into this Agreement and the other Loan Documents. Pledgor acknowledges that Pledgor has received a copy of the Note, Loan Agreement, and all other Loan Documents. Neither this Agreement nor any of its provisions may be waived, modified, amended, discharged or terminated except by a writing signed by the party against which the enforcement of the waiver, modification, amendment, discharge or termination is sought, and then only to the extent set forth in that writing.
24.
Severability. The invalidity or unenforceability of any provision of this Agreement will not affect the validity or enforceability of any other provision, and all other provisions will remain in full force and effect. This Agreement contains the entire agreement among the parties as to the rights granted and the obligations assumed in this Agreement.

25.
Survival. Without prejudice to the survival of any other agreement of Pledgor under this Agreement or any other Loan Document, the agreements and Obligations of Pledgor contained in Section 22, 26, and 39, and the representations and warranties of Pledgor contained in this Agreement will (a) survive until the Indebtedness has been paid in full and (b) be deemed to have been relied upon by Lender notwithstanding any investigation made by Lender or on its behalf.

26.
Reinstatement. This Agreement will remain in full force and effect and continue to be effective should any Bankruptcy Event occur with respect to Pledgor and will continue to be effective or be reinstated, as the case may be, if at any time payment and performance of all or any part of the Obligations, is, under applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though such payment or performance had not been made. In the event that all or part of any payment, is rescinded, reduced, restored or returned, the Obligations will be reinstated and deemed reduced only by the amount paid and not so rescinded, reduced, restored or returned.

27.
Termination and Release. This Agreement and the security interests created by this Agreement will continue in full force and effect until, subject to reinstatement pursuant to Section 26, payment in full of the Indebtedness and all other Obligations. In connection with any termination or release pursuant to this Section 27, Lender will execute and deliver to Pledgor, at Pledgor’s expense, all documents that Pledgor may reasonably request to evidence such termination or release and will perform any other actions reasonably requested by Pledgor to effect such release, including delivery of certificates, securities and instruments. Any execution and delivery of documents under to this Section 27 will be without recourse to or warranty by Lender.

28.
Governing Law. This Agreement will be governed by and enforced in accordance with the laws of the Commonwealth of Virginia, without giving effect to the choice of law principles of the Commonwealth of Virginia that would require the application of the laws of a jurisdiction other than the Commonwealth of Virginia. 

29.
Jurisdiction; Venue. Pledgor agrees that any controversy arising under or in relation to this Agreement may be litigated in the Commonwealth of Virginia, and that the state and federal courts and authorities with jurisdiction in the Commonwealth of Virginia will have jurisdiction over all controversies which will arise under or in relation to this Agreement. Pledgor irrevocably consents to service, jurisdiction and venue of such courts for any such litigation and waives any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this Agreement is intended to limit Lender’s right to bring any suit, action or proceeding relating to matters arising under this Agreement against Pledgor or any of Pledgor’s assets in any court of any other jurisdiction. 

30.
WAIVER OF TRIAL BY JURY. 

(a) 
PLEDGOR AND LENDER EACH COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS AGREEMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS PLEDGOR AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY. 

(b) 
PLEDGOR AND LENDER EACH WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. EACH PARTY SEPARATELY GIVES THIS WAIVER OF RIGHT TO TRIAL BY JURY KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.
31.
Waiver of Notice. Pledgor waives all Notices with respect to this Agreement and the other Loan Documents that may be required by statute, rule of law or otherwise to preserve Lender’s rights against Pledgor under this Agreement, including Notice of any of the following:

(a) 
Any loan or other indebtedness of Borrower.

(b) 
Acceptance of this Agreement.

(c) 
The execution and delivery by Borrower of any documents or instruments relating to the Loan or in connection with any collateral for the Loan.

(d) 
Lender’s transfer or disposition of all or any part of the Obligations.

(e) 
The occurrence of any Event of Default.

(f) 
Notice of intent to accelerate or Notice of acceleration.

(g) 
Sale or foreclosure (or posting or advertising for sale or foreclosure) of any collateral under the Loan Documents.

(h) 
Protest, proof of non-payment or default by Borrower or any other Pledgor of the Obligations.

(i) 
Presentment, demand, protest, or dishonor.

