INTERCREDITOR AND SUBORDINATION AGREEMENT

THIS INTERCREDITOR AND SUBORDINATION AGREEMENT (tBi“Agreement’)
is made as of , between , a Nezzanine
Lender”), and , a Serior_Lender’), on the
following terms and conditions:

Preliminary Statement

A. , a Borfbwer”), and Senior
Lender are parties to that certain Loan Agreeméneéven date (as it may be modified or
amended theL'oan Agreement);

B. , a thendole of
Borrower (‘Mezzanine Borrower’) has incurred indebtedness to the Mezzanine Lende
pursuant to that certain loan agreement of eveer (e ‘Mezzanine Loan Adgreemernt)
providing for the issuance of a promissory notéhi principal amount of $ dated
as of even date and payable to the order of theMere Lender (theMezzanine Noté); and

C. Mezzanine Lender wishes to evidence its subatdin of the Mezzanine
Indebtedness (as hereinafter defined) to the Sdnibebtedness (as hereinafter defined) as
hereinafter set forth, and Mezzanine Lender andioBdrender desire to establish certain
agreements between themselves.

Agreement:

NOW, THEREFORE, in consideration of TEN AND NO/1D@LLARS ($10.00), and
other good and valuable consideration, the reaaigt sufficiency of which are acknowledged,
Mezzanine Lender and Senior Lender covenant arekag follows:

Section 1.  Definitions For purposes of this Agreement, the followingre shall
have the following meanings:

(@  Additional Cure Periodneans, with respect to Non-Monetary Defaults
only, a period of ten (10) days from and after é&xpiration of the applicable cure period in
instances where the Borrower has a cure periotirgleo such Non-Monetary Default.

(b)  Affiliate means any other person directly or indirectly omhhg or
controlled by or under direct or indirect commomirol with such specified Person. For
purposes of this definition, “control” (includingwith correlative meanings, the terms
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any
person, shall mean the possession, directly orantly, of the power to direct or cause the
direction of the management or policies of sucls®arwhether through the ownership of voting
securities, by agreement or otherwise; providetilibaeficial ownership of ten percent (10%) or
more of the voting securities of a Person shatléemed to be control.

(© Bankruptcy Codemeans the Bankruptcy Reform Act of 1978 (11 U.S.C.
§101-1330) as now or hereafter amended or recddifie
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(d) Bankruptcy Eventmeans (i) any insolvency or bankruptcy case or
proceeding, or any receivership, liquidation, remigation or other similar case or proceeding in
connection therewith, relative to Borrower or Mazn@ Borrower, or (ii) any liquidation,
dissolution or other winding up of Borrower or Memme Borrower, whether voluntary or
involuntary and whether or not involving insolvenaly bankruptcy, or (iii) any assignment for
the benefit of creditors or any other marshalingssets or liabilities of Borrower or Mezzanine
Borrower.

(e) Collateral means the property encumbered by the Senior E€ddlat
Documents to secure the obligations of the Borroweter the Loan Agreement and the other
Senior Documents, and any additional property af®m@er or any Person other than Mezzanine
Borrower that is encumbered by liens or securitgrests to secure the Senior Indebtedness, but
expressly excluding any pledge of the membershgraésts in Borrower.

() Effective Date SeeSection 18

(9) Eligible Assigneemeans (i) Mezzanine Lender, (ii) any Affiliate of
Mezzanine Lender, or (iii) one or more of the fallog:

(A) a real estate investment trust, bank, savings laan association,
investment bank, insurance company, trust compacgmmercial credit
corporation, pension plan, pension fund or pensidvisory firm, mutual fund,
government entity or plan, provided that any suetsén referred to in this clause
(A) satisfies the Eligibility Requirements;

(B) an investment company, money management firmgoalified
institutional buyer” within the meaning of Rule 4inder the Securities Act of
1933, as amended, or an institutional “accreditegstor” within the meaning of
Regulation D under the Securities Act of 1933, erded, provided that any
such Person referred to in this clause (B) satigfie Eligibility Requirements;

(C) a Qualified Trustee in connection with a sedaation of, the
creation of collateralized debt obligationsCDPQO”) secured by or financing
through an “owner trust” of, the Mezzanine Loanll@ively, “Securitization
Vehicles)), so long as (A) the special servicer or managesuch Securitization
Vehicle has the Required Special Servicer Ratil), the entire “controlling
class” of such Securitization Vehicle, other thanthwrespect to a CDO
Securitization Vehicle, is held by Eligible Assigise and (C) Mezzanine Lender
or an Affiliate of Mezzanine Lender maintains gpaoval rights under Section 8
of this Agreement and has not transferred any ch sapproval rights to such
Qualified Trustee; or

(D) an investment fund, limited liability companiymited partnership
or general partnership where a Permitted Fund Mamag an entity that is
otherwise an Eligible Assignee under clauses ()i)(B) or (C) of this definition
acts as the general partner, managing member drriiamager and at least 51%
of the equity interests in such investment vehack2owned, directly or indirectly,
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by one or more entities that are otherwise EligiBlesignees under clauses
(@i(A), (B) or (C) of this definition

(h)  “Eligibility Requirement$ means, with respect to any Person, that such
Person (i) has total assets (in name or under neamagt) in excess of $1,000,000,000 and a net
worth in excess of $100,000,000 and (ii) is redul@ngaged in the business of making or
owning commercial real estate loans (including raerre loans or loan participations) or
operating commercial mortgage properties.

