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Item 1.01 Entry into a Material Definitive Agreement.

CLO Transaction Overview

On May 9, 2018 (the “Closing Date”), Granite Point Mortgage Trust Inc. (the “Company”) entered into a collateralized loan obligation through its wholly-owned subsidiaries
GPMT 2018-FL1, Ltd., an exempted company incorporated in the Cayman Islands with limited liability, as issuer (the “Issuer”), and GPMT 2018-FL1 LLC, a Delaware limited
liability company, as co-issuer (the “Co-Issuer” and together with the Issuer, the “Issuers”). On the Closing Date, the Issuers co-issued the aggregate principal amounts of the
following classes of notes pursuant to the terms of an indenture, dated as of May 9, 2018 (the “Indenture”), by and among the Issuers, GPMT Seller LLC, a Delaware limited
liability company and wholly-owned subsidiary of the Company (the “Seller”), as advancing agent, Wilmington Trust, National Association, as trustee (together with its
permitted successors and assigns, the “Trustee”), and Wells Fargo Bank, National Association, as note administrator, paying agent, calculation agent, transfer agent,
authentication agent, custodian, backup advancing agent and notes registrar (in all such capacities, together with its permitted successors and assigns, the “Note
Administrator”):

*  $442,215,000 aggregate principal amount of Class A Senior Secured Floating Rate Notes Due 2035 (the “Class A

. ?50;689?,000 aggregate principal amount of Class A-S Second Priority Secured Floating Rate Notes Due 2035 (the “Class A-S

. ?:;589?,000 aggregate principal amount of Class B Third Priority Secured Floating Rate Notes Due 2035 (the “Class B

. ?:’;?582%;,000 aggregate principal amount of Class C Fourth Priority Secured Floating Rate Notes Due 2035 (the “Class C Notes”);

. ggg,l 92,000 aggregate principal amount of Class D Fifth Priority Secured Floating Rate Notes Due 2035 (the “Class D Notes” and, together with the Class A Notes,
the Class A-S Notes, the Class B Notes and the Class C Notes, the “Offered Notes”).

The Offered Notes were placed by Wells Fargo Securities, LLC, Morgan Stanley & Co. LLC and Goldman Sachs & Co. LLC pursuant to a placement agency agreement dated
as of April 26, 2018.

In addition to the Offered Notes, on the Closing Date, the Issuer issued, pursuant to the Indenture, $35,130,000 aggregate principal amount of Class E Sixth Priority Secured
Floating Rate Notes Due 2035 (the “Class E Notes™) and $37,195,000 aggregate principal amount of Class F Seventh Priority Secured Floating Rate Notes Due 2035 (the
“Class F Notes” and, together with the Offered Notes and the Class E Notes, the “Notes”).

The Class E Notes and the Class F Notes were acquired by GPMT CLO Holdings LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company
(“Retention Holder”).

Concurrently with the issuance of the Notes, the Issuer also issued the following classes of preferred shares to Retention Holder:

e 94,020.414 shares of Class P Preferred Shares having a par value $0.001 per share (the “Class P Preferred
Shares”);

* 1 share of Class X Preferred Shares having a par value $0.001 per share (the “Class X Preferred Shares”);
and

* 1 share of Class R Preferred Shares having a par value U.S.$0.001 per share (the “Class P Preferred Shares” and together with the Class X Preferred Shares and the
Class R Preferred Shares, the “Preferred Shares” and, together with the Notes, the “Securities™)

Retention Holder acquired the Class E Notes, the Class F Notes and the Preferred Shares in compliance with certain risk retention rules. The Preferred Shares are subject to the
terms and conditions of a Preferred Share Paying Agency Agreement, dated as of May 9, 2018 (the “Preferred Share Paying Agency Agreement”), among the Issuer, Wells
Fargo Bank, National Association, as paying agent, and MaplesFS Limited, as share registrar. The Preferred Shares were issued by the Issuer as part of its issued share capital
and are not secured by the collateral interests or other collateral securing the Notes.

The Securities have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws, and unless so registered, may not be
offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
state securities laws.



The Notes
Collateral

The Notes are secured by, among other things, (i) certain whole mortgage loans (the “Whole Loans”) and fully-fundedpari passu participations (the “Pari
Passu Participations,” and, together with the Whole Loan, the “Collateral Interests”) in certain mortgage loans or (b) combinations of mortgage loans and mezzanine loans (the
“Participated Loans” and, together with the Whole Loans, the “Commercial Real Estate Loans”), (ii) certain collection, payment, custodial, future funding reserve, unused
proceeds and permitted companion participation acquisition accounts and the related security entitlements and all income from the investment of funds in any of the foregoing
at any time credited to any of the foregoing accounts, (iii) certain eligible investments set forth in the Indenture in which amounts in the accounts established under the Indenture
may be invested, (iv) the Issuer’s rights under certain related agreements, (v) all amounts delivered to the Note Administrator (or its bailee) (directly or through a securities

intermediary), (vi) all other investment property, instruments and general intangibles in which the Issuer has an interest, other than certain excepted property, (vii) the Issuer’s

ownership interests in and rights in certain permitted subsidiaries and (viii) all proceeds of the foregoing (collectively, the “Collateral”).

The Offered Notes are limited recourse obligations of the Issuer and non-recourse obligations of the Co-Issuer, and the Class E Notes and the Class F Notes are limited recourse
obligations of the Issuer. The Co-Issuer owns no assets and will engage in no other business other than co-issuing the Offered Notes. To the extent that amounts are insufficient
to meet payments due in respect of the Notes and expenses following liquidation of the Collateral, the obligations of the Issuer and the Co-Issuer to pay such deficiency will be
extinguished.

The Collateral Interests were purchased by the Issuer from the Seller pursuant to a Collateral Interest Purchase Agreement, dated as of May 9, 2018 (the “Collateral Interest
Purchase Agreement”), among the Seller, the Issuer and the Company. Pursuant to the Collateral Interest Purchase Agreement, the Seller made certain representations and
warranties to the Issuer with respect to the Collateral Interests. In the event that a material breach of representation or warranty with respect to any Collateral Interest exists, the
Seller will have to either (a) correct or cure such breach of representation or warranty in all material respects, within 90 days of discovery by the Seller or any party to the
Indenture (to the extent such breach is capable of being corrected or cured), (b) subject to the consent of a majority of the holders of each class of Notes, voting separately
(excluding any Notes held by the Seller or any of its affiliates), make a cash payment to the Issuer, or (c¢) repurchase such Collateral Interest at a repurchase price calculated as
set forth in the Collateral Interest Purchase Agreement. The obligation of the Seller to repurchase a Collateral Interests in connection with a material breach of the
representations and warranties pursuant to the Collateral Interest Purchase Agreement has been guaranteed by the Company.

The Servicing Agreement

The Mortgage Loans will be serviced by Wells Fargo Bank, National Association, a national banking association (the “Servicer”), and Trimont Real Estate Advisors, LLC, a
Georgia limited liability company (the “Special Servicer”), pursuant to a servicing agreement, dated as of May 9, 2018 (the “Servicing Agreement”), by and among the Issuer,
the Trustee, the Note Administrator, the Seller (as advancing agent), the Servicer, the Special Servicer and Park Bridge Lender Services LLC, a New York limited liability
company (the “Operating Advisor”). Additionally, the Servicer has entered into a Sub-Servicing Agreement, dated as of May 9, 2018, with the Special Servicer, pursuant to
which the Special Servicer will act as sub-servicer and perform certain of the servicing duties of the Servicer with respect to certain of the Commercial Real Estate Loans.

The Servicing Agreement will require each of the Servicer and Special Servicer to diligently service and administer the Commercial Real Estate Loans and any applicable
mortgaged property acquired directly or indirectly by the Special Servicer for the benefit of the secured parties under the Indenture. In connection with their respective duties
under the Servicing Agreement, the Servicer and the Special Servicer (or any replacement servicer or sub-servicer) will be entitled to monthly servicing and special servicing
fees, as described in the Servicing Agreement.

The Operating Advisor is entitled to receive a monthly fee under the Servicing Agreement from amounts received in respect of the Collateral Interests owned by the Issuer, in an
amount equal to one-twelfth of $20,000. The Operating Advisor may also be entitled to certain consulting and review fees as described in the Servicing Agreement.

The foregoing descriptions of the Indenture, the Preferred Share Paying Agency Agreement, the Collateral Interest Purchase Agreement and the Servicing Agreement do not
purport to be complete and are qualified in their entirety by reference to the full text of the Indenture, the Preferred Share Paying Agency Agreement, the Collateral Interest
Purchase Agreement and the Servicing Agreement, copies of which are filed herewith as Exhibits 10.1, 10.2, 10.3 and 10.4, respectively, and incorporated herein by reference.



Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No. Description

Indenture, dated as of May 9, 2018, by and among GPMT 2018-FL1, Ltd., GPMT 2018-FL1 LLC, GPMT Seller
10.1 LLC, Wilmington Trust, National Association and Wells Fargo Bank, National Association.

Preferred Share Paying Agency Agreement, dated as of May 9, 2018, by and among GPMT 2018-FL 1, Ltd., Wells
10.2 Fargo bank. National Association and MaplesFS Limited.

Collateral Interest Purchase Agreement, dated as of May 9. 2018, by and among GPMT Seller LLC, GPMT 2018-
10.3 FLI, Ltd. and Granite Point Mortgage Trust Inc.

Servicing Agreement, dated as of May 9. 2018, by and among, GPMT 2018-FL 1. Ltd., Wilmington Trust,

National Association, Wells Fargo Bank, National Association. GPMT Seller LLC, Trimont Real Estate Advisors
10.4 LLC and Park Bridge Lender Services LLC.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

TWO HARBORS INVESTMENT CORP.

By: /s/ REBECCA B. SANDBERG
Rebecca B. Sandberg
General Counsel and Secretary

Date: May 15, 2018



EXECUTION VERSION

GPMT 2018-FL1,LTD.,
as | ssuer,

WELLSFARGO BANK, NATIONAL ASSOCIATION,
as Preferred Share Paying Agent,

and

MAPLESFSLIMITED,
as Preferred Share Registrar and Administrator

PREFERRED SHARE PAYING AGENCY AGREEMENT

Dated as of May 9, 2018
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This PREFERRED SHARE PAYING AGENCY AGREEMENT (this
“Agreement”) is dated as of May 9, 2018, by and among GPMT 2018-FL1, LTD., an exempted
company incorporated with limited ligbility under the laws of the Cayman Idands (the " lssuer”),
WELLSFARGOBANK, NATIONAL ASSOCIATION, anationa banking association, aspaying
MAPLESFS LIMITED, a licensed trust company incorporated in the Cayman Islands, as
administrator (in such capacity, the “ Administrator” ) and share registrar for the Preferred Shares
{in such capacity, the * Preferred Share Registrar”).

PRELIMINARY STATEMENT

As authorized by the Issuer and permitted under the terms of the Issuer’s Amended
and Restated Memorandum and Articles of Association (the " Memorandum and Articles’ ) as may
be hereafter amended and in effect from time to time, the | ssuer has aduly authorized share capital
consisting of 250 ordinary voting shares, par vaue U.S.51.00 per share, al of which will have
been issued by the Issuer and are outstanding on the Closing Date, and 94,022.414 Preferred
Shares, consisting of (i) 94,020.414 shares of Class P Preferred Shares (the “Class P Preferred
Shares”), having a par value U.S.$0.001 per share and with an aggregate liquidation preference
and notional amount equal to U.5.%1,000 per share; (ii) one share of Class X Preferred Shares (the

notional amount equal to the Class X Preferred Share Notional Amount (as defined herein) and a
liquidation preference equa to U.S.$1,000 per shareand (iii) one share of Class R Preferred Shares
{the “Class R Preferred Shares”), having a par value U.S.$0.001 per share and with an aggregate
liquidation preference and notional amount equal to U.S.$1,000 per share (the Class P Preferred
Shares, the Class X Preferred Shares and the Class R Preferred Shares are collectively referred to
herein as the “Preferred Shares”), al of which have been issued on the date hereof on the terms
and provisions sat forth herein. The distributions on each of the Preferred Shares will be payable
in accordance with the Memorandum and Artides, the Indenture (as defined below), and this
Agresment. The |ssuer has entered into this Agresment to provide for the payment of such
distributions.

All representations, covenants and agreements made herein by the Issuer and the
Preferred Share Paying Agent are for the benefit of the Holders. The |ssuer is entering into this
Agreement, and the Preferred Share Paying Agent, the Administrator and the Preferred Share
Registrar are accepting their obligations hereunder, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged.

ARTICLEI.
DEFINITIONS
Section 1.1.  Définitions.
Capitalized terms used but not defined herein have the respective meanings given

to such terms in the Indenture and, if not defined therein, in the Memorandum and Articles, and
are incorporated by reference herein.  As used herein, the following terms have the following
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respective meanings and the definitions of such terms are equally gpplicable both in the singular
and the plurd forms of such terms and in the masculine, feminine and neuter genders of such
terms:

*Administrator”: The meaning set forth in the Preliminary Statement to this
Agresment.

“Affiliate” or “Affiliated": With respect to a Person, (i) any other Person who,
directly or indirectly, is in control of, or controlled by, or is under common control with, such
Person or (ii) any other Person who is a director, Officer or employee (a) of such Person, (b) of
any subsidiary or parent company of such Person or (c) of any Person described in dause (i) sbove.
For the purposes of this definition, control of a Person shall mean the power, direct or indirect, (i)
to vote more than 50% of the securities having ordinary voting power for the election of directors
of such Person, or (ii) to direct or cause the direction of the management and policies of such
Person whether by contract or otherwise; provided that neither the Administrator nor any other
company, corporation or person to which the Administrator provides directors and/or
administrative services and/or acts as share trustee shdl be an Affiliate of the Issuer or Co-lssuer.

i

Agresment”: The meaning set forth in the Preliminary Statement to this
Agreement.

*Authorized Denomination”: Any integral number of Preferred Shares equal to or
greater than 250 shares and integral multiples of one share in excess thereof.

“Available Funds': With respect to each Payment Date, the amount {if any) of
distributions received by the Prefarred Share Paying Agent from the | ssuer or the Trustee under
the Priority of Payments under the Indenture for payments on the Preferred Shares.

“Bank”: Wells Fargo Bank, Nationd Association, a nationa banking association.

“Benefit Plan Investor”: (A) An "employee benefit plan” (as defined in Section
3(3) of ERISA) that is subject to Title | of ERISA, (B) a “plan” within the meaning of Section
4975(€)(1) of the Code that is subject to Section 4975 of the Code, or (C) any entity whoss
underlying assets include “plan assets” by reason of such employee benefit plan's or plan's
investment in the entity or otherwise.

*Business Day": Each Business Day under the Indenture.

"Class P Preferred Sharé’: The Class P Preferred Shares issued by the |ssuer
pursuant to the Memorandum and Articles.

“Class P Preferred Share Notional Amount”: $94,020,414.00.

*Class P Preferred Shares Stated Redermnption Price”: The meaning set forth in
Section 3.1(a) hereof.

pursuant to the Memorandum and Articles.
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“Class X Preferred Share’: The Class X Preferred Shares issued by the ssuer
pursuant to the Memorandum and Articles.

“Class X Preferred Rate”: With respect to any Payment Date, a per annum rate
(greater than or equal to zero) equal to: (a)(i) the total amount of Interest Proceeds available for
actual payment to the holders of the Notes and the Preferred Shares on such Payment Date less (i)
the total amount of Interest Proceeds distributed on such Payment Date to the holders of the Notes
and the Class P Preferred Shares, divided by (b) the outstanding Class X Preferred Share Notiona
Amount, expressed as a percentage and as an annualized rate on an actual/360 basis in order to
produce the aggregate amount of interest described in ol ause (a) to accrue on the outstanding Class
X Preferred Share Notiona Amount during the related Interest Accrua Period.

“Class X Preferred Share Notional Amount”: The meaning set forth in Section
3.1(b) hereof .

“Closing Date”™: May 9, 2018,
"Co-lssuer”: GPMT 2018-FL1 LLC, a Delaware limited ligbility company.
“Code’: The United States Interna Revenue Code of 1986, as amended.

“EHRI": The Preferred Shares, which are retained by the Retention Holder on the
Closing Date.

“FATCA": Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantially comparable) and any current
or future treasury regulations promulgated thereunder, and any related provisions of law, court
decisions, administrative guidance or agreements with any taxing authority (or laws thereof) in
respect thereof, including any agreements entered into pursuant to Section 1471(b)(1) of the Cede
or any U.S. or non-U.S. fiscal or regulatory legislation, rules, guidance notes or practices adopted
pursuant to any intergovernmental agreement entered into in connection with the implementation
of such Sections of the Code or anal ogous provisions of non-U.S. law.

“Holder”: With respect to any Preferred Shares, the Person in whose name such
Preferred Shares are registered in the Preferred Share Register.

“Indenture”: The indenture dated as of May 9, 2018 among the Issuer, the Co-
Issuer, the Bank, as note administrator, GPMT Seller LLC, as advancing agent and Wilmington
Trust, National Association, astrustee (the" Trusteg” ), as amended from timeto time in accordance
with the terms thereof.

“Institutional Accredited Investor”: An institution that is an “accredited investor”
as described in clause (1), (2), (3) or (7) of Rule 501(a) of Regulation D under the Securities Act
or an entity in which al of the equity owners are such “ accredited investors.”

*Investment Company Act”: Investment Company Act of 1940, as amended.
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“Issuer Order”: A written order or request dated and signed in the name of the
Issuer by an Authorized Officer of the |ssuer.

*Majority”: The Holders of more than 50% of the aggregate outstanding Preferred
Shares.

“Memorandum and Articles™: The meaning set forth in the Preliminary Statement
to this Agreement.

“Non-Permitted Holder™: (a) Any U.S. person (as defined in Regulation S) that
becomes the benefidal owner of any Preferred Shares or interest in Preferred Sharesand isnot a
Qualified Institutional Buyer, (b) any Person for which the representations made, or deemed to be
made, by such Person for purposes of ERISA, Section 4975 of the Code or gpplicable Similar Law
in any representation letter or Purchaser Certificate, or by virtue of deemed representations are or
become untrue, or (c) any Benefit Plan Investor.

“Motes’: TheClass A Notes, the Class A-S Notes, the Class B Notes, the ClassC
Notes, the Class D Notes, the Class E Notes and the Class F Notes, collectively, authorized by,
and authenticated and delivered under, the Indenture.

i

Ordinary Shares”: The 250 ordinary shares, U.S.$1.00 par value per share, of the
|ssuer which have been jssued by the |ssuer and are outstanding from time to time.

“Payment Date": Each Payment Date under the Indenture (including the Stated
Maturity Date and any Redemption Date).

“Plan Asset Regulation™: U.S. Department of Labor regulations 29 CF.R.
Section 2510.3-101, as modified by Section 3(42) of ERISA.

“Preferred Share Certificate”: Any Preferred Share represented by a physical
certificate in definitive, fully registered, certificated form set forth in Exhibit A.

“Preferred Share Paying Agent”: The Bank, solely in its capacity as Preferred
Share Paying Agent under this Agreement, unless a successor Person shall have become the
Preferred Share Paying Agent pursuant to the spplicable provisions of this Agreement, and
thereafter * Preferred Share Paying Agent” shall mean such successor Person,

*Preferred Share Register”: The register of members maintained by the Preferred
Share Registrar.

“Preferred Shares': The meaning set forth in the Preliminary Statement to this
Agresment.

“Purchaser”: Each purchaser of an interest in Preferred Shares, including any
account for which it is acting.
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“Purchaser Certificate”: A certificate substantially in the form of Exhibit B
attached hereto, duly completed as gppropriate.

“Qualified Ingtitutional Buyer": Any Person that, at the time of its acquisition,
purported acquisition or proposed acquisition of Preferred Shares, isaqualified ingtitutional buyer
within the meaning of Rule 144A.

“Qualified Purchaser”: Any Person that, at the time of its acquisition, purported
acquisition or proposed acguisition of Preferred Shares, isaqualified purchaser within the meaning
of the Investment Company Act.

*Record Date”: With respect to any Payment Date, thedatethat is 15 days (whether
or not a Business Day) prior to such Payment Date.

“Redemption Date”: The earlier of (i) the Stated Maturity Date and (ii) the
Payment Date on which a redemption of the Preferred Shares occurs.

*Redemption Price”: The Redemption Price for the Preferred Shares calculated in
accordance with the procedures set forth in the Indenture,

“Retention Holder": GPMT CLO Holdings LLC, a Delaware limited liability
company.

“Rule 144A Information”: The meaning set forth in Section 4.4.

“Similar Law™: Any local, state, federd, non-U.S. or other law that issubstantially
similar to the fiduciary responsibility or prohibited transaction provisions of ERISA or
Section 4975 of the Code.

*Specified Person”: The meaning set forth in Section 2.2(g).
*U.S. Person”: Asdefined in Regulation S under the Securities Act.

Section 1.2.  Rules of Construction.

{a)  TheArticle and Section headings herein and the Table of Contents are for
convenience only and shall not affect the construction hereof.

(b)  References to Preferred Shares and Certificates shall, when the context
requires, be construed to mean the Preferred Share Certificate representing the same.

ARTICLEII.
THE PREFERRED SHARES
Section 2.1. Form of Preferred Shares.

The Preferred Shares shall be duly executed by the Issuer and delivered by the
Preferred Share Paying Agent as hereinafter provided.
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Section 2.2. Execution; Delivery: Dating and Cancellation.

(a)  Any Preferred Share Certificates shal be executed on behaf of the |ssuer
by one or more Authorized Officers of the Isster. The signature of such Authorized Officer on a
Preferred Share Certificate may be manual or facsimile.

(b)  Preferred Share Certificates bearing the signatures of individua swho were
at any time the Authorized Officers of the |ssuer shal bind the Issuer, notwithstanding the fact that
such individuds or any of them have ceased to hold such offices prior to the ddlivery of such
Preferred Share Certificates or did not hold such offices at the date of issuance of such Preferred
Shares.

(c)  Atanytimeand from time to time after the execution of this Agreement,
the Issuer may deliver Preferred Share Certificates executed by the Issuer to the Preferred Share
Paying Agent for authentication, and the Prefarred Share Paying Agent, upon Issuer Order, shdl
authenti cate and deliver such Preferred Share Certificates as directed by the | ssuer.

(d)  All Preferred Share Certificates authenticated and delivered by the
Preferred Share Paying Agent upon |ssuer Order on the Closing Date shdl be dated on the Closing
Date. All other Preferred Share Certificates that are authenticated after the Closing Date for any
other purpose under this Agreement shall be dated on the date of their execution.

(e) Mo Preferred Share Certificate shal be entitled to any benefit under this
Preferred Share Paying Agency Agreement or be valid or obligatory for any purpose, unless there
appears on such Preferred Share Certificate a Preferred Share Certificate of Authentication,
substantialy in the form provided for herein, executed by the Preferred Share Paying Agent by the
manua signature of ane of their Authorized Officers, and such certificate upon any Preferred Share
Certificate shal be conclusive evidence, and the only evidence, that such Preferred Share
Cartificate has been duly authenticated and delivered hereunder.

() All Preferred Share Certificates surrendered for registration of transfer or
exchange, or deemed lost or stolen, shall, if surrendered to any Person cther than the Preferred
Share Paying Agent, be delivered to the Preferred Share Paying Agent, and shal promptly be
cancded. No Preferred Share Certificates shall beissued inlieu of or in exchangefor any Preferred
Share Certificates canceled asprovided in this Section 2.2(f), except as expressly permitted by this
Agresment. All canceled Preferred Share Certificates held by the Preferred Share Paying Agent
shall be destroyed or held by the Preferred Share Paying Agent in accordance with its standard
retention policy.

(g} If (i) any mutilated or defaced Preferred Share Certificate is surrendered to
the Preferred Share Paying Agent, or if there shall be delivered to the Issuer or the Preferred Share
Paying Agent (each, a "Specified Person”) evidence to their reasonable satisfaction of the
destruction, loss or theft of any Preferred Share Certificate, and (ii) there is delivered to each
Specified Person such security or indemnity as may be required by each Specified Person to save
each of them and any agent of any of them harmless, then, in the absence of notice to the Specified
Persons that such Preferred Share Certificate has been acquired by a bonafide purchaser, the | ssuer
shall execute in lieu of any such mutilated, defaced, destroyed, lost or stolen Preferred Share
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Certificate, a new Preferred Share Certificate, of like tenor (including the same date of issuance)
and equa principal amount, registered in the same manner, dated the date of its authentication,
bearing interest from the date to whi ch interest has been paid on the mutilated, defaced, destroyed,
lost or stolen Preferred Share Certificate and bearing a number not contemporaneously
outstanding.

If, after delivery of such new Preferred Share Certificate, a bona fide
purchaser of the predecessor Preferred Share Certificate presents for payment, transfer or exchange
such predecessor Preferred Share Certificate, any Specified Person shall be entitled to recover such
new Preferred Share Certificate from the Person to whom it was delivered or any Person taking
therefrom, and each Specified Person shall be entitled to recover upon the security or indemnity
provided therefor to the extent of any loss, damage, cost or expense incurred by such Specified
Person in connection therewith.

In case any such mutilated, defaced, destroyed, lost or stolen Preferred
Share Certificate has become due and payable, the | ssuer, in its discretion may, instead of issuing
anew Preferred Share Certificate, pay such Preferred Share Certificate without requiring surrender
thereof except that any mutilated or defaced Preferred Share Certificate shall be surrendered.

Upon the issuance of any new Preferred Share Certificate under this
sufficient to cover any tax or other governmenta charge that may be imposed in relation thereto
and any other expenses (including the fees and expenses of the Preferred Share Paying Agent)
connected therewith.

Every new Preferred Share Certificate issued pursuant to this Section 2.2(g)
in lieu of any mutilated, defaced, destroyed, lost or stolen Preferred Share Certificate shall
constitute an origina additiona contractud obligation of the | ssuer, and such new Preferred Share
Certificate shall be entitled, subject to this Section 2.2(g), to all the benefits of this Agreement
equaly and proportionately with any and dl other Preferred Share Certificates duly issued
hereunder.

Theprovisionsof this Section 2.2(g) are exclusive and shall preclude(tothe
extent lawful) al other rights and remedies with respect to the replacement or payment of
mutilated, defaced, destroyed, lost or stolen Preferred Share Certificates.

Section2.3.  Registration.

(a)  The |ssuer shall keep or cause to be kept the Preferred Share Register in
which, subject to such reasonable regulations as it may prescribe, the Preferred Share Registrar
shall provide for the registration of holders of, and the registration of transfers and exchanges of,
Preferred Shares and Ordinary Shares. The Administrator ishereby initialy appointed as agent of
the Issuer to act as the " Preferred Share Registrar” for the purpose of maintaining the Preferred
Share Register and registering and recording in the Preferred Share Register the Preferred Shares
and transfers of such Preferred Shares as herein provided. Upon any resignation or removal of the
Preferred Share Registrar, the Issuer shal promptly appoint a successor.  The Preferred Share
Paying Agent shall promptly provide the Preferred Share Registrar with dl informati on necessary
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to prepare and maintain the Preferred Share Register. The Preferred Share Registrar shdl be
entitled to rdly on such information provided to it pursuant to the preceding sentence without any
ligbility onits part.

(b) The Preferred Share Paying Agent shall maintain a duplicate share register
and shall be entitled to conclusively rely on such duplicate share register for the purpose of
payment on the Preferred Shares. The Preferred Share Paying Agent shall have the right to inspect
the Preferred Share Register at dl reasonable times and to obtain copies thereof and the Preferred
Share Paying Agent shall have the right to rely upon a certificate executed on behaf of such
Preferred Share Registrar by an Authorized Officer thereof as to the names and addresses of the
Holders and the numbers of such Preferred Shares. If either party becomes aware of any
discrepancies between the Preferred Share Register and the duplicate share register, it shall
promptly inform the other of the same and the Preferred Share Registrar and the Preferred Share
Paying Agent shall cooperatively ensure that the Preferred Share Register and the duplicate share
register are reconciled in a timey manner and in any case prior to the next Record Date.
Notwithstanding anything to the contrary herein, the Preferred Share Paying Agent shall have no
duty to monitor or determine whether any discrepancies exist between the two registers.

Section24.  Registration of Transfer and Exchange of Preferred Shares.

(a) Subject to this Section 2.4 and Section 2.5, upon surrender for registration
of transfer of any Preferred Share Certificaes & the offices of the Issuer or the Preferred Share
Paying Agent in compliance with the restrictions set forth in any legend appearing on any such
Preferred Share Certificate, the |ssuer shal execute and the Preferred Share Paying Agent shall
deliver, in the name of the designated transferee or transferees, one or more new Preferred Share

Certificates, each in an Authorized Denomination, of like terms and of alike number.

(b)  Subject to this Section 2.4 and Section 2.5, at the option of the Holder,
Preferred Shares may be exchanged for Preferred Shares, each in an Authorized Denomination, of
like terms and of like number upon surrender of the related Preferred Share Certificate at such
office as the Preferred Share Paying Agent may designate for such purposes. Whenever any
Preferred Share Certificate i s surrendered for exchange, the Issuer shall execute and the Preferred
Share Paying Agent shall deliver the Preferred Share Certificate that the Holder making the
exchange is entitled to recaive.

(c) Preferred Share Certificates representing Preferred Shares issued upon any
registration of transfer or exchange of Preferred Shares shall represent equity interests of the | ssuer
entitled to the same benefits under this Agreement and the Memorandum and Articles as the
Preferred Shares represented by the Preferred Share Certificate surrendered upon such registration
of transfer or exchange.

(d)  All Preferred Share Certificates presented or surrendered for registration of
transfer or exchange shal be accompanied by an assignment form and a written instrument of
transfer each in a form satisfactory to the Issuer and the Preferred Share Paying Agent, duly
executed by the Holder thereof or its attorney duly authorized in writing.
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(e) Mo service charge shall be made to a Holder for any registration of transfer
or exchange of Preferred Shares, but the Preferred Share Paying Agent may require payment of a
sum sufficient to cover the expenses of delivery (if any) not made by regular mail or any tax or
other governmental charge payable in connection therewith.

(f) TheIssuer, the Preferred Share Paying Agent, the Preferred Share Registrar,
and any agent of the Issuer, the Preferred Share Paying Agent or the Preferred Share Registrar
shall treat the Person in whose name any Preferred Shares are registered on the Preferred Share
Register as the owner of such Preferred Shares an the gpplicable Record Date for the purpose of
receiving payments in respect of such Preferred Shares and none of the |ssuer, the Preferred Share
Paying Agent, the Preferred Share Registrar or any agent of the Issuer, the Preferred Share Paying
Agent or the Preferred Share Registrar shall be affected by notice to the contrary.

Section 2.5. Transfer and Exchange of Preferred Shares.

(a)  Redtrictionson Transfer.

(i) Aslong as any Note is outstanding, the Retention Holder must at all times
own (for U.S. federd income tax purposes) 100% of both the Preferred Shares and the
Ordinary Shares, and will not transfer (whether by means of actua transfer or atransfer of
beneficid ownership for U.S. federal income tax purposes), pledge or hypothecate any of
the Preferred Shares or the Ordinary Shares to any other person, entity or entities, aslong
asthe |ssuer receives an opinion of Dechert LLP, Sidley Austin LLP or another nationally
recognized tax counsel experienced in such matters that such transfer, pledge or
hypothecation will not cause the |ssuer to be treated as a foreign corporation engaged in a
trade or business within the United States for U.S. federal income tax purposes or otherwiss
to become subject to U.S. federd income tax on a net income basis (or has previously
received an opinion of Dechert LLP, Sidley Austin LLP or another nationaly recognized
tax counsel experienced in such matters that the |ssuer will be treated as a foreign
corporation that is not engaged in a trade or business within the United States for U.S.
federa income tax purposes, which opinion may be conditioned, in each case, on
compliance with certain restrictions on the investment or other activities of the |ssuer and
the Servicer on behaf of the Issuer).

{(ii) Mo Preferred Shares may be sold or transferred (including, without
limitation, by pledge or hypothecation) unless such sale or trangfer is exempt from the
registration requirements of the Securities Act and is exempt under gpplicable securities
laws of any state or other jurisdiction of the United States.

(b) No Prefered Shares may be offered, sold, delivered or transferred
{(including, without limitation, by pledge or hypothecati on) except to (i) (A) anon-U.S. person (as
defined under Regulation S) in accordance with the requirements of Regulation Sor (B) both (x) a
Qualified Institutional Buyer and (y) a Qualified Purchaser and (ii) in accordance with any other
applicable law.

{c)  MNo Preferred Shares may be offered, sold or delivered within the United
States or to, or for the benefit of, U.S. persons (as defined in Regulation S) except in accordance
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with Rule 144A or an exemption from the registration requirements of the Securities Act, to
Persons purchasing for their own account or for the accounts of one or more Qualified Institutional
Buyers for which the purchaser is acting as afiduciary or agent. Preferred Shares may be sold or
resold, as the case may be, in offshare transactions to non-U.S. persons (as defined in Regulation
S) inreliance on Regulation S. None of the |ssuer, the Preferred Share Paying Agent, the Preferred
Share Registrar or any other Person may register the Preferred Shares under the Securities Act or
any state securities |aws or the gpplicable |aws of any other jurisdiction.

(d)  No transfer of Preferred Shares to a proposed transferee that is or will be,
or isacting on behaf of or using any assets of any Person that is or will become, a Benefit Plan
Investor will be effective, and the Preferred Share Paying Agent will not process or recognize any
such transfer.

Beneficia interests in Preferred Shares may not at any time be acquired or held by
or on behalf of a Benefit Plan Investor.

No transfer of Preferred Shares will be effective, and the |ssuer and the Preferred
Share Paying Agent will not recognize any such transfer, if the transferee’ s acquisition, holding or
digposition of such interest consfitutes or will constitute or otherwise result in a prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a plan
subject to Similar Law, a violation of Similar Law) unless an exemption is available (dl of the
conditions of which have been satisfied) or any other violation of an applicable requirement of
ERISA, the Code or other spplicable law.

Notwithstanding anything contained herein to the contrary, the Preferred Share
Paying Agent and the Preferred Share Registrar shall not be responsible for ascertai ning whether
any transfer complies with the registration provisions of or any exemptions from the Securities
Act, applicable state securities |aws or the gpplicable laws of any other jurisdiction, ERISA, the
Code or the Investment Company Act; provided, that if a Purchaser Certificate is specificaly
required by the express terms of this Section 2.5 to be delivered to the Preferred Share Paying
Agent, the Preferred Share Paying Agent shal be under aduty to receive and examine the sameto
determine whether or not the certificate conforms on its face to the terms of this Agreement and
shall promptly notify the party delivering the same if such Purchaser Certificate does not comply
with such terms.

()  Transfers and exchanges of Certificates, in whole or in part, shall only be
made in accordance with this Section 2.5(e). Any purported transfer or exchange in violation of
the foregoing requirements shal be null and void ab initio, the Issuer shall not execute and the
Preferred Share Paying Agent shall not deliver Preferred Share Certificates with respect to the
transfer or exchange and the Preferred Share Regisirar shal not register any such purported
transfer.

