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INTERCREDITOR AGREEMENT

THIS INTERCREDITOR AGREEMENT (this “Agreement”), dated as of

, 20__ by and between ,a ,
having an office at , ,
(“Senior Lender), and a ,
having an office at , (“Mezzanine Lender”).
RECITALS
WHEREAS, pursuant to the terms, provisions and conditions s& that
certain Loan Agreement, dated as of ,20__, between 4 ,a
, (“Borrower”) and Senior Lender (the “Senior I A greement’), Senior

Lender has made or is about to make a loan to Borrower in the origin
(the “Senior Loan”), which Senior Loan is evid
Note, dated as of , 20__, made by Borrower to i nder 1n the amount of the
Senior Loan (the “Senior Note”), and secured by, among i nsert as applicable: a
Mortgage, Assignment of Leases and Rents and Securit eed of Trust, Assignment
of Leases and Rents and Security Agreement], dated as o , 20__, made by
Borrower in favor of Senior Lender (the “Senior
the real property described on Exhibit A attac% heretQ a
improvements thereon and appurtenances etd (collecti

made a part hereof, and all
ely, the “Premises”); and

WHEREAS, pursuant o.the s,Jprovisions and conditions set forth in that

certain Mezzanine Loan Agreement “@ ,20__, between

,a ezzanine Borrower”) and Mezzanine Lender
(the “Mezzanine Loan Agree ine Lender is the owner and holder of a loan to
Mezzanine Borrower in the®ori incipal amount of $ (the
“Mezzanine Loan’’), which Loan is evidenced by a certain Promissory Note, dated as

of A2 ade by Mezzanine Borrower in favor of Mezzanine Lender in the
amount of the M e “Mezzanine Note”), and secured by, among other things, a
Pledge and Secarit ement, dated as of , 20__, from Mezzanine Borrower

whnership interests in Borrower [and its general partner/managing
e Agreement”); and

Agree provide for the relative priority of the Senior Loan Documents (as such term is
defined) and the Mezzanine Loan Documents (as such term is hereinafter defined) on
the terms and conditions hereinbelow set forth, and to evidence certain agreements with respect
to the relationship between the Mezzanine Loan and the Mezzanine Loan Documents, on the one
hand, and the Senior Loan and the Senior Loan Documents, on the other hand.

NOW, THEREFORE, in consideration of the foregoing recitals and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Senior Lender and Mezzanine Lender hereby agree as follows:
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Section 1. Certain Definitions; Rules of Construction.

(a) As used in this Agreement, the following capitalized terms shall have the
following meanings:

“Affiliate” means, as to any particular Person, any Person directly or indirectly,
through one or more intermediaries, controlling, Controlled by or under common control with
the Person or Persons in question.

“Agreement” means this Agreement, as the same may be amended,’t % d and

in effect from time to time, pursuant to the terms hereof.
“Award” has the meaning provided in Section 9(d) hereof,
“Borrower” has the meaning provided in the Recital

ereto.
“Borrower Group” has the meaning provided 1 hereof.

“Business Day” means

“CDQO” has the meaning provided in the itionof the term “Qualified

Transferee.”

%s (inclu@ithg all classes thereof) representing
or in a pool of mortgage loans including the
ecuritization of the Senior Loan.

“Certificates” means any se
beneficial ownership interests in the Seni
Senior Loan issued in connection wit

“Continuing Senigrlo of Default” means an Event of Default under the

f the beneficial ownership interests of an entity and the possession,
power to direct or cause the direction of the management or policies
ough the ability to exercise voting power, by contract or otherwise.
ntrolling” and “under common control with” shall have the respective

“Directing Mezzanine Lender” has the meaning provided in Section 4(c) hereof.

“Eligibility Requirements” means, with respect to any Person, that such Person
(i) has total assets (in name or under management) in excess of $600,000,000 and (except with
respect to a pension advisory firm or similar fiduciary) capital/statutory surplus or shareholder’s
equity of $250,000,000 and (ii) is regularly engaged in the business of making or owning
commercial real estate loans or operating commercial mortgage properties.
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“Enforcement Action” means any (i) judicial or non-judicial foreclosure
proceeding, the exercise of any power of sale, the taking of a deed or assignment in lieu of
foreclosure, the obtaining of a receiver or the taking of any other enforcement action against the
Premises or Borrower, including, without limitation, the taking of possession or control of the
Premises, (ii) acceleration of, or demand or action taken in order to collect, all or any
indebtedness secured by the Premises (other than giving of notices of default and statements of
overdue amounts) or (iii) exercise of any right or remedy available to Senior Lender under the
Senior Loan Documents, at law, in equity or otherwise with respect to Borrower and/or the
Premises.

“Equity Collateral” means the equity interests of Borrower [a €
partner/managing member] pledged pursuant to the Pledge Agreement.

“Equity Collateral Enforcement Action” means any action roceeding or other
exercise of Mezzanine Lender’s rights and remedies commenced b ezzan ender, in law or
in equity, or otherwise, in order to realize upon the Equity Coll

“Event of Default” as used herein means (i)dyi o the Senior Loan and
the Senior Loan Documents, any Event of Default ther: i s occurred, is continuing
(i.e., has not been cured by Borrower or by the Mezzani accordance with the terms
of this Agreement) and (ii) with respect to the M i nd the Mezzanine Loan
Documents, any Event of Default thereunder which rted and is continuing (i.e., has not
been cured by Mezzanine Borrower). K

“Loan Pledgee” has the me vided in Section 15 hereof.

aning provided in Section 13(a) hereof.

Agreement.
ne Loan” has the meaning provided in the Recitals hereto.
“Mezzahine Loan Agreement” has the meaning provided in the Recitals hereto.
“Mezzanine Loan Cash Management Agreement” means any cash management
agr ent ted in connection with, or the cash management provisions of, the Mezzanine
Loan ents.

“Mezzanine Loan Documents” means the Mezzanine Loan Agreement, the
Mezzanine Note and the Pledge Agreement, together with all documents and instruments set
forth on Exhibit C hereto, as any of the foregoing may be modified, amended, extended,
supplemented, restated or replaced from time to time, subject to the limitations and agreements
contained in this Agreement.

“Mezzanine Loan Modification” has the meaning provided in Section 7(b) hereof.
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“Mezzanine Note” has the meaning provided in the Recitals hereto.

“Monetary Cure Period” has the meaning provided in Section 11(a) hereof.

“Permitted Fund Manager” means any Person that on the date of determination is
(1) one of the entities listed on Exhibit D or any other nationally-recognized manager of
investment funds investing in debt or equity interests relating to commercial real estate,
(ii) investing through a fund with committed capital of at least $250,000,000 and (iii) not subject
to a Proceeding.

“Person” means any individual sole proprietorship, corporatio

endowment fund or any other form of entity.

“Pledge” has the meaning provided in Section

“Property Manager” mean
property manager of the Premises.