0] Event of Defaultmeans the occurrence of an Event of Default amekkf
in the Loan Agreement.

()] Government Listsmeans (i) the Specially Designated Nationals and
Blocked Persons List maintained by OFAC, (ii) anlyew list of terrorists, terrorist organizations
or narcotics traffickers maintained pursuant to ahyhe Rules and Regulations of OFAC that
Lender notifies Borrower or Mezzanine Borrower intiug is now included in “Governmental
Lists”, or (iii) any similar list maintained by thdnited States Department of State, the United
States Department of Commerce or any other Govertahéuthority or pursuant to any
Executive Order of the President of the United e&3taif America that Lender notifies Borrower
or Mezzanine Borrower in writing is now included“f@overnmental Lists.”

(K) Lendersmeans collectively the Senior Lender and the Meirzal ender.

()] Loan Agreement See Preliminary Statement.

(m) Membership Pledgeneans the pledge of the membership interests in
Borrower by Mezzanine Borrower in favor of the Mamime Lender as of even date.

(n) Membership Pledge Foreclosure ConditioseeSection 7

(0) Mezzanine Collateraneans Mezzanine Borrower’'s membership interests
in Borrower and related items described in the Mersihip Pledge.

(p) Mezzanine Collateral Documeniseans the documents and instruments
described orExhibit “A” attached hereto and made a part hereof whichiaee gy Mezzanine
Borrower to Mezzanine Lender to secure the payrmktite Mezzanine Indebtedness.

(q) Mezzanine Documentsieans the Mezzanine Note, the Mezzanine Loan
Agreement, and the Mezzanine Collateral Documents.

n Mezzanine Indebtednessneans all principal, interest, fees, costs,
enforcement expenses (including legal fees andudssiments), collateral protection expenses
and other obligations created or evidenced by tlegZdnine Note, or any prior, concurrent or
subsequent notes, instruments or agreements obteuieess, liabilities, preferred stock or
obligations of any type or form whatsoever relatingreto in favor of the Mezzanine Lender and
all renewals, extensions, refinancings, and maations thereof. Mezzanine Indebtedness shall
also include any note, advance, stock or any atitrument or agreement, and all amounts
which may be due under such instruments or agretsmescteived by the Mezzanine Lender,
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directly or indirectly in payment of or on accowitthe Mezzanine Indebtedness, in violation of
the terms of the Senior Documents.

(s) Mezzanine Lendemeans the entity designated in the preamble, lteget
with its Eligible Assignees.

(® Mezzanine Loan Agreementee Preliminary Statement.

(u) Mezzanine Loan Debt Serviomeans any scheduled interest payments
with respect to the Mezzanine Indebtedness.

(V) Mezzanine Note See Preliminary Statement.

(w)  Monetary Defaultmeans a Potential Default or Event of Default Wwhic
can be cured by the payment of money to the Séminder or the payment of money for taxes
or insurance.

x) Mortgage means, collectively, those instruments of Deed Tofist,
Security Agreement and Fixture Filing as of eveteday Borrower for the benefit of Senior
Lender which encumbers and conveys the Propertysandluded in the Senior Documents.

(y) Non-Monetary Defaultmeans a Potential Default or Event of Default
wherein the expenditure or payment of money taS&eior Lender or third parties will not result
in the cure of such Potential Default or Event aféult or the correction of the underlying
condition which caused or resulted in the occurearfca Potential Default or Event of Default.

(2) OFAC means the Office of Foreign Assets Control, UnitSthtes
Department of the Treasury, or any other officesrey or department that succeeds to the duties
of OFAC.

(@aa) Overnight Delivery ServiceSeeSection 17

(bb) Payment Dateaneans the date on which all obligations under Lltban
Agreement and secured by the Senior Documentsltieee paid in full.

(cc) Permitted Fund Managemeans any Person that on the date of
determination is (i) a nationally-recognized mamagkinvestment funds investing in debt or
equity interests relating to commercial real est@iginvesting through a fund with committed
capital of at least $200,000,000, and (iii) notjeabto a Proceeding.

(dd) Personmeans any individual, corporation, partnershigntjoventure,
association, joint stock company, trust, trustsgate, limited liability company, unincorporated
organization, real estate investment trust, goveminor any agency or political subdivision
thereof, or any other form of entity.

(ee) Proceedingmeans any action, litigation, arbitration or semijudicial or
guasi-judicial proceeding, at law or in equity.
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