(i) Transfer—Preferred Share Certificate to Preferred Share Certificate. If a
Holder of a Preferred Share Certificate wishes at any time to transfer such Preferred Share
Certificate to a Person that will take delivery in the form of Certificates, such Holder may
transfer or cause the transfer of such interest for an equivalent interest in one or mare

245624426 -10-




Certificates (in Authorized Denominations), but only upon delivery of the documents set
forth in the following sentence. Upon receipt by the Preferred Share Paying Agent of:

(A)  thePreferred Share Certificates properly endorsed for assignment to
the transferes; and

(B)  aPurchaser Certificate

the Preferred Share Paying Agent shall cancel such Preferred Share Certificates, arange
for new Preferred Share Certificates to be executed by the Issuer, and deliver one or more
Preferred Share Certificates registered in the name and number specified in the Purchaser
Certificate (the aggregate number of such Preferred Shares being equal to the interest
delivered to the Preferred Share Paying Agent) and in Authorized Denominations. The
Preferred Share Paying Agent shal record the exchange on the duplicate share register and
instruct the Preferred Share Registrar to, and the Preferred Share Registrar shall upon such
instruction, record the exchange in the Preferred Share Register.

(ii) Exchange—Preferred Share Certificate to Preferred Share Certificate. If a
Holder of aPreferred Share Certificate wishes at any timeto exchange such Preferred Share
Certificate for one or more Certificates, such Holder may exchange or cause such exchange
for an equivalent interegt in one or more Certificates (in Authorized Denominations), but
only upon delivery of the documents set forth in the following sentence. Upon receipt by
the Preferred Share Paying Agent of:

(A)  thePreferred Share Certificates properly endorsed for exchange; and
(B)  aPurchaser Certificate;

the Preferred Share Paying Agent shall cancel such Preferred Share Certificates, arrange
for new Preferred Share Certificates to be executed by the Issuer, and deliver one or more
such new Preferred Share Certificates, registered in the names and numbers specified in
the Purchaser Certificate (the aggregate number of Prefared Shares being equd to the
number of Preferred Shares delivered to the Preferred Share Paying Agent) and in
Authorized Denominations. The Preferred Share Paying Agent shall record the exchange
on the duplicate share register and instruct the Preferred Share Registrar to, and the
Preferred Share Registrar shall upon such instruction, record the transfer in the Preferred
Share Register.

(f) Preferred Share Certificates shall bear alegend substantialy in the form set
forth in Exhibit A unless there is delivered to the Issuer such satisfactory evidence, which may
include an Opinion of Counsel, as may be reasonably required by the Issuer to the effect that
neither such gpplicable legend nor the restrictions on transfer set forth therein are required to
ensure that transfers thereof comply with the provisions of Rule 144A under, Section 4(2) of, or
Regulation S under, the Securities Act, as gpplicable, and to ensure that neither the |ssuer nor the
pool of Collateral becomes an investment company required to be registered under the Investment
Company Act. Preferred Share Certificates that are delivered to the Preferred Share Paying Agent
by or on behalf of the Issuer without such legend shall be conclusive evidence that the |ssuer has
satisfied any conditions precedent, and the Preferred Share Paying Agent shdl have no obligation
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to determine whether such legend is required. The Preferred Share Paying Agent shall make no
representation or warranty to the validity of any Preferred Share, except to the extent of its own
signature thereon.

() The Preferred Share Registrar may rely conclusively on any directions
given by the | ssuer or the Preferred Share Paying Agent in accordance with this Agreement without
further review, to effect the transfer of Preferred Shares by making al necessary entries in the
Preferred Share Register and shall have no liability for acting in reliance on any such directions.

(h) MNotwithstanding anything contained herein to the contrary, at al times, if a
transfer of dl or any portion of the EHRI after the Closing Date is to be made, then the Preferred
Share Registrar shall refuse to register such transfer unless it receives (and, upon receipt, may
conclusively rely upon) (i) a certification from such Holder' s prospective transferes and (ii) a
certification from the Holder of the EHRI desiring to effect such transfer, each, in form and
substance, acceptable to GPMT Seller LLC. Upon receipt of the foregoing certifications, the
Preferred Share Registrar shall, subject to this Section 2.5, reflect such EHRI in the name of the
prospective transferee.

Section2.6. [RESERVED]
Section 2.7. Non-Permitted Holders.

(a) MNotwithstanding any other provision in this Agreement, any transfer of a
beneficia interest in Preferred Shares to a Non-Permitted Holder shall be null and void ab initio
and any such purported transfer of which the |ssuer or the Preferred Share Paying Agent shal have
notice may be disregarded by the |ssuer and the Preferred Share Paying Agent for al purposes at
any time after either of them learns that any Person is or has become a Non-Permitted Holder.

(b)  If any Non-Permitted Holder becomes the beneficdd owner of Preferred
Shares, the |ssuer shal, promptly after discovery of any such Non-Permitted Holder by the |ssuer
or the Preferred Share Paying Agent (and notice by the Preferred Share Paying Agent to the | ssuer,
if the Preferred Share Paying Agent makes the discovery), send notice to such Non-Permitted
Holder demanding that such Non-Permitted Holder transfer its Preferred Shares or interest to a
Person that is not a Non-Permitted Holder within 30 days of the date of such notice. If such
MNon-Permitted Holder fails to so transfer such Preferred Shares or interest, the Issuer shall have
the right, without further notice to the Non-Permitted Holder, to sell such Preferred Shares or
interest in Preferred Shares to apurchaser selected by the | ssuer that is not aNon-Permitted Holder
on such terms as the Issuer may choose. The |ssuer may retain an investment bank to act on the
|ssuer' s behalf or request one or more bids from one or more brokers or other market professionals
that regularly dedl in securities similar to the Preferred Shares, and the Issuer will sell such
Preferred Shares or interest to the highest such bidder. However, the | ssuer may select a purchaser
by any other means determined by it inits sole discretion. Each Holder of Preferred Shares, the
Nor-Permitted Holder and each other Person in the chain of title from the Holder to the
Non-Permitted Holder, by its acceptance of an interest in the applicable Preferred Shares, agrees
to cooperate with the Issuer and the Preferred Share Paying Agent to effect such transfers. The
proceeds of such sale, net of any commissions, expenses and taxes due in connection with such
sde shal be remitted to the Non-Permitted Holder. The terms and conditions of any sale under
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this subsection shall be determined in the sole discretion of the Issuer, and none of the |ssuer,
Preferred Share Registrar or the Preferred Share Paying Agent shall beliableto any Person having
an interest in the Preferred Sharessold asaresult of any such sale or the exerdise of such discretion.

Section 2.8. Certain Tax Matters.

{a)  Thelssuer, and each Holder by acceptance of such Preferred Shares, each
agree, where permitted by applicable law and unless the Issuer is a Qualified REIT Subsidiary, to
treat such Preferred Shares as an equity interest in the Issuer for U.S. federa, State and locd
income and franchise tax purposes.

(b)  The Issuer and the Preferred Share Paying Agent agree that they do not
intend for this Agreement to represent an agreement to enter into a partnership, a joint venture or
any other business entity for U.S. federa income tax purposes. The |ssuer and the Preferred Share
Paying Agent shall not represent or otherwise hold themselves out to the IRS or other third parties
as partners in a partnership or members of ajoint venture or other business entity for U.S. federa
income tax purposes.

{c)  Thelssuer shdl not dect to betreated as apartnership and neither the | ssuer,
nor the Preferred Share Paying Agent shall file or causeto befiled any U .S federd, State or local
partnership tax return with respect to this Agreement.

(d) The Issuer shall take dl actions necessary or advisable to dlow the |ssuer
to comply with FATCA, induding, appointing any agent or representative to perform due
diligence, withholding or reporting obligations of the Issuer pursuant to FATCA. The Issuer shall
provide any certification or documentation (incduding the applicable IRS Form W-9 (or if required,
the applicable IRS Form W-8) or any successor form) to any payor (as defined in FATCA) from
time to time as provided by law to minimize U.S. withholding tax under FATCA.

Section 2.9. Provisions of the Indenture and Servidng Agreement.

Each Holder of the Preferred Shares, by its acceptance of the Preferred Shares
issued hereunder, agrees to be bound by the provisions of the Indenture and Servicing Agreement
relating to the Preferred Shares.

ARTICLE 1.
DISTRIBUTIONSTO THE HOLDERS

Section 3.1.  Disbursement of Funds.

(a)  The Class P Preferred Shares outstanding will have an aggregate stated
redemption price from time to time equd to the Aggregate Outstanding Portfolio Balance minus
the Aggregate QOutstanding Amount of al Classes of Notes (the “ Class P Preferred Shares Stated

plus 4.25%. Such dividend rate will be gpplied to the outstanding Class P Preferred Share
MNotiona Amount.
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(b) TheClass X Preferred Shares outstanding will have anotiona amount from
Preferred Shares Notional Amount”). The Class X Preferred Shares will have a stated dividend
rate of the Class X Preferred Rate. Such dividend rate will be applied to the outstanding Class X
Preferred Share Notional Amount.

{c)  TheClassR Preferred Shares will be entitled to any amount remaining after
al distributions to the Class P Preferred Shares and the Class X Preferred Shares (induding,
without limitation, any accrued and unpaid dividends and Class P Preferred Shares Stated
Redemption Price) have been made in accordance with the priority of distribution described herein.

(d)  Subject to Section 3.2, on each Payment Date (induding any Redemption
Date and the Stated Maturity Date) the Preferred Share Paying Agent shall gpply the Available
Funds to make payment (i) of dividends and (ii) with respect to any Redemption Date or Stated
Maturity Date, the Redemption Price, to each Holder on the relevant Record Date, on apro rata
basis in accordance with the priority of distribution described herein.

(e)  Notwithstanding theforegoing, in accordance with the provisionsof Section
12.1(f) of the Indenture and &t any time when the Retention Holder holds 100% of the Preferred
Shares, the Retention Holder may designate d| or any portion of the Available Funds, which would
otherwise be distributed to the Preferred Share Paying Agent for payment on the Preferred Shares,
for deposit into the Payment Account as a contribution to the Issuer. Any such amounts paid to
the Issuer as a contribution shall be desmed for dl purposes as having been paid to the Preferred
Share Paying Agent pursuant to the Priority of Paymentsin the Indenture.

(f) Payments will be made by wiretransfer to aU.S. dollar account maintained
by such Holder as notified to the Preferred Share Paying Agent or, in the absence of such
notification, by U.S. dollar check delivered by first classmall to the Holder at its address of record.
The Preferred Share Registrar shall, upon request, provide the Preferred Share Paying Agent with
a certified list of the Holders and al relevant information regarding the Holders as the Preferred
Share Paying Agent may require promptly and in each case no later than five Business Days after
receipt of such request (or each rdevant Record Date, if sooner or if no such request is made);
provided, that in no event shal the Preferred Share Registrar be expected to respond in less than
two Business Days from receipt of such request.

() Subject to Section 3.1(d), the Preferred Share Paying Agent shall distribute
all amounts to be paid in accordance with the Priority of Payments to the holders of the Preferred
Shares as follows:

(i) Interest Proceeds. On each Payment Date, Available Funds that constitute
Interest Proceeds under the Indenture shall be distributed in the following order of priarity:

(A)  tothe Class P Preferred Shares, to the extent of accrued and unpaid
dividends thereon;

(B) totheClass X Preferred Shares, to the extent of accrued and unpaid
dividends thereon; and
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(C) totheClass R Preferred Shares, the remaning Interest Proceeds (if
any) in the Preferred Share Paying Account.

(ii)  Principal Proceeds. On each Payment Date, Available Fundsthat condlitute
Principa Proceeds under the Indenture shal be distributed in the following order of
priority:

(A) to the Class P Preferred Shares, pro rata based on the aggregate
Class P Preferred Shares Notional Amount, in partial redemption thereof, until the
Class P Preferred Shares Notional Amount has been reduced to zero; and

(B) totheClass R Preferred Shares, theremaining Principal Proceeds (if
any) in the Preferred Share Payment Account.

Section3.2.  Condition to Payments.

(a) As acondition to payment of any amount hereunder without the imposition
of U.S. withholding tax, the Preferred Share Paying Agent, on behaf of the Issuer, shall require
certification acceptable toit to enable the | ssuer and the Preferred Share Paying Agent to determine
their duties and lisbilities with respect to any taxes or other charges that they may be required to
deduct or withhold from payments in respect of the Preferred Shares under any present or future
law or regulation of the United States or any present or future |aw or regulation of any political
subdivision thereof or taxing authority therein or to comply with any reporting or other
requirements under such law or regulation. Without limiting the foregoing, as a condition to any
payment on the Preferred Shares without U.S. federd back-up withholding, the Issuer shall require
the delivery of properly completed and signed applicable U.S. federd income tax certifications
(generdly, an IRS Form W-9 (or applicable successor form) in the case of a Person that is a
“United States person” as defined in the Code or an IRS Form W-8BEN or IRS Form W-8BEN-
E, as applicable (or applicable successor form), in the case of a Person that is not a* United States
person” within the meaning of the Code). In addition, the Issuer or any of its agents shdl require
(i) complete and accurate information and documentation that may be required to enable the | ssuer
or any of itsagents to comply with FATCA and (ii) each Holder to agree that the | ssuer and/or any
of its agents may (1) provide such information and documentation and any other information
concerning itsinvestment in the Preferred Shares to the Cayman Islands Tax Information Authority
{(including, without limitation, the properly completed and executed “Entity Self-Certification
Form® or “Individua Self-Certification Form” (in the forms published by the Cayman Islands
Depatment for Internationd Tax Cooperation, which forms can be obtaned at
http:/fwww.tia.gov.ky/pdf/CRS Legidation.pdf)), the U.S. Interna Revenue Service and any
other relevant tax authority and (2) take any other actions necessary for the Issuer or the Co-lssuer
to comply with FATCA or necessary to provide to the Cayman Islands Tax Information Authority
pursuant to the Cayman Islands Tax Information Authority Law (2017 Revision) and the
Organization for Economic Co-operation and Development's Standard for Automatic Exchange
of Financid Account Information — Common Reporting Standard (each as amended) (including
any implementing legid ation, rules, regulations and guidance notes with respect to such laws).
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Amounts properly withheld under the Code or other gpplicable law by any Person
from a payment of dividends to any Holder shall be considered as having been paid by the | ssuer
to such Holder for all purposes of this Agreement.

(b) [RESERVED]

{c)  Notwithstanding anything in this Agreement to the contrary, distributions
of Available Funds on any Payment Date (including any Redemption Date or the Stated Maturity
Date), shall be subject to the Issuer being sol vent under Cayman Idlands law (defined asthe |ssuer
being able to pay its debts as they become due in the ordinary course of business) immediately
prior to, and after giving effect to, such payment as determined by the | ssuer.

(d)  If the Issuer determines that the condition set forth in subsection (c) above
is not satisfied with respect to any portion of the Available Funds on such Payment Date, the | ssuer
shall instruct the Preferred Share Paying Agent in writing on or before one Business Day prior to
such Payment Date that such portion should not be paid, and the Preferred Share Paying Agent
shall not pay the same until the first succeeding Payment Date or, in the case of any payments
which would otherwise be payable on any Redemption Date or the Stated Maturity Date, until the
first succeeding Business Day, upon which the Issuer notifies the Preferred Share Paying Agent in
writing that each condition is satisfied. Any amounts so retained will be held in the Preferred
Share Payment Account until such amounts arepaid, subject to the avail ability of such funds under
Cayman Islands law to pay any liahility of the Issuer. In the absence of such notification from the
|ssuer, the Preferred Share Paying Agent may conclusively assume that the condition st forth in
subsection (c) has been satisfied and shall pay the amounts due under this Agreement.

Section 3.3. The Preferred Share Payment Account.

The Preferred Share Paying Agent shall, prior to the Closing Date, establish a
single, segregated, non-interest bearing trust account, which shall be designated as the " Preferred
Share Payment Account”, for the benefit of the Issuer (the "Preferred Share Payment
Account”). The Preferred Share Paying Agent shall promptly credit all Available Funds to the
Preferred Share Payment Account.  All sums payable by the Preferred Share Paying Agent
hereunder shall be paid out of the Preferred Share Payment Account. For the avoidance of doubt,
the Preferred Share Payment Account (and interest, if any, earned on amounts on deposit therein)
shall be owned by the Issuer (or the related REIT so long as the Issuer is a Qualified REIT
Subsidiary) for U.S. federd income tax purposes.

Section 3.4. Redemption.

The Preferred Shares shall be redesmed (in wholebut notinpart) at the Redemption
Price on any Redemption Date or on the Stated Maturity Date (if not redesmed earlier).

Section 3.5.  Fees or Commissions in Connection with Disbursements.

All payments by the Preferred Share Paying Agent hereunder shal be madewithout
charging any commission or fee to the Holders.
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Section 3.6. Liability of the Preferred Share Paying Agent in Connection with
Disbursements.

(a) Motwithstanding anything herein, the Preferred Share Paying Agent shall
not incur any persond liability to pay amounts due to Holders and shall only be required to make
payments, including the payment of dividends, if there are sufficient funds in the Preferred Share
Payment Account to make such payments.

(b) Except as otherwise required by applicable law, any funds deposited with
the Preferred Share Paying Agent and held in the Preferred Share Payment Account or otherwise
held for payment on the Preferred Shares and remaining unclaimed for two years after such
payment has become due and payable shal be paid to the | ssuer; and the Holder of such Preferred
Shares shall thereafter look only to the Issuer for payment of such amounts and dl lisbility of the
Preferred Share Paying Agent with respect to such funds (but only to the extent of the amounts so
paid to the Issuer) shall thereupon cease. The Preferred Share Paying Agent, before being required
to make any such release of payment, may, but shall not be required to, adopt and employ at the
expense of the |ssuer any reasonable means of notification of such redease of payment, incuding,
but not limited to, arranging with the Preferred Share Registrar for the Preferred Share Registrar
to mail notice of such release to Holders whose right to or interest in amounts due and payable but
not claimed is determinable from the records of the |ssuer or Preferred Share Paying Agent, as
applicable, at the last address of record of each such Holder.

ARTICLE IV.
ACCOUNTING AND REPORTS
Section4.1.  Reports and Notices.

(a) The Preferred Share Paying Agent shall cause to be made available to the
Holders the reports required to be made available by the Note Administrator pursuant to Section
10.12 of the Indenture.

(b) The Preferred Share Paying Agent shall notify the Preferred Shareholders
of the occurrence of an Event of Default under the Indenture of which it receives notice from the
Trustee or the | ssuer.

Section4.2.  MNatice of Plan Assets.

The Preferred Share Paying Agent has no duty to investigate whether the assets of
the |ssuer are reasonably likely to be deemed “plan assets” (within the meaning of the Plan Asset
Regulation); however, in the event that any officer within the corporate trust office of the Preferred
Share Paying Agent (or any successor thereto) working on matters related to the Issuer has actual
knowledge that the assets of the Issuer are “plan assets,” the Preferred Share Paying Agent will
promptly provide notice to the Preferred Share Registrar for forwarding to the Issuer and the
Holders.
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Section 4.3.  Reguests by Independent Accountants.

Upon written request by Independent accountants appointed by the |ssuer, the
Preferred Share Registrar shdl provide to them that information contained in the Preferred Shere
Register needed for them to provide tax information to the Hol ders.

Section4.4. Rule 144A Information.

At any time when the Issuer is not subject to Section 13 or 15(d) of the Exchange
Act and is not exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, upon
the written request of a Holder, the Issuer shall promptly furnish or cause to be furnished Rule
144A Information, and deliver such Rule 144A Information to such Holder, to a prospective
purchaser designated by such Holder or beneficia owner or to the Preferred Share Paying Agent
for delivery to such Holder or a prospective purchaser designated by such Holder, in order to
permit required or protective compliance by any such Holder with Rule 144A in connection with
the resde of any such Preferred Shares. “Rule 144A Infarmation” shall be information that is
required by subsection (d)(4) of Rule 144A.

Section4.5. Tax Information.

If the Issuer is no longer a Qualified REIT Subsidiary, the Issuer shall provide to
each beneficid owner of Preferred Shares any information that the beneficial owner reasonably
requests in order for the beneficial owner to (i) comply with its federa stae, or local tax and
information returns and reporting obligations, (ii) make and maintain a “qualified decting fund”
election (as defined in the Code) with respect to the Issuer (including a“ PFIC Annua Information
Statement” as described in Treasury Regulation §1.1295-1(g) (or any successor Treasury
Regulation or IRS release or notice), including all representations and statements required by such
statement), or (iii) comply with filing requirements that arise as a result of the Issuer being
classified as a “controlled foreign corporation” for U.S. federal income tax purposes (such
infarmation to be provided at such beneficial owner's expense); provided that the Issuer shal not
file, or causeto befiled, any income or franchise tax return in the United States or any state of the
United States unless it shal have obtained advice from Sidley Austin LLP or an opinion of other
nationally recognized U.S. tax counsel experienced in such matters prior to such filing that, under
the laws of such jurisdiction, the |ssuer is required to file such income or franchise tax return.

If required to prevent the withholding or imposition of United States i ncome tax,
i) the Issuer and each benefida owner shal deliver or cause to be delivered an IRS Form W-9,
IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, or successor applicable form, and (ii)
the | ssuer, with respect to (as gpplicable) an item included in the Collateral, shall deliver or cause
to beddivered an IRSForm W-8 or IRS Form W-8BEN-E to each i ssuer, counterparty or Preferred
Share Paying Agent at the time such item included in the Collateral is purchased or entered into
{or if such itemis held at the time that the | ssuer ceasesto be aQuaified REIT Subsidiary, &t that
time) and thereafter prior to the expiration or obsolescence of such form.
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ARTICLE V.
THE PREFERRED SHARE PAYING AGENT

Section 5.1. Appointment of Preferred Share Paying Agent.

The Issuer hereby appaints the Bank to act as the Preferred Share Paying Agent,
and the Bank hereby accepts such appointment. The Issuer hereby gppoints the Administrator to
act as the Preferred Share Registrar, and the Administrator hereby accepts such sppointment. The
|ssuer hereby authorizes the Preferred Share Paying Agent and the Administrator to perform their
respective obligations as provided in this Agreement.

Section 5.2. Resignation and Removal.

The Preferred Share Paying Agent may at any timeresign as Preferred Share Paying
Agent by giving written notice to the Issuer of its resignation, specifying the date on which its
resignation shal become effective (which date shall not be less than 60 days after the date on
which such notice is given unlessthe | ssuer shall agreeto ashorter period). The |ssuer may remove
the Preferred Share Paying Agent at any time by giving written notice of not less than 60 daysto
the Preferred Share Paying Agent specifying the date on which such remova shall become
effective. Such resignation or remova shall only take effect upon the gppointment by the Issuer
of asuccessor Agent and upon the acceptance of such appointment by such sucoessor Agent or, in
the absence of such appoi ntment, the assumption of the duties of the Preferred Share Paying Agent
by the |ssuer; provided, however, that in any event, such resignation or removal shall take effect
not |ater than one year from the date of such notice of resignation or removal. The Issuer shall
provide notice to the Rating Agency of any successor Preferred Share Paying Agent appointed
pursuant to this section to the Rating Agency pursuant to this Agresment, provided that no such
notice shal be required in the event that the successor Preferred Share Paying Agent is a Person
succeeding to al or substantidly all of the indtitutiona trust services business of the Preferred
Share Paying Agent. If the Preferred Share Paying Agent has resigned or has been terminated
under the Indenture, then it shall aso be deemed to have been resigned or terminated hereunder.

Section5.3.  Fees; Expenses; Indemnification; Liability.

(@)  Pursuant to, and a the times and to the extent contemplated by the
Indenture, the |ssuer shall pay to the Preferred Share Paying Agent compensation at such amounts
and/or rates as shall be agreed between the Issuer and the Preferred Share Paying Agent and from
time to time shall reimburse the Preferred Share Paying Agent for its reasonable out-of-pocket
expenses (including reasonable legal fees and expenses), disbursements, and advances incurred or
made in accordance with any provisions of this Agreement, except any such expense,
disbursement, or advance tha may be attributable to its gross negligence, bad fath or willful
misconduct. The obligations of the Issuer to the Preferred Share Paying Agent pursuant to the
Indenture and this Section 5.3(a) shall survive the resignation or removal of the Trustes and the
satisfaction or termi nation of this Agreement.

(b)  The Issuer shall indemnify and hold harmless the Preferred Share Paying
Agent, the Preferred Share Registrar and their respective directors, officers, employees, and agents
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from and against any and all liabilities, costs and expenses (including reasonable legd fees and
expenses) relating to or arising out of or in connection with its or their performance under this
Agresment, except to the extent that they are caused by the gross negligence, bad faith, or willful
misconduct of the Preferred Share Paying Agent or the Preferred Share Registrar, as the case may
be, or any of their respective directors, officers, employees and agents. The foregoing indemnity
includes, but is not limited to, any action taken or omitted in good faith within the scope of this
Agreement upon tel ephone, facsimile or other electronically transmitted instructions, if authorized
herein, received from or reasonably believed by the Preferred Share Paying Agent or the Preferred
Share Registrar, as the cass may be, acting in good faith, to have been given by, an Authorized
Officer of the Issuer. This indemnity shall be payable in accordance with the Priority of Payments
szt forth in the Indenture and shall survivetheresignation or removal of the Preferred Share Paying
Agent or the Preferred Share Registrar, as the case may be, and the satisfaction or termination of
this Agreement.

(c) The Preferred Share Paying Agent shall carry out its duties hereunder in
good faith and without gross negligence or willful misconduct. Noneof the Preferred Share Paying
Agent, the Preferred Share Registrar or their respective directors, officers, employees or agents
shall be liable for any act or omissi on hereunder except in the case of gross negligence, bad faith,
or willful misconduct of the Preferred Share Paying Agent or the Preferred Share Registrar, asthe
case may be, in violation of its duties under this Agreement. The duties and obligations of the
Preferred Share Paying Agent and the Preferred Share Registrar, as the case may be, and their
respective employees or agents shal be determined solely by the express provisions of this
Agreement, and they shall not be liable except for the performance of such duties and obligations
as are specifically set forth herein, and no implied covenants shall be read into this Agreement
agsinst them. The Preferred Share Paying Agent and the Preferred Share Registrar, as the case
may be, may consult with counsel and shdl be protected in any action reasonably taken in good
faith in accordance with the advice of such counsel. Notwithstanding anything contained herein,
in no event shall the Preferred Share Paying Agent beliable for special, indirect or consequential
loss or damage of any kind whatsoever (including but not limited to lost profits), even if the
Preferred Share Paying Agent has been advised of such loss or damage and regardless of theform
of action.

(d)  Eachof the Preferred Share Paying Agent and the Preferred Share Registrar
may rely conclusively on any notice, certificate or other document furnished to it hereunder and
reasonably believed by it in good faith to be genuine. Meither the Preferred Share Paying Agent
nor the Preferred Share Registrar shall be ligble for any action taken by it in good faith and
reasonably believed by it to be within the discretion or powers conferred upon it, or taken by it
pursuant to any direction or instruction by which it is governed hereunder, or omitted to be taken
by it by reason of thelack of direction or instruction required hereby for such action. The Preferred
Share Paying Agent and the Preferred Share Registrar shal in no event beliablefor the application
or misapplication of funds by any other Person, or for the acts or omissions of any other Person.
The Preferred Share Paying Agent and the Preferred Share Registrar shall not be bound to make
any investigation into the facts or matters stated in any certificate, report or other document;
provided that, if the form thereof is prescribed by this Agresment, the Preferred Share Paying
Agent and the Preferred Share Registrar shall examine the same to determine whether it conforms
on its face to the requirements hereof. The Preferred Share Paying Agent and the Preferred Share
Registrar may exercise or carry out any of its duties under this Agreement either directly or
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indirectly through agents or attorneys, and shall not be responsible for any acts or omissions on
the part of any such agent or attorney appointed with due care. To the extent permitted by
applicable |aw, the Preferred Share Paying Agent and the Preferred Share Registrar shdl not be
required to give any bond or surety in the execution of its duties. The Preferred Share Paying
Agent and the Preferred Share Registrar shall not be deemed to have knowledge or notice of any
matter unless actually known to a Responsible Officer of the Preferred Share Paying Agent or
unless the Preferred Share Paying Agent or the Preferred Share Registrar, as the case may be, has
received written notice thereof from the Issuer, the Trustee or the Holder of a Preferred Share.

ARTICLE VI.
[RESERVED]
ARTICLE VII.
MISCELLANEQOUS PROVISIONS
Section7.1.  Amendment.
This Agreement may not be amended by any party hereto except (i) in writing
executed by each party hereto and (ii) with the prior written consent of Holders of a Majority of
the Preferred Shares.

Section7.2.  Notices; Rule 17g-5 Procedures.

(a) Except as otherwise expressly provided herein, any notice or other
document provided or permitted by this Agreement or the Indenture to be made upon, given or
furnished to, or filed with any of the parties hereto shall be sufficient for every purpose hereunder
if made, given, furnished or filed in writing and mailed by certified mail, return recapt requested,
hand delivered, sent by courier service guarantesing delivery within two Business Days or
transmitted by electronic mail or facsimile in legible form at the following addresses. Any such
notice shal be deemed delivered upon receipt unless otherwise provided herein.

(i) to the Preferred Share Paying Agent at Wells Fargo Bank, National
Association, 9062 Old Annapolis Road, Columbia, Maryland, 21045-1951 Attention:
Corporate Trust Services (CMBS), GPMT 2018-FL1, or at any other address previously
furnished in writing by the Preferred Share Paying Agent;

(ii) tothe |ssuer at /o MaplesFS Limited, PO Box 1093, Queensgate
House, Grand Cayman, KY 1-1102, Cayman Isands, or at any other address previously
furnished in writing by the Issuer; or

(iii)  tothePreferred Share Registrar at MaplesFS Limited, PO Box 1093,
Queensgate House, Grand Cayman, K 1-1102, Cayman Islands, or at any other address
previously furnished in writing by the Preferred Share Registrar.

(b)  Each of the parties hereto agrees that (i) it will not oraly communicate
information to the Rating Agency for purposes of determining theinitial credit rating of the Notes
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or undertaking surveillance of the Notes unless such oral communication is summarized in writing
and the summary is promptly delivered to the 17g-5 Information Provider to be posted on the
17g-5 Website pursuant to the Indenture, and (ii) it shal cause any notice or other written
communication provided by such Person to the Rating Agency to be delivered to the 17g-5
Information Provider a 17gSinformationprovider@wellsfargo.com for posting to the 17g-5
Website prior to its delivery to the Rating Agency, and otherwise comply with the Rule 17g-5
Procedures set forth in Section 14.13 of the Indenture.

Section 7.3.  Governing Law.

THIS AGREEMENT AND ALL DISPUTES ARISING HEREFROM OR
RELATING HERETO SHALL BE GOVERNED IN ALL RESPECTS (WHETHER IN
CONTRACT OR IN TORT) BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE
PERFORMED THEREIN WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES
THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE LAW
OF THE STATE OF NEW YORK.

Section 74. Non-Petition; Limited Recourse.

MNone of the Preferred Share Paying Agent, the Preferred Share Registrar or any
Holder may, prior to the date which is one year (or if longer the applicable preference period then
in effect) plus one day after the payment in full of the Notes, institute against, or join any other
Person in instituting agai nst, the | ssuer, the Co-|ssuer or any Permitted Subsidiary any bankruptcy,
reorganization, arrangement, insolvency, moratorium or liquidation proceedings, or other
procesdings under Caymean Islands, U.S. federd or state bankruptcy or similar laws of any
jurisdiction.

The provisions of this Section 7.4 shall survive termination of this Agreement for
any reason whatsoever,

Section 7.5. No Partnership or Joint Venture.

The I ssuer, the Preferred Share Registrar and the Preferred Share Paying Agent are
not partners or joint venturers with each other and nothing in this Agreement shall be construed to
make them such partners or joint venturers or impose any liability as such on any of them.

Section7.6. Counterparts.

This Agreement may be signed in two or more counterparts with the same effect as
if the signatures thereto and hereto were upon the same instrument.

[SIGNATURE PAGES FOLLOW]
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N WITNESS WHEREOQF, we have set our hands as of the date first written abave.

GPMT 2018-FL1, LTD.,
as [ssuer

Name: Marcin Urbaszek
Title: Authorized Signatory
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WELLS FARGO BANK, NATIONAL
ASSOCTATION, as Preferred Share Paying
Agenl

By: 1/\
5

- =
Teame:
Title: Michaet [, Baker
Vice Presidant
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MAPLESFS LIMITED, as Preferred Share
Registrar and Administrator

7 —

Name: Peterlundin 3
Title: Authorised Signatory
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EXHIBIT A
PREFERRED SHARE CERTIFICATE
GPMT 2018-FL1, LTD.

PREFERRED SHARES, PAR VALUE US $0.001 PER SHARE AND WITH AN
AGGREGATE LIQUIDATION PREFERENCE AND NOTIONAL AMOUNT EQUAL TO
U.S.$1,000 PER SHARE

THE PREFERRED SHARES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT
BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES OR ANY OTHER RELEVANT JURISDICTION, AND MAY BE RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED ONLY (A) (1) ON THE CLOSING DATE TO
GPMT CLO HOLDINGS LLC, A DELAWARE LIMITED LIABILITY COMPANY, IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT
PURSUANT TO THE EXEMPTION PROVIDED BY SECTION 4(2) THEREOF, (2) PERSONS
THAT ARE BOTH (X) A “QUALIFIED INSTITUTIONAL BUYER® (*QUALIFIED
INSTITUTIONAL BUYER') WITHIN THE MEANING OF RULE 144A UNDER THE
SECURITIES ACT (“RULE 144A") AND (Y) A “QUALIFIED PURCHASER’ AS DEFINED
IN SECTION 2(a)(51) OF THE INVESTMENT COMPANY ACT OF 1940, AS AMENDED
(THE*INVESTMENT COMPANY ACT") AND THE RULES THEREUNDER, PURCHASING
FOR ITS OWN ACCOUNT OR ONE OR MORE ACCOUNTS WITH RESPECT TO WHICH
IT EXERCISES SOLE INVESTMENT DISCRETION, EACH OF WHICH THE SELLER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER, AND NONE OF
WHICH ARE (X) A DEALER OF THE TYPE DESCRIBED IN PARAGRAPH (a)(1)(ii) OF
RULE 144A UNLESS IT OWNS AND INVESTS ON A DISCRETIONARY BASISNOT LESS
THAN $25,000,000 IN SECURITIES OF CO-ISSUERS THAT ARE NOT AFFILIATED TOIT
OR (Y) A PARTICIPANT-DIRECTED EMPLOYEE PLAN, SUCH AS A 401(k) PLAN, OR
ANY OTHER TYPE OF PLAN REFERRED TO IN PARAGRAPH (a)(1)(i)(D) OR (a)(1)(i)(E)
OF RULE 144A, OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(i)(F) OF RULE
144A THAT HOLDS THE ASSETS OF SUCH A PLAN, UNLESS INVESTMENT DECISIONS
WITH RESPECT TO THE PLAN ARE MADE SOLELY BY THE FIDUCIARY, TRUSTEE OR
SPONSOR OF SUCH PLAN, TO WHOM NOTICE IS GIVEN THAT THE RESALE, PLEDGE
OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON THE EXEMPTION FROM
SECURITIES ACT REGISTRATION PROVIDED BY RULE 144A, OR (3) TO AN
INSTITUTION THAT IS NOT WHO IS NOT A U.S. PERSON (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT (“REGULATION S')), PURCHASING
FOR ITS OWN ACCOUNT OR ONE OR MORE ACCOUNTS WITH RESPECT TO WHICH
IT EXERCISES SOLE INVESTMENT DISCRETION, EACH OF WHICH ISNEITHERA U S.
PERSON NOR A U.S. RESIDENT (WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT), IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903
OR RULE 904 (AS APPLICABLE) OF REGULATION S, AND (B) IN ACCORDANCE WITH
ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND
ANY OTHER RELEVANT JURISDICTION. THE ISSUER HAS NOT BEEN REGISTERED
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UNDER THE INVESTMENT COMPANY ACT. NO TRANSFER OF THE PREFERRED
SHARES REPRESENTED HEREBY MAY BE MADE (AND NEITHER THE PREFERRED
SHARE PAYING AGENT NOR THE PREFERRED SHA RE REGISTRARWILL RECOGNIZE
ANY SUCH TRANSFER) IF (A) SUCH TRANSFER WOULD BE MADE TO A TRANSFEREE
WHOISEITHERA U.S. PERSON (ASDEFINED IN REGULATION S) OR A U.S. RESIDENT
(WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT) WHO 1S NOT A
QUALIFIED INSTITUTIONAL BUYER AND A QUALIFIED PURCHASER, (B) SUCH
TRANSFER WOULD HAVE THE EFFECT OF REQUIRING EITHER OF THE ISSUER OR
THE PLEDGED OBLIGATIONS TO REGISTER ASAN INVESTMENT COMPANY UNDER
THE INVESTMENT COMPANY ACT OR (C) SUCH TRANSFER WOULD BE MADE TO A
PERSON WHO IS OTHERWISE UNABLE TO MAKE THE CERTIFICATIONS AND
REPRESENTATIONS DEEMED TO BE MADE BY SUCH PERSON IN THE INDENTURE
REFERRED TOHEREIN. ACCORDINGLY, AN INVESTOR IN THE PREFERRED SHARES
REPRESENTED HEREBY MUST BE PREPARED TOBEAR THE ECONOMIC RISK OF THE
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. NO TRANSFER OF THE
PREFERRED SHARES REPRESENTED HEREBY MAY BE MADE (AND NONE OF THE
ISSUER, THE PREFERRED SHARE PAYING AGENT OR THE PREFERRED SHARE
REGISTRAR WILL RECOGNIZE ANY SUCH TRANSFER) IF AFTER GIVING EFFECT TO
SUCH TRANSFER, ANY PREFERRED SHARES WOULD BE HELD BY ANY "BENEFIT
PLAN INVESTOR,” AS DEFINED IN 29 C.F.R. §2510.3-101 (INCLUDING, WITHOUT
LIMITATION, AN INSURANCE COMPANY GENERAL ACCOUNT, IF APPLICABLE) OR
SUCH TRANSFER WOULD BE MADE TO A PERSON WHO IS OTHERWISE UNABLE TO
MAKE THE CERTIFICATIONS AND REPRESENTATIONS REQUIRED BY THE
APPLICABLE TRANSFER CERTIFICATE ATTACHED AS AN EXHIBIT TO THE
PREFERRED SHARES PAYING AGENCY AGREEMENT.