“Protective Adva&es sums advanced for the purpose of payment of
real estate taxes (including s in lieu of real estate taxes), maintenance costs,
insurance premiums or oth€g i including capital items) reasonably necessary to protect the
Premises or the Separa spectively, from forfeiture, casualty, loss or waste

including, with resp ezzanine Loan, amounts advanced by Mezzanine Lender
pursuant to Secti

alified Manager” shall mean a property manager of the Premises which (i) is a
rep table mayagement company having at least five (5) years’ experience in the management of
erties with similar uses as the Premises and in the jurisdiction in which the
Premi located, (ii) has, for at least five (5) years prior to its engagement as property
anaged at least (5) properties of the same property type as the Premises, (iii) at the
time of its engagement as property manager has leasable square footage of the same property
type as the Premises equal to the lesser of (A) 1,000,000 leasable square feet and (B) five (5)
times the leasable square feet of the Premises and (iv) is not the subject of a bankruptcy or
similar insolvency proceeding. [Insert other appropriate criteria for type of asset. e.g. luxury
hotels, convention centers, regional malls, etc.]
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“Qualified Transferee” means (i) Mezzanine Lender, or (ii) one or more of the

following:

(A) a real estate investment trust, bank, saving and loan association,
investment bank, insurance company, trust company, commercial credit corporation,
pension plan, pension fund or pension advisory firm, mutual fund, government entity or
plan, provided that any such Person referred to in this clause (A) satisfies the Eligibility
Requirements;

(B)  aninvestment company, money management firm or “qualifi
institutional buyer” within the meaning of Rule 144A under the Securif€
amended, or an institutional “accredited investor” within the meaning
under the Securities Act of 1933, as amended, provided that any gfic
in this clause (B) satisfies the Eligibility Requirements;

(C)  an institution substantially similar to any going entities

described in clauses (ii)(A) or (ii)(B) that satisfies the Bligihili uirements;
(D)  any entity Controlled by any of th€ entigi€s described in clause (i) or

clauses (i1)(A) or (i1)(C) above;

(E) a Qualified Trustee in connecti
collateralized debt obligations (“CD ’Necure

securitization of, the creation of
or financing through an “owner trust”

of, the Mezzanine Loan (collectiv Securitization Vehicles™), so long as (A) the
special servicer or manager of suc ization Vehicle has the Required Special
Servicer Rating and (B) the “controlling class” of such Securitization Vehicle,

other than with respect to itization Vehicle, is held by one or more entities

an investment fund, limited liability company, limited partnership or
generdl partnership where a Permitted Fund Manager or an entity that is otherwise a
Qualified Transferee under clauses (i1)(A), (B), (C) or (D) of this definition acts as the
eral partner, managing member or fund manager and at least 50% of the equity
interests in such investment vehicle are owned, directly or indirectly, by one or more
entities that are otherwise Qualified Transferees under clauses (ii)(A), (B), (C) or (D) of
this definition.

“Qualified Trustee” means (i) a corporation, national bank, national banking
association or a trust company, organized and doing business under the laws of any state or the
United States of America, authorized under such laws to exercise corporate trust powers and to
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accept the trust conferred, having a combined capital and surplus of at least $100,000,000 and
subject to supervision or examination by federal or state authority, (ii) an institution insured by
the Federal Deposit Insurance Corporation or (iii) an institution whose long-term senior
unsecured debt is rated either of the then in effect top two rating categories of each of the Rating
Agencies.

“Rating Agencies” shall mean, prior to a Securitization, each of S&P, Moody’s
Investors Service, Inc., and Fitch, Inc., or any other nationally-recognized statistical rating

agency which has been designated by Senior Lender and, after a Securitization, sh n any
of the foregoing that have rated any of the Certificates.
hall have

“Rating Agency Confirmation” means each of the Rating Age

applicable rating or ratings ascribed by such Rating Agency to any ates then
outstanding. In the event that no Certificates are outstanding o Loan is not part of a
i firmation shall
asonably withheld or

Moody’s, such special servicer is acting as ervicer in a commercial mortgage loan

securitization that was rated by Mo ithi twelve (12) month period prior to the date of
determination, and Moody’s has d or withdrawn the then-current rating on any
class of commercial mortgag iti laced any class of commercial mortgage securities
on watch citing the continyatio ecial servicer as special servicer of such commercial

mortgage securities.

‘GS
Companies, Inc

ization”” means the sale or securitization of the Senior Loan (or any
portion the in one or more transactions through the issuance of securities, which securities
may be assi ngs by the Rating Agencies.

“Senior Lender” has the meaning provided in the first paragraph of this
Agree

“Senior Loan” has the meaning provided in the Recitals hereto.

“Senior Loan Agreement” has the meaning provided in the Recitals hereto.

“Senior Loan Cash Management Agreement” means any cash management
agreement or agreements executed in connection with, or cash management provisions of, the
Senior Loan Documents.
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“Senior Loan Default Notice” has the meaning provided in Section 11(a) hereof.

“Senior Loan Documents” means the Senior Loan Agreement, the Senior Note
and the Senior Mortgage, together with the instruments and documents set forth on Exhibit B
hereto, as any of the foregoing may be modified, amended, extended, supplemented, restated or
replaced from time to time, subject to the limitations and agreements contained in this
Agreement.

“Senior Loan Liabilities” shall mean, collectively, all of the indebte
liabilities and obligations of Borrower evidenced by the Senior Loan Documents dn unts

and post-petition interest.

“Senior Loan Modification” has the meaning proyi

“Senior Mortgage” has the meaning provid

“Senior Note” has the meaning provided

“Separate Collateral” means (i) the
monies therein from time to time) established Pursuant

ollateral, (ii) the accounts (and
the Mezzanine Cash Management

Agreement, and (iii) any other collateral gj as security for the Mezzanine Loan pursuant to
the Mezzanine Loan Documents, in each irectly constituting security for the Senior
Loan.

[“SPE Constitu ntity means [list any entity required to

be a single purpose entity t terms of the Senior Loan Documents]]

“Third greement’” has the meaning provided in Section 5(a) hereof.

zi\artv Obligor” has the meaning provided in Section 5(a) hereof.

eans any assignment, pledge, conveyance, sale, transfer, mortgage,
encumbra grant of'a security interest, issuance of a participation interest, or other disposition,
either direc mdirectly, by operation of law or otherwise.

) For all purposes of this Agreement, except as otherwise expressly
provided ogtinless the context otherwise requires:

) all capitalized terms defined in the recitals to this Agreement shall
have the meanings ascribed thereto whenever used in this Agreement and the terms
defined in this Agreement have the meanings assigned to them in this Agreement, and the
use of any gender herein shall be deemed to include the other genders;

(i1) [terms not otherwise defined herein shall have the meaning
assigned to them in the Senior Loan Agreement;]
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(i1i1))  all references in this Agreement to designated Sections,
Subsections, Paragraphs, Articles, Exhibits, Schedules and other subdivisions or addenda
without reference to a document are to the designated sections, subsections, paragraphs
and articles and all other subdivisions of and exhibits, schedules and all other addenda to
this Agreement, unless otherwise specified;

(iv)  areference to a Subsection without further reference to a Section is
a reference to such Subsection as contained in the same Section in which the reference
appears, and this rule shall apply to Paragraphs and other subdivisions;

) the terms “includes” or “including” shall mean itation
by reason of enumeration;

(vi)  the words “herein”, “hereof”, “hereund oth rds of
similar import refer to this Agreement as a whole and not to parti@ular provision;

(vii)  the words “to Mezzanine Lend ” or “to the
knowledge of Mezzanine Lender” (or words of simi ). shall mean to the actual
knowledge of officers of Mezzanine Lender with(dir ight responsibility for the

Mezzanine Loan without independent investigati
imputation whatsoever; and

2

r’s knowledge” or “to the knowledge of
meaning) shall mean to the actual knowledge of

ight responsibility for the Senior Loan without
thout any imputation whatsoever.