(j)
Any other action at any time taken or omitted by Lender, and, generally, all demands and Notices of every kind in connection with this Agreement or the other Loan Documents.

32.
Waiver of Statute of Limitations, Offsets and Counterclaims. Pledgor waives the right to assert any statute of limitations as a bar to the enforcement of this Agreement or the Lien against the Pledged Interests. Pledgor waives the right to assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against it by Lender or otherwise to offset any obligations under this Agreement. No failure by Lender to perform any of its obligations under this Agreement or any of the other Loan Documents will be a valid defense to, or result in any offset against, any obligations of Pledgor under this Agreement or any payments that Borrower is obligated to make under any of the Loan Documents. 
33.
Construction; Interpretation. 

(a)
The captions and headings of the Sections of this Agreement are for convenience only and will be disregarded in construing this Agreement. 

(b)
Any reference in this Agreement to a statute or regulation will be construed as referring to that statute or regulation as amended from time to time. 

(c)
Use of the singular in this Agreement includes the plural and use of the plural includes the singular. The use of one gender includes the other gender, as the context may require. 

(d)
As used in this Agreement, the term “including” means “including, but not limited to” and the term “includes” means “includes without limitation.” 

(e)
Unless the context requires otherwise, (i) any definition of or reference to any agreement, instrument or other document in this Agreement will be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth in this Agreement), and (ii) any reference in this Agreement to any Person will be construed to include such Person’s successors and assigns.

(f)
Any reference in this Agreement to “Lender’s requirements,” “as required by Lender,” or similar references will be construed, after Securitization, to mean Lender’s requirements or standards as determined in accordance with Lender’s and Loan Servicer’s obligations under the terms of the Securitization documents.
34.
Assignment; Successors and Assigns Bound. This Agreement will bind the respective successors and assigns of Pledgor and Lender, and the rights granted by this Agreement will inure to Lender’s successors and assigns. Lender may assign its rights under this Agreement in whole or in part and upon any such assignment, all of the terms and provisions of this Agreement will inure to the benefit of such assignee to the extent so assigned. The terms used to designate any of the parties in this Agreement will be deemed to include the heirs, legal representatives, successors and assigns of such parties, and the term “Lender” will also include any lawful owner, holder or pledgee of the Note. 
35.
Relationship of Parties; No Third Party Beneficiary.

(a)
The relationship between Lender and Pledgor will be solely that of creditor and debtor, respectively, and nothing contained in this Agreement will create any other relationship between Lender and Pledgor. Nothing contained in this Agreement will constitute Lender as a joint venturer, partner or agent of Pledgor, or render Lender liable for any debts, obligations, acts, omissions, representations or contracts of Pledgor.

(b)
No creditor of any party to this Agreement and no other Person will be a third party beneficiary of this Agreement or any other Loan Document. Any arrangement between Lender and any Loan Servicer for loss sharing or interim advancement of funds (“Servicing Arrangement”) will constitute a contractual obligation of such Loan Servicer that is independent of the obligation of Borrower for the payment of the Indebtedness. No Loan Party will be a third party beneficiary of any Servicing Arrangement. No payment by the Loan Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

36.
Disclosure of Information; Authorization to Publicly Use Loan Information. Pledgor acknowledges that Lender may provide to third parties with an existing or prospective interest in the servicing, enforcement, evaluation, performance, ownership, purchase, participation or Securitization (if applicable) of the Loan, including any of the Rating Agencies, any entity maintaining databases on the underwriting and performance of commercial mortgage loans, as well as governmental regulatory agencies having regulatory authority over Lender, any and all information which Lender now has or may hereafter acquire relating to the Loan, a Mortgaged Property or a Loan Party, as Lender determines necessary or desirable and that such information may be included in disclosure documents in connection with a Securitization (if applicable) or syndication of participation interests, including a prospectus, prospectus supplement, offering memorandum, private placement memorandum or similar document (each, a “Disclosure Document”) and also may be included in any filing with the Securities and Exchange Commission pursuant to the Securities Act or the Securities Exchange Act. To the fullest extent permitted under applicable law, Pledgor irrevocably waives all rights, if any, to prohibit such disclosure, including any right of privacy.
37.
Lender’s Rights to Sell or Securitize. Pledgor acknowledges that Lender, and each successor to Lender’s interest, may (without prior Notice to Pledgor or Pledgor’s prior consent), sell or grant participations in the Loan (or any part of the Loan, including this Pledge, sell or subcontract the servicing rights related to the Loan, securitize the Loan or place the Loan in a trust. Pledgor, at its expense, agrees to cooperate with all requests of Lender in connection with any of the foregoing including taking the following actions: 

(a)
Executing any financing statements or other documents deemed necessary by Lender or its transferee to create, perfect or preserve the rights and interest to be acquired by such transferee.