ASA CONDITION TO THE PAYMENT OF ANY AMOUNT HEREUNDER WITHOUT THE
IMFOSITION OF WITHHOLDING TAX, THE PREFERRED SHARE PAYING AGENT
SHALL REQUIRE CERTIFICATION ACCEPTABLE TOIT TO ENABLE THE ISSUER AND
THE PREFERRED SHARE PAYING AGENT TO DETERMINE THEIR DUTIES AND
LIABILITIESWITH RESPECT TOANY TAXES OR OTHER CHARGES THAT THEY MAY
BE REQUIRED TO PAY, DEDUCT OR WITHHOLD IN RESPECT OF THE PREFERRED
SHARES REPRESENTED HEREBY OR THE HOLDER HEREOF UNDER ANY PRESENT
OR FUTURE LAW OR REGULATION OF THE CAYMAN ISLANDS OR THE UNITED
STATES OR ANY PRESENT OR FUTURE LAW OR REGULATION OF ANY POLITICAL
SUBDIVISION THEREOF OR TAXING AUTHORITY THEREIN OR TO COMPLY WITH
ANY REPORTING OR OTHER REQUIREMENTS UNDER ANY SUCH LAW OR
REGULATION.

SO LONG AS ANY NOTE ISSUED BY THE ISSUER OF THE PREFERRED SHARES
REPRESENTED HEREBY 1S OUTSTANDING, NO TRANSFER OF THE PREFERRED
SHARES REPRESENTED HEREBY MAY BE MADE BY GPMT CLO HOLDINGS LLC, A
DELAWARELIMITED LIABILITY COMPANY (AND NEITHER THE PREFERRED SHARE
PAYING AGENT NOR THE PREFERRED SHARE REGISTRAR WILL RECOGNIZE ANY
SUCH TRANSFER) TO ANY OTHER PERSON OR ENTITY.
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THE ISSUER MAY REQUIRE ANY HOLDER OF THE PREFERRED SHARES
REPRESENTED HEREBY WHO ISA U.S. PERSON (ASDEFINED IN REGULATION S) OR
A U.S. RESIDENT (WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT)
WHO IS DETERMINED NOT TO HAVE BEEN A (1) QUALIFIED PURCHASER AND (2) A
QUALIFIED INSTITUTIONAL BUYER (EXCEPT IN THE CASE OF GPMT CLO
HOLDINGS LLC) AT THE TIME OF ACQUISITION OF THE PREFERRED SHARES
REPRESENTED HEREBY TO SELL THE PREFERRED SHARES REPRESENTED HEREBY
TOA TRANSFEREE THAT IS(A) BOTH (X) A QUALIFIED INSTITUTIONAL BUYERAND
(Y) AN QUALIFIED PURCHASER OR (B) NOT A U.S. PERSON (AS DEFINED IN
REGULATION §) NOR A U.S. RESIDENT (WITHIN THE MEANING OF THE
INVESTMENT COMPANY ACT) IN AN OFFSHORE TRANSACTION IN ACCORDANCE
WITH REGULATION S.

GPMT CLO HOLDINGS LLC, AND EACH TRANSFEREE OF THE PREFERRED SHARES
REPRESENTED HEREBY WILL BE REQUIRED TO DELIVER A TRANSFER
CERTIFICATE IN THE FORM REQUIRED BY THE PREFERRED SHARES PAYING
AGENCY AGREEMENT. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL
BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO, AND WILL NOT OPERATE
TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY
INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE TRUSTEE, THE
PREFERRED SHARE PAYING AGENT OR ANY INTERMEDIARY.
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GPMT 2018-FL1, LTD.
Number P-1 CUSIP[_]

Incorporated under the laws of the Cayman |slands
[94,022.414] Preferred Shares of a par vaue of U.S.80.001 per share and
with an aggregate liquidation preference and notional amount equal to U.S.$1,000 per share

THISISTO CERTIFY THAT

is the registered holder of 94,020.414 Class P Preferred Shares, one Class X Preferred Share and
one Class R Preferred Share in the above named Company, subject to the Amended and Restated
Memorandum and Articles of Association thereof, as may be hereafter anended and in effect

from time to time.
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THISCERTIFICATE ISISSUED BY thesaid Company on this day of

EXECUTED AS A DEED on behaf of the said Company by:

DIRECTOR
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ASSIGNMENT FORM

For value received

does hereby sdl, assign and transfer unto

Please insert social security or
other identifying number of assignee

Please print or type name and address,
including zip code, of assignee:

Preferred Shares and does hereby irrevocably congtitute and appoint
Attorney to transfer the Preferred Shares on the books of the | ssuer with full power of
substitution in the premises,

Date: Your Signature:;
(Sign exactly as your name
gppears on the Preferred Share
Certificate)
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EXHIBIT B
FORM OF PURCHASER CERTIFICATE FOR PREFERRED SHARES
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INVESTOR QUESTIONNAIRE
a General Information

1. Print Full Name of Investor:

2, Name in which Preferred Shares should be
registered:

3. Address and Contact Person for Notices:

Attention:
4, Telephone Number:
5. Telecopier Number:
6. Permanent Address
(if different from above)
7. U.S. Taxpayer Identification or Social Security
MNumber (if any):
8. Payment Instructions:
9, Instructions for delivery of Preferred Shares (if
not completed, Preferred Shares will be sent by
courier to address and attention of party set forth
initem 3 abave):
10.  Purchasing: Restricted Preferred Shares OR
Regulation S Preferred Shares (circle
one)

b. Non-U.S. Person Status

The Investor represents and warrants that the Investor is

[l  aningtitution that is a non-U.S. person (as defined in Rule 902(k) promulgated under the
Securities Act) purchasi ng the Preferred Shares for its own acoount and not for the account
or benefit of aU.S. person.

OR
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Qualified Purchaser/Qualified Institutional Buyer Status

1. If the Investor isalU.S. Person (as defined i n Regul ation S promul gated under the Securities
Act), the Investor must complete the following:

The Investor represents and warrants that the Investor is a "qudified purchaser” (a
“Qudified Purchaser™) within the meaning of the Investment Company Act of 1940, as

amended (the “ 1940 Act") and has checked the box or boxes below which are next to the
categories under which the Investor qualifies as a Qualified Purchaser:

O
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(b)

(c)

(d)

It is a natura person (including any person who holds joint, community
property, or other similar shared ownership interest in an issuer that is
excepted under Section 3(c)(7) of the 1940 Act with that person’s qudified
purchaser spouse) who owns not |ess than U.S.$5,000,000 in “investments”
asdefined in Rule 2a51-1 promul gated under the 1940 Act (" Investments' )
and as valued in accordance with such Rule 2a51-1 (including, without
limitation, deducting from the amount of such Investments the amount of
any outstanding indebtedness incurred to acquire or for the purpose of
acquiring such Investments) (including Investments held (1) jointly with
such person's spouse, or in which such person shares with such person's
gpouse acommunity property or similar shared ownership interest and (2) in
an individual retirement account or similar account the Investments of
which are directed by and held for the benefit of such person).

It is a company that (1) owns not less than U.S.$5,000,000 in Investments
as vaued in accordance with such Rule2a51-1 (including, without
limitation, deducting from the amount of such Investments the amount of
any outstanding indebtedness incurred to acquire or for the purpose of
acquiring such Investments) that is owned directly or indirectly by or for
two or more natura persons who arerel ated as siblings or spouse (including
former spouses), or direct lined descendants by birth or adoption, spouses
of such persons, the estates of such persons, or foundations, charitable
organizations, or trusts established by or for the benefit of such persons and
(2) was not formed for the specific purpose of acquiring Preferred Shares of
the Issuer unless each beneficial owner of the Investor's securities is a
Quaified Purchaser.

It isatrust that is not covered by dlause (b) above and that was not formed
for the specific purpose of acquiring the securities offered, as to which the
trustee or other person authorized to make decisions with respect to thetrust,
and each settlor or other person who has contributed assets to the trust, isa
person described in clause (a), (b) or (d).

Itisaperson, acting for its own account, who (1) in the aggregate owns and
invests on a discretionary basis, not less than U.S.$25,000,000 in
Investments as vaued in accordance with such Rule 2a51-1 (including,
without limitation, deducting from the amount of such Investments the
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a o
d.  Suitability

amount of any outstanding indebtedness incurred to acquire or for the
purpose of acquiring such Investments) (including Investments owned by
magjority-owned subsidiaries of the company and Investments owned by a
company (a " Parent Company™ ) of which the company isamajority-owned
subsidiary, or by a majority-owned subsidiary of the company and other
majority-owned subsidiaries of the Parent Company) and (2) was not
formed for the specific purpose of acquiring Preferred Shares unless each
beneficia owner of the Investor' s securitiesis a Qualified Purchaser.

It is a “quaified institutional buyer” within the meaning of Rule 144A(a)
promul gated under the Securities Act, acting for its own account; provided:

(a) that a dealer described in paragraph (a)(1)(ii) of Rule 144A shal
own and invest on a discretionary basis at least U.S.$25,000,000 in
securities of Co-lssuers that are not affiliated persons of the dedler; and

(b) that a plan referred to in paragreph (a)(14D) or (a)(1}E) of
Rule 144A, or atrust fund referred to in paragraph (a)(1)(F) of Rule 144A
that holds the assets of such a plan, will not be deemed to be acting for its
own account if investment decisions with respect to the plan are made by
the beneficiaries of the plan, except with respect to investment decisions
made solely by the fiduciary, trustee or sponsor of such plan.

It is an entity in which each beneficial owner of the Investor' s securitiesis
aQuadified Purchaser.

1. The Investor understands that an investment in Preferred Shares is aleveraged investment
in the underlying Collateral. In addition, the Investor has indicated which, if any, of the
following statements (paragraphs (A) through (E) below) apply to the Investor:

O
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(@)

(b)

In connection with evaluating the merits and risks of its prospective
investment in the Preferred Shares, the Investor has relied upon:

and such person or entity (the * Purchaser Representative’ ) has disclosed to
the Investor in writing a reasonable time prior to the Closing Date any
material relationship between such Purchaser Representative or its
affiliates, on theone hand, and the | ssuer and its affiliates, on the other hand,
that then exists, that is mutually understood to be contemplated or that has
existed at any time during the previous two years, and any compensation
received or to be received as aresult of such relationship.

If the Investor has refained a Purchaser Representative in connection with
its proposed investment in the Preferred Shares, the Investor has discl osed
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to such Purchaser Representative such information concerning the
Investor's financial status, tax status and investment and other financia
objectives as is necessary for such Purchaser Representative to have
reasonable grounds for believing that the Investor's investment in the
Preferred Shares is suitable for the Investor given the Investor's finanda
situation and needs.

[J (c)  Thelnvestor currently employs, or hasin the past employed, one or more
financial consultants, investment advisers or bank trust departments.

[C] (d) Thelnvestor has specific experience with one or more investments in one
or more of (i) high yidd debt securities, (i) investment funds whose assets
consist principaly of high yidd debt securities or (iii) other securities
similar to the Preferred Shares (ind uding experience with how market and
other relevant developments affect the val ue of those investments).

[0 (e) The Investor regularly receives and considers idess, suggestions, market
views and other information obtained from market professiond s, including
markel professionals whose expertise relates to investments in one or more
of (i) high yield debt securities, (ii) investment funds whose assets consist
principaly of high yield debt securities or (iii) other securitiessimilar tothe
Preferred Shares.

2. The Investor's financial condition is such that it has no need for liguidity with respect to
the Preferred Shares and no need to dispose of any Preferred Shares or portion thereof to
satisfy any existing or contemplated indebtedness, obligations or other undertaking, and
the aggregate amount to be paid by the Investor to purchase the Preferred Shares is not
disproportionate to the Investor's net worth, and the Investor is able to bear any loss in
connection with any Preferred Shares (including loss of the Investor's arigina principal
investment):

O vYve [0 No

3. The Investor, either d one or with the Investor’ s Purchaser Representativeidentified above,
has determined that an investment in the Preferred Shares, based upon an appropriate
characterization thereof for legd, investment, accounting, regulatory and tax purposes, is
consistent with any legal investment restrictions applicable to the Investor:

[0 Yes [ No
4, Mone of the |ssuer, its affiliates and the respective agents of the foregoing is acting as a
fiduciary for or an investment adviser (or in any other similar role) to the Investor in
connection with the offering and sale of the Preferred Shares:

[ Yes [ Ne
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e Supplemental Data for Entities

If the Investor is an entity, furnish the following supplemental data (natural persons may skip
this Section E of the I nvestor Questionnaire):

1. Legal form of entity (corporation, partnership, trust, efc.):

Jurisdiction of organization:

2. If the Investar is a U.S. resident {within the meaning of the 1940 Act) is the investor a
Flow-Through Investment \ehicle?

0 Yes [0 No
f. Related Parties

1 To the best of the Investor's knowledge, does the Investor contral, or is the Investor
contralled by or under common control with, any other investor in the |ssuer?

O vYe [O No

2. Will any other person or persons have a beneficid interest in the Preferred Shares to be
acquired hereunder (other than as a shareholder, partner or other beneficia owner of equity
interests in the I nvestor)?

0 Ye [J No

If either question above was answered “Yes" please contact the Issuer for additional
information that will be required.

g. Cayman |dands

1. Isthe Investor amember of the public in the Cayman |slands?
] vYes [ No

h. Reg Y Institution

1. Isthe Investor aReg Y Institution?
[ Yes [ Ne

For purposes of thisitemn, “Reg Y Ingtitution” means any Preferred Shareholder that is, or
is controlled by a person that is, subject to the provisions of Regulation Y of the Board of
Governors of the Federd Reserve System of the United States or any successor to such
regulation, but excludes, in any event, (a) any “qualifying foreign banking organization”
within the meaning of Regulation Y of the Board of Govemnors of the Federal Reserve
System (12 C.F.R. Section 211.23) that has booked its investment in the Preferred Shares
outsidethe United States and (b) any financia holding company or subsidiary of afinancia
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holding company authorized to engage in merchant banking activities pursuant to
Section 4(k)(4)(H) of the Bank Holding Company Act of 1956, as amended.

i. ERISA Status

1(a) IstheInvestor, oristhe Investor acting on behdf of or using any assets of any person that
isor will become, a Benefit Plan Investor” (as defined below)?

[0 Yes [ No

A "Benefit Plan Investor” includes (i) an “employee benefit plan” (as defined in Section
3(3) of ERISA) that is subject to Title | of the Employee Retirement Income Security Act
of 1974, as amended (“ERISA"), (ii) a“plan” within the meaning of Section 4975(e)(1) of
the Internal Revenue Code of 1986, as amended (the “Code”) that is subject to Section
4975 of the Cade, or (iii ) any entity whose underlying assetsincl ude “ plan assets” by reason
of such employee benefit plan’s or plan’s investment in such entity or otherwise.

ANY INVESTOR THAT RESPONDS "YES' TO QUESTION 1(a) WILL NOT BE
PERMITTED TO INVEST IN THE PREFERRED SHARES.

(b)(1)Is the Investor an insurance company genera account?

[0 Ye [] No

(b)(2)If the answer to the question in (b)(1) above is “Yes', please provide the following
information:

The maximum percentage of the assets of such insurance company general account
that constitutes or will constitute “plan assets” within the meaning of 20 CF.R. §
2510.3-101, as modified by Section 3(42) of ERISA (the “Plan Asset Regulation”)
at any time that the Investor holds any interest in the Preferred Sharesis: %.

ANY INVESTOR THAT (i) RESPONDS "YES" TO QUESTION 1(b)(1) AND
(i) PROVIDES A PERCENTAGE GREATER THAN ZEROQ IN RESPONSE TO
QUESTION 1(b)(2) WILL NOT BE PERMITTED TO INVEST IN THE
PREFERRED SHARES.

(c) Isthelnvestor an entity, other than an insurance company general account, that holds “plan
assets” by reason of a Benefit Plan Investor's investment in the entity or otherwise?

[l Yes [ No

ANY INVESTOR THAT RESPONDS "YES' TO QUESTION 1(c) WILL NOT BE
PERMITTED TO INVEST IN THE PREFERRED SHARES.

(d) Isthe Investor aplan that is subject to any federd, state, local, non-U.S. or other law that

is substantidly similar to Section 406 of ERISA or Section 4975 of the Code (*Similar
Law")?
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[ Yes [] No

ANY INVESTOR THAT RESPONDS*YES' TO QUESTION 1(d) WILL BE DEEMED
TO HAVE REPRESENTED AND WARRANTED THAT ITS ACQUISITION AND
HOLDING OF THE PREFERRED SHARES DO NOT AND WILL NOT CONSTITUTE
OR OTHERWISE GIVE RISE TO A NON-EXEMPT VIOLATION OF SIMILAR LAW.

(e) The representations madein this Item i shall be deemed to be made on each day from the
date the Investor makes such representati ons through and indluding the date on which the
Investor disposes of its interests in the Preferred Shares. The Investor understands and
agress that the information supplied above will be utilized to determine whether Benefit
Plan Investors own any Preferred Shares of the | ssuer, both upon the origina issuance of
Preferred Shares and upon subsequent transfers of Preferred Shares for any reason.
Accordingly, without limiting the remedies available in the event of a breach, the Investor
undertakes:

(i) toinform the Issuer, the Preferred Share Paying Agent and the Preferred Share
Registrar immediately of any changein the information provided in thisltem i, and

(i} toprovideto the |ssuer, the Preferred Share Paying Agent and the Preferred Share
Registrar such information as the | ssuer, the Preferred Share Paying Agent or the Preferred
Share Registrar may reasonabl y request from timeto timeto enable the Issuer, the Preferred
Share Paying Agent or the Preferred Share Registrar to make a determination with respect
to the partion, if any, of the Preferred Shares of the Issuer that may be held by or for the
benefit of Benefit Plan Investors.

The Investor understands that the foregoing information will be relied upon by the |ssuer for the
purpose of determining the eigibility of the Investor to purchase Preferred Shares. The Investor
agress to provide, if requested, any additional information that may be required to substantiate the
Investor's status as an Institutional Accredited Investor or under the exception provided pursuant
to Section 3(c)(7) of the 1940 Act, to determine compliance with ERISA or Section 4975 of the
Code or to otherwise determine its eligibility to purchase Preferred Shares.
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The Investor further agrees to promptly notify the Issuer by telephone and in writing if any of the
information contained in this Investor Questionnaire becomes untrue prior to the purchase by the
Investor of the Preferred Shares.

Signature:

By

(Signature)

(Print Name and Title) Date;
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SCHEDULE |

as defined therein.

1 {A) The Holder is aware that the sale of such Preferred Sharesto it is being
made in reliance on the exemption from registration provided by Regulation S and
understands that the Preferred Shares offered in reliance on Regulation S will bear the
appropriate legend set forth herein. The Preferred Shares so represented may not at any
time be held by or on behalf of U.S. Personsor U.S. Residents. The Holder is not, and will
not be, aU.S. Person or alU.S. Resident. Before any Preferred Share issued in reliance on
Regulation S may be offered, resold, pledged or otherwise transferred, the transferee will
be required to provide the Trustee with a written certification substantially in the form
attached to the Preferred Shares Paying Agency Agresment as to compliance with the
transfer restrictions. The Holder understands that it must inform a prospective transferes
of the transfer restrictions; or

(B) The Holder (1) is both (x) a Qualified Institutional Buyer and (y) a
Qualified Purchaser; (2) is aware that the sale of the Preferred Sharestoit isbeing madein
reliance on the exemption from registration provided by Rule 144A or Rule 501(a) of
Regulation D and (3) is acquiring the Preferred Shares for its own account or for one or
more accounts, each of which is a Qualified Institutional Buyer, and as to each of which
the owner exercises sole investment discretion.

2. The Holder understands that the Preferred Shares are being offered only in
a transaction not involving any public offering within the meaning of the Securities Act,
the Preferred Shares have not been and will not be registered under the Securities Act, and,
if in the future the Holder decidesto offer, resell, pledge or otherwise transfer the Preferred
Shares, such Preferred Shares may only be offered, resold, pledged or otherwisetransferred
only in accordance with the Issuer Charter and the Preferred Shares Paying Agency
Agreament and the gpplicable legend on such Preferred Shares set forth herein. The Holder
acknowledges that no representation is made by the Issuer or the Placement Agents asto
the availability of any exemption under the Securities Act or any State securities laws for
resale of the Preferred Shares.

3. The Holder understands that the Preferred Shares have not been approved
or disapproved by the United States Securities and Exchange Commission (" SEC”) or any
other governmentd authority or agency or any jurisdiction and that neither the SEC nor
any other governmental authority or agency has passed upon the accuracy of the final
offering memorandum rel ating to the Preferred Shares. The Holder further understands that
any representation to the contrary is acrimind offense,

4. The Halder is not purchasing the Preferred Shares with aview to theresale,
distribution or other disposition thereof in violation of the Securities Act. The Holder
understands that an investment in the Preferred Shares involves certain risks, ind uding the
risk of loss of dl or asubstantial part of its investment under certain circumstances.

Schedule |-1
245824426




5. In connection with the purchase of the Preferred Shares (A) none of the
I ssuer, the Placement Agents or the Preferred Share Paying Agent is acting as afiduciary
or financid or investment adviser for theHolder; (B) the Holder isnot rel ying (for purposes
of making any investment decision or otherwise) upon any advice, counsel or
representations (whether written or oral) of the Issuer, the Placement Agents or the
Preferred Share Paying Agent other than in, if applicable, a current offering memorandum
for such Preferred Shares; (C) none of the |ssuer, the Placement Agents or the Preferred
Share Paying Agent has given to the Holder (directly or indirectly through any other
person) any assurance, guarantes, or representation whatsoever as to the expected or
projected success, profitability, return, performance, result, effect, consequence, or benefit
(including legal, regulatory, tax, financial, acoounting, or otherwise) of its purchase; (D)
the Holder has consulted with itsown legal, regul atory, tax, business, investment, financial,
accounting and other advisers to the extent it has deemed necessary, and it has made its
own investment decisions (including decisions regarding the suitability of an investment
in the Preferred Shares) based upon its own judgment and upon any advice from such
advisers as it has deemed necessary and not upon any view expressed by the Issuer, the
Placement Agents or the Preferred Share Paying Agent; and (E) the Holder is purchasing
the Preferred Shares with a full understanding of all of the terms, conditions and risks
thereof (economic and otherwise), and is capable of assuming and willing to assume
(financially and otherwise) these risks.

6. The Holder understands that the certificates representing the Preferred
Shares will bear the gpplicable legend set forth herein. The Preferred Shares may not at
any time be held by or on behaf of any U.S. Person that is not bath (x) a Qudified
Institutional Buyer and (y) a Qualified Purchaser. The Holder understand that it must
inform a progpective transferee of the transfer redtrictions.

7. The Holder understands and agrees that a legend in substantialy the
following form will be placed on each certificate representing any Preferred Shares unless
the |ssuer determines otherwise in compliance with applicable law:

THE PREFERRED SHARES REPRESENTED HEREBY HAVE
NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT"), OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES, AND THE ISSUER
HAS NOT BEEN REGISTERED AS AN INVESTMENT
COMPANY UNDER THE UNITED STATES INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE
“INVESTMENT COMPANY ACT"). THE PREFERRED
SHARES REPRESENTED HEREBY MAY NOT BE OFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED, EXCEPT
(A) (1) PERSONS THAT ARE BOTH (X) A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE
144A UNDER THE SECURITIES ACT (A “QIB") AND (Y) A
QUALIFIED PURCHASER AS DEFINED IN SECTION 2(a)(51)
OF THE INVESTMENT COMPANY ACT (A “QUALIFIED
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PURCHASER), AND IS EITHER PURCHASING FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER AND FOR EACH SUCH ACCOUNT,
IN A TRANSACTION MEETING THE REQUIREMENTS OF
RULE 144A UNDER THE SECURITIESACT SOLONG ASTHE
PREFERRED SHARES REPRESENTED HEREBY ARE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER
THE SECURITIES ACT, SUBJECT TO THE SATISFACTION
OF CERTAIN CONDITIONS SPECIFIED IN THE PREFERRED
SHARES PAYING AGENCY AGREEMENT, OR (2) TO AN
INSTITUTION THAT IS NOT A US PERSON IN AN
OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE
903 OR RULE 904 (AS APPLICABLE) OF REGULATION S
UNDER THE SECURITIES ACT, SUBJECT TO THE
SATISFACTION OF CERTAIN CONDITIONS SPECIFIED IN
THE PREFERRED SHARES PAYING AGENCY AGREEMENT,
AND (B) IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES AND ANY OTHER APPLICABLE JURISDICTION.
EACH PURCHASER OF A PREFERRED SHARE WILL BE
REQUIRED TO MAKE THE REPRESENTATIONS AND
AGREEMENTS SET FORTH IN SCHEDULE | OF THE
PREFERRED SHARES PAYING AGENCY AGREEMENT.
ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL
BE OF NO FORCE AND EFFECT, WILL BE VOID AB INITIO,
AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO
THE  TRANSFEREE,  NOTWITHSTANDING  ANY
INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE
PREFERRED SHARE REGISTRAR, THE PREFERRED SHARE
PAYING AGENT OR ANY INTERMEDIARY. IF AT ANY
TIME, THE ISSUER DETERMINES OR IS NOTIFIED THAT
THE HOLDER OF SUCH PREFERRED SHARE WAS IN
BREACH, AT THE TIME GIVEN, OF ANY OF THE
REPRESENTATIONS SET FORTH IN THE PREFERRED
SHARESPAYING AGENCY AGREEMENT, THE ISSUER AND
THE PREFERRED SHARE PAYING AGENT MAY CONSIDER
THE ACQUISITION OF THE PREFERRED SHARES
REPRESENTED HEREBY VOID AND REQUIRE THAT THE
PREFERRED SHARES REPRESENTED HEREBY BE
TRANSFERRED TO A PERSON DESIGNATED BY THE
ISSUER. NO TRANSFER OF THE PREFERRED SHARES
REPRESENTED HEREBY MAY BE MADE (AND THE ISSUER
AND THE PREFERRED SHARE PAYING AGENT WILL NOT
RECOGNIZE ANY SUCH TRANSFER) IF  (A) SUCH
TRANSFER WOULD HAVE THE EFFECT OF REQUIRING
THE ISSUER TO REGISTER ASAN INVESTMENT COMPANY
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UNDER THE INVESTMENT COMPANY ACT OR (B) SUCH
TRANSFER WOULD BE MADE TO A PERSON WHO IS
OTHERWISE UNABLE TO MAKE THE CERTIFICATIONS
AND REPRESENTATIONS DEEMED TO BE MADE BY SUCH
PERSON IN THE PREFERRED SHARES PAYING AGENCY
AGREEMENT REFERRED TO HEREIN. ACCORDINGLY, AN
INVESTOR IN THE PREFERRED SHARES REPRESENTED
HEREBY MUST BE PREPARED TO BEAR THE ECONOMIC
RISK OF THE INVESTMENT FOR AN INDEFINITE PERIOD
OF TIME. EXCEFT ASOTHERWISE PERMITTED BY THE CO-
ISSUERS, NO TRANSFER OF THE PREFERRED SHARES
REPRESENTED HEREBY MAY BE MADE (AND NONE OF
THE CO-ISSUERS, PREFERRED SHARE PAYING AGENT OR
THE PREFERRED SHARE REGISTRAR WILL RECOGNIZE
ANY SUCH TRANSFER) IF AFTER GIVING EFFECT TO
SUCH TRANSFER, ANY PREFERRED SHARES WOULD BE
HELD BY “BENEFIT PLAN INVESTORS,"” ASDEFINED IN 29
CF.R §2510.3-101 (EITHER DIRECTLY OR THROUGH AN
INSURANCE COMPANY GENERAL ACCOUNT) OR SUCH
TRANSFER WOULD BE MADE TO A PERSON WHO 1S
OTHERWISE UNABLE TO MAKE THE CERTIFICATIONS
AND REPRESENTATIONS REQUIRED BY THE APPLICABLE
TRANSFER CERTIFICATE ATTACHED AS AN EXHIBIT TO
THE PREFERRED SHARES PAY ING AGENCY AGREEMENT.

AS A CONDITION TO THE PAYMENT OF ANY AMOUNT
UNDER THE PREFERRED SHARES REPRESENTED HEREBY
WITHOUT THE IMPOSITION OF BACKUP WITHHOLDING
TAX, THE ISSUER AND THE PREFERRED SHARE PAYING
AGENT SHALL REQUIRE CERTIFICATION ACCEFTABLE
TO THEM TO ENABLE THE ISSUER AND THE PREFERRED
SHARE PAYING AGENT TO DETERMINE THEIR DUTIES
AND LIABILITIES WITH RESPECT TO ANY TAXES OR
OTHER CHARGES THAT THEY MAY BE REQUIRED TO
PAY, DEDUCT OR WITHHOLD IN RESPECT OF THE
PREFERRED SHARES REPRESENTED HEREBY OR THE
HOLDER THEREOF UNDER ANY PRESENT OR FUTURE
LAW OR REGULATION OF THE CAYMAN ISLANDS OR THE
UNITED STATES OR ANY PRESENT OR FUTURE LAW OR
REGULATION OF ANY POLITICAL SUBDIVISION THEREOF
OR TAXING AUTHORITY THEREIN OR TO COMPLY WITH
ANY REPORTING OR OTHER REQUIREMENTS UNDER ANY
SUCH LAW OR REGULATION.

8. The Holder will not, at any time, offer to buy or offer to sell the Preferred
Shares by any form of genera solicitation or advertising, including, but not limited to, any
advertisement, article, notice or other communication published in ay newspaper,

Schedule | -4
245824426




magazineor similar medium or broadcast over television or radio or a aseminar or meeting
whose altendees have been invited by generd solicitations or advertising.

9. The Holder is not amember of the publicin the Cayman Idands, within the
meaning of Section 175 of the Cayman |slands Companies Law (2018 Revision).

10.  TheHolder understands that each of the Issuer, the Trustee or the Preferred
Share Paying Agent shall require certification acceptableto it (A) as a condition to the payment of
distributions in respect of any Preferred Shares without, or at a reduced rate of, U.S. withholding
or backup withholding tax, and (B) to enable the | ssuer, the Trustee and the Preferred Share Paying
Agent to determine their duties and liabilities with respect to any taxes or other charges that they
may be required to pay, deduct or withhold from payments in respect of such Preferred Shares or
the Holder of such Preferred Shares under any present or future law or regulation of the Cayman
Islands or the United States or any present or future law or regulation of any political subdivision
thereof or taxing authority therein or to comply with any reporting or other requirements under
any such law or regulation. Such certification may include U.S. federal income tax forms (such
as IRS Form W-BBEN (Certificate of Foreign Status of Beneficia Owner for United States Tax
Withholding and Reporting (Individuas)), |RS Form W-8BEN-E (Certificate of Foreign Status of
Beneficid Owner for United States Tax Withholding and Reporting (Entities)), IRS Form W-
8IMY (Certificate of Foreign Intermediary, Flow-Through Entity, or Certain U.S. Branches for
United States Tax Withholding and Reporting), IRS Form W-9 (Request for Taxpayer
|dentification Number and Certification), or IRS Form W-8ECI (Certificate of Foreign Person's
Claim That Income Is Effectively Connected with Conduct of a Trade or Business in the United
States) or any successors to such IRS forms) and the properly completed and executed  Entity
Sef-Certification Form” or “Individua Self-Certification Form” (in the forms published by the
Cayman |slands Department for International Tax Cooperation, which forms can be obtained at
http:/fwww tia.gov ky/pdf/CRS Legisation.pdf). In addition, the Issuer or the Preferred Share
Paying Agent may require certification acceptabletoit to enable the | ssuer to qudify for areduced
rate of withholding in any jurisdiction from or through which the Issuer receives payments on its
assets. Each owner agress to provide any certification requested pursuant to this paragraph and to
update or replace such form or certification in accordance with its terms or its subsequent
amendments.

11.  The Holder hereby agrees that, for purposes of U.S. federd, state and loca
income and franchise tax and any other income taxes, if the Issuer is no longer a Quaified
REIT Subsidiary (A) the |ssuer will be treated as aforeign corporation and (B) the Notes
will be treated as equity in the Issuer; the Holder agrees to such treatment and agrees to
take no action inconsi stent with such treatment, unless required by law.

12, The Holder, if not a “United States person” (as defined in Section
7701(a)(30) of the Code), either: (A) is not a bank (within the meaning of Section
881(c)(3)(A) of the Code); (B) is a bank (within the meaning of Section 881(c)(3)(A) of
the Code) and after giving effect to its purchase of the Preferred Shares, the Holder (x)
shal not own more than 50% of the Preferred Shares (by number) or 50% by value of the
aggregate of the Preferred Shares and all Classes of Notes that aretreated as equity for U.S.
federd income tax purposes either directly or indirectly, and will not otherwise be related
to the Issuer (within the meaning of section 267(b) of the Code) and (y) has not purchased
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the Preferred Shares in whole or in part to avoid any U.S. federal income tax liability
(including, without limitation, any U.S. withholding tax that would be imposed on the
Preferred Shares with respect to the Collaterd if held directly by the Holder); (C) isabank
{within the meaning of Section 881(c)(3)(A) of the Code) has provided an IRS Form W-
8ECI representing that all payments received or to be received by it from the |ssuer are
effectively connected with the conduct of atrade or businessin the United States; or (D) is
a bank (within the meaning of Section 881(c)(3)(A) of the Code) is digible for benefits
under an income tax treaty with the United States that diminates U.S. federal income
taxation of U.S. source interest not attributable to a permanent establishment in the United
States and the Issuer is treded as a fiscally transparent entity (as defined in Treasury
regulations section 1.894-1(d)(3)(iii})) under the |aws of Holder’s jurisdiction with respect
to payments made on the Collatera held by the Issuer.