(viii) the words “to N)r Len
Senior Lender” (or words of simil
officers of Senior Lender with dire
independent investigation orghquiry and

Section 2. Approva¥of Loans.and Loan Documents.

(a)

hereby acknowledges that (i) it has received and
conditions of this Agreement, hereby consents to and
ior Loan and, subject to the terms and provisions of this

other Person to whom Senior Lender disburses such proceeds, and (iv) any
se of the proceeds of the Senior Loan for purposes other than those provided in
oan Documents shall not affect, impair or defeat the terms and provisions of this
Agreemént or the Senior Loan Documents.

(b) Senior Lender hereby acknowledges that (i) it has received and reviewed,
and, subject to the terms and conditions of this Agreement, hereby consents to and approves of
the making of the Mezzanine Loan and, subject to the terms and provisions of this Agreement,
all of the terms and provisions of the Mezzanine Loan Documents, (ii) the execution, delivery
and performance of the Mezzanine Loan Documents will not constitute a default or an event
which, with the giving of notice or the lapse of time, or both, would constitute a default under the
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Senior Loan Documents, (iii) Mezzanine Lender is under no obligation or duty to, nor has
Mezzanine Lender represented that it will, see to the application of the proceeds of the
Mezzanine Loan by Mezzanine Borrower or any other Person to whom Mezzanine Lender
disburses such proceeds and (iv) any application or use of the proceeds of the Mezzanine Loan
for purposes other than those provided in the Mezzanine Loan Documents shall not affect, impair
or defeat the terms and provisions of this Agreement or the Mezzanine Loan Documents. Senior
Lender hereby acknowledges and agrees that any conditions precedent to Senior Lender’s
consent to mezzanine financing as set forth in the Senior Loan Documents or any other
agreements with the Borrower, as they apply to the Mezzanine Loan Documents o aking
of the Mezzanine Loan, have been either satisfied or waived.

Section 3. Representations and Warranties.

(a) Mezzanine Lender hereby represents and warradts agfollo

ereof 1s a true, correct
he date hereof. To
1t or event which, with the

(1) Exhibit C attached hereto and ma
and complete listing of all of the Mezzanine Loan Do

Mezzanine Loan Documents.

(i1) Mezzanine Lender is t and beneficial owner of the entire
Mezzanine Loan free and clear of an , Seculy
encumbrance, other than any lien ¢r security intetrest granted to any Loan Pledgee (as
hereinafter defined) as contemplat

(ii1)

Agreement that have

(vi)  All actions necessary to authorize the execution, delivery, and
rmance of this Agreement on behalf of Mezzanine Lender have been duly taken, and
all such actions continue in full force and effect as of the date hereof.

(vii) Mezzanine Lender has duly executed and delivered this Agreement
and this Agreement constitutes the legal, valid, and binding agreement of Mezzanine
Lender enforceable against Mezzanine Lender in accordance with its terms subject to (x)
applicable bankruptcy, reorganization, insolvency and moratorium laws, and (y) general
principles of equity which may apply regardless of whether a proceeding is brought in
law or in equity.
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(viii) To Mezzanine Lender’s knowledge, no consent of any other
Person and no consent, license, approval, or authorization of, or exemption by, or
registration or declaration or filing with, any governmental authority, bureau or agency is
required in connection with the execution, delivery or performance by Mezzanine Lender
of this Agreement or consummation by Mezzanine Lender of the transactions
contemplated by this Agreement.

(ix)  None of the execution, delivery and performance of this
Agreement nor the consummation of the transactions contemplated by this

indenture, agreement, or other instrument to which Mezzanin
which any of its properties are subject, (x) to Mezzanin
the creation of any lien, charge, encumbrance, mort
other right or interest upon the properties or asset

owledge, result in
, security interest, or
Lender pursuant to the

other instrument (provided, however, that Mezza r shall have the right to grant
a lien, charge, encumbrance, claim or sec i
portion thereof to a Loan Pledgee as centemp
hereof), (y) violate any judgment, j
arbitrator, administrative agency o

the provisions of Section 15
, decree, or award of any court,

ior Lender hereby represents and warrants as follows:

@) Exhibit B attached hereto and made a part hereof is a true, correct
and plete listing of the Senior Loan Documents as of the date hereof. To Senior
Lendemys knowledge, there currently exists no default or event which, with the giving of

otige or the lapse of time, or both, would constitute a default under any of the Senior
n Documents.

(i) Senior Lender is the legal and beneficial owner of the Senior Loan
free and clear of any lien, security interest, option or other charge or encumbrance.

(ii1))  There are no conditions precedent to the effectiveness of this
Agreement that have not been satisfied or waived.
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(iv)  Senior Lender has, independently and without reliance upon
Mezzanine Lender and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Agreement.

(v) Senior Lender is duly organized and is validly existing under the
laws of the jurisdiction under which it was organized with full power to execute, deliver,
and perform this Agreement and consummate the transactions contemplated hereby.

(vi)  All actions necessary to authorize the execution, deliy, nd
performance of this Agreement on behalf of Senior Lender have been duly’t 1
such actions continue in full force and effect as of the date hereof.

(vii)  Senior Lender has duly executed and delivgfe
this Agreement constitutes the legal, valid, and binding agree
enforceable against Senior Lender in accordance with its ter
bankruptcy, reorganization, insolvency and moratorium

(viii) To Senior Lender’s know nt of any other Person and
no consent, license, approval, or authorization o
declaration or filing with, any government
connection with the execution, delivery or peMo
Agreement or consummation by Sen'okender
Agreement.

eau or agency is required in
by Senior Lender of this
he transactions contemplated by this

(ix)  None
Agreement nor the consugam
will (v) violate or confliCt with

executign, delivery and performance of this
transactions contemplated by this Agreement
rovision of the organizational or governing

Senior Lender’s knowledge, violate, conflict with, or

terminate, or th the giving of notice or lapse of time, or both, would
constitute) a défault under the terms of any contract, mortgage, lease, bond, indenture,

prope ct, (x) to Senior Lender’s knowledge, result in the creation of any
lieg, charge, umbrance, mortgage, lease, claim, security interest, or other right or
int on the properties or assets of Senior Lender pursuant to the terms of any such
cont rtgage, lease, bond, indenture, agreement, franchise or other instrument, (y)

ny judgment, order, injunction, decree or award of any court, arbitrator,
dmijnistrative agency or governmental or regulatory body of which Senior Lender has
wledge against, or binding upon, Senior Lender or upon any of the securities,
properties, assets, or business of Senior Lender or (z) to Senior Lender’s knowledge,
constitute a violation by Senior Lender of any statute, law or regulation that is applicable
to Senior Lender.