(b)
Delivering revised organizational documents, counsel opinions and executed amendments to the Loan Documents satisfactory to the Rating Agencies.

(c)
Providing updated financial information with appropriate verification through auditors’ letters, if required by Lender. (If Lender requires that Pledgor’s updated financial information be accompanied by appropriate verification through auditors’ letters, then Lender will reimburse Pledgor for the costs which Pledgor reasonably incurs in connection with obtaining such auditors’ letters.)
(d)
Providing updated information on all litigation proceedings affecting Pledgor as required in Section 6.16 of the Loan Agreement.

(e)
Reviewing information contained in any Disclosure Document and providing a mortgagor estoppel certificate and such other information about Borrower, any Guarantor, any Pledgor, any Property Manager, or the Mortgaged Properties as Lender may require for Lender’s offering materials.

Notwithstanding anything set forth above in this Section 37, neither Pledgor nor Borrower will be required to execute any document that changes the interest rate, the Maturity Date or the Amortization Period set forth in the Note, or that modifies or amends any essential economic terms of the Loan.

38.
Cooperation with Rating Agencies and Investors. If Lender decides to include the Loan as an asset of a Secondary Market Transaction, then Pledgor will do all of the following:  

(a)
At Lender’s request, meet with representatives of the Rating Agencies and/or investors to discuss the business and operations of the Pledgor and Borrower.

(b) 
Permit Lender or its representatives to provide related information to the Rating Agencies and/or investors.

(c)
Cooperate with the reasonable requests of the Rating Agencies and/or investors in connection with all of the foregoing.

39.
Payment of Expenses. Pledgor will reimburse Lender for any and all costs and expenses (including attorneys’ fees and expenses and auditors’ and accountants’ fees) paid or incurred by Lender in connection with the preparation, execution, delivery, administration, collection and enforcement of this Agreement and in the audit, analysis, administration, collection, preservation or sale of the Pledged Collateral (including the expenses and charges associated with any periodic or special audit of the Pledged Collateral). Any costs and expenses incurred by Pledgor in the performance of actions required by to the terms of this Agreement will be borne solely by Pledgor. All amounts due under this Section 39 are to be paid within 10 Business Days after demand for payment. 
40.
Notices. All Notices required under this Agreement will be provided in accordance with the requirements of Section 11.03 of the Loan Agreement. Pledgor’s address for Notices is as set forth on the signature page of this Agreement unless changed in accordance with this Section 40.

[SIGNATURES, INCLUDING PLEDGOR’S NOTICE ADDRESS]

SCHEDULE I

DESCRIPTION OF PLEDGOR’S MEMBERSHIP INTERESTS IN BORROWER 

	Pledgor’s Membership Interests in Borrower

	ISSUER
	OWNER
	CLASS
	% OWNED
	CERT. NO.

	
	
	Membership Interests
	100%
	


EXHIBIT A

FORM OF ACKNOWLEDGMENT AND CONSENT

Borrower hereby acknowledges receipt of a copy of that certain Pledge Agreement, dated as of the date of this Acknowledgement and Consent, by and between Pledgor and Lender (“Pledge Agreement”) and agrees that Pledgor is bound by the Pledge Agreement. Borrower agrees to notify Lender promptly in writing of the occurrence of any of the events described in Section 5 of the Pledge Agreement. Terms used but not otherwise defined in this Acknowledgement and Consent have the meanings given to them in the Pledge Agreement.

Dated:  ________________________

BORROWER:

_____________________________________

By: 
______
Name:  
Title:  

Address for Notice: 

______________________________________
______________________________________
______________________________________
Attention: ______________________________
Email: _________________________________
EXHIBIT B

MODIFICATIONS TO AGREEMENT
The following modifications are made to the text of the Agreement that precedes this Exhibit:  

None.
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