13.  The Holder will, prior to any sale, pledge or other transfer by such owner
of any Preferred Share, obtain from the prospective transferee, and deliver to the Preferred
Share Paying Agent, a duly executed transferee certificate addressed to each of the
Preferred Share Paying Agent and the Issuer in the form of the relevant exhibit attached to
the Preferred Shares Paying Agency Agreement, and such other certificates and other
information as the Issuer or the Preferred Share Paying Agent may reasonably require to
confirm that the proposed transfer complies with the transfer restrictions contained in the
Issuer Charter and the Preferred Shares Paying Agency Agreement.

14.  TheHolder agrees that no Preferred Share may be purchased, sold, pledged
or otherwise transferred in a number less than the minimum number set forth in the
Preferred Shares Paying Agency Agreement. In addition, the Holder understands that the
Preferred Shares will be transferable only upon registration of the transferee in the
Preferred Share Register of the |ssuer following delivery to the Preferred Share Registrar
of a duly executed share transfer certificate the Preferred Share to be transferred (if
applicable) and any other certificates and other information required by the |ssuer Charter
and the Preferred Shares Paying Agency Agreement.

15.  The Holder is aware and agrees that no Preferred Share (or beneficia
interest therein) may be offered or sold, pledged or otherwise transferred (i) to afransferee
taking delivery of such Preferred Shares represented by a certificale representing a
Preferred Share except to bath (x) a transferee that the Holder reasonably believes is a
Qudlified Ingtitutional Buyer, purchasing for its account, to which notice is given that the
resde, pledge or other transfer is being made in reliance on the exemption from the
registration requirements of the Securities Act provided by Rule 144A or another person
the sale to which is exempt under the Securities Act and (y) a Qudified Purchaser, and if
such transfer is made in accordance with any applicable securities laws of any state of the
United States and any other relevant jurisdiction, (i) to atransferee taking delivery of such
Preferred Share represented by a certificate representing a Preferred Share issued in
reliance on Regulation S except (A) to a transferee that is acquiring such interest in an
offshore transaction in accordance with Rule 904 of Regulation S, (B) to a transferee that
is not a U.S. resident (within the meaning of the Investment Company Act) unless such
transferee is a Qudlified Purchaser, (C) such transfer is made in compliance with the other
requirements set forth in the Preferred Shares Paying Agency Agresment and (D) if such
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transfer ismadein accordance with any applicable securities |aws of any state of the United
States and any other jurisdiction or (iii) if such transfer would have the effect of requiring
the Issuer to register as an “investment company” under the Investment Company Act.

16.  TheHolder understandsthat, athough the Flacement Agents may from time
to time make a market in the Preferred Shares, the Placement Agents are not under any
obligation to do so and, following the commencement of any maket-making, may
discontinue the same at any time. Accordingly, the Holder must be prepared to hold the
Preferred Shares until the scheduled Redemption Datefor the Preferred Shares.

17.  The Holder dso understands that the Preferred Shares are equity interests
inthe Issuer and are not secured by the Collateral securing the Notes. As such, the Holder
and any other Holders of the Preferred Shares will, on a winding up of the Issuer, rank
behind &l of the creditors, whether secured or unsecured and known or unknown, of the
Issuer, including, without limitation, the Holders of the Notes, the Hedge Counterparties
and any judgment creditors. Payments in respect of the Preferred Shares are subject fo
certain requirements imposed by Cayman |slands law. Any amounts paid by the Preferred
Share Paying Agent as distributions by way of dividend on the Preferred Shares will be
payable only if the Issuer has sufficient distributable profits and/or share premium. In
addition, such distributions and any redemption payments will be payable only to the extent
that the Issuer is and remains solvent after such distributions or redemption payments are
pad. Under Cayman Islands law, a company generally is deemed solvent if it is able to
pay its debts as they come due in the ordinary course of business. To the extent the
requirements under Cayman |slands law described above are not met, amounts otherwise
payable to the Holders of the Preferred Shares will be refained in the Preferred Shares
Distribution Account until the next succeeding Payment Date, or (in the case of any
payment that would otherwise be payabl e on a redemption of the Preferred Shares) the next
succeeding Business Day, on which the Issuer notifies the Preferred Share Paying Agent
that such requirements are met. Amounts on deposit in the Preferred Shares Distribution
Account (unlessdeposited in error) will not be available to pay amountsdue to the Holders
of the Notes, the Note Administrator, the Trustee or any other creditor of the Issuer the
claim of which is limited in recourse to the Collateral. However, amounts on deposit in
the Preferred Shares Distribution Account may be subject to the claims of creditors of the
I ssuer that have not contractual ly limited their recourse to the Collaterd .

18.  The Holder agrees that (i) any sae, pledge or other transfer of a Preferred
Share madein violation of thetransfer restrictions contained in the Preferred Shares Paying
Agency Agreement, or made based upon any false or inaccurate representation made by
the Holder or a transferee to the Issuer, the Preferred Share Paying Agent or the Preferred
Share Registrar, will be void and of no foroe or effect and (ii) none of the Issuer, the
Preferred Share Paying Agent and the Preferred Share Registrar has any obligation to
recognize any sale, pledge or other transfer of a Preferred Share (or any beneficia interest
therein) made in violation of any such transfer restriction or made based upon any such
false or inaccurate representation.

19.  The Holder acknowledges that the Issuer, the Trustee, the Preferred Share
Paying Agent, the Preferred Share Registrar, the Placement Agents and others will rely
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upon the truth and accuracy of the foregoing acknowledgments, representations and
agreements and agrees that, if any of the acknowledgments, representations or warranties
made or deemed to have been made by it in connection with its purchase of the Preferred
Shares are no longer accurate, the Holder will promptly notify the |ssuer, the Trustee, the

Note Administrator, the Preferred Share Paying Agent, the Preferred Share Registrar and
the Placement Agents.
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EXECUTION VERSION

COLLATERAL INTEREST PURCHASE AGREEMENT

This COLLATERAL INTEREST PURCHASE AGREEMENT (this
“Agresment”) is made as of May 9, 2018 by and among GPMT Sdller LLC, a Ddaware limited
liability company (the “Sdller”), GPMT 2018-FL1, Ltd., an exempted company incorporated in
the Cayman |slands with limited ligbility (the “|ssuer”), and Granite Point Mortgage Trust Inc., a
Maryland corporation (* GPMT" and, together with the Seller, the “ Seller Parties’).

WITNESSETH:
WHEREAS, the |ssuer desires to purchase from the Sdler and the Seller desires

to s2ll to the Issuer an initia portfolio of Collateral Interests, each as identified on Exhibit A
attached hereto (the * Closing Date Collateral Interests’);

WHEREAS, the Seller may sdll to the Issuer, from time to time, fully-funded
Future Funding Companion Paticipations (as defined in the Indenture) or funded portions
thereof (the “Related Funded Companion Participations” and, together with the Clasing Date
Collateral Interests, the “Collateral Interests’) and the Issuer may purchase such Companion
Participations or portions thereof, and al payments and collections thereon after the related
Subsequent Seller Transfer Date (as defined herein) on or before the end of the Companion
Participation Acquisition Period (as defined in the Indenture) from the Seller;

WHEREAS, in connection with the sde of any Collateral Interests to the | ssuer,
the Seller desires to release any interest it may have in such Collatera Interests and desires to
make certain representations and warranties regarding such Collatera Interests;

WHEREAS, the Issuer and GPMT 2018-FL1 LLC, a Delaware limited liability
company (the " Co-lssuer”), intend to issue (a) the U.S.$442,215,000 Class A Senior Secured
Floating Rate Notes Due 2035 (the “Class A Notes'), (b) the U.S5.$52,693,000 Class A-S Second
Priority Secured Floating Rate Notes Due 2035 (the * Class A-S Notes'), (c) the U.S.$49,595,000
ClassB Third Priority Floating Rate Notes Due 2035 (the “ClassB Notes’), (d) the
U.S.$47,527,000 Class C Fourth Priority Floating Rate Notes Due 2035 (the “Class C Notes'),
(g) the U.S.568,192,000 Class D Fifth Priority Floating Rate Notes Due 2035 (the "ClassD
Class C Notes, the “Senior Notes" ) and the Issuer intends to issue the U.S.$35,130,000 Class E
Sixth Priority Secured Floating Rate Notes Due 2035 (the “Class E Notes®) and the
U.5.$37,195,000 Class F Seventh Priority Secured Floating Rate Notes Due 2035 (the “Class F
Notes” and, together with the Class E Notes and the Senior Notes, the “Notes”) pursuant to an
indenture, dated as of May 9, 2018 (the “Indenture”), by and among the |ssuer, the Co-|ssuer,
Sdller, as advancing agent, Wilmington Trust, National Association, as trustee (the * Trusteg”),
and Wells Fargo Bank, National Association, as note administrator (in such capacity, the “Note
Administrator”);

WHEREAS, pursuant to its Governing Documents, certain resolutions of its
Board of Directors and a preferred share paying agency agreement, the |ssuer also intends to
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issue the U.S5.$94,022 414 aggregate notional amount preferred shares (the " Preferred Shares”
and, together with the Notes, the * Securities” ); and

WHEREAS, the Issuer intends to pledge the Collatera Interests purchased
hereunder by the |ssuer to the Trustes as security for the Notes.

NOW, THEREFORE, the parties hereto agree as follows:
1. Défined Terms.

Capitalized terms used and not otherwise defined herein shall have the same
meanings ascribed to such terms in the Indenture,

“Assignment of Leases Rents and Profits’: With respect to any Mortgage, an
assignment of leases, rents and profits thereunder, notice of transfer or equivaent instrument in
recordable form, sufficient under the laws of the jurisdiction wherein the Mortgaged Property is
located to reflect the assignment of |eases to the Mortgagee.

“Assignment of Mortgage": With respect to any Mortgage, an assignment of the
Mortgage, notice of transfer or equivalent instrument in recordable form, sufficient under the
laws of the jurisdiction wherein the relded Mortgaged Property is located to reflect the
assignment of the Mortgage to the Mortgagee.

“Borrower™:  With respect to any Commercial Red Estate Loan, the related
borrower or other obligor thereunder.

“Collateral Interest”: Asdefined in the Indenture.

“Collateral Interest File”: Asdefined in the Indenture.

“Combined Loan*: With respect to any Pari Passu Participation that represents an
interest in both (i) a Mortgage Loan and (ii) a Mezzanine Loan secured by a pledge of dl of the
equity interests in the Borrower under such Mortgage Loan, such Mortgage Loan together with
such Mezzanine Loan, asif they are asingleloan.

“Commerciad Redl Estate Loan”: Any Whole Loan or Participated Loan.

* Companion Participation Acquisition Period”: As defined in the Indenture.

* Companion Participation Holder”: The holder of any Companion Participation.

“Cut-Off Date”: With respect to each Collatera |nterest, May 9, 2018.

“Document Defect”: Any document or documents condlituting a part of a
Collateral Interest File that has not been properly executed, has not been delivered within the

time periods provided for herein, has not been properly executed, is missing, does not eppear to
be regular on its face or contains information that does not conform in any material respect with

245525566 BUSINESS -2-




the corresponding information set forth in the Collateral Interest Schedule attached hereto as
Exhibit A or as st forth on an exhibit to a Subsequent Transfer Instrument.

“Exception Scheduld’: The schedule identifying any exceptions to the
representations and warranties made with respect to the Collatera Interests to be conveyed

Subsequent Transfer Instrument.
* Funded Companion Participations Purchase Price”: Asdefined in Section 2(b).

*Future Funding Amount™: As defined in the Indenture.

*Future Funding Companion Participation”: With respect to each Collateral
Interest that is a Pari Passu Participation, the future funding companion participation interest,
which (unlessit is acquired as a Related Funded Companion Participation after the Closing Date
in accordance with the terms of the Indenture) is not an asset of the Issuer and is not part of the
Collateral.

“Loan Documents’: The documents evidencing and securing a Collateral
Interest.

“Material Breach”: Asdefined in Section 4(g).

“Material Document Defect”: A Document Defect that materially and adversely
affects the value of a Collaterd Interedt, the interest of the Noteholders or the ownership interests
of the Issuer or any assignee thereof in such Collatera Interest.

*Mezzanine Loan": A mezzanine loan secured by a pledge of al of the equity
interest in a Borrower under a Mortgage Loan.

“Mortgage™: With respect to each Commerciad Red Estate Loan, the mortgage,
deed of trust, deed to secure debt or similar instrument that secures the Mortgage Note and
cregtes a lien on the fee or |leasehold interest in the related Mortgaged Property.

“Mortgage Loan™: A commercid or multi-family red estate mortgage loan
secured by a first-lien mortgage or deed-of-trust (or in the case of the Collateral Interest
identified on Exhibit A as " South City Plaza," a combination of a first-lien mortgage or deed-of -
trust and second-lien mortgage or deed-of-trust) on commercial andfor multi-family properties.

“Mortgage Note or Note™: With respect to each Mortgage Loan, the promissary
note evidencing the indebtedness of the related Borrower, together with any rider, addendum or
amendment thereto, or any renewal, substitution or replacement of such note.

“Mortgage Rate”: The stated rate of interest on aMortgage Loan.

“Mortgaged Property”: With respect to any Mortgage Loan or Mezzanine Loan,
the commercia, multi-family housing community andfor multi-family mortgage property or
properties directly or indirectly securing such Mortgage Loan or Mezzanine Loan, as applicable.
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“Mortgagee”: With respect to each Collaterd Interest, the party secured by the
related Mortgage.

“Non-CLO Custody Collateral Interest”: The Collaera Interests identified on
Exhibit A as "Perkins Rowe,” “Shippan Landing,” "Sunset Industrial Park,” "Renaissance
Dalas,” "5250 Lankershim Plaza” and * Patewood Corporate Center.”

“Pari_Passu Participation”: A fully-funded or partially-funded pari passu
participation interest in a Participated Loan.

“Participated Loan™: Any Mortgage Loan or Combined Loan in which a Pari
Passu Participation represents an interest.

“Participation”: Any Pari Passu Participation and/or the related Companion
Participation, as gpplicable and as the context may reguire.

*Participation Agent”™: With respect to each Participated Loan that is a Non-CLO
Custody Collaterd Interest, the party designated as such under the related Participation
Agresment.

“Participation Agreement”: With respect to each Paticipated Loan, the
participation agreement that governs the rights and obligations of the holders of the related Pari
Passu Participation and the related Companion Participation.

* Participation Custodial Agreement”: With respect to each Participated Loan that
is Non-CLO Custody Collateral Interest, that certain Custodial Agreement entered into in
accordance with the related Participation Agreement and pursuant to which the Participation
Custadian holds the loan file with respect to such Participated Loan.

“Participation Cusfodian”: With respect to each Participated Loan that is Non-
CLO Custody Collateral Interest, the document custodian or similar party under the related
Participation Custodia Agreement.

“Patewood Mezzanine Loan™: As defined in Section 4(f).

*Repurchase Pricg”: The sum of the fallowing (in each case, without duplication)
as of the date of such repurchase: (i) the then-Stated Principal Balance of such Collateral Interest,
plus (ii) accrued and unpaid interest on such Collateral Interest, plus (iii) any unreimbursed
advances made under the Indenture or the Servicing Agreement, plus (iv) accrued and unpaid
interest on advances made under the Indenture or the Servicing Agresment on the Collateral
Interest, plus (v) any reasonable costs and expenses (including, but not limited to, the cost of any
enforcement action incurred by the Issuer or the Trustee in connection with any such
repurchase).

“Retained Interest”: Any origination fees paid on the Collateral Interests and any
interest in respect of any Collateral Interest that accrued prior to the Closing Date and has not
been paid to Seller.
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“Servicing File': The file maintained by the servicer with respect to each
Collateral Interest.

" Stated Principal Balance™: With respect to each Collaterd Interest, the principal
balance as of the Cut-off Date as reduced (to not less than zero) on each Payment Date by (i) al
payments or other collections of principal of such Collaterd Interest received or deemed
received thereon during the rdated Collection Period and (ii) any principa forgiven by the
Specid Servicer and other principal losses redized in respect of such Collaterd Interest during
the related Collection Pericd.

* Subsequent Seller Transfer Date”: Asdefined in Section 2(b).
* Subsequent Transfer Instrument”: As defined in Section 2(b).

“Whole Loan": A whole mortgage loan (and not a participation interest in a
mortgage |oan andfor a mezzanine |oan) secured by commercia or multi-family real estate.

2. Purchase and Sa e of the Collatera |nterests.

(a) Set forth in Exhibit A hereto is a list of the Closing Date Collaera
Interests and certain other information with respect to each of the Closing Date Collatera
Interests. The Seller agress to sell to the Issuer, and the Issuer agress to purchase from the
Sdler, al of the Closing Date Collatera Interests at an aggregate purchase price of
U.S.$816,091,291 (the “Purchase Price”). Immediately prior to such sae, the Seller hereby
conveys and assigns al right, title and interest it may have in such Closing Date Collateral
Interests to the |ssuer. The sde and transfer of the Closing Date Collatera Interests to the |ssuer
is inclusive of dl rights and obligations from the Closing Date forward, with respect to such
Closing Date Collaterd Interests, provided, that the sde and transfer of Closing Date Collateral
Interests that are Pari Passu Participations are made subject to the rights and obligations of the
Companion Paticipation Holder under the related Participation Agresment, and provided
however, it expressly excludes any conveyance of any Retained Interest which shall remain the
property of the Seller and shall not be conveyed to the Issuer. The Issuer shall cause any
Retained Interest to be paid to the Seller (or the Seller's designee) promptly upon receipt in
accordance with the terms and conditions hereof, the Servicing Agreement and the Indenture.
For the avoidance of doubt, the Sdler is not transferring any obligation to fund any Future
Funding Amounts under the Participated Loans, dl of which will remain the obligation of the
party specified under the related Participation Agreement. Delivery or transfer of the Closing
Date Collaterd Interests shall be made on May 9, 2018 (the * Closing Date" ), at thetime and in
the manner agreed upon by the parties. Upon receipt of evidence of the delivery or transfer of the
Closing Date Collaterd Interests to the Issuer or its designee, the Issuer shall pay or cause to be
paid to the Saller the Purchase Pricein the manner agreed upon by the Seller and the Issuer.

(b) From time to time, during the period commencing on the Closing Date and
ending on the |ast day of the Companion Participation Acquisition Period, the Seller may present
Related Funded Companion Participations to the Issuer for purchase hereunder. If the conditions
st forth in Section 3 below are satisfied with respect to the Related Funded Companion
Participations, the |ssuer may purchase and the Seller shal sdl and assign without recourse,
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except as expresdy provided in this Agreement, to the Issuer, but subject to the other terms and
pravisions of this Agreement, all of the right, title and interest of the Seller in and to (i) the
Rdated Funded Companion Participations identified on the schedule attached to the related
subsequent transfer instrument (a “Subsequent Transfer Instrument”), which Subsequent
Transfer Instrument shall be in the form of Exhibit K to the Indenture and delivered by the Sdller
on the date of such sde (each, a “Subsequent Seller Transfer Date”), and (ii) all amounts
received or receivable on the Related Funded Companion Participations, whether now existing or
hereafter acquired, after the related Subsequent Seller Transfer Date (other than amounts due
prior to the related Subsequent Sdller Transfer Date).  Such sale and assignment of the Related
Funded Companion Participation to the Issuer is inclusive of al rights and obligations from the
Subsequent Seller Transfer Date forward, with respect to such Related Funded Companion
Participations, provided however, it expressy excludes any conveyance of any Retained Interest
which shdl remain the property of the Seller and shdl not be conveyed to the Issuer hereunder.
The purchase price with respect to each Related Funded Companion Participation (the “ Funded
Companion Participation Purchase Price") shall be & a price no greater than the outstanding
principal balance of such Rdated Funded Companion Participation, as set forth in the related
Subsequent Transfer Instrument.

The sale to the Issuer of the Related Funded Companion Participations identified
on the schedule attached to the related Subsequent Transfer Instrument shall be absolute and is
intended by the Seller and the Issuer to conglitute and to be treated as an absolute sale of the
Reated Funded Companion Participation by the Seller to the Issuer, conveying good title free
and clear of any liens, daims, encumbrances or rights of others from the Seller to the |ssuer and
the Related Funded Companion Participations shall not be part of the Seller's estate in the event
of the insolvency or bankruptcy of the Seller. Each schedule of a Related Funded Companion
Participation pursuant to a Subsequent Transfer Instrument is hereby incorporated and made a
part of this Agresment.

(c) Within 45 days after the Closing Date, each UCC financing statement in
favor of the Issuer or the Participation Agent that is required to be filed in accordance with the
definition of “Collateral Interest File” in the Indenture or “Paticipated Loan File” in the
Participation Custodial Agreement, as soplicable, shall be submitted for filing. In the event that
any such UCC financing statement is lost or returned unrecorded or unfiled, as the case may be,
because of a defect therein, the Seller shdl promptly prepare or cause the preparation of a
substitute therefor or cure or cause the curing of such defect, as the case may be, and shall
thereafter deliver the substitute or corrected document for recording or filing, as appropriate, at
the Sdller’s expense. In the event that the Sdller recaives the origing filed copy, the Seller shall,
or shal cause athird party vendor or any ather party under its control to, promptly upon receipt
of the origina recorded or filed copy (and in no event later than 5 Business Days following such
receipt) deliver such origing to the Custodian, with evidence of filing thereon.

3. Conditions.

The obligations of the parties under this Agreement are subject to satisfaction of
the foll owing conditions:

245525566 BUSINESS -6




(a) the representations and warranties contained herein shall be accurate and
complete (i) as of the Closing Date, except as set forth in the Exception Schedule, with respect to
the Closing Date Collaterd Interests and (ii) as of each Subsequent Seller Transfer Date, except
as set forth in the Subsequent Transfer Instrument, with respect to any Future Funding
Companion Participations;

(b)  on the Closing Date and on each Subsequent Seller Transfer Date, as
applicable, counsel for the | ssuer shal have been furnished with all such documents, certificates
and opinions as such counsel may reasonably request in order to evidence the accuracy and
completeness of any of the representations, warranties or statements of the Seller Parties, the
performance of any of the Collateral Interests of the Seller hereunder or the fulfillment of any of
the conditions herein contained;

{c)  with respect to the Closing Date Collateral Interests, the issuance of the
Securities and receipt by the Issuer of full payment therefor; and

(d)  with respect to the Related Funded Companion Participations sold on a
Subsequent Seller Transfer Date, such Related Funded Companion Participations shdl,
collectively and individudly (as applicable, after giving effect to the Grant of such Related
Funded Companion Participations to the |ssuer) satisfy or are deemed to satisfy the Acquisition
Criteriain accordance with the terms of the Indenture.

4, Covenants, Representations and Warranties.

(a)  Each party to this Agreement hereby represents and warrants to the other
party that (i) it is duly organized or incorporated, as the case may be, and vdidly existing as an
entity under the laws of the jurisdiction in which it is incorporated, chartered or organized, (i} it
has the requisite power and authority to enter into and perform this Agreement, and (iii) this
Agreement has been duly authorized by all necessary action, has been duly executed by one or
more duly authorized officers and is the valid and binding agreement of such party enforceable
against such party in accordance with its terms.

(b)  The Seller further represents and warrants to the Issuer (i) with respect to
the Closing Date Collateral Interests, as of the Closing Date and (ii) with respect to the Related
Funded Companion Participations, as of each Subsequent Seller Transfer Date, that:

(i) immediately prior to the sde of the Collateral Interests to the Issuer, the
Seller shall own the Collateral Interests, shall have good and marketable title thereto, free
and clear of any pledge, lien, security interest, charge, dam, equity, or encumbrance of
any kind, and upon the delivery or transfer of the Collateral Interests to the Issuer as
contemplated herein, the Issuer shall receive good and marketable title to the Collateral
Interests, free and clear of any pledge, lien, security interedt, charge, claim, equity or
encumbrance of any kind;

(i)  the Seller acquired its ownership in the Collaterd Interests in good faith
without notice of any adverse dlaim, and upon the delivery or transfer of the Collateral
Interests to the Issuer as contemplated herein, the Issuer shall acquire ownership in the
Collatera Interests in good faith without notice of any adverse daim;
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(iii} the Seller has not assigned, pledged or otherwise encumbered any interest
in the Collatera Interests (or, if any such interest has been assigned, pledged or otherwise
encumbered, it has been released);

(iv) none of the execution, delivery or performance by the Sdler of this
Agreement shall (x) conflict with, result in any breach of or constitute a default (or an
event which, with the giving of notice or passage of time, or both, would congtitute a
default) under, any term or provision of the organizationd documents of the Seller, or
any materia indenture, agreement, order, decree or other materiad instrument to which
the Seller is party or by which the Seller is bound which materidly adversely affects the
Seller's ability to perform its obligations hereunder or (y) violate any provision of any
law, rule or regulation gpplicable to the Sdler of any regulatory body, administrative
agency or other governmental instrumentaity having jurisdiction over the Sdler or its
properties which has a materia adverse effect;

(v) no consent, license, approva or authorization from, or registration or
quaification with, any governmental body, agency or authority, nor any consent,
approval, waiver or notification of any creditor or lessor is required in connection with
the execution, delivery and performance by the Seller of this Agreement the failure of
which to obtain would have a material adverse effect except such as have been obtained
and arein full force and effect;

(vi) it hasadequate capital for the norma obligations reasonzbly foresesable in
abusiness of its size and character and in light of its contempl ated business cperations. It
isgeneraly ableto pay, and as of the date hereof is paying, its debtsas they come due. It
has not become or is not presently, financially insolvent nor will it be made insolvent by
virtue of its execution of or performance under any of the provisions of this Agresment
within the meaning of the bankruptcy laws or the insolvency laws of any jurisdiction. It
has not entered into this Agresment or the transactions effectuated hereby in
contempl ation of insolvency or with intent to hinder, delay or defraud any creditor;

{vii) no proceedings are pending or, to its knowledge, threastened against it
before any federd, state or other governmental agency, authority, administrative or
regulatory body, arbitrator, court or other tribund, foreign or domestic, which, singularly
or in the aggregate, could materialy and adversely affect the ability of the Seller to
perform any of its obligations under this Agreement; and

(viii)  the consideration received by it upon the sale of the Collaterd Interests
owned by it constitutes fair consideration and reasonably equivalent value for such
Collatera Interests.

{c)  The Seler further represents and warrants to the Issuer (i) with respect to
the Closing Date Collateral Interests, as of the Closing Date and (i) with respect to the Related
Funded Companion Participations, as of any Subsequent Seller Transfer Date, that:
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(i) the Loan Documents with respect to each Collateral Interest do not
prohibit the Issuer from granting a security interest in and assigning and pledging such
Collaterd Interest to the Trustes;

(ii) none of the Collateral Interests will cause the lssuer to have payments
subject to foreign or United States withholding tax;

(iii)  (A) with respect to each Closing Date Collateral Interest, except as sat
forth in the Exception Schedule and (B) with respect to each Future Funding Companion
Participation, except as set forth in the Subsequent Transfer Instrument, the
representations and warranties set forth in Exhibit B are true and correct in dl material
respects;

(iv) the Seller has delivered fo the Issuer or its designee the documents
required to be ddivered with respect to each Collateral Interest sat forth in the definition
of “Collatera Interest File" in the Indenture; and

(v) if applicable, the Participation Custodian has received, or will receive, in
accordance with the timing required under the Participation Custodia Agreement, the
documents required to be delivered with respect to each Participated Loan sat forth in the
definition of “Participated Loan File” in the Participation Custodia Agreement.

(d) For purposes of the representations and warranties set forth in Exhibit B,
the phrasss “to the knowledge of the Sdller” or “to the Sdller's knowledge” shall mean, except
where otherwise expressly set forth in a particular representation and warranty, the actud state of
knowledge of the Seller or any servicer acting on its behalf regarding the matters referred to, in
each case: (i) at the time of the Seller's origination or acquisition of the particular Collateral
Interest, after the Seller having conducted such inquiry and due diligence into such matters as
would be customarily performed by a prudent institutiona commercid or multi-family, as
applicable, mortgage lender; and (ii) subsequent to such origination, the Seller having utilized
monitoring practices that would be utilized by a prudent commercial or multi-family, as
applicable, mortgage lender and having made prudent inquiry as to the knowledge of the servicer
servicing such Collateral Interest on its behaf. Also, for purposes of such representations and
warranties, the phrases "to the actua knowledge of the Seller” or "to the Seller's actual
knowledge” shal mean, except where otherwise expressly set forth below, the actua state of
knowledge of the Seller or any servicer acting on its behaf without any express or implied
obligation to make inquiry. All information contained in documents which are part of or
required to be part of a Collaterd Interest File shall be deemed to be within the knowledge and
the actual knowledge of the Seller. Wherever thereis a reference to receipt by, or possession of,
the Sdler of any information or documents, or to any action taken by the Seller or not taken by
the Seller, such reference shall include the receipt or possession of such information or
documents by, or the taking of such action or the failure to take such action by, the Seller or any
servicer acting on its behalf.

(e)  The Seller shdl, not later than ninety (90) days from discovery by the

Seller or receipt of written notice from any party to the Indenture of (i) its breach of a
representation or a warranty pursuant to this Agreement that materially and adversely affects the

245525566 BUSINESS -9




ownership interests of the |ssuer (or the Trustee as its assignee) in a Collatera Interest or the
(ii) any Materia Document Defect relating to any Collateral Interest, (1) cure such Material
Breach or Materia Document Defect, provided, that, if such Materid Breach or Material
Document Defect cannot be cured within such 90-day period (any such 90-day period, the
“Initial Resolution Period"), the Seller shall repurchase the affected Collateral Interest not later
than the end of such Initid Resolution Period at the Repurchase Price; provided, however, that if
the Sdller certifies to the Issuer and the Trustee in writing that (x) any such Material Breach or
Materid Document Defect, as the case may be, is capable of being cured in all materid respects
but not within the Initial Resolution Period and (y) the Seller has commenced and is diligently
prooeeding with the cure of such Materid Breach or Material Document Defect, as the case may
be, then the Seller shdl have an additiona 90-day period to complete such cure or, failing such,
to repurchase the affected Collateral Interest (or the related Mortgaged Property); provided,
further, that, if any such Materia Document Defect is still not cured in al material respects after
the Initial Resolution Period and any such additional 90-day period soldly due to the failure of
the Sdller to have received the recorded or filed document, then the Seller shall be entitled to
continue to defer its cure and repurchase obligations in respect of such Materia Document
Defect so long as the Seller certifies to the Trustee every 30 days thereafter that such Materia
Document Defect is till in effect solély because of its failure to have received the recorded or
filed document and that the Seller is diligently pursuing the cure of such Material Document

the contrary, the Seller shal not be entitled to continue to defer its cure and repurchase
obligations in respect of any Materia Document Defect for more than 18 months after beginning
of the Initid Resolution Period with respect to such Material Document Defect, or (2) subject to
the consent of a Majority of the Holders of each Class of Notes (excluding any Note held by the
Seller or any of its affiliates), the Seller shall make a cash payment to the Issuer in an amount
that the Special Servicer on behdaf of the |ssuer determines is sufficient to compensate the |ssuer
for such breach of representation or warranty or defect (such payment, a® Loss Vaue Payment”),
which Loss Value Payment will be desmed to cure such Materia Breach or Materid Document
Defect. Such repurchase, cure or Loss Value Payment obligation by the Seller and GPMT's
guarantee of such obligations pursuant to Section 13 shal be the Issuer's sole remedy for any
Materia Breach or Material Document Defect pursuant to this Agreement with respect to any
Collateral Interest sold to the Issuer by the Seller.

(M In the event that the Mortgage Loan portion of the Collatera Interest
referred to on Exhibit A as "Paewood Corporate Center” is repaid in full but the related
Mezzanine Loan (the “Patewood Mezzanine Loan") remains outstanding, the Seller shdll
repurchase the Collatera Interest relating to the Patewood Mezzanine Loan from the Issuer &t a
price equa to the sum of the following (in each case, without duplication) as of the date of such
repurchase: (i) the then outstanding principal balance of such Collateral Interest; plus (i) accrued
and unpaid interest on such Collateral Interest; plus (iii) any unreimbursed advances; plus (iv)
accrued and unpaid interest on advances on such Collateral Interest; plus(v) any reasonable costs
and expenses (including, but not limited to, the cost of any enforcement action incurred by the
Issuer or the Trustes in connection with any such repurchase).
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(g) Each Seller Party hereby acknowledges and consents to the collateral
assignment by the Issuer of this Agreement and all right, title and interest thereto to the Trustes,
for the benefit of the Secured Parties, as required in Sections 15.1(f)(i) and (ii) of the Indenture.

(h) The Seller hereby covenants and agrees that it shal perform any
provisions of the Indenture made expressly gpplicable to the Sdler by the Indenture, as required
by Section 15.1(f)(i} of the Indenture.

(i) Each Seller Party hereby covenants and agrees that al of the
representations, covenants and agreements made by or otherwise entered into by it in this
Agreement shal dso be for the benefit of the Secured Parties, as required by Section 15.1(f)(ii)
of the Indenture and agrees that enforcement of any rights hereunder by the Trustee, the Note
Administrator, the Servicer, or the Special Servicer, as the case may be, shall have the same
force and effect as if the right or remedy had been enforced or executed by the Issuer but that
such rights and remedies shall not be any greater than the rights and remedies of the Issuer under
Section 4(e) above.

)] On or prior to the Closing Date or each Subsequent Seller Transfer Date,
as gpplicable, the Seller shall ddiver the Loan Documents to the |ssuer or, at the direction of the
Issuer, to the Custodian, with respect to each Collateral Interest sold to the | ssuer hereunder. The
Seller hereby covenants and agrees, as required by Section 15.1(f)(iii) of the Indenture, that it
shall deliver to the Trustee duplicate origing copies of all notices, statements, communications
and instruments delivered or required to be delivered to the |ssuer by each party pursuant to this
Agresment.

(k) Each Sdler Paty hereby covenants and agrees, as required by
Section 15.1(f)(iv) of the Indenture, that it shdl not enter into any agresment amending,
modifying or terminating this Agreement (other than in respect of an amendment or modification
to cure any inconsistency, ambiguity or manifest error, in each case, so long as such amendment
or modification does not affect in any materia respects the interests of any Secured Party),
without notifying the Rating Agency through the 17g-5 Website as set forth in the Indenture.

n GPMT and the Issuer hereby covenant, that at al times (1) GPMT will
qualify as a REIT for federal income tax purposes and the |ssuer will qualify asa Qualified REIT
Subsidiary or other disregarded entity of GPMT for federal income tax purposes, or (2) based on
an Opinion of Counsd, the Issuer will be treated as a Qualified REIT Subsidiary or other
disregarded entity of a REIT other than GPMT, or (3) based on an Opinion of Counsel, the | ssuer
will be treated as a foreign corporation that is not engaged in a trade or business within the
United States for U.S. federd income tax purposes (which Opinion may be conditioned on
compliance with certain restrictions on the investment or other activities of the Issuer and/or the
Servicer on behaf of the |ssuer).