(x) The Senior Loan is not cross-defaulted with any other loan. The
Premises do not secure any other loan from Senior Lender to Borrower, Mezzanine
Borrower or any other Affiliate of Borrower.
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Section 4. Transfer of Mezzanine Loan or Senior Loan.

(a) Mezzanine Lender shall not Transfer more than 49% of its beneficial
interest in the Mezzanine Loan unless either (i) a Rating Agency Confirmation has been given
with respect to such Transfer, in which case the related transferee shall thereafter be deemed to
be a “Qualified Transferee” for all purposes of this Agreement, or (ii) such Transfer is to a
Qualified Transferee. Any such transferee must assume in writing the obligations of Mezzanine
Lender hereunder and agree to be bound by the terms and provisions hereof. Such proposed
transferee shall also remake each of the representations and warranties contained h
benefit of the Senior Lender.

(b) At least five (5) days prior to a transfer to a Qualified
Mezzanine Lender shall provide to Senior Lender and, if any Certificate

(©) If more than one Person shall hold a di the Mezzanine Loan,
the holder(s) of more than 50% of the principal amount of the ine Loan shall designate

ifie Loan. The Directing
which are required to be given
greement and to exercise the

act on behalf of all such Persons holding an interest in th
Mezzanine Lender shall have the sole right to recei
or which may be given to Mezzanine Lender pursuantto
rights and power given to Mezzanine Lende p&e i

the last Person known to the Senior L more than a 50% direct interest in the
Mezzanine Loan shall be deemed togbe the Directihg Mezzanine Lender. Once the Directing
pder, Senior Lender shall be entitled to rely on such
designation until it has receiy, ice from the holder(s) of more than 50% of the
principal amount of the Medzan Of the designation of a different Person to act as the
Directing Mezzanine Lende

(d) ezzanine' Lender acknowledges that any Rating Agency Confirmation
may be granted ied by the Rating Agencies in their sole and absolute discretion and that
such Rating Ag charge customary fees in connection with any such action.

Senior Lender may, from time to time, in its sole discretion Transfer all or
or [Zoan or any interest therein, and notwithstanding any such Transfer or
sfer, the Senior Loan and the Senior Loan Documents shall be and remain a
senio igation in the respects set forth in this Agreement to the Mezzanine Loan and the
Loan Documents in accordance with the terms and provisions of this Agreement.

any of the S

Section 5. Foreclosure of Separate Collateral.

(a) Mezzanine Lender shall not exercise any rights it may have under the
Pledge Agreement and the other Mezzanine Loan Documents or applicable law with respect to a
foreclosure or other realization upon the Equity Collateral (including, without limitation,
obtaining title to the Equity Collateral or selling or otherwise transferring the Equity Collateral)
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without a Rating Agency Confirmation unless (i) the transferee of title to the Equity Collateral is
a Qualified Transferee, (ii) the Premises will be managed by a Qualified Manager promptly after
the transfer of title to the Equity Collateral, and (ii1) if not in place prior to the transfer of title to
the Equity Collateral, hard cash management and adequate reserves for taxes, insurance, debt
service, ground rents, capital repair and improvement expenses, tenant improvement expenses
and leasing commissions and operating expenses will be implemented under the Senior Loan
promptly after the transfer of title to the Equity Collateral; provided, that the implementation of
such hard cash management and reserves would not cause a “significant modification’ of the

the transferee acceptable to the Rating Agencies within ten (10) business
title to the Equity Collateral. The Mezzanine Lender shall provide noti

this Section 5(a) have been satisfied to Senior Lender and the Rating
consummation of any transfer of the Equity Collateral pursuan i

obligor under the Senior Loan Documents (each, a “Thi
Affiliate thereof reasonably satisfactory to the Senior Le :
Senior Lender a guaranty, indemnity, pledge agree agreement which provides for
the obligations of such obligor (each, a “Thirdﬁrw Awreement”), in each case, in a form
substantially similar to the Third Party A e s replacing, pursuant to which the
Third Party Obligor shall undertake the o set forth therein, and (B) if there are
Certificates then outstanding, deliver delivered) to Senior Lender and each Rating

original Third Party Agreemen te Third Party Obligor and a substitute Third Party
i i odification” of the Senior Loan, as such term is

the event Mezzanine Lender or any purchaser at a UCC sale obtains
ollateral, Senior Lender hereby acknowledges and agrees that [optional:

and agrees that it will not impose any unreasonable fees or delays in connection with such
Transfer.

Section 6. Notice of Rating Confirmation. Mezzanine Lender promptly shall notify
Senior Lender of any intended action relating to the Mezzanine Loan which would require
Rating Agency Confirmation pursuant to this Agreement and shall cooperate with Senior Lender
in obtaining such confirmation. Senior Lender promptly shall notify Mezzanine Lender of any
intended action relating to the Senior Loan which would require Rating Agency Confirmation
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pursuant to this Agreement and shall cooperate with Mezzanine Lender in obtaining such
confirmation. Mezzanine Lender shall pay all fees and expenses of the Rating Agencies in
connection with any request for any Rating Agency Confirmation pursuant to this Agreement.

Section 7. Modifications, Amendments, Etc.

(a) Senior Lender shall have the right without the consent of Mezzanine
Lender in each instance to enter into any amendment, deferral, extension, modification, increase,
renewal, replacement, consolidation, supplement or waiver (collectively, a “Senior
Modification”) of the Senior Loan or the Senior Loan Documents provided that n

accordance with
the terms and provisions of the Senior Loan Documents), (iv) conv e the Senior

Loan into or for any other indebtedness or subordinate any of t

indebtedness of Borrower, (v) amend or modify the provisio fers of interests in
the Borrower or the Premises, (vi) modify or amend the t ions of the Senior Loan
Cash Management Agreement with respect to the mannés, ti method of the application

of payments under the Senior Loan Documents, (vii) cro e Senior Loan with any
other indebtedness, (viii) consent to a higher strik i
interest rate cap agreement entered into in congection
(ix) obtain any contingent interest, additio K

of the cash flow or appreciation of the Pr

or increase the amount of any s cpaymient fee, premium or yield maintenance charge;
Lender be obligated to obtain Mezzanine Lender’s
the case of a work-out or other surrender, compromise,
to the Senior Loan during the existence of a Continuing

consent to a Senior Loan
release, renewal, or ind
increase principal@motnt only)y’or clause (x) be modified without the written consent of
Mezzanine Lepder. dition and notwithstanding the foregoing provisions of this Section 7,
any amounts fun Senior Lender under the Senior Loan Documents as a result of (A)
the makin any Protective Advances or other advances by the Senior Lender, or (B) interest
accruals or ions and any compounding thereof (including default interest), shall not be
deemed to contravene this Section 7(a).