(m) Except for the agreed-upon procedures report obtaned from the
accounting firm engaged to provide procedures involving a comparison of information in loan
files for the Collateral Interests to information on a data tepe relating to the Collateral Interests
(the “Acoountants’ Due Diligence Report”), the Seller Parties have not obtained (and, through
and including the Closing Date, will not obtain) any “third party due diligence report” (as
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defined in Rule 15Ga-2 under the Securities Exchange Act of 1934, as amended (the * Exchange
Act™)) in connection with the transactions contemplated herein and the Offering Memorandum
and, except for the accountants with respect to the Accountants’ Due Diligence Report, the Seller
Parties have not employed (and, through and including the Clasing Date, will not employ) any
third party to engage in any activity that constitutes ® due diligence services” within the meaning
of Rule 17g-10 under the Exchange Act in connection with the transactions contemplated herein
and in the Offering Memorandum. The Placement Agents are third-party beneficiaries of the
provisions set forth in this Section 4(m).

(n)  The Issuer (A) prepared or caused to be prepared one or more reports on
Form ABS-15G (each, a "Form 15G") containing the findings and condusions of the
Accountants Due Diligence Report and mesting &l other requirements of that Form 15G, Rule
15Ga-2 under the Exchange Act, any other rules and regulations of the Securities and Exchange
Commission and the Exchange Act; (B) provided a copy of thefina draft of the Form 15G to the
Placement Agents at least six business days before the first sale of any certificates;, and (C)
furnished each such Form 15G to the Securities and Exchange Commission on EDGAR at least
five business days before the first sde of any certificates as required by Rule 15Ga-2 under the

Exchange Act.
5. Sde

It is the intention of the parties hereto that the transfer and assignment
contemplated by this Agreement shall constitute a sae of the Callateral Interests from the Sdller
to the Issuer and the beneficial interest in and title to the Collateral Interests shall not be part of
the Seller’s estate in the event of the filing of a bankruptcy petition by or against the Seller under
any bankruptcy law. In the event that, notwithstanding the intent of the parties herelo, the
transfer and assignment contemplated hereby is held not to be a sale (for non-tax purposes), this
Agreement shall constitute a security agreement under applicable law, and, in such event, the
Seller shal be deemed to have granted, and the Seller hereby grants, to the Issuer a security
interest in the Collateral Interests for the benefit of the Secured Parties and its assigness as
security for the Seller's obligations hereunder and the Seller consents to the pledge of the
Collateral Intereststo the Trustee,

6.  Non-Petition.

Each Seller Party agrees not to institute against, or join any other Person in
instituting against the Issuer any bankruptcy, reorganization, arangement, insolvency,
moratorium or liguidation proceedings or other proceedings under U.S. federd or state
bankruptcy or similar lawsin any jurisdiction until at least one year and one day or, if longer, the
applicable preference period then in effect after the payment in full of all Notes issued under the
Indenture. This Section 6 shall survive the termination of this Agreement for any reason
whatsoever.
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7. Amendments.

This Agreement may not be modified, amended, altered or supplemented, except
upon the execution and delivery of a written agreement by the parties hereto and satisfaction of
the Rating Agency Condition.

8. Communications.

Except as may be otherwise agreed between the parties, al communications
hereunder shall be made in writing to the relevant party by personal delivery or by courier or
first-class registered mail, or the closest local equivalent thereto, or by facsimile transmission
confirmed by personal delivery or by courier or first-class registered mail asfollows:

Tothe Seller: GPMT Sdler, LLC
590 Madison Avenue, 38th Floor
New York, New York 10022
Adttention: General Counsel
Email: GPMT2018-FL 1@gpmortgagetrust.com

To the | ssuer: GPMT 2018-FL1, Ltd.
580 Madison Avenue, 38th Floor
Mew York, New York 10022
Attention: General Counsal
Email: GPMT2018-FL 1@gpmortgagetrust.com

with a copy to the Seller (as addressed ebove);

To GPMT: Granite Point Mortgage Trust Inc.
580 Madison Avenue, 38th Floor
MNew York, New York 10022
Attention: General Counsel
Email: GPMT2018-FL 1@gpmorigagetrust.com

or to such other address, telgphone number or facsimile number as either party may notify to the
other in accordance with the terms hereof from time to time. Any communications hereunder
shall be effecti ve upon receipt.

9. Governing Law and Consent to Jurisdiction.

(@ THISAGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT
REGARD TO THE CONFLICTS OF LAW PROVISIONS THEREOF (OTHER THAN TITLE
14 OF ARTICLE 5 OF THE NEW Y ORK GENERAL OBLIGATIONS LAW).

(b)  The parties hereto hereby irrevocably submit to the non-exclusive
jurisdiction of the United States Disirict Court for the Southern District of New York and any
court in the State of New Yark located in the City and County of New York, and any appellate
court hearing apped's from the Courts mentioned above, in any action, suit or proceeding brought
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against it and to or in connection with this Agreement or the transaction contemplated hereunder
or for recognition or enforcement of any judgment, and the parties hereto hereby irrevocably and
unconditionally agree that all claims in respect of any such action or procesding may be heard or
determined in such New York State court ar, to the extent permitted by law, in such federal
court. The parties hereto agree that a final judgment in any such action, suit or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner pravided by law. To the extent permitted by applicable |aw, the parties hereto hereby
waive and agree not to assert by way of maotion, as a defense or otherwise in any such suit, action
or proceeding, any claim that it is not personally subject to the jurisdiction of such courts, that
the suit, action or proceeding is brought in any inconvenient forum, that the venue of the suit,
action or procesding is improper or that the subject matter thereof may not be litigated in or by
such courts.

(c)  Totheextent permitted by spplicable law, the parties hereto shall not sesk
and hereby waive the right to any review of the judgment of any such court by any court of any
other nation or jurisdiction which may be called upon to grant an enforcement of such judgment.

(d)  The Issuer irrevocably sppoints Corporation Service Company, as its
agent for service of process in New York in respect of any such suit, action or proceeding. The
Issuer agrees that service of such process upon such agent shall constitute persona service of
such process upon it.

(e) Each Seller Party irrevocably consents to the service of any and dl process
in any action or proceeding by the mailing by certified mail, return receipt requested, or delivery
requiring proof of delivery of copies of such process to it at the address set forth in Section 8
hereof.

10.  Counterparts.

This Agreement may be executed in any number of counterparts, each of which
shall be an origind, but al of which together shall congtitute one and the same agresment.
Delivery of an executed counterpart of a signature page of this Agreement in Portable Document
Format (PDF) or by facsimile transmission shall be as effective as delivery of a manudly
executed original counterpart to this Agreement.

11.  Limited Recourse Agresment.

All obligations of the Issuer arising hereunder or in connection herewith are
limited in recourse to the Collateral and to the extent the prooeeds of the Collateral, when applied
in accordance with the Priority of Payments, areinsufficient to mest the obligations of the Issuer
hereunder in full, the Issuer shal have no further lighility in respect of any such outstanding
obligations and any obligations of, and claims against, the Issuer, arising hereunder or in
connection herewith, shall be extinguished and shall not thereafter revive. The obligations of the
|ssuer hereunder or in connection herewith will be solely the corporate obligations of the |ssuer
and the Seller Paties will not have recourse to any of the directors, officers, employess,
shareholders or affiliates of the Issuer with respect to any daims, losses, damages, liabilities,
indemnities or other obligations in connection with any transactions contemplated hereby or in
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connection herewith. This Section 11 shal survive the termination of this Agreement for any
reason whatsoever.

12.  Assignment and Assumption.

With respect to the Collatera Interests that are subject to a Participation
Agresment, the parties hereto intend that the provisions of this Section 12 serve as an assignment
and assumption agreement between the Seller, as the assignor, and the |ssuer, as the assignee.
Accordingly, the Seller hereby (and in accordance with and subject to dl other applicable
pravisions of this Agreement) assigns, grants, sells, transfers, delivers, sets over, and conveysto
the Issuer dl right, title and interest of the Sdler in, to and arising out of the related Participation
Agreement and the |ssuer hereby accepts (subject to pplicable provisions of this Agreement) the
foregoing assignment and assumes al of the rights and obligations of the Seller with respect to
related Participation Agreement from and after the Closing Date.  In addition, the Issuer
acknowledges that each of such Callateral Interests will be serviced by, and agrees to be bound
by, the terms of the applicable Servicing Agreement (as defined in the related Participation
Agresment).

13. Guarantes by GPMT

(a) GPMT hereby unconditionally and irrevocably guarantess to the | ssuer the
due and punctua payment of al sums due by, and the performance of al obligations of, the
Seller under Section 4(e) and Section 4(f) of this Agreement, as and when the same shall become
due and payable (after giving effect to any applicable grace period) according to the terms
hereof. In the case of the failure of the Sdller to make any such payment or perform such
obligation as and when due, GPMT hereby agrees to make such payment or cause such payment
or perform such obligation to be made or such obligation to be performed, promptly upon written
demand by the Issuer to GPMT, but any ddlay in providing such notice shal not under any
circumstances reduce the liability of GPMT or operate as a waiver of |ssuer’s right to demand
payment or performance.

(b)  This guarantee shall be a guaranty of payment and performance, and the
obligations of GPMT under this guarantee shall be continuing, absolute and unconditional.
GPMT waives any and all defenses it may have arising out of: (i) the validity or enforcesbility
of this Agreement; (ii) the absence of any action to enforce the same; (iii) the rendering of any
judgment against the Sdler or any action to enforce the same; (iv) any waiver or consent by the
Issuer or any amendment or other modification to this Agreement; (v) any defense to payment
hereunder based upon suretyship defenses; (vi) the bankruptey or insolvency of the Seller, (vii)
any defense based on (A) the entity status of the Seller, (B) the power and authority of the Sdller
to enter into this Agreement and to perform its obligations hereunder or (C) the legality, validity
and enforceability of Seller's obligation under this Agreement, or (viii) any other defense,
circumstances or limitation of any nature whatsoever that would constitute a lega or equitable
discharge of a guarantor or other third party obligor. This guarantee shdl continue to remainin
full force and effect in accordance with its terms notwithstanding the renewal, extension,
modification, or waiver, in whole or in part, of any of Sdller's abligations under this Agresment
or the Indenture that are subject to this guarantee.
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(c) GPMT waives (a) diligence, presentment, demand for payment, protest
and notice of nonpayment or dishonor and al other notices and demands relating to this
Agresment and (b) any requirement that the |ssuer proceed first against the Seller under this
Agreement or otherwise exhaust any right, power or remedy under this Agreement before
proceeding hereunder.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have execoted and delivered this
Collateral Interest Purchase Ayreement as of the day and year first above written.

GPMT SELLER LLC

. ST

MName: Marcin Urbaszek
Title: Chief Financial Officer

GPMT 2013-FLI — Collateral Interest Purchase Agresment




GPMT 2018-FL1, LTD.

By: /M

Name: Marcin Urbaszek
Title:  Authorized Signatory

GPMT 2018-FL1 = Callareral Interest Purchase Apreement




GRANITE POINT MORTGAGE TRUST INC,

Name: Marcin Urbaszek
Title: Chief Financial Officer

GPMT 2018-TL1 = Collateral Interest Purchase Apreement




Exhibit A
LIST OF CLOSING DATE COLLATERAL INTERESTS

Collateral | nterest Collateral Interest Type

Exhibit A-1
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Exhibit B

COLLATERAL INTERESTS REPRESENTATIONS AND WARRANTIES

Al Representations and Warranties Concerning Collateral Interests. With respect to
each Collatera Interest:

(1) Ownership of Collateral Interest. At the time of the sale, transfer and assignment to the
Issuer, no Collateral Interest was subject to any assignment (other than assignments to the
Seller) or pledge, and the Seller had good title to, and was the sole owner of, each Collaterd
Interest free and dear of any and al liens, charges, pledges, encumbrances, participations
(other than with respect to the related Participation Agreement), any other ownership
interests on, in or to such Collaterd Interest other than any servicing rights appointment or
similar agreement. Seller has full right and authority to sell, assgn and transfer each
Collateral Interest, and the assgnment to the Issuer constitutes a legal, vdid and binding
assignment of such Collateral Interest free and dear of any and dl liens, pledges, charges or
security interests of any nature encumbering such Mortgage Loan.

(2) Collatera Interest Schedule. The information pertaining to each Collatera Interest which is
set forth in Exhibit A to the Collateral Interest Purchase Agreement is true and correct in all
material respects as of the Cut-off Date and contains al information required by the
Collateral Interest Purchase Agreement to be contaned therein.

B. Representations and Warranties Concerning Mortgage L cans. With respect to each
Mortgage Loan:

(1) Whole Loan. Each Mortgage Loan is a whole loan and not a participation interest in aloan.

{2) Loan Document Status. Each related Mortgage Note, M ortgage, Assignment of Leases, Rents
and Profits (if a separate instrument), guaranty and other agreement executed by or on behdf
of the related Borrower, guarantor or other obligor in connection with such Mortgage Loan is
the legal, valid and binding obligation of the related Borrower, guarantor or other obligor
{subject to any non-recourse provisions contained in any of the foregoing agreements and
any applicable state anti-deficiency, one action, or market value limit deficiency legislation),
as spplicable, and is enforceable in accordance with its terms, except (i) as such enforcement
may be limited by (&) bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or other similar |aws affecting the enforcement of creditors’ rights generally and
(b) general principles of equity (regardless of whether such enforcement is considered in a
proceeding in equity or a law) and (i) that certain provisions in such Loan Documents
(including, without limitation, provisions requiring the payment of default interest, |ate fees
or prepayment/yield maintenance fees, charges and/or premiums) are, or may be, further
limited or rendered unenforceable by or under gpplicable law, but (subject to the limitations
st forth in clause (i) above) such limitations or unenforcesbility will not render such Loan
Documents invaid as a whole or materidly interfere with the mortgagee’ s realization of the
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principal benefits and/or security provided thereby (clauses (i) and (ii) collectively, the
“ Standard Qualifications”).

Except as set forth in the immediately preceding sentences, there is no vaid offset, defense,
counterclaim or right of rescission available to the related Borrower with respect to any of
the related Mortgage MNotes, Mortgages or other Loan Documents, including, without
limitation, any such valid offset, defense, counterclaim or right based on intentional fraud by
Seller in connection with the origination of the Mortgage Loan, that would deny the
mortgagee the principal benefits intended to be provided by the Mortgage Note, Mortgage or
other Loan Documents.

(3) Mortgage Provisions The Loan Documents for each Mortgage Loan contain provisions that
render the rights and remedies of the holder thereof adequate for the practical redization
againgt the Mortgaged Property of the principal benefits of the security intended to be
provided thereby, including redization by judicia or, if applicable, non-judicial foreclosure
subject to the limitations set forth in the Standard Qualifications.

{4) Loan Document Status; Waivers and Modifications. Since origination and except by written
instruments set forth in the related Collateral Interest File or as otherwise provided in the
rddated Loan Documents (a) the materia terms of the Mortgage, Mortgage Note, Mortgage
Loan guaranty, Participation Agresment, if gpplicable, and related Loan Documents have not
been waived, impaired, modified, dtered, satisfied, cancded, subordinated or rescinded in
any respect that could be reasonably expected to have a material adverse effect on such
Mortgage Loan; (b) no related Mortgaged Property or any partion thereof has been rel eased
from the lien of the related Mortgage in any manner which materidly interferes with the
security intended to be provided by such Mortgage or the use or operation of the remaining
portion of such Mortgaged Property; and (c) neither the related Borrower nor the related
guarantor nor the related participation institution has been released from its materia
obligations under the Mortgage Loan or Participation, if applicable. With respect to each
Mortgage Loan, except as contained in a written document included in the Collateral Interest
File, there have been no modifications, amendments or waivers, that could be reasonably
expected to have a materia adverse effect on such Mortgage Loan consented to by Seller on
or after the Cut-off Date.

(5) Lien; Vdid Assignment. Subject to the Standard Qudifications, each assignment of
Mortgage and assignment of Assignment of Leases, Rents and Profits to the |ssuer
constitutes a legal, valid and binding assignment to the Issuer. Each related Mortgage and
Assgnment of Leases, Rents and Profits is freely assignable without the consent of the
redated Borrower. Each related Mortgage is a legal, valid and enforceable first lien on the
redated Borrower's fee or leasehold interest in the Mortgaged Property in the principal
amount of such Mortgage Loan or dlocated loan amount (subject only to Permitted
Encumbrances (as defined below) and the exceptions to paragraph (6) set forth in Schedule
1(a) to this Exhibit B (each such exception, a "Title Exception”)), except as the enforcement
thereof may be limited by the Standard Qualifications. Such Mortgaged Property (subject to
and excepting Permitted Encumbrances and the Title Exceptions) as of origination was, and
as of the Cut-off Date, to the Sdler's knowledge is free and clear of any recorded
mechanics' liens, recorded materidmen’s liens and other recorded encumbrances which are
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prior to or equd with the lien of the rdated Mortgage, except those which are bonded over,
escrowed for or insured against by alender’ s title insurance policy (as described bel ow), and,
to the Sdller's knowl edge and subject to the rights of tenants (as tenants only) (subject to and
excepting Permitted Encumbrances and the Title Exceptions), no rights exist which under
law could give rise to any such lien or encumbrance that would be prior to or equal with the
lien of the related Mortgage, except those which are bonded over, escrowed for or insured
against by a lender's title insurance policy (as described below). Notwithstanding anything
herein to the contrary, no representation is made as to the perfection of any security interest
in rents or other personal property to the extent that possession or control of such items or
actions other than the filing of Uniform Commercid Code (*UCC”) financing statements is
required in order to effect such perfection.

(6) Permitted Liens; Title Insurance. Each Mortgaged Property securing a Mortgage Loan is
covered by an American Land Title Association loan title insurance policy or a comparable
form of loan title insurance policy approved for use in the gpplicable jurisdiction (or, if such
policy is yet to be issued, by a pro forma policy, a preliminary title policy with escrow
instructions or a “marked up” commitment, in each case binding on the title insurer) (the
“Title Policy”) in the original principal amount of such Mortgage Loan (or with respect to a
Mortgage Loan secured by multiple properties, an amount equd to at least the allocated loan
amount with respect to the Title Policy for each such property) after all advances of principal
{including any advances held in escrow or reserves), that insures for the benefit of the owner
of the indebtedness secured by the Mortgage, the first priority lien of the Mortgage, which
lien is subject only to (a) the lien of current rea property taxes, waler charges, sewer rents
and assessments not yet due and payable; (b) covenants, conditions and restrictions, rights of
way, easements and other matters of public record; (c) the exceptions (general and specific)
and exclusions set forth in such Title Policy or appearing of record; (d) other matters to
which like properties are commonly subject; (e) the rights of tenants (as tenants only) under
leases (including subleases) pertaining to the rdated Mortgaged Property and condominium
declargtions; and (f) if the related Mortgage Loan is cross-collateralized and cross-defaulted
with another Mortgage Loan (each a “ Crossed Mortgage Loan'), the lien of the Mortgage for
another Mortgage Loan that is cross-collateralized and cross-defaulted with such Crossed
Mortgage Loan, provided that none of which items (a) through (f), individualy or in the
aggregate, materialy and adversely interferes with the value or current use of the Mortgaged
Property or the security intended to be provided by such Mortgage or the Borrower’ s ability
to pay its obligations when they become due (collectively, the " Permitted Encumbrances’).
Except as contemplated by dause(f) of the preceding sentence, none of the Permitted
Encumbrances are mortgage liens that are senior to or coordinate and co-equa with the lien
of the relaled Mortgage. Such Title Policy (or, if it has yet to be issued, the coverage to be
provided thereby) is in full force and effect, all premiums thereon have been paid and no
claims have been made by the Seller thereunder and no cdaims have been paid thereunder.
Neither the Seller, nor to the Seller' s knowledge, any other holder of the Mortgage Loan, has
done, by act or omission, anything that would materialy impair the coverage under such
Title Policy.

(7) Junior Liens. It being understood that B notes secured by the same Mortgage as a Mortgage
Loan are not subordinate mortgages or junior liens, except for any Crossed Mortgage Loan,
there are, as of origination, and to the Sdler's knowledge, as of the Cut-off Date, no
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subordinate mortgages or junior liens securing the payment of money encumbering the
rdated Mortgaged Property (other than Permitted Encumbrances and the Title Exceptions,
taxes and assessments, mechanics and materidmen’'s liens (which are the subject of the
representation in paragraph (5) above), and equipment and other persond property
financing). The Seller has no knowledge of any mezzanine debt secured directly by interests
in the related Borrower except as set forth in Schedule 1(b).

{8) Assignment of Leases, Rents and Profits. There exists as part of the related Collaerd
Interest File an Assignment of Leases, Rents and Profits (either as a separate instrument or
incorporated into the rel ated Mortgage). Subject to the Permitted Encumbrances and the Title
Exceptions, each related Assignment of Leases, Rents and Profits creates a valid first-priority
collaterd assignment of, or a valid first-priority lien or security interest in, rents and certain
rights under the related lease or leases subject only to a license granted to the related
Borrower to exercise certain rights and to perform certain obligations of the lessor under such
lease or leases, including the right to operate the related leased property, except as the
enforcement thereof may be limited by the Standard Qualifications. The related Mortgage or
redated Assignment of Leases, Rents and Profits, subject to gpplicable law, provides that,
upon an event of default under the Mortgage Loan, areceiver is permitted to be appointed for
the collection of rents or for the rel ated mortgages to enter into possession to collect the rents
or for rents to be paid directly to the mortgagee.

(9) UCC Filings. [f the related Mortgaged Property is operated as a hospitality property, the
Seller has filed and/or recorded or caused to be filed and/or recorded (or, if not filed and/or
recorded, have been submitted in proper form for filing andfor recording), UCC financing
statements in the appropriate public filing and/or recording offices necessary at the time of
the origination of the Mortgage Loan to perfect a vaid security interest in dl items of
physical persona property reasonably necessary to operate such Mortgaged Property owned
by such Borrower and located on the related Mortgaged Property (other than any non-
material persona property, any persona property subject to a purchase money security
interest, a sde and leaseback financing arrangement as permitted under the terms of the
rdated Loan Documents or any other personal property leases applicable to such personal
property), to the extent perfection may be effected pursuant to applicable law by recording or
filing, as the case may be. Subject to the Standard Qualifications, each related Mortgage (or
equivalent document) creates a vaid and enforceable lien and security interest on the items
of personalty described above. No representation is made as to the perfection of any security
interest in rents or other personal property to the extent that possession or control of such
items or actions other than the filing of UCC financing statements are required in order to
effect such perfection.

(10)  Condition of Property. Seller or the originator of the Mortgage Loan inspected or caused
to be inspected each relaed Mortgaged Property within six months of origination of the
Mortgage Loan and within twelve months of the Cut-off Date.

An engineering report or property condition assessment was prepared in connection with the
origination of each Mortgage Loan no more than twdve months prior to the Cut-off Date.
To the Seller's knowledge, based soldly upon due diligence customarily performed in
connection with the origination of comparable mortgage loans, as of the Closing Date, each
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reated Mortgaged Property was free and clear of any maleriad damage (other than (i) any
damage or deficiency that is estimated to cost less than $50,000 to repair, (ii) any deferred
maintenance for which escrows were established at origination and (iii) any damage fully
covered by insurance) that would affect materially and adversely the use or value of such
Mortgaged Property as security for the Mortgage Loan.

(11) Taxes and Assessments. All real estale taxes, governmental assessments and other
similar outstanding governmenta charges (induding, without limitation, water and sewage
charges), or instd|ments thereof, that could be alien on the related Mortgaged Property that
would be of equal or superior priority to the lien of the Mortgage and that prior to the Cut-off
Date have hecome delinguent in respect of each related Mortgaged Property have been paid,
or an escrow of funds has been established in an amount sufficient to cover such payments
and reasonably estimated interest and penalties, if any, thereon. For purposes of this
representation and warranty, red estate taxes and governmental assessments and other
outstanding governmental charges and installments thereof shall not be considered delinquent
until the earlier of (a) the date on which interest and/or pendties would first be payable
thereon and (b) the date on which enforcement action is entitled to be taken by the related
taxing authority.

(12) Condemnation. As of the date of origination and to the Seller's knowledge as of the Cut-
off Date, there is no proceeding pending, and, to the Sdller's knowledge as of the date of
origination and as of the Cut-off Date, there is no procesding threstened, for the tota or
partial condemnation of such Mortgaged Property that would have a material adverse effect
on the value, use or operation of the Mortgaged Property.

(13) Actions Concerning Mortgage Loan. To the Seller’s knowledge, based on evauation of
the Title Policy (as defined in paragraph 6), an engineering report or property condition
assessment as described in paragraph 10, applicable loca law compliance materids as
described in paragraph 24, reasonable and customary bankruptcy, civil records, UCC-1, and
judgment searches of the Borrowers and guarantors, and the ESA (as defined in paragraph
40), on and as of the date of origination and as of the Cut-off Date, there was no pending or
filed action, suit or proceeding, involving any Borrower, guarantor, or Borrower's interest in
the Morigaged Property, an adverse outcome of which would reasonably be expected to
materially and adversely affect (a) such Borrower' s tifle to the Mortgaged Property, (b) the
vaidity or enforcesbility of the Mortgage, (c) such Borrower's ability to perform under the
related Mortgage Loan, (d) such guarantor’s ability to perform under the related guaranty,
(g) the principa benefit of the security intended to be provided by the Loan Documents or
(f) the current principal use of the Mortgaged Property.

(14) Escrow Deposits. All escrow depaosits and payments required to be escrowed with lender
pursuant to each Mortgage Loan are in the possession, or under the control, of the Seller or
its servicer, and there are no deficiencies (subject to any applicable grace or cure periods) in
connection therewith, and al such escrows and deposits (or the right thereto) that are
required to be escrowed with lender under the related Loan Documents are being conveyed
by the Seller to the Issuer or its servicer.

(15) No Holdbacks. The Stated Principad Bdance as of the Cut-off Date of the Collateral
Interest attached as Exhibit A to this Agreement has been fully disbursed as of the Cut-off
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Date and there is no requirement for future advances thereunder except in those cases where
the full amount of the Mortgage Loan has been disbursed but a portion thereof is being held
in escrow or reserve accounts pending the satisfaction of certain conditions rdating to
leasing, repairs or other matters with respect to the related Mortgaged Property, the Borrower
or other considerations determined by Seller to merit such holdback.

(16) Insurance. Each related Mortgaged Property is, and is required pursuant to the related
Mortgage to be, insured by a property insurance policy providing coverage for loss in
accordance with coverage found under a “spedia cause of loss form” or “dl risk form” that
indudes replacement cost vauation issued by an insurer mesting the requirements of the
related Loan Documents and having a dams-paying or financial strength rating of any one
of the following: (i) at least “*A-VII” from A.M. Best Company, (ii) at least “A3" (or the
equivalent) from Moody's Investors Service, Inc. (*Moody's") or (iii) at least "A-" from
Sandard & Poor's Ratings Services, a Standard & Poor's Financid Services LLC Business
customary deductible) not less than the lesser of (1) the origind principa balance of the
Mortgage Loan and (2) the full insurable value on a replacement cost basis of the
improvements, furniture, furnishings, fixtures and eguipment owned by the Borrower and
induded in the Mortgaged Property (with no deduction for physicd depreciation), but, in any
event, not less than the amount necessary or containing such endorsements as are necessary
to avoid the operation of any coinsurance provisions with respect to the related Mortgaged

Property.

Each related Mortgaged Property is adso covered, and required to be covered pursuant to the
redated Loan Documents, by business interruption or renta loss insurance which (subject to a
customary deductible) covers a period of not less than 12 months (or with respect to each
Mortgage Loan on a single asset with a principa balance of $50 million or more, 18 months).

If any material part of the improvements, exclusive of a parking lot, located on a Mortgaged
Property is in an area identified in the Federal Register by the Federd Emergency
Management Agency as having specia flood hazards, the related Borrower is required to
maintain insurance in an amount that is & least equa to the lesser of (1) the outstanding
principal balance of the Mortgage Loan and (2) the maximum amount of such insurance
available under the Nationa Flood Insurance Program.

If the Mortgaged Property is located within 25 miles of the coast of the Gulf of Mexico or the
Atlantic coast of Florida, Georgia, South Carolina or Morth Caroling, the related Borrower is
required to maintain coverage for windstorm and/or windstorm related perils and/or “ named
storms” issued by an insurer meeting the Insurance Rating Requirements or endorsement
covering damage from windstorm and/or windstorm rel ated perils and/or named storms.

The Mortgaged Property is covered, and required to be covered pursuant to the related Loan
Documents, by a commerda general liability insurance policy issued by an insurer meeting
the Insurance Rating Requirements including coverage for property damage, contractual
damage and persond injury (including bodily injury and death) in amounts as are generaly
required by the Seller for loans originated for securitization, and in any event not less than $1
million per occurrence and $2 million in the aggregate.
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An architectural or engineering consultant has performed an analysis of each of the
Mortgaged Properties located in seismic zones 3 or 4 in order to evaluate the structurd and
seismic condition of such property, for the sole purpose of assessing either the scenario
expected limit (“*SEL") or the probable maximum loss (“PML") for the Mortgaged Property
in the event of an earthquake. In such instance, the SEL or PML, as applicable, was based on
a 475-year return period, an exposure period of 50 years and a 10% probability of
exceedance. |f the resulting report concluded that the SEL or PML, as applicable, would
exceed 20% of the amount of the replacement costs of the improvements, earthquake
insurance on such Mortgaged Property was obtained by an insurer rated at least “A:VII" by
AM. Best Company or “A3" (or the equivdent) from Moody's or “A-" by S&P, in an
amount not |ess than 100% of the SEL or PML, as spplicable.

The Loan Documents require insurance procesds in respect of a property loss to be applied
either (a) to the repair or restoration of all or part of the related Mortgaged Property, with
respect to al property losses in excess of 5% of the then outstanding principal amount of the
rdated Mortgage Loan, the lender (or a trustee appointed by it) having the right to hold and
disburse such proceeds as the repair or restoration progresses, or (b) to the reduction of the
outstanding principal balance of such Mortgage Loan together with any accrued interest
thereon.

All premiums on al insurance policies referred to in this section required to be paid as of the
Cut-off Date have been paid, and such insurance policies name the lender under the
Mortgage Loan and its successors and assigns as a loss payee under a mortgagee
endorsement dauseor, in the case of the generd liability insurance policy, as named or
additional insured. Such insurance policies will inure to the benefit of the Trustee. Each
related Mortgage Loan obligates the related Borrower to maintain all such insurance and, at
such Borrower's falure to do so, authorizes the lender to maintain such insurance at the
Borrower's cost and expense and to charge such Borrower for related premiums. All such
insurance policies (other than commercia liability policies) require at least 10 days prior
notice to the lender of termination or cancellation arising because of nonpayment of a
premium and at least 30 days prior notice to the lender of termination or cancellation (or such
lesser period, not less than 10 days, as may be required by gpplicable law) arising for any
reason other than non-payment of a premium and no such notice has been received by Seller.

(17)  Access; Utilities; Separate Tax Lots Each Mortgaged Property (a) is located on or
adjacent to a public road and has direct lega access to such road, or has access via an
irrevocable easement or imevocable right of way permitting ingress and egress toffrom a
public road, (b) is served by or has uninhibited access rights to public or private water and
sewer (or well and septic) and all required utilities, dl of which are appropriate for the
current use of the Mortgaged Property, and (c) constitutes one or more separate tax parcels
which do not include any property which is not part of the Mortgaged Property or is subject
to an endorsement under the related Title Policy insuring the Mortgaged Property, or in
certain cases, an goplication has been, or will be, made to the applicable governing authority
for creation of separate tax lots, in which case the Mortgage Loan requires the Borrower to
escrow an amount sufficient to pay taxes for the existing tax parcel of which the Mortgaged
Property is a part until the separate tax lots are created or the non-recourse carveout
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guarantor under the Mortgage Loan has indemnified the mortgagee for any loss suffered in
connection therewith.

(18) Mo Encroachments. To Seler's knowledge based soldy on surveys obtained in
connection with origination (which may have been a previously existing “as built® survey)
and the lender's Title Policy (or, if such policy is not yet issued, a pro forma title policy, a
preliminary title policy with escrow instructions or a “marked up” commitment) obtained in
connection with the origination of each Mortgage Loan, al materia improvements that were
induded for the purpose of determining the appraised vaue of the rdated Mortgaged
Property at the time of the origination of such Mortgage Loan are within the boundaries of
the related Mortgaged Property, except encroachments that do not materialy and adversely
affect the vaue or current use of such Mortgaged Property or for which insurance or
endorsements were obtained under the Title Policy. No improvements on adjoining parcels
encroach onto the related Mortgaged Property except for encroachments that do not
materially and adversaly affect the value or current use of such Mortgaged Property or for
which insurance or endorsements were obtained under the Title Policy. No material
improvements encroach upon any easements except for encroachments the remova of which
would not materidly and adversely affect the vaue or current use of such Mortgaged
Property or for which insurance or endorsements have been obtained under the Title Policy.

(19) No Contingent |nterest or Equity Participation. No Mortgage Loan has a shared
gppreciation feature, any other contingent interest feature or a negative amortization feature
or an equity participation by Seller.

(20) [Intentionally |eft blank.]

{21) Compliance with Usury Laws. The Mortgage Rate (exclusive of any default interest, |ate
charges, yield maintenance charges, exit fees, or prepayment premiums) of such Mortgage
Loan complied as of the date of origination with, or was exempt from, gpplicable state or
federa laws, regulations and other requirements pertaining to usury.

(22) Authorized to do Business. To the extent required under gpplicable law, as of the Cut-off
Date and as of each date that Seller held the Mortgage Note, Seller was authorized to transact
and do business in the jurisdiction in which each related Mortgaged Property is |ocated, or
the failure to be so authorized does not materidly and adversely affect the enforceability of
such Morigage Loan by the |ssuer.

(23)  Trustee under Deed of Trust. With respect to each Mortgage which is a deed of trust, as
of the date of origination and, to the Seller’s knowledge, s of the Closing Date, a trustes,
duly quaified under applicable law to serve as such, currently so serves and is named in the
deed of trust or has been substituted in accordance with the Mortgage and applicable law or
may be substituted in accordance with the Mortgage and applicable |aw by the related
maortgagee.

(24) Loca Law Compliance. To the Seller's knowledge, based upon any of a letter from any
governmental authorities, a legd opinion, an architect’s letter, a zoning consultant’s report,
an endorsement to the related Title Policy, or other affirmative investigation of loca law
compliance consistent with the investigation conducted by the Seller for smilar commercial,
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multi-family and manufactured housing community mortgage loans intended for
securitization, with respect to the improvements located on or forming part of each
Mortgaged Property securing a Mortgage Loan as of the date of origination of such Mortgage
Loan and as of the Cut-off Date, there are no material violations of applicable zoning
ordinances, building codes and land laws (collectively * Zoning Regulations”) other than
those which (i) constitute a legal non-conforming use or structure, as to which the Mortgaged
Property may be restored or repaired to the full extent necessary to maintain the use of the
structure immediately prior to a casuaty or the inability to restore or repair to the full extent
necessary to maintain the use or structure immediately prior to the casuaty would not
materially and adversely affect the use or operation of the Mortgaged Property, (ii) are
insured by the Title Policy or other insurance policy, (iii) are insured by law and ordinance
insurance coverage in amounts customarily required by the Seller for loans originated for
securitization that provides coverage for additional costs to rebuild and/or repair the property
to current Zoning Regulations or (iv) would not have a materid adverse effect on the
Maortgage Loan. The terms of the Loan Documents require the Borrower to comply in al
material respects with al gpplicable governmenta regulations, zoning and building laws.

(25) Licenses and Permits. Each Borrower covenants in the Loan Documents that it shall
keep d| materid licenses, permits and gpplicable governmenta authorizations necessary for
its operation of the Mortgaged Property in full force and effect, and to the Seller' s knowledge
based upon a letter from any government authorities or other affirmative investigation of
loca law compliance consistent with the investigation conducted by the Sdller for similar
commercial, multi-family and manufactured housing community mortgage |oans intended for
securitization, al such material licenses, permits and applicable governmenta authorizations
arein effect. The Mortgage Loan requires the related Borrower to be quaified to do business
in the jurisdiction in which the related Mortgaged Property islocated.

(26) Recourse Obligations. The Loan Documents for each Mortgage Loan provide that such
Mortgage Loan is non-recourse to the rdated parties thereto except that (a) the related
Borrower and at least oneindividud or entity shall be fully lisble for actual losses, lighilities,
costs and damages arising from certain acts of the related Borrower and/or its principas
specified in the related Loan Documents, which acts generaly include the following: (i) acts
of fraud or intentional material misrepresentation, (ii) misappropriation of rents (following an
Event of Default), insurance proceeds or condemnation awards, (iii) intentional materia
physical waste of the Mortgaged Property, and (iv) any breach of the environmenta
covenants contained in the redaed Loan Documents, and (b) the Mortgage Loan shal become
full recourse to the related Borrower and at least one individua or entity, if the related
Borrower files a voluntary petition under federal or state bankruptcy or insolvency law.

(27) Mortgage Releases. The terms of the related Mortgage or related Loan Documents do
not provide for release of any materia portion of the Mortgaged Property from the lien of the
Mortgage except (a) a partial release, accompanied by principal repayment of not less than a
specified percentage at least equal to the lesser of (i) 110% of the related dlocated loan
amount of such portion of the Mortgaged Property and (ii) the outstanding principa balance
of the Mortgage Loan, (b) upon payment in full of such Mortgage Loan, (c) reeases of out-
parcels that are unimproved or other portions of the Mortgaged Property which will not have
a material adverse effect on the underwritten value of the Mortgaged Property and which
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were not afforded any materia value in the gppraisal obtained at the origination of the
Mortgage Loan and are not necessary for physica access to the Mortgaged Property or
compliance with zoning reguirements, or (d)as reguired pursuant to an order of
condemnation.

{28) Financia Reporting and Rent Rolls. The Loan Documents for each Mortgage Loan
require the Borrower to provide the owner or holder of the Mortgage with quarterly or
monthly (other than for single-tenant properties) and annua operating statements, and
quarterly or monthly (other than for single-tenant properties) rent rolls for properties that
have leases contributing more than 5% of the in-place base rent and annual financial
statements, which annual financia statements with respect to each Mortgage Loan with more
than one Borrower are in the form of an annual combined balance sheet of the Borrower
entities (and no other entities), together with the related combined staterments of operations,
members capita and cash flows, including a combining baance sheet and statement of
income for the Mortgaged Properties on a combined basis.

(29) Actsof Tearorism Exclusion. With respect to each Mortgage Loan over $20 million, the
related specia-form dl-risk insurance palicy and business interruption policy (issued by an
insurer meeting the Insurance Rating Requirements) do not specifically exclude Acts of
Terrorism, as defined in the Terrorism Risk Insurance Act of 2002, as amended by the
Terrorism Risk Insurance Program Reauthorization Act of 2007 (collectively referred to as
“TRIA"), from coverage, or if such coverage is excdluded, it is covered by a separate
terrorism insurance policy. With respect to each other Mortgage Loan, the related specid-
form all-risk insurance policy and business interruption policy (issued by an insurer mesting
the Insurance Rating Requirements) did not, as of the date of origination of the Mortgage
Loan, and, to Seller's knowledge, do not, as of the Cut-off Date, specifically exclude Acts of
Terrorism, as defined in TRIA, from coverage, or if such coverage is excluded, it is covered
by a separate terrorism insurance policy. With respect to each Mortgage Loan, the related
Loan Documents generdly only require that the related Borrower take commercialy
reasonable efforts to obtain insurance againgt damage resulting from acts of terrorism and
other acts of sebotage unless lack of such insurance will result in a downgrade of the ratings
of the related Mortgage Loan.

(30) Due on Sale or Encumbrance. Subject to specific exceptions set forth below, each
Mortgage Loan contains a “due on sde” or other such provision for the acceleration of the
payment of the principal balance of such Mortgage Loan if, without the consent of the holder
of the Mortgage (which consent, in some cases, may not be unreasonably withheld) and/or
complying with the requirements of the related Loan Documents (which provide for transfers
without the consent of the lender which are customarily acceptable to the Seller lending on
the security of property comparable to the related Mortgaged Property, including, without
limitation, transfers of worn-out or obsolete furnishings, fixtures, or equipment promptly
replaced with property of equivalent value and functionaity and transfers by leases entered
into in accordance with the Loan Documents), (a) the related Mortgaged Property, or any
equity interest of greater than 50% in the related Borrower, is directly or indirectly pledged,
transferred or sold, other than as related to (i) family and estate planning transfers or transfers
upon death or legal incapacity, (i) transfers to certain affiliates as defined in the related Loan
Documents, (iii) transfers that do not result in a change of Control of the related Borrower or
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transfers of passive interests so long as the guarantor retains Control, (iv) transfers to another
holder of direct or indirect equity in the Borrower, a spedific Person designated in the related
Loan Documents or a Person satisfying specific criteria identified in the related Loan
Documents, such as a qualified equityholder, (v) transfers of stock or similar equity unitsin
publicly traded companies or (vi) a substitution or release of collateral within the parameters
of paragraph (27) herein, or (vii) by reason of any mezzanine debt tha existed at the
arigination of the related Mortgage Loan, or future permitted mezzanine debt in, each case as
Property is encumbered with a subordinate lien or security interest against the related
Mortgaged Property, other than (i) any Companion Loan or any subordinate debt that existed
a origingion and is permitted under the related Loan Documents, (ii) purchase money
security interests, (iii) any Crossed Mortgage Loan as set forth in Schedule 1(d) to this
Annex C or (iv) Permitted Encumbrances. For purposes of the foregoing representation,
“Control” means the power to direct the management and policies of an entity, directly or
indirectly, whether through the ownership of voting securities or other beneficia interests, by
contract or otherwise.

(31) Single-Purpose Entity. Each Mortgage Loan requires the Borrower to be a Single-
Purpose Entity for at least as long as the Mortgage Loan is outstanding. Both the Loan
Documents and the organizational documents of the Borrower with respect to each Mortgage
Loan with a Stated Principal Balance as of the Cut-off Date in excess of $5 million provide
that the Borrower is a Single-Purpose Entity, and each Mortgage Loan with a Stated
Principal Baance as of the Cut-off Date of $20 million or more has a counsel's opinion
regarding non-consolidation of the Borrower. For this purpose, a “Single-Purpose Entity”
shall mean an entity, other than an individua, whose organizationd documents (or if the
Mortgage Loan has a Stated Principal Baance as of the Cut-off Date equal to $5 million or
less, its organizationad documents or the related Loan Documents) provide substantially to
the effect that it was formed or organized solely for the purpose of owning and operating one
or more of the Mortgaged Properties securing the Mortgage Loans and prohibit it from
engaging in any business unrelated to such Mortgaged Property or Properties, and whose
organizational documents further provide, or which entity represented in the related Loan
Documents, substantially to the effect that it does not have any assets other than those related
toitsinterest in and operation of such Mortgaged Property or Properties, or any indebtedness
other than as permitted by the related Mortgage(s) or the other related Loan Documents, that
it has its own books and records and accounts separate and apart from those of any other
person (other than a Borrower for a Crossed Mortgage Loan), and that it holds itself out as a
lega entity, separate and gpart from any other person or entity.

(32)  Intentionaly left blank.

(33) Floating Interest Rates. Each Mortgage Loan bears interest at a floating rate of interest
that is based on LIBOR plus a margin (which interest rate may be subject to a minimum or
“floor” rate).

(34) Ground Lesses. For purposes of this Agresment, a “Ground Lease” shall mean a lease
creating a leasehold estate in redl property where the fee owner as the ground lessor or sub
ground lessor conveys for aterm or terms of years its entire interest in the land and buildings
and other improvements, if any, comprising the premises demised under such lease to the
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ground |essee (who may, in certain circumstances, own the building and improvements on
the land), subject to the reversionary interest of the ground lessor as fee owner and does not
indude industrial development agency (IDA) or similar leases for purposes of conferring a
tax abatement or other benefit.

With respect to any Mortgage Loan where the Mortgage Loan is secured by a leasehold
estate under a Ground Lease in whole or in part, and the related Mortgage does not also
encumber the related lessor's fee interest in such Mortgaged Property, based upon the
terms of the Ground Lease and any estoppel or aother agresment received from the ground
lessor in favor of Sdler, its successors and assigns, Seller represents and warrants that:

(a) The Ground Lease or a memorandum regarding such Ground Lease has been duly
recorded or submitted for recordation in a form that is acceptable for recording in the
gpplicable jurisdiction. The Ground Lease or an estoppdl or other agreement received
from the ground lessor permits the interest of the lessee to be encumbered by the
related Mortgage and does not restrict the use of the related Mortgaged Property by
such lessee, its successors or assigns in a manner that would materidly adversdly
affect the security provided by the rel ated Mortgage;

(b) The lessor under such Ground Lease has agreed in a writing included in the related
Collateral Interest File (or in such Ground Lease) that the Ground Lease may not be
amended or modified, or canceled or terminated by agreement of lessor and lesses,
without the prior written consent of the lender (except termination or cancellation if
(i) notice of a default under the Ground Lesse is provided to lender and (ii) such
default is curable by lender as provided in the Ground Lease but remains uncured
beyond the gpplicable cure period), and no such consent has been granted by the
Seller since the origination of the Mortgage Loan except as reflected in any written
instruments which are included in the related Collateral Interest File;

(c) The Ground Lease has an origina term (or an origind term plus one or more optional
renewa terms, which, under dl circumstances, may be exercised, and will be
enforceable, by either Borrower or the mortgages) that extends not less than 20 years
beyond the stated maturity of the related Mortgage Loan, or 10 years past the stated
maturity if such Mortgage Loan fully amortizes by the stated maturity (or with
respect to a Mortgage Loan that accrues on an actud 360 basis substantidly
amortizes);

(d) The Ground Lease either (i) is not subject to any liens or encurmnbrances superior to, or
of equal priority with, the Mortgage, except for the related fee interest of the ground
lessor and the Permitted Encumbrances, or (ii) is subject to a subordination,
non-disturbance and atornment agreement to which the mortgagee on the lessor' s fee
interest in the Mortgaged Property is subject;

(e) The Ground Lease does nat place commercialy unreasonable restrictions on the
identity of the Mortgagee and the Ground Lease is assignable to the holder of the
Mortgage Loan and its successors and assigns without the consent of the lessor
thereunder, and in the event it is so assigned, it is further assignable by the holder of
the Mortgage Loan and its successors and assigns without the consent of the lessor;
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(f) The Seller has not received any written notice of material default under or notice of
termination of such Ground Lease To the Sdler's knowledge, there is no material
default under such Ground Lease and no condition that, but for the passage of time or
giving of notice, would result in a materid default under the terms of such Ground
Lease and to the Seller’s knowledge, such Ground Leasa isin full force and effect as
of the Closing Date;

(g) The Ground Lease or ancillary agreement between the lessor and the |essee requires
the lessor to give to the lender written notice of any default, and provides that no
notice of default or termination is effective against the lender unless such notice is
given to the lender;

(h) A lender is permitted a reasonable opportunity (induding, where necessary, sufficient
time to gain possession of the interest of the lessee under the Ground Lease through
legal proceedings) to cure any default under the Ground Lease which is curable after
the lender's receipt of notice of any default before the lessor may terminate the
Ground Leass;

(i) The Ground Lease does not impose any restrictions on subletting that would be
viewed as commercialy unreasonable by the Seller in connection with loans
originated for securitization;

{(j) Under the terms of the Ground Lease, an estoppd or other agreement received from
the ground lessor and the related Mortgage (taken together), any related insurance
proceseds or the portion of the condemnation award dlocable to the ground lessee's
interest (other than (i) de minimis amounts for minor casuaties or (ii) in respect of a
totd or substantidly total loss or taking as addressed in clause (k) below) will be
#pplied either to the repair or to restoration of all or part of the related Mortgaged
Property with (so long as such proceeds are in excess of the threshold amount
specified in the related Loan Documents) the lender or a trustee appointed by it
having the right to hold and disburse such procesds as repair or restoration
progresses, or to the payment of the outstanding principal balance of the Mortgage
Loan, together with any accrued interest;

(k) In the case of a total or substantially tota taking or loss, under the terms of the
Ground Lease, an estoppel or other agreement and the related Mortgage (taken
together), any related insurance proceeds, or portion of the condemnation award
dlocable to ground lessee’s interest in respect of atotd or substantialy total loss or
taking of the related Mortgaged Property to the extent not applied to restoration, will
be epplied first to the payment of the outstanding principal ba ance of the Mortgage
L oan, together with any accrued interest; and

(I} Provided that the lender cures any defaults which are susceptible to being cured, the
ground |essor has agreed to enter into a new lease with lender upon termination of the
Ground Lease for any reason, including rejection of the Ground Lease in a
bankruptcy procesding.
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{(35) Servicing. The servicing and collection practices used by the Seller with respect to the
Mortgage Loan have been, in dl materid respects, legal and have met customary industry
standards for servicing of similar commercial loans.

(36) Origination and Underwriting. The origination practices of the Sdler (or the related
originator if the Seller was not the originator) with respect to each Mortgage Loan have been,
in al material respects, lega and as of the date of its origination, such Mortgage Loan and
the origination thereof complied in all material respects with, or was exempt from, dl
requirements of federal, state or local law rdating to the origination of such Mortgage Loan;
pravided that such representation and warranty does not address or otherwise cover any
matters with respect to federal, state or local law otherwise covered in this Exhibit B.

(37) No Materia Default; Payment Record. No Mortgage Loan has been more than 30 days
delinquent, without giving effect to any grace or cure period, in making required payments
since origination, and as of the date hereof, no Mortgage Loan is more than 30 days
delinguent (beyond any applicable grace or cure period) in making required payments as of
the Closing Date. To the Sdler’s knowledge, there is (a) no materid default, breach,
vidation or event of acceleration existing under the related Mortgage Loan or (b) no event
{other than payments due but not yet delinquent) which, with the passage of time or with
notice and the expiration of any grace or cure period, would constitute a material default,
breach, violation or event of acceleration, which default, breach, violation or event of
acceleration, in the case of either clause (a) or clause (b), materially and adversdly affects the
value of the Mortgage Loan or the valug, use or operation of the related Mortgaged Property,
provided, however, that this representation and warranty does not cover any default, breach,
vidation or event of acceleration that specifically pertains to or arises out of an exception
scheduled to any other representation and warranty made by the Seller in Schedule 1(a) to
this Exhibit B. Mo person other than the holder of such Mortgage Loan (subject to the related
Participation Agreement) may declare any event of default under the Mortgage Loan or
accel erate any indebtedness under the Loan Documents.

(38) Bankruptcy. As of the date of origination of the related Mortgage Loan and to the
Seller’s knowledge as of the Cut-off Date, no Borrower, guarantor or tenant occupying a
single-tenant property is a debtor in state or federal bankruptcy, insolvency or similar
proceeding.

(39) Orgenization of Borrower. With respect to each Mortgage Loan, in reliance on certified
copies of the organizational documents of the Borrower delivered by the Borrower in
connection with the origination of such Mortgage Loan, the Borrower is an entity organized
under the laws of a state of the United States of America, the District of Columbia or the
Commonwealth of Puerto Rico. Except with respect to any Crossed Mortgage Loan, no
Morigage Loan has a Borrower that is an Affiliate of another Borrower. (An “Affiliate” for
purposes of this paragraph (39) means, a Borrower that is under direct or indirect common
ownership and control with another Borrower.)

(40) Environmental Conditions. A Phase | environmenta site assessment (or update of a
previous Phase | and or Phase |l site assessment) and, with respect to certain Mortgage
Loans, a Phase || environmenta site assessment (collectively, an “ESA") meeting ASTM
requirements was conducted by a reputable environmental consultant in connection with such
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Mortgage Loan within 12 months prior to its origingion date (or an update of a previous
ESA was prepared), and such ESA either (i) did not identify the existence of recognized
environmental conditions (as such term is defined in ASTM E1527-05 or its successor,
hereinafter “Environmental Condition”) at the related Mortgaged Property or the need for
further investigation with respect to any Environmental Condition that was identified, or
(i) if the existence of an Environmental Condition or need for further investigation was
indicated in any such ESA, then at |east one of the following statements is truer (A) an
amount reasonably estimated by a reputable environmental consultant to be sufficient to
cover the estimated cost to cure any materia noncompliance with applicable environmental
laws or the Environmental Condition has been escrowed by the related Borrower and is held
or controlled by the related lender; (B) if the only Environmental Condition relates to the
presence of asbestos-containing materials, radon in indoor air, lead based paint or lead in
drinking water, and the only recommended action in the ESA is the institution of such aplan,
an operations or maintenance plan has been required to be instituted by the related Borrower
that can reasonably be expected to mitigate the identified risk; (C)the Environmenta
Condition identified in the related environmental report was remediated or abated in al
material respects prior to the date hereof, and, if and as appropriate, a no further action or
closure |etter was obtained from the gpplicable governmenta regulatory authority (or the
Environmental Condition affecting the related Mortgaged Property was otherwise listed by
such governmental authority as “dosed” or a reputable environmenta consultant has
concl uded that no further action is required); (D) a secured creditor environmenta policy or a
pollution legal liability insurance policy that coversliability for the Environmental Condition
was obtained from an insurer rated no less than A- (or the equivaent) by Moody's, S&P
and/or Fitch; (E) a party not related to the Borrower was identified as the responsible party
for such Environmenta Condition and such responsible party has financia resources
reasonably estimated to be adequate to address the situation; or (F) a party related to the
Borrower having financial resources reasonably estimated to be adequate to address the
situation is required to take action. To Sdler's knowledge, except as st forth in the ESA,
there is no Environmental Condition (as such term is defined in ASTM E1527-05 or its
successor) at the related Mortgaged Property.

(41) Appraisal. The Servicing File contains an appraisal of the related Mortgaged Property
with an gppraisal date within 6 months of the Mortgage L oan originalion date, and within 12
months of the Closing Date. The sppraisdl is signed by an gppraiser who is either a Member
of the Appraisa Institute (“MAI") and/or has been licensed and certified to prepare
gopraisds in the state where the Mortgaged Property is located. Each appraiser has
represented in such appraisal or in a supplemental letter that the appraisd satisfies the
requirements of the “Uniform Standards of Professiond Appraisa Practice” as adopted by
the Appraisal Standards Board of the Appraisd Foundation and has certified tha such
gppraiser had no interest, direct or indirect, in the Mortgaged Property or the Borrower or in
any loan made on the security thereof, and its compensation is not affected by the gpproval or
disspprovd of the Mortgage Loan. The appraisa (or a separate | etter) contains a statement
by the appraiser to the effect that the appraisal gquidelines of Title X| of the Financia
Institution Reform, Recovery and Enforcement Act of 1989 were followed in preparing the
gppraisal.
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{(42) Cross-Collateraization. No Morigage Loan is cross-collateralized or cross-defaulted
with any mortgage loan that i snot held by the |ssuer.

(43) Advance of Funds by the Seller. After origination, no advance of funds has been made
by Seller to the rdated Borrower other than in accordance with the Loan Documents, and, to
Seller’s knowledge, no funds have been received from any person other than the related
Borrower or an affiliate for, or on account of, payments due on the Mortgage Loan (other
than as contemplated by the Loan Documents, such as, by way of example and not in
limitation of the foregoing, amounts paid by the tenant(s) into a lender-controlled lockbox if
required or conternpl ated under the related |lease or Loan Documents). Neither Seller nor any
affiliate thereof has any obligation to make any capital contribution to any Borrower under a
Mortgage Loan, other than contributions made on or prior to the date hereof.

(44) Compliance with Anti-Money Laundering Laws. Sdler has complied in all material
respects with al applicable anti-money |aundering laws and regulations, including without
limitation the USA Patriot Act of 2001 with respect to the origination of the Mortgage Loan,
the fail ure to comply with which would have a material adverse effect on the Mortgage Loan.

C. Representations and Warranties Concerning Mezzanine L oans. With respect to each
Mezzanine Loan:

(1) Whole Loan. Each Mezzanine Loan is awhaleloan and not a participation interest in aloan.

(2) Loan Document Status. Each related mezzanine note, pledge agreement, guaranty and any
other agresment executed by or on behalf of the related mezzanine Borrower, guarantor or
other obligor in connection with such Mezzanine Loan is the legal, valid and binding
obligation of the related mezzanine Borrower, guarantor or other abligor (subject to any non-
recourse provisions contained in any of the foregoing agreements and any applicable state
anti-deficiency, one action, or market value limit deficiency legidation), as applicable, and is
enforcesble in accordance with its terms, except the Standard Qudifications.

Except as set forth in the immediatel y preceding sentences, there is no valid offset, defense,
counterclaim or right of rescission available to the related mezzanine Borrower with respect
to any of the rdlated note or other Mezzanine Loan documents, including, without limitation,
any such vaid offset, defense, counterclaim or right based on intentional fraud by Seller in
connection with the origination of the Mezzanine Loan, that would deny the mezzanine
lender the principal benefits intended to be provided by the note or other Mezzanine Loan
documents.

(3) Pledged Equity. The Mezzanine Loan is secured by a pledge of 100% of the direct or
indirect equity interests the entity or entities that own the related Mortgaged Property or
Mortgaged Properties.

(4) Pledge Provisions. The Mezzanine Loan documents for each Mezzanine Loan contain
provisions that render the rights and remedies of the holder thereof adequate for the practical
reglization against the pledged equity interests of the prindpa benefits of the security
intended to be provided thereby, including redization by UCC foreclosure subject to the
limitations set forth in the Standard Qudifications.
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{5) Loan Document Status; Waivers and Modifications. Since origination and except by written
instruments set forth in the related Collateral Interest File or as otherwise provided in the
related Mezzanine Loan documents (a) the materid terms of the redated Mezzanine Loan
documents have not been waved, impaired, modified, atered, satisfied, canceled,
subordinated or rescinded in any respect that could be reasonzbly expected to have a material
adverse effect on such Mezzanine Loan; (b) no pledged equity has been released from the
lien of the related pledge agreement in any manner which materialy interferes with the
security intended to be provided by such pledge agreement; and (c) neither the related
mezzanine Borrower nor the related guarantor has been released from its material obligations
under the Mezzanine Loan. With respect to each Mezzanine Loan, except as contained in a
written document included in the Collateral Interest File, there have been no modifications,
amendments or waivers, that could be reasonably expected to have a material adverse effect
on such Mezzanine Loan consented to by Seler on or after the Cut-off Date.

(6) Lien; Vdid Assignment Subject to the Standard Qudifications, each assignment of
Mezzanine Loan and agreements executed in connection therewith to the | ssuer constitutes a
lega, valid and binding assignment to the Issuer. Each Mezzanine Loan is freely assignable
without the consent of the related Borrower. The pledge of the collatera for the Mezzanine
Loan creates a lega, valid and enforceable first priority security interest in such collateral,
except as the enforcement thereof may be limited by the Standard Qualifications.
Notwithstanding anything herein to the contrary, no representalion is made as to the
perfection of any security interest in personal property to the extent that possession or control
of such items or actions other than thefiling of UCC financing statementsis required in order
to effect such perfection.

(7) UCC 9 Pdlicies. If the Seller’s security interest in the Mezzanine Loan is covered by aUCC
9 insurance policy, with respect to the “UCC 9" policy relating to the Mezzanine Loan: (i)
such policy is assignable by the Seller to the Issuer, (ii) such policy isin full force and effect,
(i) all premiums thereon have been paid, (iv) no dams have been made by or on behalf of
the Seller thereunder, and (v) no daims have been paid thereunder,

(8) Cross-Defaults. Anevent of default under the related Mortgage Loan will congtitute an event
of default with respect to the rel ated Mezzanine Loan.

(9) Payment Procedure. If a cash management agreement is in place with respect to the
Mortgage Loan and Mezzanine Loan, except following the occurrence and during the
occurrence of a Mortgage Loan event of default, any funds remaining in the related |ockbox
account for the Mortgage Loan after payment of al amounts due under the Loan Documents
are required to be distributed to the holder of the Mezzanine Loan and distributed by the
holder or the servicer of the Mortgage Loan, to the holder of the Mezzanine Loan in
accordance with the Mezzanine Loan documents.

(10)  Insurance Proceeds. The Mezzanine Loan documents require that al insurance policies
procured by the Mortgage Loan Borrower with respect to the property under the related Loan
Documents name the mezzanine lender, the related mezzanine Borrower and their respective
successors and assigns as the insured or additional insured, as their respective interests may

appear.
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(11)  Actions Concerning Mezzanine Loan. To the Seller's knowledge, based on judgment
searches of the mezzanine Borrowers and guarantors, on and as of the date of origination and
as of the Cut-off Date, there was no pending or filed action, suit or proceeding, invol ving any
mezzanine Borrower an adverse outcome of which would reasonsbly be expected to
materially and adversely affect (a) the validity or enforceability of the Mezzanine Loan,
{b) such mezzanine Borrower’s ability to perform under the Mezzanine Loan, (c) such
guarantor's ability to perform under the related guaranty or (d) the principa benefit of the
security intended to be provided by the Mezzanine Loan documents.

(12) Escrow Deposits. All escrow deposits and payments required to be escrowed with lender
pursuant to each Mezzanine Loan are in the possession, or under the contral, of the Seller or
its servicer, and there are no deficiencies (subject to any applicable grace or cure periods) in
connection therewith, and al such escrows and deposits (or the right thereto) that are
required to be escrowed with lender under the rel ated Mezzanine Loan documents are being
conveyed by the Sdller to the Issuer or its servicer.

(13) No Hddbacks. The Stated Principal Baance as of the Cut-off Date of the Mezzanine
Loan attached as Exhibit A to this Agresment has been fully disbursed as of the Cut-off Date
and there is no requirement for future advances thereunder except in those cases where the
full amount of the Mezzanine Loan has been disbursed but a portion thereof is being held in
ESCrow or reserve accounts pending the satisfaction of certain conditions relating to leasing,
repairs or other matters with respect to the related Mortgaged Property, the Borrower or other
considerations determined by Seller to merit such holdback.

(14) No Contingent Interest or Equity Participation. No Mezzanine Loan has a shared
gppreciation feature, any other contingent interest feature or a negative amortization feature
ar an equity participation by Seller.

(15) Compliance with Usury Laws. The Interest Rate (exclusive of any default interest, late
charges, yield maintenance charges, exit fees, or prepayment premiums) of such Mezzanine
Loan complied as of the date of origination with, or was exempt from, applicable state or
federal laws, regulations and other requirements pertaining to usury.

(16) Single-Purpose Entity. Each Mezzanine Loan requires the mezzanine Borrower fo be a
Single-Purpose Entity for at least as long as the Mezzanine Loan is outstanding. Both the
Mezzanine Loan documents and the organizational documents of the Borrower with respect
to each Mezzanine Loan with a Stated Principad Baance as of the Cut-off Date in excess of
$5 million provide that the Borrower is a Single-Purpose Entity, and each Mezzanine Laan
with a Stated Principal Baance as of the Cut-off Date of $20 million or more has a counsel’s
opinion regarding non-consolidation of the Borrower. For this purpose, a *Single-Purpose
Entity" shall mean an entity, other than an individual, whose organizational documents (or if
the Mezzanine Loan has a Stated Principa Balance as of the Cut-off Date equal to $5 million
or less, its organizational documents or the related Mezzanine Loan documents) provide
substantidly to the effect that it was formed or organized solely for the purpose of owning
the equity collateral securing the Mezzanine Loans and prohibit it from engaging in any
business unrelated to its ownership of the eguity collatera, and whose organizational
documents further provide, or which entity represented in the related Mezzanine Loan
documents, substantially to the effect that it does not have any assets other than those related
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to the equity collatera securing the Mezzanine Loans, or any indebtedness other than as
permitted by the related Mezzanine Loan documents, that it has its own books and records
and acoounts separate and gpart from those of any other person, and that it holds itsedf out as

alega entity, separate and apart from any other person or entity.

(17)  Floating Interest Rates. Each Mezzanine Loan bears interest at a floating rate of interest
that is based on LIBOR plus a margin (which interest rate may be subject to a minimum or
“floor” rate).

(18) Servicing. The servicing and collection practices used by the Seller with respect to the

Mezzanine Loan have been, in al materid respects, legd and have met customary industry
standards for servicing of similar commercial loans.

(19) Origination and Underwriting. The origination practices of the Sdler (or the related
ariginator if the Seller was not the originator) with respect to each Mezzanine Loan have
been, in al material respects, lega and as of the date of its origination, such Mezzanine Loan
and the origination thereof complied in al material respects with, or was exempt from, al
requirements of federd, state or local law relating to the origination of such Mezzanine Loan;
provided that such representation and warranty does not address or otherwise cover any
matters with respect to federd, state or |ocal |aw otherwise covered in this Annex C.

(20) No Materia Default; Payment Record. No Mezzanine Loan has been more than 30 days
delinquent, without giving effect to any grace or cure period, in making required payments
since origination, and as of the date hereof, no Mezzanine Loan is more than 30 days
delinquent (beyond any applicable grace or cure period) in making required payments as of
the Closing Date. To the Seller’s knowledge, there is (a) no materia default, breach,
vidation or event of acceleration existing under the related Mezzanine Loan or (b) no event
{other than payments due but not yet delinquent) which, with the passage of time or with
notice and the expiration of any grace or cure period, would constitute a material defauit,
breach, violation or event of acceleration, which default, breach, violation or event of
acceleration, in the case of either dause (a) or dause (b), materialy and adversely affects the
value of the Mezzanine Loan, provided, however, that this representation and warranty does
nat cover any default, breach, violation or event of acceleration that specifically pertainsto or
arises out of an exception scheduled to any other representation and warranty made by the
Seller in Schedule 1(a) to this Exhibit B. No person other than the holder of such Mezzanine
Loan (subject to the related Participation Agresment) may declare any event of default under
the Mezzanine Loan or accel erate any indebtedness under the M ezzanine Loan documents.

(21) Bankruptcy. As of the date of origination of the related Mezzanine Loan and to the
Sdler's knowledge as of the Cut-off Date, no mezzanine Borrower is a debtor in state or
federal bankruptcy, insolvency or Smilar proceeding.

(22) Organization of Mezzanine Borrower. With respect to each Mezzanine Loan, in reliance
on cetified copies of the organizational documents of the Borrower delivered by the
Borrower in connection with the origination of such Mezzanine Loan, the Borrower is an
entity organized under the laws of a state of the United States of America, the District of
Columbia or the Commonwesl th of Puerto Rico.
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(23) Advance of Funds by the Seller. After origination, no advance of funds has been made
by Sdler to the related Borrower other than in accordance with the Mezzanine Loan
documents, and, to Seller's knowledge, no funds have been received from any person
other than the related mezzanine Borrower or an affiliate for, or on account of, payments
due on the Mezzanine Loan (other than as contemplated by the Mezzanine Loan
documents, such as, by way of example and not in limitation of the foregoing, amounts
paid by the tenant(s) into a lender-controlled |ockbox if required or contemplated under
the related lease or Loan Documents). Neither Seller nor any affiliate thereof has any
obligation to make any capita contribution to any Borrower under a Mezzanine Loan,
other than contributi ons made on or prior to the date hereof.

(24) Compliance with Anti-Money Laundering Laws. Seller has complied in al material
respects with al applicable anti-money laundering laws and regulations, including without
limitation the USA Patriot Act of 2001 with respect to the origination of the Mezzanine
Loan, the falure to comply with which would have a materid adverse effect on the
Mezzanine Loan.

D. Representations and Warranties Concerning Pari Passu Participations. With respect
to each Pari Passu Participation (the* CLO Participation™):

(1} A custodian (the “ Participation Custodian”) on behalf of the holder of the CLO Participation
and each holder (each, a “Third Party Participant™ ) of any related participation (the “ Cther
goplicable, Mezzanine Loan, pursuant to a custodid agreement and a Participation
Agresment that is legal, valid and enforcesble as between its parties, and which provides that
the Seller as holder of the CLO Participation has full power, authority and discretion to
appoint the Servicer to service the Mortgage Loan and, if applicable, Mezzanine Loan,
subject to the consent or approval rights of the Third Party Participants;

(2) The holder of each Other Participation Interest is required to pay its pro rata share of any
expenses, costs and fees associated with servicing and enforcing rights and remedies under
the related Mortgage Loan and, if applicable, Mezzanine Loan, upon request therefor by the
holder of the CLO Participation;

{3) Each Participation Agreement is effective to convey the CLO Participation to the Seller and
the related Other Paticipation Interests to the rdated Third Party Partidpants and is not
intended to be or effective as aloan or other financing secured by the Mortgage Loan and, if
gpplicable, Mezzanine Loan. The holder of the CLO Participation owes no fiduciary duty or
abligation to any Third Party Participant pursuant to the Participation Agreement;

{4) All amounts due and owing to any Third Party Participant pursuant to each Participation
Agreement have been duly and timely paid. There is no default by the holder of the CLO
Participation, or to the Sdler's knowledge, by any Third Party Paticipant under any
Participation Agresment;

(5) To the Sdler's knowledge, no Third Party Participant is a debtor in any outstanding
proceeding pursuant to the federa bankruptcy code;
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(6) The Seller has not received written notice of any outstanding liabilities, obligations, |osses,
damages, pendties, actions, judgments, suits, costs, expenses or disbursements of any kind
for which the holder of the CLO Participation is or may become obligated;

(7) Therole, rights and responsibilities of the holder of the CLO Participation are assignable by
the Seller without consent or approva other than those that have been obtained.

(8) The terms of the Participation Agreement do not require or cbligate the holder of the CLO
Participation or its successor or assigns to repurchase any Other Participation Interest under
any circumstances;

(9) The Sdler, in salling any Other Paticipation Interest to a Third Party Participant made no
misrepresentation, fraud or omission of information necessary for such Third Party
Participant to make an informed decision to purchase the Other Participation Interest; and

(10) Either (A)the CLO Participation is trested as a red esate asset for purposes of
Section 856(c) of the Code, and the interest payable pursuant to such Participation is treated
as interest on an obligation secured by a mortgage on red property for purposes of
Section 856(c) of the Code, or (B) the CLO Participation qualifies as a security that would
nat otherwise cause GPMT to fail to qualify as a REIT under the Code (including after the
sde transfer and assgnment to the |ssuer of such Participation).

For purposes of these representations and warranties, thephrases “the Seller’ s knowledge” or
“the Sdller'sbelief” and other words and phrases of like import shal mean, except where
otherwise expressly set forth herein, the actua state of knowledge or belief of the Sdler, its
officers and employees directly responsible for the underwriting, origination, servicing or sde of
the Mortgage Loans regarding the matters expressly set forth herein,
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Schedule 1(a) to Exhibit B
EXCEPTIONSTO REPRESENTATIONS AND WARRANTIES

Representation numbers referred to below relate to the corresponding Collateral
Interest representations and warranties sat forth in this Schedule 1(a) to Exhibit B.

huad bl Collateral Interest Description of Exception

(B)(4) Perkins Rowe As conternplated by the related Loan Documents,
{Loan Document the Parrish of East Baton Rouge and the City of
Status—Waivers Baton Rouge exercised a taking of asmall strip of

and Modifications) the Mortgaged Property. As aresult, the related
borrower released the small portion of the
Mortgaged Property being taken from the lien of the
related Mortgage Loan. The proceeds of the
condemnation sde (totaling $381,864) were
deposited into the cash management account (asto
$300,000) and deposited into the tenant
improvements/| easing reserve (asto $81,864).