(b) Mezzanine Lender shall have the right without the consent of Senior
Lender ieach instance to enter into any amendment, deferral, extension, modification, increase,
renewal, replacement, consolidation, supplement or waiver (collectively, a “Mezzanine L.oan
Modification”) of the Mezzanine Loan or the Mezzanine Loan Documents provided that no such
Mezzanine Loan Modification shall (i) increase the interest rate or principal amount of the
Mezzanine Loan, (ii) increase in any other material respect any monetary obligations of
Mezzanine Borrower under the Mezzanine Loan Documents, (iii) extend or shorten the
scheduled maturity date of the Mezzanine Loan (except that Mezzanine Lender may permit
Mezzanine Borrower to exercise any extension options in accordance with the terms and
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provisions of the Mezzanine Loan Documents), (iv) convert or exchange the Mezzanine Loan
into or for any other indebtedness or subordinate any of the Mezzanine Loan to any indebtedness
of Mezzanine Borrower, (v) provide for any additional contingent interest, additional interest or
so-called “kicker” measured on the basis of the cash flow or appreciation of the Premises or (vi)
cross default the Mezzanine Loan with any other indebtedness. Notwithstanding anything to the
contrary contained herein, if an Event of Default exists under the Mezzanine Loan Documents,
Mezzanine Lender shall be permitted to modify or amend the Mezzanine Loan Documents in
connection w1th a work-out or other surrender, compromlse release renewal or modification of

clause (iv) or clause (v) be modified without the written consent of the Senio
addition and notwithstanding the foregoing provisions of this Section 7(b

contravene this Section 7(b).

(c) Senior Lender shall deliver to Mezz4ine opies of any and all
modifications, amendments, extensions, consolidations,Spreaders, rgstatements, alterations,
changes or rev1s10ns to any one or more of the Senior Lo ocuprients (including, without
cuted or delivered by Senior

ions, spreaders, restatements, alterations,
changes or revisions to any one ezzanine Loan Documents (including, without
limitation, any side letters, w ts entered into, executed or delivered by Mezzanine
Lender) within a reasonab
Mezzanine Lender.

Section 8.

zanine Lender hereby subordinates and makes junior the Mezzanine

an Documents and the liens and security interests created thereby, and

, terms and covenants contained therein to (i) the Senior Loan, (ii) the liens
tereSts created by the Senior Loan Documents and (iii) all of the terms, covenants,

ights and remedies contained in the Senior Loan Documents, and no amendments or

subordingtion thereof as set forth in this Section 8(a). Mezzanine Lender hereby acknowledges
and agrees that the Mezzanine Loan is not secured by a lien on the Premises or any of the other
collateral securing the Senior Loan or any other assets of the Borrower.

(b) Every document and instrument included within the Mezzanine Loan

Documents shall be subject and subordinate to each and every document and instrument included
within the Senior Loan Documents and all extensions, modifications, consolidations,
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supplements, amendments, replacements and restatements of and/or to the Senior Loan
Documents.

(©) This Agreement shall not be construed as subordinating and shall not
subordinate or impair Mezzanine Lender’s first lien priority right, estate and interest in and to the
Separate Collateral and Senior Lender hereby acknowledges and agrees that Senior Lender does
not have and shall not hereafter acquire, any lien on, or any other interest whatsoever in, the
Separate Collateral, or any part thereof, and that the exercise of remedies and realization upon
the Separate Collateral by Mezzanine Lender or a Loan Pledgee in accordance wit rms
and provisions of this Agreement shall not in and of itself constitute a default or an
Default under the Senior Loan Documents.

Section 9. Payment Subordination.

ent and (ii) in
es with respect to the
ezzanine Lender’s
y the Mezzanine Loan

(a) Except (i) as otherwise expressly provided i
connection with the exercise by Mezzanine Lender of its rights
Separate Collateral in accordance with the terms of this Agre

gy

Documents are hereby subordinated to all of Senior Le
the Senior Loan and the obligations secured by the Seni uments, and Mezzanine

or a Continuing Senior Loan Event of Def: have occurred and be continuing, Senior
Lender shall be entitled to receive ormance in full of all amounts due or to
become due to Senior Lender be Lender is entitled to receive any payment on

ts or distributions upon or with respect to the
Mezzanine Loan which ar ezzanine Lender contrary to the provisions of this
Agreement shall be recei n trust by the Mezzanine Lender for the benefit of Senior
Lender and shall be o Senior Lender in the same form as so received (with any
necessary endors

rities) for, the payment or performance of the Senior Loan in

of the Senior Loan Documents. Nothing contained herein shall
Lender from making Protective Advances (and adding the amount
ipal balance of the Mezzanine Loan) notwithstanding the existence of a

Notwithstanding anything to the contrary contained in this Agreement,
includingywithout limitation, Section 9(a), provided that no Event of Default shall then exist
under the Senior Loan Documents, Mezzanine Lender may accept payments of any amounts due
and payable from time to time which Mezzanine Borrower is obligated to pay Mezzanine Lender
in accordance with the terms and conditions of the Mezzanine L.oan Documents and Mezzanine
Lender shall have no obligation to pay over to Senior Lender any such amounts.

(©) Mezzanine Lender may take any Equity Collateral Enforcement Action
which is permitted under Section 5 hereof; provided, however, that (i) Mezzanine Lender shall,
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prior to commencing any Equity Collateral Enforcement Action, give the Senior Lender written
notice of the default which would permit Mezzanine Lender to commence such Equity Collateral
Enforcement Action and (i1) Mezzanine Lender shall provide Senior Lender with copies of any
and all material notices, pleadings, agreements, motions and briefs served upon, delivered to or
with any party to any Equity Collateral Enforcement Action and otherwise keep Senior Lender
reasonably apprised as to the status of any Equity Collateral Enforcement Action.

(d) In the event of a casualty to the buildings or improvements constructed on
any portion of the Premises or a condemnation or taking under a power of eminent in of all

payments, awards, proceeds, distributions, or consideration arising from any
“Award”). If the amount of the Award is in excess of all amounts owed to

restore the Premises, such excess Award or portion to be so remitte

extent permitted in the Senior Loan Documents, be paid to or a irection of Mezzanine
Lender, unless other Persons have claimed the right to such r proceéeds, in which case
Senior Lender shall only be required to provide notice to der of such excess
Award and of any other claims thereto. In the event of i claims for any such

excess Award, Senior Lender shall continue to hold such ard until Senior Lender
receives an agreement signed by all Persons maki i
of a court of competent jurisdiction directing Senior s to how and to which Person(s) the
excess Award is to be distributed. Notwit ing the fpfegoing, in the event of a casualty or
condemnation, Senior Lender shall releas ard from any such event to the Borrower if and
to the extent required by the terms a nditions 9f the Senior Loan Documents in order to
repair and restore the Premises in i

vailable to the Borrower for the repair or
ject to attachment by Mezzanine Lender.

(a) ach of Mezzanine Lender and Senior Lender hereby waives any
requirement fogma g of assets thereby in connection with any foreclosure of any security
tion upon collateral in respect of the Senior Loan Documents or the
ents, as applicable, or any exercise of any rights of set-off or otherwise.
ender and Senior Lender assumes all responsibility for keeping itself
the’condition (financial or otherwise) of Borrower, Mezzanine Borrower, the
Premises and all other collateral and other circumstances and, except for notices

any dutyWhatsoever to obtain, advise or deliver information or documents to the other relative to
such condition, business, assets and/or operations. Mezzanine Lender agrees that Senior Lender
owes no fiduciary duty to Mezzanine Lender in connection with the administration of the Senior
Loan and the Senior Loan Documents and Mezzanine Lender agrees not to assert any such claim.
Senior Lender agrees that Mezzanine Lender owes no fiduciary duty to Senior Lender in
connection with the administration of the Mezzanine Loan and the Mezzanine Loan Documents
and Senior Lender agrees not to assert any such claim.
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(b) No payment or distribution to Senior Lender pursuant to the provisions of
this Agreement and no Protective Advance by Mezzanine Lender shall entitle Mezzanine Lender
to exercise any right of subrogation in respect thereof prior to the payment in full of the Senior
Loan Liabilities, and Mezzanine Lender agrees that, except with respect to the enforcement of its
remedies under the Mezzanine Loan Documents permitted hereunder, prior to the satisfaction of
all Senior Loan Liabilities it shall not acquire, by subrogation or otherwise, any lien, estate, right
or other interest in any portion of the Premises or any other collateral now securing the Senior
Loan or the proceeds therefrom that is or may be prior to, or of equal priority to, any of the
Senior Loan Documents or the liens, rights, estates and interests created thereby.

(©) Subject to Section 30 of this Agreement, the provision
shall be applicable both before and after the commencement, whether volunta

or relief of debtors (a “Proceeding”). For as long as the Senior Loan
Mezzanine Lender shall not, and shall not s011c1t any person or

have Borrower [or any SPE Constituent Entity] adjudic
to, or acquiesce in, the institution of bankruptcy or insol
any SPE Constituent Entity]; (iv) file a petition o
reorganization, arrangement, adjustment, Wlnﬂg up,

ution, composition, liquidation or

other relief by or on behalf of Borrower [0 PE Corstituent Entity]; (v) seek or consent to
the appointment of a receiver, 11qu1dat0r si trustee, sequestrator, custodian or any similar
official for Borrower [or any SPE Co ntity], the Premises (or any portion thereof) or
any other collateral securing the S ny portion thereof); (vi) make an assignment

ny SPE Constituent Entity]; (vii) seek to

consolidate the Premises or of the Borrower [or any SPE Constituent Entity]

with the assets of the Mezzani rrower or any member of the Borrower Group in any
proceeding relating to olvency, reorganization or relief of debtors; or (viii) take
any action in furtherafice o of the foregoing

Constituent Entitya y Proceeding (i) Mezzanine Lender hereby agrees that it shall not make
i nsent, commence any action or file any motion, claim, obligation, notice
any other action in any Proceeding by or against the Borrower [or any SPE
without the prior consent of Senior Lender, except to the extent necessary to

vote in any such Proceeding any and all claims of Mezzanine Lender, and Mezzanine Lender
hereby appoints the Senior Lender as its agent, and grants to the Senior Lender an irrevocable
power of attorney coupled with an interest, and its proxy, for the purpose of exercising any and
all rights and taking any and all actions available to the Mezzanine Lender in connection with
any case by or against the Borrower [or any SPE Constituent Entity] in any Proceeding,
including without limitation, the right to file and/or prosecute any claims, to vote to accept or
reject a plan, to make any election under Section 1111(b) of the Bankruptcy Code; provided,
however, that with respect to any proposed plan of reorganization in respect of which creditors
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are voting, Senior Lender may vote on behalf of Mezzanine Lender only if the proposed plan
would result in Senior Lender being “impaired” (as such term is defined in the United States
Bankruptcy Code) and (ii1) Mezzanine Lender shall not challenge the validity or amount of any
claim submitted in such Proceeding by Senior Lender in good faith or any valuations of the
Premises or other Senior Loan collateral submitted by Senior Lender in good faith, in such
Proceeding or take any other action in such Proceeding, which is adverse to Senior Lender’s
enforcement of its claim or receipt of adequate protection (as that term is defined in the
Bankruptcy Code).

Section 11.  Rights of Cure.

(a) Prior to Senior Lender commencing any Enforceg

the Senior Loan Documents, Senior Lender shall provide written notice hich
would permit the Senior Lender to commence such Enforcement Actj e Lender
and any Loan Pledgee entitled to notice thereof pursuant to Section reement,
whether or not Senior Lender is obligated to give notice thereo er (€ach, a “Senior

cure such default in
onetary default relating

otice and (ii) the expiration
to cure such monetary default;
netary default, Mezzanine Lender
st, expenses, losses, liabilities,

of Borrower’s cure provision, if any, (a “Monetar
provided, however, in the event it elects to curg any s
shall (x) defend and hold harmless Senior

against Senior Lender due to or arising onetary Cure Period and (y) without
i ender for any interest charged by Senior

Lender on any required (pursua pplica@ble’pooling and servicing agreement) advances for
monthly payments of princip intésest on the Senior Loan and/or on any Protective
Advances. Mezzanine Le nothhave the right to cure as hereinabove set forth with
respect to monthly sch ice payments on the Senior Loan for a period of more than
[four] consecutive s Mezzanine Lender has commenced and is continuing to
diligently pursue i t the Separate Collateral. If the default is of a non-monetary

shall have the same period of time as the Borrower under the Loan
n-monetary default; provided, however, if such non-monetary default
t cannot reasonably be cured within such period and if curative action
nced and is being continuously and diligently pursued by Mezzanine

regularly’scheduled monthly principal and/or interest payments under the Senior Loan and any
other amounts due under the Senior Loan Documents, (ii) such additional period of time does not
exceed thirty (30) days, unless such non-monetary default is of a nature that can not be cured
within such thirty (30) days, in which case, Mezzanine Lender shall have such additional time as
is reasonably necessary to cure such non-monetary default, (iii) such default is not caused by a
bankruptcy, insolvency or assignment for the benefit of creditors of Borrower and (iv) during
such non-monetary cure period, there is no material impairment to the value, use or operation of
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the Premises. Any additional cure period granted to the Mezzanine Lender hereunder shall
automatically terminate upon the bankruptcy (or similar insolvency) of the Borrower.

(b) To the extent that any Qualified Transferee acquires the Equity
Collateral in accordance with the provisions and conditions of this Agreement, such Qualified
Transferee shall acquire the same subject to the Senior Loan and the terms, conditions and
provisions of the Senior Loan Documents for the balance of the term thereof, which shall not be
accelerated by Senior Lender solely due to such acquisition and shall remain in full force and

Qualified Transferee; provided, that such defaults which are not susc
not materially impair the value, use or operation of the Premise,

(©) So long as no Event of Def
continuing under the Senior Loan Documents, all funds
Loan Cash Management Agreement, shall continue to b
be applied by Senior Lender to prepay outstanding“@hinci

Section 12.  No Actions; Restricti
Lender’s right, pursuant to the Mezzanin
cause the termination of the Property

or Lender shall fail to exercise such rights,
Mezzanine Lender may exercise vided such exercise may be superseded by any
subsequent exercise of such ri ior Lender pursuant to the Senior Loan Documents.
Upon the occurrence of an i
termination of the Prop

icates are then outstanding, be subject to a Rating Agency
Qualified Manager. Notwithstanding anything in this Section 12 to the
of Default under the Senior Loan then exists or any other event shall have

not a new manager or agent was retained by Mezzanine Lender.

Section 13.  Right to Purchase Senior Loan.