(B)(4) Lincoln Place The related Loan Documents are currently in the
{Loan Document Patewood Corporate Park | process of being amended. 1t is expected that such
Status—Waivers Tustin Commons amendments will be executed and effectiveprior to

and Modifications) Hotel Phillips the Closing Date. Mo assurance can be given that
the currently contemplated amendments will be
executed and effective on or after the Closing Date.

(B)(5) Shippan Landing The full right to assign the related Mortgage Loen is

(Lien, Valid limited by the related Loan Documents, which

Assignment) provide tha, except during continuance of a
Commercid Rea Estate Loan Event of Default, any
portion of the related Mortgage Loan that constitutes
the unfunded Future TI/LC Advances cannot be
transferred to any person that has a net worth of |ess
than $35,000,000.00 (provided that this requirement
doss not gpply to any repurchase or warehouse
facility).
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Rep. No. on
Exhibit B

Collateral | nterest

Description of Exception

(B)(5)
(Lien, Valid
Assignment)

Sheraton Kauai

The full right to assign the related Mortgage Loan is
limited by the related Loan Documents, which
provide that, except during continuance of a
Commercia Red Estate Loan Event of Default, the
lender may not sell, transfer or assign the Mortgage
Loan, or grant participations therein or issue
mortgage  passthrough certificates or  other
securities to a short list of “Prohibited Transferees”
identified in the related Loan Documents.

(B)(S)
(Lien, Valid
Assignment)

South City Plaza

The Mortgaged Property is encumbered by two
loans, both of which are, in part, induded in the
related Collateral Interest: a subordinate Mortgage
Loan, which is alegd, valid and enforceable second
lien on the related borrower's fee or leasshold
interest in the related Mortgaged Property; and the
senior Mortgage Loan which constitutes a legd,
valid and enforcesble first lien on the related
borrower's fee or leasehold interest in the related
Mortgaged Property.

(B)(6)
{Permitted Liens;
Title Insurance)

South City Plaza

The subordinate Mortgage Loan constitutes a second
priority lien and is subordinate to the senior
Mortgage Loan, which constitutes a first priority
lien.

(B)(7)

{Junior Liens)

Lincoln Place

There is existing' mezzanine debt secured directly
by interests in the related borrower as evidenced by
that certain mezzanine loan originated by the
underlying seller in the maximum principal amount
of up to $9,475,000. Such mezzanine loan is not
included in the Collatera Interest and will not be
acquired by the |ssuer.

! The relaled mezzanine loan cannot be funded until written consent is obtained from the City of Miami
Beach, Florida, as ground lessor, under the related Loan Documents. If the consent of the City of Miami
Beach, Florida, as ground lessor, is not obtained, the contempl ated mezzanine loan may be restructured as
preferred equity. No assurances can be made that the mezzanine loan or a preferred equity investment
will be funded and effective before, on or after the Closing Date.
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Rep. No. on
Exhibit B

Collateral | nterest

Description of Exception

(B)(7)

{(Junior Liens)

Continentd Plaza

There is existing junior mezzanine debt secured
directly or indirectly by interests in the related
borrower as evidenced by that certain junior
mezzanine loan originated by RCG LV Debt V
REIT, LP in the origind principd amount of
$11,500,000. Such junior mezzanine loan is not
included in the Collateral Interest and will not be
acquired by the Issuer.

(B)(7)
{Junior Liens)

South City Plaza

The subordinate Mortgage Loan is a subordinae lien
secured by the same Mortgaged Property.

(B)(7)

(Junior Liens)

Hotel Phillips

There is existing junior debt secured directly by
interests in the rel ated borrower as evidenced by that
certain loan originated by Hotel Phillips VIl Lender,
LLC and ALP KC, LLC in the maximum principd
amount of up to $5,476,690. Thereis dso existing
unsecured junior debt made by the same lenders to
the master tenant in the maximum principal amount
of up to $3,050,000 and additional junior unsecured
debt made by the same lenders to the sole member
of the sole member of the related borrower in the
maximum principal amount of up to $4,400,000.
Such junior unsecured debt and the junior loan is not
included in the Collateral Interest and will not be
acquired by the Issuer.

(B)(7)

{Junior Liens)

Lahaina Cannery Mall
Continentd Plaza
Bank of America Tower |
Patewood Corporate Center
Sunset Industrial Park

There is existing mezzani ne debt secured directly by
interests in the related borrower as evidenced by the
related mezzanine loan originated by the underlying
seller which isincluded in the Collaterd Interest.

(B)(8)
(Assignment of
Leases, Rents and
Profits)

South City Plaza

The senior Mortgage Loan Assignment of Leasss,
Rents and Profits creates a wvalid first-priority
collatera assignment of, or a vaid first-priority lien
or security interest in, rents and certain rights under
the relaed lease or leases and the subordinate
Mortgage Loan Assignment of Leases, Rents and
Profits creates a valid second-priority collaterd
assignment of, or a vdid second-priority lien or
security interest in, rents and certain rights under the
related |ease or leases.
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Rep. No. on

Collateral | nterest

Description of Exception

Exhibit B
(B)(10) Lincoln Place The property condition assessments for the related
{Condition of Perkins Rowe Mortgaged Properties are dated more than twelve
Property) Lahaina Cannery M4l months prior to the Cut-Off Date.
Continentd Plaza
Sunset Industrial Park
Bank of America Tower |
Patewood Corporate Center
Tustin Commons
South City Plaza
Hotd Phillips
Shops at Central Park
Conejo Spectrum
(B)(13) Sunset Industrial Park | The sponsors of the related borrower disclosed civil
(Actions litigation in connection with breach of contract and
Concerning related claims against such sponsors with respect to
Mortgage Loan) acommercid red estate investment, whichis
unrelated to the Mortgaged Property.
(B)(13) Shops at Central Park As of the origination date, borrower, as landlord,
(Actions was involved in adispute with Applebee's, as
Concerning tenant, over parking and co-tenancy obligations, and
Mortgage Loan) asaresult, as of theloan closing, the Applebeg s

tenant had not paid base rent since February 2016
(only paying additiona rent). The action is styled
Shops Dunhill Ratel, LLC, as plaintiff, v. Apple
Texas Restaurants, Inc., as defendant (filed Texas
on August 29, 2016 in the District Court for Dallas
County, as Cause No. DC-16-10664).

The related Loan Documents provide that, unless the
borrower reaches a settlement with Applebeg’s by
March 5, 2017, a cash sweep period will commence
on such date and terminate (so long asthereis no
event of default or other cash swesp event) only
when the borrower has reached a settlement with
Applebee' s and has at least $117,000 on deposit in
the excess cash reserve.
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S Collateral Interest Description of Exception
(B)(15) Shippan Landing The Mortgage Loan has not been fully funded and
(No Holdbacks) Continentd Plaza the related Loan Documents contemplate future
Sheraton Kauai funding of the Mortgage Loan subject to satisfaction
Renaissance Dallas of the conditions set forth in such Loan Documents.
5250 Lankershim Plaza | The holder of the future funding pari passu
Tustin Commons participation interest in either the Mortgage Loan or
South City Plaza the Combined Loan, which will not beincluded in
111 West Monroe the Asset Pool (unless otherwise acquired by the
DoubleTree Boston NS Issuer, in whole or in part, as described in the
Conestoga Estates Offering Memorandum), has the obligation to fund
Northern Edge Portfalio | such future advances.
Lenox Park
Conejo Spectrum
(B)(16) Lahaina Cannery Mall The related Loan Documents require insurance
(Insurance) procesds in respect of a property |oss to be applied
to the repair or restoration of the related Mortgaged
Property with respect to dl property losses less than
$1,000,000. In the event that property loss to the
related Mortgaged Property is equa to or in excess
of $1,000,000; insurance proceeds in respect of such
property loss may be applied to the repair or
restoration of the related Mortgaged Property
provided that certain conditions in the related Loan
Documents have been satisfied.
(B)(16) South City Plaza The related Loan Documents require insurance
(Insurance) procesds in respect of a property loss to be applied
to the repair or restoration of al or part of the related
Mortgaged Property, with respect to al property
losses in excess of approximately 5.9% of the then
outstanding principd amount of the related
Mortgage Loan.
(B){16) Hote Phillips The related Loan Documents provide that the
(Insurance) gpplicable Insurance Rating Reguirements are at
least A-VIII from AM. Besl, & least A- by S&P
(and the equivalent for Moody's, Fitch and DBRS)
or such other ratings approved by lender.
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Rep. No. on
Exhibit B

Collateral | nterest

Description of Exception

(B)(16)
(Insurance)

Conejo Spectrum

The related Loan Documents provide that if the
related borrower undertakes seismic retrofitting of
the improvements on the rdated Mortgaged
Property, such that the PML, as determined by
lender in the event of an earthquake, would be
reduced to 20% or less, then earthquake insurance
will no longer be required.

(B)(24)
{Locd Law
Compliance)

DoubleTree Boston NS

The related Mortgaged Property is legad non-
confarming as to use due to its use as an indoor
water park resort. Under the applicable zoning
code, the use may continue unless the use or
structure is modified without authorization by the
relevant board of appedls. The related borrower
caries law and ordinance insurance with respect to
such Mortgaged Property.

(B)(26)
(Recourse
Obligations)

Lincoln Place

The related Loan Documents provide that the related
borrower and guarantor are fully lisble for actual
losses arising from materid physicd waste to the
related Mortgaged Property or any portion thereof
caused by the intentional acts or intentiond
omissions of the related borrower; provided,
however, the related borrower shall have no lighility
for losses if sufficient excess cash flow is not
avdlable to the related borrower from the related
Mortgaged Property to prevent such physical waste.

The related Loan Documents provide recourse for
certain  specified environmental covenant and
representation breaches, as more particularly set
forth in the environmental indemnity agreement.

(B)(26)
(Recourse
Obligations)

Shippan Landing

The intentiond material physica waste loss carve-
out contains a caveat that the carve-out shal not
#oply if such waste is due to insufficient revenue
being available from the Property.

(B)(26)
(Recourse
Obligations)

Continentd Plaza

Sdler quaifies clause (a)(iii) of this representation
as follows: The Mortgage Loan documents provide
that the related borrower and guarantor are fully
ligble for losses arising from materia physica waste
to the Mortgaged Property caused by the intentional
acts or omissions of borrower, guarantor or any
affiliate of either of them.
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Rep. No. on

Collateral | nterest

Description of Exception

Exhibit B
(B)(26) Sheraton Kauai Sdler qudifies clause (a)(iii) of this representation
(Recourse asfollows:
Obligations)
The related Loan Documents provide that the related
borrower and guarantor are fully liable for actual
losses arising from active, intentiond, materid
physica waste to the Mortgaged Property.
(B)(26) Sunset Industrial Park Sdler quaifies dause (a)(i) of this representation as
(Recourse follows:
Obligations)

The related Loan Documents provide that the related
borrower and guarantor are fully liable for actua
losses arising from fraud or intentiona
misrepresentation by borrower, guarantor, or any
affiliate of either of them, in connection with the
execution and the ddivery of the related Loan
Documents, or any certificate, report, financia
statement or other instrument or document furnished
to lender at the time of the closing of the Mortigage
Loan or during the term of the Mortgage Loan.

Sdler qualifies dause (a)(ii) of this representation as
follows:

The related Loan Documents provide that the related
borrower and guarantor are fully liable for actual
losses arising from the intentiona misapplication or
the misappropriation of insurance proceeds or
awards.

Seller qualifies clause (a)(iii) of this representation
asfollows:

The related Loan Documents provide that the related
borrower and guarantor are fully ligble for actua
losses arising from materid physicd waste to the
Mortgaged Property caused by the intentional acts or
omissions of borrower, guarantor or any affiliate of
either of them.
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Rep. No. on

Collateral | nterest

Description of Exception

Exhibit B

(B)(26) Shops at Central Park Sdler quaifies this representation as follows: It is

(Recourse Continentd Plaza recourse for losses in the event of fraud or

Obligations) intentional  misrepresentation by the related
mortgagor or guarantor in connection with the
execution of the related Loan Documents or any
document furnished by mortgagor, guarantor or their
dffiliates to Sdler a the time of the closing or
during the term of the Collateral Interest.

(B)(27) Shippan Landing The partid release amount for the rdated Mortgaged
{Mortgage Property is equal to the greater of (x) the Partid
Releases) Release Net Proceeds for each Released Property,

and (y) the product of (1) the allocated loan amount
each Released Property times (2) one hundred
twenty percent (120%), together with the gpplicable
portion of the Prepayment Premium and Exit Fee
applicable thereto.

(B)(27) Sunset Industrial Park The related Loan Documents permit the borrower to
(Mortgage release a portion of the property selected by
Rel eases) borrower and approved by Lender in Lender's

reasonable discretion totding not more than 3.5
acres in connection with a sdleto athird party that is
not an dffiliste of the borrower, subject to
satisfaction of certain conditions set forth in the
related Loan Documents, including prepayment of
the loan and the mezzanine loan (pro rata) in an
amount equal to the greater of (x) 50% of the
“Partia Release Net Procesds” and (y) not less than
$10,890,000 per acre of the property so released.

(B)(28) Sheraton Kauai Under the terms of the related Loan Documents,
(Financia Mortgagor is required to deliver monthly and

Reporting and quarterly (not annual ) operating statements.
Rent Rolls)

(B)(28) Renaissance Dallas Under the terms of the related Loan Documents,

(Financid Mortgagor is required to ddiver monthly (not
Reporting and annual ) operating statements.
Rent Ralls)

(B)(28) Hotel Phillips Under the terms of the related Mortgage Loan

(Financid documents, Mortgagor is only required to deliver
Reporting and monthly rent rolls upon lender’ s request.
Rent Rolls)
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Exhibit B Collateral I nterest Description of Exception
(B)(28) DoubleTree Boston NS | Under the terms of the related Loan Documents,
(Financia Mortgagor is only required to deliver monthly rent
Reporting and rolls upon lender' s requed.
Rent Rolls)
(B)(28) Staybridge Suites Under the terms of the related Loan Documents,
(Financid Mortgagor is required to deiver monthly (not
Reporting and annual ) operating statements.
Rent Rolls)
(B)(28) Shops at Central Park Under the terms of the related Loan Documents,
(Financid Mortgagor is required to provide the owner of
Reporting and holder of the Mortgage with monthly (not quarterly)
Rent Rolls) and annua operaling statements and monthly (not
quarterly or annud } rent rolls.
(B)(31) Sunsat Industrial Park Borrower is a “recycled” Single-Purpose Entity.
(Single-Purpose Pursuant to the underlying “Guaranty of Recourse
Entity) Obligations”, the underlying guarantor guarantees
(1) the payment of any losses incurred by Lender
relating to any breach of any Single-Purpose Entity
representations or warranties (including as to any
recycled Single-Purpose Entity representations) that
does not result in a substantive consolidation of
either borrower with any other entity, and (2) the
repayment of the full debt in the event of any such
breach that results in a substantive consolidation.
(B)(31) Lincoln Place No non-consclidation opinion was obtained at
(Single-Purpose Lenox Park closing.
Entity)
(B)(33) All Collateral Interests The interest rate can be based on an “Alternative
(Floating Interest Index”, “Static LIBOR Rate” or “Prime Rate’
Rates) instead of LIBOR under certain circumstances.
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Collateral | nterest

Description of Exception

Exhibit B
(B)(34) Lincoln Place The representation is qudified by the fact that a
{Ground Lesses) “Recognized Mortgages” under the ground lease

means the holder of a “Recognized Mortgage”;
provided, however, that, except to the extent
permitted by Section 11.2(c) of the ground lease, a
Recognized Mortgagee may not be an affiliate of the
tenant thereunder (except if the tenant is an affiliate
of a Recognized Mortgagee that has caused the
ground lease to be assigned to such &filigte in lieu
of foreclosure of a Recognized Mortgage of such
Recognized Mortgagee.

The ground lessor recognized TH Commercia
Mortgage LLC, a Delaware limited liability
company and an affiliate of GPMT, together with its
successors  andlor  assigns, as a “Recognized
Mortgagee” and the mortgage as a “Recognized
Mortgage” per a ground lease estoppel .

The representation is dso qudified by the fact that
the condemnation awards shall be paid first to the
cost of restoration, second to ground lessor for
payment of any amounts due and payable under the
ground lease which are in default other than
percentage rent, third to recognized mortgagee for
any amounts due and payable under its recognized
mortgage which are in default, fourth to ground
lessor for any accrued, but unpaid, percentage rent,
fifth to recognized mortgagee to the extent required
by recognized mortgagee as a result of the less than
substantialy all taking, and sixth pursuant to Section
9.1(b)(1) of the ground lease. See exception to rep
34(k) below for casudty proceeds.

The representation is dso quaified by the fact that
no mortgagee (recognized or otherwise) shall have
the right to apply any insurance proceeds pad in
connection with any casualty toward payment of its
loan to the extent the ground |ease requires that the
ground lessee effect a “Casudty Restoration” with
such proceeds.
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S Collateral Interest Description of Exception
(B)(39) Conejo Spectrum The related borrowers under each Mortgage Loan
(Organization of Tustin Commons are affiliates of or related to one another.
the related
borrower)
(B)(39) CGI KODO The reated borrowers under each Mortgage Loan
(Organization of CGl Villa Carlotta are affiliates of or related to one another.
the related
borrower)
(B)(40) Lincoln Place The environmenta reports for the rdated Mortgaged
{Environmenta Perkins Rowe Properties are dated more than twelve months prior
Conditions) Lahaina Cannery Mall to the Cut-Off Date.
Continentd Plaza
Sunset Industrial Park
Bank of America Tower |
Patewood Corporate Center
Tustin Commons
South City Plaza
Hotel Phillips
Shops at Central Park
Conejo Spectrum
(B)(43) Tustin Commons The Mortgaged Properties are owned by the same
(Cross Collateral- Conejo Spectrum sponsor group, however, the related loans are not
ization) cross-collaterdized or cross-defaulted with each
other.
(B)(43) CGI KODO The Mortgaged Properties are owned by the same
(Cross Collateral - CGl VillaCarlotta sponsor group, however, the related loans are not
ization) cross-collaterdized or cross-defaulted with each
other.
Lincoln Place The related Loan Documents are currently in the
(C)4) Patewood Corporate Park | process of being amended. It is expected that such
(Loan Document Tustin Commons amendments will be executed and effective prior to
Status— Waivers Hotd Phillips the Closing Date. Mo assurance can be given that
and Modifications) the currently contemplated amendments will be
executed and effective on or after the Closing Date.
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S Collateral Interest Description of Exception
Lahaina Cannery Mall The related Mezzanine Loan is not afirst priority
(C)®B) Continentd Plaza mortgage lien but rather a mezzanine loan, which is
(Lien, Valid Bank of AmericaTower | | subordinate to the related first priority Mortgage
Assignment) Patewood Corporate Center | [_gan.
Sunset Industrial Park
Bank of America Tower | | The full right to assign the related Mezzanine Loan
(C)(B) is limited by the Mezzanine Loan documents, which
(Lien, Valid provide that, subject to the terms therein, no direct
Assignment) ownership in the Mezzanine Loan may be held by
any Person listed on the “Do Not Sdl List", as
defined in the Mezzanine Loan Documents.
Continentd Plaza The full right to assign the related Mezzanine Loan
(C)(E) is limited by the Intercreditor Agreement, which
(Lien, Valid provides that the related Mezzanine Loan lender
Assignment) shall not be permitted to transfer al or any portion
of its interest in the Mezzanine Loan unless the
fransferee is the related Mortgage Loan lender or an
dffiliate of the Mortgage Loan lender.
Lahaina Cannery Ml Any funds remaining after payment of al amounts
(CH9) Continentd Plaza due under the related Loan Documents during a
(Payment Sunset Industrial Pack | “Trigger Period” (which include the payment to
Procedure) Bank of AmericaTower | | mezzanine lender amounts due under the Mezzanine
Patewood Corporate Center | Loan) are held by the holder or servicer of the
Mortgage Loan in a reserve account as collaterd for
the Mortgage Loan.
Continentd Plaza Due to the existence of the Continental Junior Mezz
(C)9) Loan, only a portion of the funds remaining in the
(Payment related lockbox account for the Mortgage Loan after
Procedure) payment of al amounts due under the Mortgage
Loan are required to be distributed to the holder of
the Mezzanine Loan.
Bank of AmericaTower | | The Mezzanine Loan documents do not require that
(C)(10) al insurance polides procured by the Mortgage
(Insurance Loan borrower with respect to the property under
Proceeds) the related Loan Documents name the mezzanine
borrower as an additional insured.
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Collateral | nterest

Description of Exception

(C)(13)
(No Holdbacks)

Lahaina Cannery Mall
Continentd Plaza
Bank of America Tower |
Patewood Corporate Center

The Mezzanine Loan has not been fully funded and
the rdated Loan Documents contemplate future
funding of the Mezzanine Loan subject to
satisfaction of the conditions set forth in such Loan
Documents. The holder of the future funding pari
passu participation interest in the Combined Loan,
which will not be induded in the Asset Pool (unless
otherwise acquired by the Issuer, in whole or in part,
as described in the Offering Memorandum), has the
obligation to fund such future advances.

(C)(16)
{Single-Purpose
Entity)

Sunset Industrial Park

Each Borrower entity is a“recycled” Single-Purpose
Entity.  Pursuant to the underlying “ Guaranty of
Recourse Obligations’, the underlying guarantor
guarantess (1) the payment of any losses incurred by
Lender relating to any breach of any Single-Purpose
Entity representations or warranties (including as to
any recycled Single-Purpose Entity representations)
that does not result in a substantive consolidation of
either borrower with any other entity, and (2) the
repayment of the full debt in the event of any such
breach that results in a substantive consalidation.
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Schedule 1(b) to Exhibit B
Existing Mezzanine Debt

Collateral Interests with Existing Mezzanine Debt indluded in the Asset Pool:

Lahaina Cannery Mall
Continental Plaza

Bank of America Tower |
Patewood Corporate Center
Sunset Industrid Park

Collateral Interests with Existing Mezzanine Debt held outside of the Asset Pool:
Continental Plaza

Schedule 1(b)-1
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Schedule 1(c) to Exhibit B

Future Mezzanine Debt

Lincoln Place

Schedule 1(c)-1
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Schedule 1{d) to Exhibit B
Crossed Commercial Real Estate L oans

MNone.
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THIS SERVICING AGREEMENT dated as of May 9, 2018 is by and among
GPMT 2018-FL1, Ltd. (the *|ssuer”), an exempted company incorporated under the laws of the
Cayman ldlands, Wilmington Trust, Mationa Association, as frustee (the " Trustee” ), Wells Fargo
Bank, Nationa Association, as note administrator (in such capacity, the " Note Administrator” ),
GPMT Sdler LLC, as advancing agent (the “ Advancing Agent”), Wdls Fargo Bank, National
Association, as servicer (in such capacity, the “ Sarvicer”), Trimont Redl Estate Advisors, LLC,
as specid servicer (the * Specid Servicer”), and Park Bridge Lender Services LLC, as operating
advisor (the *“ Operating Advisor”).

PRELIMINARY STATEMENTS

The Issuer desires to engage the Servicer, the Special Servicer, the Advancing
Agent, the Trustes, the Nate Administrator and the Operating Advisor, and the Servicer, the
Specid Servicer, the Advancing Agent, the Trusteg, the Note Administrator and the Operating
Advisor, desire to accept the |ssuer’ s engagement, to perform their respective duties with respect
to the Commercial Real Estate Loans in accordance with the provisions of this Agreement.

This Agreement sha| become effective with respect to each Whole Loan and each
Pari Passu Participation upon the Closing Date.

NOW, THEREFORE, in consideration of the recitds in this Prdiminary
Statement which are made a contractua part hereof, and of the mutua promises contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE
DEFINITIONS
Section 1.01 Defined Terms. Any capitalized term used herein without
definition shall have the meaning ascribed to such term in the Indenture. In addition, whenever
used in this Agreement, the following words and phrases, unless the context otherwise requires,
shall have the following meanings:
“15Ga-1 Natice”: Asdefined in Section 3.19.

“17g-5 Information Provider™: As defined in the Indenture.

*A-1 Participation Servicing Agreement™: As defined in the related Participation

Agreement.

“Accountant’s Statement™: Shall have the meaning ascribed it in Section 3.12

hereof.
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“Accounts’: The Escrow Accounts, the Callection Account, the REO Accounts
and the Cash Collateral Accounts

"Additional Servicing Compensation”: (i) Any fee or penalty amounts collected
for checks or other items returned for insufficient funds related to the Acocounts (other than the
REQO Account); (ii) any late payment charges and default interest collected with respect to any
Commercial Real Estate Loan (which, for each Participated Loan, shall be payable soldy from
amounts alocated to such Collatera Interest and any related Companion Participation under the
related Participation Agreement) that acarues when the related Commercid Red Estate Loan is
not a Specially Serviced Loan and (jii) subject to Section 3.04, all income and gain redlized from
the investment of funds deposited in the Accounts (other than the REQ Account).

“Additional Special Servicer Compensation”: (i) All assumption gpplication fess
received on Commercial Real Estate Loans, (ii) any modification fees, assumption fees, consent
fees and similar fees received on any Commercial Real Estate Loans, (iii) any charges for
processing other Obligor requests (incl uding Other Borrower Requests) on any Commercial Real
Edate Loans, (iv) any charges for processing beneficiary statements or demands and fees in
connection with defeasance on any Commercia Red Estate Loans, (v) any |ate payment charges
and default interest collected with respect to any Collateral Interest that accrues when the related
Commercial Red Estale Loan is a Specidly Serviced Loan and (vi)(A) any fee or pendty
amounts collected for checks or other items returned for insufficient funds relating to the REO
Account and (B) subject to Section 3.04, dl income and gain redized from the investment of
funds deposited in the REQO Account.

*Advance Rate’: A per annum rate equal to the * Prime Rate” (as published from
timeto time in the " Money Rates” section of The Wall Street Journal ).

“Advancing Agent”: GPMT Seller LLC, or its successors or assigns pursuant to
the Indenture, solely in its capacity as Advancing Agent.

“Affiliate”: With respect to a Person, (i) any other Person who, directly or
indirectly, isin contral of, or controlled by, or is under common control with, such Person or (ii)
any ather Person who is a director, Officer or employee (a) of such Person, (b) of any subsidiary
or parent company of such Person or (c) of any Person described in clause (i) above. For the
purposes of this definition, control of a Person shall mean the power, direct or indirect, (i) to vote
more than 50% of the securities having ordinary voting power for the election of directors of
such Person, or (ii) to direct or cause the direction of the management and policies of such
Person whether by contract or otherwise; provided that neither the Company Administrator nor
any other company, corporation or Person to which the Company Administrator provides
directors and/or administrative services and/or acts as share trustee shal be an Affiliate of the
Issuer or Co-Issuer; provided, further, that none of GPMT, the Seller, Retention Holder or any of
their subsidiaries shall be deemed to be Affiliates of the Issuer. The Note Administrator, the
Servicer, the Specid Servicer and the Trustee may rely on certifications of any Holder or party
hereto regarding such Person’s Affiligtions.

*Affiliated Future Funding Companion Participation Holder”: Any Companion
Participation Holder that is the Sdller or any Affiliate of the Sdller.
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* Aggregate Outstanding Amount”: Asdefined in the Indenture.

* Agaregate Outstanding Portfolio Balance”: As defined in the Indenture.

“Agreement”: This Serviang Agreement, as the same may be modified,
supplemented or amended from time to time.

“Anti-Terrorism Laws': Any Laws reating to terrorism, trade sanctions
programs and embargoes, import/export licensing, money laundering or bribery, and any
regulation, order, or directive promulgated, issued or enforced pursuant to such Laws, dl as
amended, supplemented or replaced from time to time.

“Appraisa”: An gppraisal prepared by an Appraiser and certified by such
Appraiser as having been prepared in accordance with the requirements of the Standards of
Professional Appraisd Practice of the Appraisal Inditute and the Uniform Standards of
Professional Appraisa Practice of the Appraisal Foundation, aswell as FIRREA.

*Appraisal Adjusted Outstanding Portfolio Baance”: On any Measurement Date,
the sum (without duplication) of (1) the aggregate principa balance of the Collaterd Interests

(other than Collaterd Interests as to which an Appraisal Reduction Event has occurred); (2) the
aggregate principa balance of al Principd Proceeds (as defined in the Indenture) held as cash
and Eligible Investments and all cash and Eligible Investments held in the Permitted Companion
Participation Acguisition Account (as defined in the Indenture), the Future Funding Reserve
Account and the Unused Proceeds Account; and (3) with respect to each Collateral Interest asto
which an Appraisd Reduction Event has occurred, the principal baance of such Collatera
Interest minus any Appraisal Reduction Amount allocated to such Collateral Interest.

“Appraisal Reduction Amount”: With respect to any Commercial Red Estate
Loan as to which an Appraisal Reduction Event has oocurred, an amount equal to the excess, if
any, of (a) the principal baance of such Commercial Real Estate Loan, plus all other amounts
due and unpaid with respect to such Commercia Red Estate Loan, minus (b) the sum of (i) an
amount equal to 90% of the appraised value of the related Martgaged Property or Mortgaged
Properties (net of any liens senior to the lien of the related mortgage) as determined by an
updated appraisal obtained by the Specia Servicer plus (i) the aggregate amount of al reserves,
letters of credit and escrows held in connection with the Commercial Real Estate Loan (other
than escrows and reserves for unpaid real estate taxes and assessments and insurance premiums),
plus (iii} al insurance and casualty proceeds and condemnation awards that constitute collateral
for the related Commercial Real Estate Loan (whether paid or then payable by any insurance
company or government authority).

With respect to any Collateral Interest that is a Participation, any Appraisa
Reduction Amount caculated with respect to the underlying Participated Loan will be deemed
alocated on a pro rata and pari passu basis among the related Participations (based on the
outstanding principal bal ances thereaf).

For the avoidance of doubt, with respect to any Combined Loan, any Appraisd
Reduction Amount will be calcul ated as, and dlocated to, the Combined Loan asawhoale.
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*Appraisal Reduction Event”: The occurrence of any of the following events with

respect to a Commercid Red Estate Loan:

(1)

(2)

()

(4)
(5)
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the 90th day following the occurrence of any uncured delinguency in
maonthly payments with respect to such Commercia Real Estate Loan;

receipt of notice that the related borrower has filed a bankruptcy petition
or the date on which a recever is appointed and continues in such capacity
or the 90th day after the related borrower becomes the subject of
involuntary bankrupicy proceedings and such proceedings are not
dismissed in respect of the Mortgaged Property securing such Commercial
Real Estate Loan;

the date on which the Mortgaged Property securing such Commercial Real
Estate Loan becomes an REQ Property;

such Commercia Redl Estate Loan becomes a Modified Loan; and

a payment default occurs with respect to a Baloon Payment; provided,
however if (i) the relaled borrower is diligently seeking a refinancing
commitment (and delivers a statement to that effect to the Servicer within
30 days after the default, who will promptly deliver a copy to the Special
Servicer, the Operating Advisor, the applicable Directing Holder (but only
for so long as no Consultation Termination Event has occurred and is
continuing with respect to the related Collateral Interest), (i) the related
borrower continues to make its assumed scheduled payment, (iii) no other
Apprasad Reduction Event has occurred with respect to that Commercia
Red Estate Loan and (iv) for so long as no Control Termination Event has
occurred and is continuing with respect to the related Collatera Interest,
the applicable Directing Holder consents, an Appraisd Reduction Event
will not occur until 80 days beyond the related maturity date, unless
extended by the Special Servicer in accordance with the Transaction
Documents, the Indenture or this Agreement; and provided, further, if the
related borrower has delivered to the Servicer, who shall have promptly
delivered a copy to the Specia Servicer, the Operaling Advisor, the
applicable Directing Holder (but only for so long as no Consultation
Termination Event has occurred and is continuing with respect to the
related Collateral Interest), on or before the 90th day after the related
maturity date, a refinancing commitment reasonably acceptable to the
Special Servicer, and the borrower continues to make its assumed
scheduled payments (and no other Appraisal Reduction Event has
occurred with respect to that Commercial Redl Estate Loan), an Appraisd
Reduction Event will not occur until the earlier of (A) 120 days beyond
the related maturity date (or extended maturity date) and (B) the
termination of the refinancing commitment.




“Appraiser”: An Independent appraiser, selected by the Specia Servicer (which
shall be made in consultation with the gpplicable Directing Holder (but only for so long as no
Consultation Termination Event has occurred and is continuing with respect to the related
Collateral Interest), which is a member in good standing of the Appraisd Inditute, and is
certified or licensed in the state in which the reevant related Mortgaged Property is located, and
that has a minimum of five (5) years of experience in the appraisa of comparable properties.

“As-Stabilized LTV": With respect to any Collateral Interest as of any date of
determination, (a) the outstanding principal ba ance of the related Commercid Red Estate Loan
assuming that al Future Funding Amounts have been drawn thereunder as of such date, divided
by (b) the “as-stabilized" appraised vaue of the related Mortgaged Property or Mortgaged
Properties in accordance with an Appraisd or an updated Appraisal that is not more than twelve
{12) months old as of such date. For the avoidance of doubt, with respect to each Collaera
Interest related to a Combined Loan, the redated Mortgage Loan and the rddated Mezzanine Loan
shall be treated as a single Commercial Red Estate Loan for purposes of caculating the As
Stabilized LTV.

“Asset Status Report”: As defined in Section 3.16(f).
*Auction Call Redemption”: Asdefined in the Indenture.

“Balloon Loan": Any Commercial Real Estate Loan that requires a payment of
principal on the maturity date in excess of its constant Monthly Payment.

“Balloon Payment”: With respect to each Balloon Loan, the scheduled payment
of principa due on the maturity dae (less principa included in the applicable amortization
schedule or scheduled Monthly Payment).

“Business Day": Any day other than (i) a Saturday or Sunday or (ii) a day on
which commercia banks are authorized or required by applicable law, regulation or executive
order to cdose in New York, New York, in the States of North Carolina or Georgia, or the
location of the Corporate Trust Office of the Note Administrator or the Trustee, or (iii) days
when the New Y ork Stock Exchange or the Federd Reserve Bank of New York are closed.

“Cash": Asdefined in the Indenture.
*Cash Collateral": Asdefined in Section 3.14.

*Cash Collateral Account™: Asdefined in Section 3.14.

“Class A Notes": Asdefinedin the Indenture.
“ClassA-SNotes": Asdefined in the Indenture.
"ClassB Notes': Asdefined in the Indenture.
“Class C Notes": Asdefined in the Indenture.
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“Class D Notes": Asdefined in the Indenture.
“ClassE Notes': Asdefined in the Indenture.
“Class F Notes™: As defined in the Indenture.
*Clean-Up Cdll: Asdefined in the Indenture.

“CLO Controlled Collateral Interests”: Each Collateral Interest that is not a Non-
CLO Controlled Collateral Interest.

“CLO Custody Col laterd Interest”: Asdefined in the Indenture.

*Closing Date”: May 9, 2018.

“Code’: Asdefined in the Indenture.

“Corlssuer”: GPMT 2018-FL1LLC, a Delaware limited liability company.
*Co-Issuers’: The Issuer and the Co-Issuer.

“Collateral Interest Controlled Reserve Account”: The account required to be
maintained by the Seller pursuant to the Future Funding Agreement.