(a) If the Senior Loan has been accelerated, any Enforcement Action has been
commenced and is continuing under the Senior Loan Documents or the Senior Loan is a
“specially serviced mortgage loan” under the applicable pooling and servicing agreement (each
of the foregoing, a “Purchase Option Event”), upon ten (10) Business Days prior written notice
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to Senior Lender (the “Purchase Notice), Mezzanine Lender shall have the right to purchase, in
whole but not in part, the Senior Loan for a price equal to the outstanding principal balance
thereof, together with all accrued interest and other amounts due thereon (including, without
limitation, any late charges, default interest, exit fees, advances and post-petition interest), any
Protective Advances made by Senior Lender and any interest charged by Senior Lender on any
advances for monthly payments of principal and/or interest on the Senior Loan and/or on any
Protective Advances), including all costs and expenses (including legal fees and expenses)
actually incurred by Senior Lender in enforcing the terms of the Loan Documents (the “Loan

Documents held by or on behalf of Senior Lender and will execute in favor o
or its designee assignment documentation, in form and substance reasona

Lender to purchase the Senior Loan shall automatically te
Premises by foreclosure sale, sale by power of sale or deli
(i1) if a Purchase Option Event ceases to exist.

(b) Mezzanine Lender covena
Borrower or any Affiliate thereof to purchase g(;Sen n pursuant to subsection (a) above
or in connection with any refinancing of t r Loanyih any manner designed to avoid or
circumvent the provisions of the Senior L@an uments which require the payment of a
prepayment fee or yield maintenance ge 1n cofinection with a prepayment of the Senior Loan
by the Borrower.

Section 14. iti dings. For as long as the Mezzanine Loan remains
outstanding:

congent to either (1) the sale or transfer of all or any material portion of the Premises or (ii) the
granti ther mortgage, deed of trust or similar encumbrance against the Premises, Senior
Lende if Senior Lender has the right to consent, obtain the prior written consent of
Lender prior to Senior Lender’s granting of its consent or agreement thereto.

(b) Annual Budget. The Mezzanine Lender shall have the right to approve the
annual operating budget of Borrower in accordance with the terms of the Mezzanine Loan
Documents. In the event the Mezzanine Lender objects to any such proposed budget, the
Mezzanine Lender shall advise the Senior Lender of such objections, along with its suggestions
for changes, within ten (10) days after its receipt of such budget in accordance with the
Mezzanine Loan Documents. Senior Lender agrees to consult with the Mezzanine Lender with
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respect to such objections and suggestions but such consultation shall not be binding on Senior
Lender. The Mezzanine Lender shall consent to any changes in the budget reasonably requested
by the Senior Lender.

[The following alternative is acceptable for Senior Loans with hard cash
management and adequate reserves for taxes, insurance, debt service, ground rents, capital
repairs and improvement expenses, tenant improvement expenses and leasing commissions, and
operating expenses:

(b) Annual Budget. The Mezzanine Lender shall have the righ
annual operating budget of Borrower in accordance with the terms of the Mezzanifg

Upon Mezzanine Lender’s approval, the Mezzanine Lender shall s
the Senior Lender for its approval. The Mezzanine Lender sha

evidenced by the applicable bill or invoice.]

Section 15.  Financing of Mezzanij Aoan.

Loan and of the Separate Collateral to ich has extended a credit facility to
Mezzanine Lender that is a Qualifi a financial institution whose long-term
unsecured debt is rated at least rvalent) or better by each Rating Agency (a “Loan

Pledgee”), on the terms and cefaditi rth in this Section 15; provided that a Loan Pledgee
which is not a Qualified T
Agency Confirmation.

) days (in respect of a monetary default) and a period of thirty (30)
-monetary default) to cure a default by Mezzanine Lender in respect of
ior Lender hereunder, but Loan Pledgee shall not be obligated to cure any

nreasonably withheld; (d) that Senior Lender shall give to Loan Pledgee copies of
Loan Default Notice simultaneously with the giving of same to the Mezzanine Lender
and accept any cure thereof by Loan Pledgee made in accordance with the provisions of Section
11 of this Agreement as if such cure were made by the Mezzanine Lender; and (e) that, upon
written notice (a “Redirection Notice”) to Senior Lender by Loan Pledgee that Mezzanine
Lender is in default, beyond applicable cure periods, under Mezzanine Lender’s obligations to
Loan Pledgee pursuant to the applicable credit agreement between Mezzanine Lender and Loan
Pledgee (which notice need not be joined in or confirmed by Mezzanine Lender), and until such
Redirection Notice is withdrawn or rescinded by Loan Pledgee, Senior Lender shall remit to
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Loan Pledgee and not to Mezzanine Lender, any payments that Senior Lender would otherwise
be obligated to pay to Mezzanine Lender from time to time pursuant to this Agreement, any
Mezzanine Loan Document or any other agreement between Senior Lender and Mezzanine
Lender that relates to the Senior Loan. Mezzanine Lender hereby unconditionally and absolutely
releases Senior Lender from any liability to Mezzanine Lender on account of Senior Lender’s
compliance with any Redirection Notice believed by Senior Lender to have been delivered by
Loan Pledgee. Loan Pledgee shall be permitted to fully exercise its rights and remedies against
Mezzanine Lender, and realize on any and all collateral granted by Mezzanine Lender to Loan

transferee which is also a Qualified Transferee at any foreclosure or similar s3
Pledgee or any transfer in lieu of such foreclosure), and its successors and

Section 16.  Intentionally Omitted.

Section 17.  Obligations Hereunder *t A

(a) All rights, interestsfagreements and obligations of Senior Lender and
Mezzanine Lender under this Agreement s in in full force and effect irrespective of:

(1) anyalac idity or enforceability of the Senior Loan
Documents or the Me i ocuments or any other agreement or instrument
relating thereto;

ny taking, exchange, release or non-perfection of any other
taking@release or amendment or waiver of or consent to or departure
, for all or any portion of the Senior Loan or the Mezzanine Loan;

f any collateral for all or any portion of the Senior Loan or the Mezzanine

Loan ny other assets of Borrower or Mezzanine Borrower or any other Affiliates of

(iv)  any change, restructuring or termination of the corporate structure
or existence of Borrower or Mezzanine Borrower or any other Affiliates of Borrower; or

v) any other circumstance which might otherwise constitute a defense
available to, or a discharge of, Borrower, Mezzanine Borrower or a subordinated creditor
or a Senior Lender subject to the terms hereof.
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(b) This Agreement shall continue to be effective or be reinstated, as the case
may be, if at any time any payment of all or any portion of the Senior Loan is rescinded or must
otherwise be returned by Senior Lender or Mezzanine Lender upon the insolvency, bankruptcy
or reorganization of Borrower or otherwise, all as though such payment had not been made.

Section 18.  Notices. All notices, demands, requests, consents, approvals or other
communications required, permitted, or desired to be given hereunder shall be in writing sent by
facsimile (with answer back acknowledged) or by registered or certified mail, postage prepaid,

may hereafter specify in accordance with the provisions of this Section 18.
demand, request, consent, approval or other communication shall be deemed

(c) on the date of delivery by hand if delivered during business hours
(otherwise on the next Business Day) and (d) on the next Busi
commercial courier, in each case addressed to the parties as W

ent’by an overnight

To Mezzanine Lender:

2\

Attention:
Telecopy: (__) P

With a copy to:
<
\

To Senter Lender:

Attention:
Telecopy: (__) -

With a copy to:
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Attention:
Telecopy: (__) -

[To Loan Pledgee:
Attention:
Telecopy: (___) - 1

Section 19.  Estoppel.

(a) Mezzanine Lender shall, within ten (10)
Senior Lender, provide Senior Lender with a written stateme
outstanding principal balance of the Mezzanine Loan, the
under the Mezzanine Loan, and stating whether to Mezzéni
Event of Default exists under the Mezzanine Loan.

ollewing’/a request from
the then current
ed and unpaid interest

(b) Senior Lender shall, within te ays following a request from
Mezzanine Lender, provide Mezzanine LenderWith a wsitten statement setting forth the then

Mezzanine Lender and
form and upon dema

Section 22.  Successors and Assigns. This Agreement shall bind all successors and

permitted assigns of Mezzanine Lender and Senior Lender and shall inure to the benefit of all
successors and permitted assigns of Senior Lender and Mezzanine Lender.

Section 23.  Counterpart Originals. This Agreement may be executed in counterpart
originals, each of which shall constitute an original, and all of which together shall constitute one
and the same agreement.
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Section 24.  Legal Construction. In all respects, including, without limitation, matters
of construction and performance of this Agreement and the obligations arising hereunder, this
Agreement shall be governed by, and construed in accordance with, the internal laws of the State
of [New York] applicable to agreements intended to be wholly performed within the State of
[New York].

Section 25.  No Waiver; Remedies. No failure on the part of the Senior Lender to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other or furt ercise
thereof or the exercise of any other right. The remedies herein provided are cumula
exclusive of any remedies provided by law.

Section 26.  No Joint Venture. Nothing provided herein is int a joint
venture, partnership, tenancy-in-common or joint tenancy relationshi en or among any of
the parties hereto.

only as a matter of
a part hereof.

Section 27.  Captions. The captions in this Agree
convenience and for reference, and are not and shall not b

Section 28.  Conflicts. In the event of any con
between the terms and conditions of this Agreem
Senior Loan Documents or the Mezzanine Loan Doc
Agreement shall control.

e terms and conditions of this

Section 29.  No Release. Nothi
from (a) its obligation to keep and

contained shall operate to release Borrower
all.of the terms, conditions, obligations, covenants
and agreements contained in the Sen cuments or (b) any liability of Borrower under
the Senior Loan Documents ogfo releas zzanine Borrower from (x) its obligation to keep
and perform all of the termgg congi ligations, covenants and agreements contained in the
Mezzanine Loan Docu 1ability of Mezzanine Borrower under the Mezzanine

Loan Documents.

Section 36 Xontinui g Agreement. This Agreement is a continuing agreement and
shall remain i nd effect until the earliest of (a) payment in full of the Senior Loan,
(b) transfer of the ises by foreclosure of the Senior Mortgage or the exercise of the power of
erein or by deed-in-lieu of foreclosure, (c) transfer of title to the Mezzanine
ate Collateral or (d) payment in full of the Mezzanine Loan; provided,

y rights or remedies of either party hereto arising out of any breach of any
of occurring prior to such date of termination shall survive such termination.

ection 31.  Severability. In the event that any provision of this Agreement or the
application hereof to any party hereto shall, to any extent, be invalid or unenforceable under any
applicable statute, regulation, or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform to such statute,
regulation or rule of law, and the remainder of this Agreement and the application of any such
invalid or unenforceable provisions to parties, jurisdictions or circumstances other than to whom
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or to which it is held invalid or unenforceable, shall not be affected thereby nor shall same affect
the validity or enforceability of any other provision of this Agreement.

Section 32.  Expenses.

(a) To the extent not paid by Borrower or out of or from any collateral
securing the Senior Loan which is realized by Senior Lender, Mezzanine Lender agrees upon
demand to pay to Senior Lender the amount of any and all reasonable expenses, including,
without limitation, the reasonable fees and expenses of its counsel and of any expe
which Senior Lender may incur in connection with the (i) exercise or enforcement o
rights of Senior Lender against Mezzanine Lender hereunder to the extent thay/Schie
the prevailing party in any dispute with respect thereto or (ii) failure by Mezz
perform or observe any of the provisions hereof.

(b) To the extent not paid by Mezzanine Borrowénout of @g from any
collateral securing the Mezzanine Loan which is realized by Me ineNLendef, Senior Lender
agrees upon demand to pay to Mezzanine Lender the amoun reasonable expenses,
i nsel and of any experts

or agents, which Mezzanine Lender may incur in connegfion 1) exercise or enforcement
of any of the rights of Mezzanine Lender against Senior under to the extent that
Mezzanine Lender is the prevailing party in any di i ect thereto or (ii) failure by

Senior Lender to perform or observe any of thqrow 10

Section 33.  Injunction. Senior Eender and Mézzanine Lender each acknowledge (and
waive any defense based on a claim) that damages are not an adequate remedy to
reach by either Senior Lender or Mezzanine

Lender hereunder would cause i gsharm to the other. Accordingly, Senior Lender and
Mezzanine Lender agree that hof this Agreement by the other, the remedies of
injunction, declaratory jud fic performance shall be available to such non-
breaching party.

Section 34 Mutual

of Senior Lender and Mezzanine Lender are sophisticated lenders
and/or invgstors in estate and their respective decision to enter into the Senior Loan and the
is based upon their own independent expert evaluation of the terms, covenants,

Senior Loan Documents, the Mezzanine Loan or the Mezzanine Loan Documents, upon any oral
or written information, representation, warranty or covenant from the other, or any of the other’s
representatives, employees, Affiliates or agents other than the representations and warranties of
the other contained herein. Each of Senior Lender and Mezzanine Lender further acknowledges
that no employee, agent or representative of the other has been authorized to make, and that each
of Senior Lender and Mezzanine Lender have not relied upon, any statements, representations,
warranties or covenants other than those specifically contained in this Agreement. Without
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limiting the foregoing, each of Senior Lender and Mezzanine Lender acknowledges that the other
has made no representations or warranties as to the Senior Loan or the Mezzanine Loan or the
Premises (including, without limitation, the cash flow of the Premises, the value, marketability,
condition or future performance thereof, the existence, status, adequacy or sufficiency of the
leases, the tenancies or occupancies of the Premises, or the sufficiency of the cash flow of the
Premises, to pay all amounts which may become due from time to time pursuant to the Senior
Loan or the Mezzanine Loan).

(b) Each of Senior Lender and Mezzanine Lender acknowledges e
Senior Loan and the Mezzanine Loan Documents are distinct, separate transactions
separate and apart from each other.

[NO FURTHER TEXT ON THIS PAGE] &
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IN WITNESS WHEREOF, Senior Lender and Mezzanine Lender have executed
this Agreement as of the date and year first set forth above.

SENIOR LENDER:

S

By:
Name:
Title:

MEZZANINEJLENDERy
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EXHIBIT A

[Attach Legal Description of Premises]



{FILESANY-INTER

14000699/}

EXHIBIT B

Senior Loan Documents
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EXHIBIT C

Mezzanine Loan Documents
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EXHIBIT D

Permitted Fund Managers

[To be reveiwed on a case by case basis]