“Collateral Interest File": With respect to any Collaterd Interest, the related Loan
Documents and any additional documents required to be added to such Collateral Interest File
pursuant to the express provisions of this Agreement al of which are held by the Custodian.

“Collateral Interest Purchase Agresment”: As defined in the Indenture.

“Collateral Interest Schedule’™: A schedule of the Collatera Interests attached as
Exhibit A hereto, which sats forth information with respect to such Collateral Interests.

“Collateral Interests’: (i) The Whole Loans and Pari Passu Participations
acquired by the |ssuer on the Closing Date and listed on Exhibit A attached hereto and (ii) any
Rdated Funded Companion Participation acquired by the Issuer after the Closing Date in
accordance with the terms of the | ndenture.

“Collection Account”: Shall have the meaning ascribed it in Section 3.03 hereof.

“Combined Loan”: With respect to any Pari Passu Participation that represents an
interest in both (i) a Mortgage Loan and (ii) a Mezzanine Loan secured by apledge of dl of the
equity interests in the borrower under such Mortgage Loan, such Mortgage Loan together with
such Mezzanine Loan, asif they are asinglelcan.

*Commercia Real Estate Loan”: Any Whole Loan or Participated Loan.

*Committed Warehouse Ling": A warehouse facility or other similar financing
facility pursuant to which the related lender has approved advances (at a 60% or greater advance
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rate) to fund future advance requirements under the Future Funding Companion Participations
held by Affiliasted Future Funding Companion Participation Holders, subject only to the
satisfaction of genera conditions precedent in the redated facility documents.

“Companion Participation”: With respect to each Pari Passu Participation, the
related companion participation interest in the related Participated Loan that will not be held by
the Issuer unless such Companion Participation is later acquired, in whole or in part, by the
Issuer pursuant to the gpplicable provisions of the Indenture. Upon any acquisition of a
Companion Participation by the |ssuer, such Companion Participation shall become a Collateral
Interest.

* Companion Participation Holder” : The holder of any Companion Participation.

*Company Administrator”: MaplesFS Limited (or its successors and assigns).

*Consultation Termination Event”: Will occur and be continuing if the Aggregate
Qutstanding Portfolio Balance is less than the sum of the Aggregate Outstanding Amount of al
of the Class A Notes, the Class A-S Notes, the Class B Notes, the Class C Notes and the Class D
Motes (but excluding any Deferred Interest added to the Aggregate Outstanding Amount of the
Class C Notes or the Class D Notes, as gpplicable). A Consultation Termination Event will only
impact the rights of the Subordinate Class Representative, as Directing Holder, with respect to
CLO Controlled Collateral Interests.

“Continentd Plaza Future Funding Resarve Amount”: As defined in the

Indenture.

“Control_Shift Event”: Will occur and be continuing with regpect to any of the
Class E Notes, the Class F Notes or the Preferred Shares if, and for so long as, the Appraisal
Adjusted Outstanding Portfalio Balance is less than the sum of (a) the Aggregate Cutstanding
Amount of each Class of Notes more senior to such Class of Notes or the Preferred Shares (but
excluding any Deferred Interest added to the Aggregate Outstanding Amount of any Deferrable
Notes) plus (b) 25% of the Aggregate Outstanding Amount of such Class of Notes (but
excluding any Deferred Interest added to the Aggregate Outstanding Amount thereof) or, in the
case of the Preferred Shares, 25% of the notiona amount of the Preferred Shares.

“Control Termination Event”: Will occur and be continuing if a Control Shift
Event with respect to the Class E Notes has occurred and is continuing. A Control Termination
Event will only impact the rights of the Subordinate Class Representative, as Directing Holder,
with respect to CLO Controlled Collaterd Interests.

“Corporate Trust Office’: The corporate trust office of (a) the Trustee, currently
located at 1100 North Market Street, Wilmington Delaware 19890, Attention: CMBS Trustee-
GPMT 2018-FL1, (b) the Note Administrator, currently located at: (i) with respect to Note
transfers and surrenders, at 600 South 4th St., 7th Floor, MAC N9300-070 Minnegpolis,
Minnesota 55479 and (i) for all other purposes, at 9062 Old Annapolis Road, Columbia,
Maryland 21045-1951, Attention: Corporate Trust Services (CMBS), GPMT 2018-FL1, or (c)
such other address as the Trustee or the Note Administrator, as applicable, may designate from
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time to time by notice to the Noteholders, the Holder of the Preferred Shares, the Rating
Agendies, and the parties hereto.

“Corrected Loan™: Any Specidly Serviced Loan that has become current and
remained current for three (3) consecutive Monthly Payments (for such purposes taking into
account any modification or amendment of such Commercial Real Estate Loan, whether by a
consensual modification or in connection with a bankruptcy, insolvency or similar proceeding
involving the Obligor), and (provided, that no additiona default is foreseegble in the reasonable
judgment of the Specid Servicer and no other event or circumstance exists that causes such
Commercial Real Estate Loan to otherwise consitute a Specially Serviced Loan) the servicing of
which the Specia Servicer has returned to the Servicer pursuant to Section 3.16(b).

“Covered Entity”: (a) The Issuer and its subsidiaries and (b) each Person that,
directly or indirectly, isin control of a Person described in dause (a) above. For purposes of this
definition, control of a Person shall mean the direct or indirect (x) ownership of, or power to
vote, 25% or more of the issued and outstanding equity interests having ordinary voting power
for the eection of directors of such Person or other Persons performing similar functions for
such Person, or (y) power to direct or cause the direction of the management and policies of such
Person whether by ownership of equity interests, contract or otherwise.

Securities Association, or any association or organization that is a successor thereto.

"CREFC® Comparative Financial Status Report™: The report substantially in the
form of, and containing the information caled for in, the downloadable form of the
“Comparative Financia Status Report’ available as of the Closing Date on the CREFC®
Website, or such other fina form for the presentation of such information and containing such
additional information as may from time to time be promulgated as recommended by the
CREFC® for commercial mortgage-backed securities transactions generaly; provided, that, to
the extent that such other form contemplates such additiona information, such other form must
be reasonably acceptable to the Servicer, the Specid Servicer and the Note Administrator.

“CREFC" Investor Reporting Packet”: The reporting packet substantialy in the
form of, and containing the information called for in, the downloadable form of the * CREFC®
Investor Reporting Packet” available as of the Closing Date on the CREFC® Website, or such
other final form for the presentation of such information and containing such additional
information as may from time to time be promulgated as recommended by CREFC® for
commercial mortgage securities transactions generdly; provided that, to the extent that such
other form contemplates such additional information, such other form must be reasonably
acceptable to the Servicer.

“CREFC® Loan Periadic Update File': The monthly data file substantialy in the
form of, and containing the information caled for in, the downloadable form of the “Loan
Periodic Update File” available as of the Closing Date on the CREFC® Website, or such other
fina form for the presentation of such information and contai ning such additiond information as
may from time to time be recommended by the CREFC® for commercial mortgage-backed
securities transactions generally; provided, that, to the extent that such other form contemplates
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such additiond information, such other form must be reasonably acceptable to the Servicer, the
Specid Servicer and the Note Administrator. Notwithstanding any provision hereof, neither the
CREFC Loan Periodic Update File, nor any other report or accounting prepared or performed by
the Servicer, is required to include any alocation among the Collatera Interests of the fee
payable to the Note Administrator, the fee payable to the Trustee or the fees payable to the
Operating Advisor.

“CREFC® NOI Adjustment Worksheet": An annua report substantialy in the
form of, and containing the information cdled for in, the downloadable form of the “NOI
Adjustment Worksheet" available as of the Closing Date on the CREFC® Website, or such other
final form for the presentation of such information and containing such additiona information as
may from time to time be promulgated as recommended by the CREFC® for commercial
mortgage-backed securities transactions generally; provided, that, to the extent that such other
form contemplates such additional information, such other form must be reasonably acceptable
to the Servicer, the Specid Servicer and the Note Administrator.

“CREFC® Operating Statement Analysis Report’: The report substantidly in the
form of, and containing the information called for in, the downloadzble form of the “ Operating
Statement Analysis Report” available as of the Closing Date on the CREFC® Website or in such
other final form for the presentation of such information and containing such additional
information as may from time to time be promulgated as recommended by the CREFC® for
commercial mortgage-backed securities transactions generdly; provided, that, to the extent that
such other form contemplates such additiona information, such other form must be reasonably
acceptable to the Servicer, the Special Servicer and the Note Administrator.

“CREFC®™ Special Servicer Loan Filg": The report substantialy in the form of,
and containing the information caled for in, the downloadable form of the “CREFC® Special
Servicer Loan File" available as of the Closing Date on the CREFC® website, or such ather final
form for the presentation of such information and containing such additiona information as may
from time to time be promulgated as recommended by the CREFC?® for commercia mortgage
securities transactions generally; provided, that, to the extent that such other form contemplates
such additiond information, such other form must be reasonably acceptable to the Servicer, the
Specid Servicer and the Note Administrator.

“CREFC"™ Website': The website located at “www.crefc.org” or such other
primary website as CREFC® may establish for dissemination of its report forms.

“Custodian”: Asdefined in the Indenture.
“DBRS": DBRS, Inc., or any successor thereto.

“Defaulted Collateral Interest”™: Any Collateral Interest for which the related
Commercia Real Estate Loan isaDefaulted Loan.

“Defaulted Loan": Any Commercia Red Estate Loan as to which there has
occurred and is continuing for more than sixty (60) days (after giving effect to any applicable
grace period but without giving effect to any waiver) either: (x) a payment default; or (y) a
materia non-monetary event of default of which the Specia Servicer has actua knowledge.
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“Deferrable Notes': The Class C Notes, the Class D Motes, the Class E Notes or
the Class F Notes, to the extent such Classis not the most senior Class Qutstanding.

“Deferred Interest™: Asdefined in the Indenture.

“Directing Holder™: (i) With respect to each CLO Controlled Collatera Interest,
the Subordinate Class Representative and (ii) with respect to each Non-CLO Controlled
Collatera Interest, the holder of the related Companion Participation, unless such Companion
Participation is acquired in its entirety by the Issuer, in which case the Directing Holder for the
related Collateral Interest will be the Subordinate Class Representative. The initia Directing
Holder with respect to each Collaterd Interest is set forth on Exhibit F attached hereto. Each of
the parties to this Agresment may assume that the identity of the Directing Holder has not
changed until such parties receive written notice (dong with contact information) of a
replacement or theresignation of the then-current Directing Holder.

“Directl ae’:  With respect to any REQO Property, the furnishing or
rendering of services to the tenants thereof that are not customarily provided to tenants in
connection with the rental of space “for occupancy only” within the meaning of Treasury
Regulations Section 1.512(b)-1(c)(5), the management or operation of such REO Property, the
holding of such REO Property primarily for sde to customers, the use of such REQ Property ina
trade or business conducted by the Issuer or the performance of any construction work on the
REO Property (other than the completion of a building or improvement, where more than 10% of
the construction of such building or improvement was completed before default became
imminent), other than through an Independent Contractor; provided, however, that an REO
Property shall not be considered to be Directly Operated solely because the Trustee (or the
Specid Servicer on behalf of the Trustee) establishes rentd terms, chooses tenants, entersinto or
renews leases, deals with taxes and insurance or makes decisions as to repairs or capital
expenditures with respect to such REO Property or takes other actions consistent with Treasury
Regulations Section 1.856-4(b)(5)(ii).

"

Eligible Account™: As defined in the Indenture.
“Eligible Investments”: Asdefined in the Indenture.

“Eligible Operating Advisor”: An institution (i) that, within the twelve
{12) months prior to any date of determination, has acted as the specia servicer or operating
advisor on a commercial mortgage-backed securities transaction rated by DBRS, KBRA, Fitch,
Moody's, Morningstar or S&P, but has not been the specia servicer on a transaction for which
any of DBRS, KBRA, Fitch, Moody's, Morningstar or S&P has downgraded or withdrawn its
raling or ratings of, one or more classes of certificates or notes for such transaction citing
servicing concerns with the specia servicer as the sole or materid factor in such rating action,
(iiythat can and will make the applicable representaions and warranties st forth in
Section 7.01{d) of this Agreement, (iii) that is not the |ssuer, the Servicer, the Special Servicer,
the Trustee, the Note Administrator, the Advancing Agent, the Seller, the Subordinate Class
Representative, the Directing Holder, or, except as provided in Section 7.06(b) with respect to
the Trustee and the Note Administrator, an affiliate of any of the foregoing, and (iv) that has not
been paid any fess, compensation or other remuneration by the Special Servicer or a successor
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Specid Servicer (x) in respect of its obligations under this Agreement or (y) for the appointment
or recommendation for replacement of a successor specid servicer to become the Specid
Servicer.

*Escrow Account”: As defined in Section 3.02.

“Escrow Payment”: Any amounts received by the Servicer or Special Servicer for
the account of an Obligor for application toward the payment of taxes, insurance premiums,
assessments, ground rents, deferred maintenance, environmental remediation, rehabilitation
costs, capital expenditures, lease-up expenses and similar items in respect of the related
Mortgaged Property.

“Event of Default”: Asdefined in the Indenture.

“Final Asset Status Report”: With respect to any Specialy Serviced Loan, each
related Asset Status Report, together with such other data or supporting information provided by
the Speda Servicer to the appliceble Directing Holder, which shal not include any
communication {other than the related Fina Asset Status Report) between the Specia Servicer
and such Directing Holder with respect to such Specialy Serviced Loan, and the Special
Servicer has otherwise communicated to the Operating Advisor as being final; provided that no
Asset Status Report shall be considered to be a Final Asset Status Report unless (prior to the
occurrence and continuance of a Control Termination Event with respect to the related Collateral
Interest) the applicable Directing Holder, pursuant to the control and consultation procedures set
forth in Section 3.23, has either finally approved of and consented to the actions proposed to be
taken in connection therewith, or has exhausted al of its rights of approva or consent pursuant
to this Agreement in respect of such action, or has been desmed to spprove or consent to such
action or the Asset Status Report is otherwise implemented by the Specid Servicer in accordance
with this Agreement. After the occurrence and during the continuance of a Control Termination
Event but prior to the occurrence of a Consultation Termination Event, an Asset Status Report
with respect to the related Collateral Interest shal be considered a Fina Asset Status Report
upon the Specia Servicer's determination, subject to any required consultation pursuant to the
consultati on procedures set forth in Section 3.23(e).

“FIRREA": The Financid Institution Reform, Recovery and Enforcement Act of
1989, as amended.

“Fitch": Fitch Ratings, Inc., or any successor thereto.
*Funding Termination Date’: Asdefined in the Indenture.

*Future Funding Agreement”: The Future Funding Agreement, dated as of the
Closing Date, by and among the Seller, as pledgor, GPMT, as the future funding indemnitor, the
Trustee, as trustes on behaf of the Noteholders and the Holders of the Preferred Shares, as
secured party, and the Note Administrator, as the same may be amended, supplemented or
replaced from time to time.

future funding obligations of the lender thereunder,
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“Future Funding Companion Participation™: With respect to each Participated
Loan that has any remaining Future Funding Amounts, the Companion Participation in such
Participated Loan the holder of which is obligated to fund such Future Funding Amounts.

“Future Funding Indemnitor": GPMT in its capacity as Future Funding

Indemnitor.

*Future Funding Reserve Account”: Asdefined in the Indenture.

“Governmental Body™: Any nation or government, any state or other political
subdivision thereof or any entity, authority, agency, division or department exercising the
executive, legidative, judicia, taxing, regulatory or administrative powers or functions of or
pertaining to a government (including any supra-nationa bodies such as the European Union or
the European Centra Bank) and any such group or body charged with setting finandal
accounting or regulatory capital rules or standards (including, without limitation, the Financial
Accounting Standards Board, the Bank for International Settlements or the Basel Committee on
Banking Supervision or any successor similar authority to any of the foregoing.

“GPMT": Granite Point Mortgage Trust Inc.,, a Maryland corporation, and it
SUICCEsSOrs-in-interest.

"Holder": As defined in the Indenture.
“Impaired Collateral Interest”: Asdefined in Section 3.17.

*“Indenture”: The Indenture, dated as of the Closing Date, among the Issuer, the
Co-lssuer, the Advancing Agent, the Trustee and the Note Administrator,

*Independent™: As defined in the |ndenture.
“Independent Contractor”:  Any Person that would be an “Independent

Contractor” with respect to GPMT (or any subsequent REIT) within the meaning of
Section 856(d)(3) of the Code.

“Inquiry”: Asdefined in the Indenture.

*Insurance and Condemnation Proceeds™: All proceeds paid under any Insurance
Policy or in connection with the full or partial condemnation of a Mortgaged Property, as
applicable, in either case, to the extent such proceeds are not applied to the restoration of the
related Mortgaged Property, as applicable, or released to the Obligor or any tenants or ground
lessors, in either case, in accordance with the Servicing Standard.

“Insurance Policy”: With respect to any Commercial Real Estate Loan, any
hazard insurance policy, flood insurance palicy, title insurance palicy or other insurance policy
that is maintained from time to time in respect of such Commercial Redl Estate Loan or the
related Mortgaged Property, as applicable.
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“Interested Person™: The Servicer, the Specid Servicer, the Subordinate Class
Representative, any Directing Holder, the Seller or any of its Affiliates, any indgpendent
contractor engaged by the Special Servicer, or, in connection with any individua Commercial
Red Estate Loan, the Obligor, the manager of the rdated Mortgaged Property, the holder of a
related mezzanine loan or companion participation, or any Affiliate of any of the preceding
entities.

“Investor Q& A Forum”: Asdefined in the Indenture.

*|ssuer”: Asdefined in the Preamble hereto.
"KBRA": Kroll Bond Rating Agency, Inc. or any successor thereto,

“Largest One Quarter Future Advance Estimate”: An estimate of the largest
aggregate amount of future advances that will be required to be made under the Future Funding
Companion Participations held by Affiliated Future Funding Companion Participation Holders
during any calendar quarter, subject to the same exclusions as the cal culation of the Two Quarter
Future Advance Estimate.

“Law”: shall mean any law(s) (including common law), constitution, statute,
treaty, regulation, rule, ordinance, opinion, issued guidance, release, ruling, order executive
order, injunction, writ, decree, bond, judgment, authorization or approval, lien or award of or any
settlement arrangement, by agreement, consent or otherwise, with any Governmental Body,
foreign or domestic.

“Liguidation Event": An REO Property (and the related REO Loan) or a
Commercid Rea Estate Loan is liquidated for a full or discounted amount and the Specia
Servicer has determined that dl amounts which it expects to recover from or on account of such
Commercid Real Estate Loan or REQO Property, as applicable, have been recovered.

“Liquidation Expenses’: All customary, reasonable and necessary “out of
pocket” costs and expensss incurred by the Issuer or the Special Servicer in connection with a
liquidation of any Specially Serviced Loan or REO Property pursuant to Section 12.1(a)(ii), (iii)
and (iv) of the Indenture (including, without limitation, legal fees and expenses, committee or
referee fees, and, if applicable, brokerage commissions and conveyance taxes).

“Liquidation Feg": A fee payable to the Specid Servicer with respect to each
Specidly Serviced Loan or REQ Property, as applicable, as to which the Specid Servicer
receives a full or discounted payoff (or an unscheduled partial payment to the extent such
prepayment is required by the Special Servicer as a condition to aworkout or modification) with
respect thereto from the related Obligor or any Ligquidation Proceeds or Insurance and
Condemnation Proceeds with regpect to the related Commercid Rea Estate Loan or REO
Property, as gpplicable (in any case, other than amounts for which a Workout Fee has been paid,
or will be payable), equal to the product of the Liquidation Fee Rate and the procesds of such
full or discounted payoff or other partial payment or the Liquidation Proceeds or Insurance and
Condemnation Proceeds related to such liquidated Specially Serviced Loan or REO Property, as
applicable, as the case may be; provided, however, that no Liquidation Fee shdl be payable with
respect to any event described in dause(iii) of the definition of “Liquidation Proceeds' or
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clause (iv) of the definition of “Liquidation Proceeds” if such repurchase occurs within the time
parameters (including any applicable extension period) set forth in the Collateral Interest
Purchase Agreement.

“Liquidation Fee Rate': With respect to each Specialy Serviced Loan, a rate
equa to 1.0%.

“Liquidation Proceeds’: Cash amounts received by or pad to the Servicer or the
Specid Servicer, as gpplicable, in connection with: (i) the liguidation (including a payment in
full) of a Mortgaged Property constituting security for a Defaulted Loan, through a receiver's or
trusteg’ s sale, forec osure sde or sae of an REO Property, as gpplicable, or otherwise, exclusive
of any portion thereof required to be released to the related Obligor in accordance with
applicable law and the terms and conditions of the related Loan Documents; (i) the redization
upon any deficiency judgment obtained against an Obligor; (iii) any sale of a Collatera Interest
or Commercia Rea Estate Loan pursuant to Section 12.1(a)(ii)-(iv) of the Indenture or (iv) the
repurchase of a Collateral Interest by the Seller pursuant to the Collatera Interest Purchase
Agresment.

*Loan Documents™: As defined in the Indenture.
“Major Decisions”: Any of the fallowing

(a) any modification of, or waiver with respect to, a Collateral Interest or
underlying Commercial Red Estate Loan that would result in the extension of the
maturity date or extended maturity date thereof (however the maturity date of such
Commercial Red Estate Loan may not be extended beyond the date that is five years
prior to the Stated Maturity Date of the Notes), a reduction in the interest rate borne
thereby or the monthly debt service payment or prepayment, if any, payable thereon or a
deferrdl or aforgiveness of interest on or principal of the Collateral Interest or underlying
Commercial Real Estate Loan, any change in the Principal Baance of any Collatera
Interest or underlying Commercial Red Estate Loan or a modification or waiver of any
other monetary term of the Collatera Interest or the underlying Commercial Real Estate
Loan relating to the timing or amount of any payment of principal or interest (other than
late payment charges and default interest) or any other material sums due and payable
under the Commercial Real Estate Loan or underlying Loan Documents or a modification
or waiver of any provision of the Commercial Redl Estate Loan that (i) restricts the
Obligor or its equity owners from incurring additional indebtedness, (ii) waives any
breach of a material representation or a maeria covenant, (iii) waives any breach of any
material provision of a related guaranty delivered by a guarantor of the obligations of a
borrower on such Collateral Interest or underlying Commercia Real Estate Loan, or (iv)
waives any default or event of default due to the bankruptcy or insolvency of a borrower
or any guarantor of the obligations of a borrower on such Collaterd Interest or
Commercial Red Estate Loan;

(b)  any modification of, or waiver with respect to, a Collatera Interest or

underlying Commercia Real Estate Loan that would result in a discounted pay-off of the
Commercial Red Estate Loan;
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(c) any foreclosure upon or comparable conversion of the ownership of a
Mortgaged Property or any acquisition of a Mortgaged Property by deed-in-lieu of
foredosureg

(d) any sale of a Mortgaged Property or any material portion thereof or,
except, as ecifically permitted in the Loan Documents, the transfer of any direct or
indirect interest in the Cbligor;

(e) any sde of a Defaulted Collateral Interest (provided, that, if the Directing
Holder is not the Subordinate Class Representative, so long as no Control Shift Event has
occurred, the Subordinate Class Representative shall exercise the consent rights of the
Directing Holder with respect to any sde of a Defaulted Collateral Interest);

(f) any action to bring a Mortgaged Property or REO Property into
compliance with any laws relating to hazardous materids;

(g)  any substitution or release of collatera for a Collaterd Interest (other than
in accordance with the terms of, or upon satisfaction of, the Loan Documents):

(h)  any release of the Obligor or any guarantor from liability with respect to
the Commercia Red Estate Loan (other than in accordance with the terms of, or upon
satisfaction of, the Loan Documents);

(i) any waiver of or determination not to enforce a “due-on-sale” or “due-on-
encumbrance” clause (unless such clause is not exercisable under gpplicable law or such
exerciseis reasonably likely to result in successful legal action by the Obligor);

{j) any materia changes to or waivers of any of the insurance requirementsin
the Loan Documents;

(k)  any incurrence of additiona debt by the Obligor to the extent such
incurrence requires the consent of the lender under the Loan Documents;

(1) any consent to any lease fo the extent the entering into such requires the
consent of the lender under the Loan Documents;

(m) any consent to any replacement property manager or hotel manager to the
extent consent of the lender is required under the related Loan Documents;

(n)  any consent to any replacement property, hotel management or franchise
agreement to the extent that entering into any such agreement requires the consent of the
|lender under the related Loan Documents; and

(o)  any modification, waiver or amendment of an intercreditor agreement, co-
lender agreement, participation agreement or similar agreement with any mezzanine
lender or other subordinate debt holder related to a Commercial Real Estate Loan, or an
action to enforce rights with respect thereto, in each case, in a manner that materially and
adversaly affects the holders of the Notes.
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“Majority”: As defined in the Indenture.

“Measurement Date”: Any of the following: (i) the Closing Date, (ii) the date of
acquisition or disposition of any Collateral Interest, (iii) any date on which any Collderd
Interest becomes a Defaulted Collateral Interest, (iv) each Determination Date and (v) with
reasonable notice to the Issuer and the Note Administrator, any other Business Day that the
Rating Agencies or the holders of at |least 66 2/3% of the aggregate outstanding principal amount
of any Class of Notes requests be a “Measurement Date”; provided, that if any such date would
otherwise fall on a day that is not a Business Day, the relevant Measurement Date will be the
immediately preceding Business Day.

“Mezzanine Loan": A mezzanine loan secured by a pledge of al of the equity
interest in a borrower under a Mortgage Loan.

“Meodification Collateral Interests’: Asdefined in Section 3.15(k).

“Modified Loan": A Commercia Real Estate Loan that has been modified by the
Specid Servicer pursuant to this Agreement in a manner that:

(a)  except asexpressly contemplated by the related Loan Documents, reduces
or delays in a materia and adverse manner the amount or timing of any payment of principal or
interest due thereon (other than, or in addition to, bringing current monthly payments with
respect to such Commercial Real Estate Loan);

(b)  except as expressly contemplated by the related Loan Documents, results
in a release of the lien of the Mortgage on any materid portion of the related Mortgaged Property
without a corresponding principal prepayment in an amount not less than the fair market value
(as is), as determined by an Appraisal delivered to the Special Servicer (at the expense of the
related Obligor and upon which the Specia Servicer may conclusively rely), of the property to
be rdeased; or

(c) in the reasonable good faith judgment of the Spedd Servicer, otherwise
materially impairs the value of the security for such Commercial Real Estate Loan or reduces the
likelihood of timely payment of amounts due thereon.

The Mortgage Loan related to the Collateral Interest referred to on Exhibit A as
“Shippan Landing” will not become a Modified Loan solely as a result of the occurrence of a
Pre-Approved Maodification.

“Monthly Operating Advisor Fee”: Means a monthly fee payable to the
Operating Advisor on each Remittance Date from amounts received in respect of the Collateral

Interests owned by the Issuer, in an amount equal to one-twelfth (1/12th) of $20,000.

“Monthly Payment”: With respect to any Commercial Red Estate Loan, the
scheduled monthly payment of interest or the scheduled monthly payment of principa and
interest, as the case may be, on such Commercial Real Estate Loan which is payable by the
related Obligor on the due date under the rd ated Commercial Real Estate Loan.
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“Monthly Report™: As defined in the Indenture.
“Moody’'s": Moody's Investors Service, Inc., or its successor in interest,
“Morningstar”: Morningstar Credit Ratings, LLC, or any successor thereto.

“Mortgage”: With respect to each Mortgage Loan, the mortgage, deed of trust or
other instrument securing the related Underlying Note, which creates a lien on the red property
securing such Underlying Note.

*Mortgage Loan": A commercia or multifamily real estate mortgage |oan secured
by a first-lien mortgage or deed-of-trust (or in the case of the Collatera Interest identified on
Exhibit A as “South City Plaza,” a combination of a first-lien mortgage or deed-of-trust and a
second-lien mortgage or deed-of-trust) on commercial and/or multifamily properties.

“Mortgaged Property™: With respect to any Mortgage Loan or Mezzanine Loan,
the commercid and/or multifamily mortgage property or properties directly or indirectly
securing such Mortgage Loan or Mezzanine Laoan, as applicable.

“Met Liquidation Proceeds’: The excess of Liquidation Proceeds received with
respect to a Commerciad Red Estate Loan over the amount of Liquidation Expenses incurred
with respect thereto.

“MNet Qutstanding Portfolio Balance”: As defined in the |ndenture.

“New Lease”: Any lease of dl or any part of an REO Property entered into on
behaf of the |ssuer, induding any |ease renewed or extended on behalf of the Issuer if the |ssuer
has the right to renegotiate the terms of such lease.

“MNan-CLO Controlled Collateral Interests’: Each Collateral Interest that (i) is a
Pari Passu Participation and (ii) as to which the then-outstanding Principal Balance of the related
Companion Participation is greater than 25.0% of the outstanding Principal Baance of the
related Participated Loan. As of the Closing Date, the following six Collateral Interests will be
Non-CLO Controlled Collateral Interests: “Perkins Rowe,” *Shippan Landing,” *Sunset
Industrial Park,” “Renaissance Dallas” “5250 Lankershim Plaza’ and “Patewood Corporate
Center.”

“MNon-CLO Custody Collateral Interests’: Asdefined in the Indenture.

“Nan-Exempt Person™: Any Person other than a Person who is either (a)a U.S.
Tax Person or (b) has provided to the Servicer for the relevant year such duly-executed form(s)
or statement(s) which may, from time to time, be prescribed by law and which, pursuant to
applicable provisions of (1) any income tax treaty between the United States and the country of
residence of such Person, (2) the Code, or (3) any applicable rules or regulations in effect under
clauses (1) or (2) above, permit the Servicer to make such payments free of any obligation or
ligbility for withholding: provided, that duly executed formy(s) provided to the Servicer pursuant
to Section 7.09 hereof, shall be sufficient to quaify the Issue as not a Non-Exempt Person.
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“Non-Material Borrower Request”: Any Borrower request that does not require
the consent of the applicable Directing Holder.

"Nonrecoverable Servicing Advance”: Any Servicing Advance previousy made
or proposed to be made in respect of a Commercia Rea Estate Loan which, in the reasonable
judgment of the Advancing Agent or in accordance with the Servicing Standard, the Special
Servicer or the Servicer, as the case may be, will not be ultimately recoverable, together with any
accrued and unpaid interest thereon, at the Advance Rate, from late collections or any other
recovery on or in respect of such Commercial Red Estate Loan. In making such recoverability
determination, such Person will be entitled to consider (in the case of the Servicer or the Special
Servicer, in accordance with the Servicing Standard), among other things,

(a) the obligations of the Obligor under the terms of the related Loan
Documents as they may have been modified,

(b)  therelated Mortgaged Properties or REQ Propertiesin their “asis’ or then
current conditions and occupancies, as modified by such party’s assumptions regarding
the possibility and effects of future adverse change with respect to such Mortgaged
Properties or REO Properties,

(c)  future expenses as estimated by such Person,
(d) the timing of recoveries as estimated by such Person, and

(e)  the existence of any Nonrecoverable Servicing Advance with respect to
other Mortgaged Properties in light of the fact that proceeds on the related Mortgaged
Property are not only a source of recovery for the Servicing Advance under
consideration, but also a potentia source of recovery for such Nonrecoverable Servicing
Advance.

In addition, any such Person may (consistent with the Servicing Standard in the
case of the Servicer or the Specid Servicer) update or change its recoverability determinations at
any time (but, except as provided below, may not reverse any other Person’s determination that a
Servicing Advance is a Nonrecoverable Servicing Advance). Any such Person may obtain
promptly upon request, from the Specia Servicer, any reasonably required analysis, Appraisals
or market vaue estimates or other information in the Specid Servicer's possession for making a
recoverability determination. If the Special Servicer makes a determination in accordance with
the Servicing Standard that any Servicing Advance previously made is a Nonrecoverable
Servicing Advance or that any proposed Servicing Advance, if made, would constitute a
MNonrecaverable Servicing Advance (and provides the Servicer and the Advancing Agent with
the Officer's Certificate referred to herein), the Servicer (or the Note Administrator) may rely on
the Specid Servicer's determination and the Specia Servicer's determination of
nonrecoverabil ity cannot reverse a determination made by the Servicer.

Any such determination by any such Person, or any updated or changed
recoverability determination, shall be evidenced by an Officer's Certificate delivered by any of
the Servicer, the Specia Servicer or Advancing Agent to the other and to the |ssuer, the Trusiee,
the Note Administrator, the Operating Advisor and the gpplicable Directing Holder. The
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Advancing Agent, when making an independent determination, whether or not a proposed
Servicing Advance would be a Nonrecoverable Savicing Advance, shall be subject to the
standards applicable to the Special Servicer hereunder.

Any Officer's Certificate described above shall set forth such determination of
nonrecoverability and the considerations of the Advancing Agent, the Servicer or the Specia
Servicer, as the case may be, forming the basis of such determination (which shal be
accompanied by, to the extent available, information such as related income and expense
statements, rent rolls, occupancy status and property ingpections, and shall include an Apprasal
of the related Mortgaged Property or REQO Property, as spplicable). The Servicer shal promptly
furnish any party required to make Servicing Advances with any information in its possession
regarding Performing Loans and the Specia Servicer shall promptly furnish any party required
to make Servicing Advances with any information in its possession regarding the Specidly
Serviced Loans as such party required to make Servicing Advances may reasonably request for
purposes of making recoverability determinations.

“Note Administrator”: Wells Fargo Bank, National Association, a national
banking association, gppointed as Note Administrator under the Indenture or its successor under
the Indenture. Wells Fargo Bank, Nationa Association will perform the Note Administrator role
through its Corporate Trust Services division.

“Noteholder”: With respect to any Note, the Person in whose names such Noteis
registered in the note register maintained pursuant to the Indenture.

“MNotes": The Notes issued under, and as defined in, the Indenture.
“Obligor”: Any Person obligated to make payments of principd, interest, fees or
other amounts or distributions of earnings or other amounts under any Commercial Red Estate

Loan.

“Offered Note Protection Test": As defined in the Indenture.

“Offered Notes™: Collectively, the Class A Notes, the Class A-S Notes, the Class
B Notes, the Class C Notes and the Class D Notes.

Agent or Operating Advisor, any certificate executed by a Responsible Officer thereof.

“Operating Advisor’: Park Bridge Lender Services LLC, a New York limited
liability company, or any successor operating advisor as herein provided.

" Operating Advisor Annual Report”: As defined in Section 4.01(g).

*Operating Advisor Consulting Fee": A fee that shall be payable, subject to the
limitations set forth bdow, in an amount equal to $10,000 in connection with each Major
Decision for which the Operating Advisor engages in consultation under this Agresment;
provided, however, that (i) no such fee shall be paid except to the extent such fee is actually paid
by the related Obligor (and in no event shall such fee be paid from the Collection Account);
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(i) the Operating Advisor shall be entitled to wave &l or any portion of such fee in its sole
discretion and (iii) the Servicer or the Specid Servicer, as gpplicable shal be authorized to
waive the Obligor's payment of such fes in whole or in part if the Servicer or the Specid
Servicer, as applicable (A) determines that such waiver is consistent with the Servicing Standard
and (B) consults with the Operating Advisor prior to effecting such waiver.

“Operating Advisor Fees': Means the Monthly Operating Advisor Fes, the
Operating Advisor Consulting Fee and the Operating Advisor Review Fee, as applicable.

* Operating Advisor Review Feg": Means an amount equal to $1,500 with respect
to each Two Quarter Future Advance Estimate reviewed by the Operating Advisor.

*Operating Advisor Standard”: Asdefined in Section 3.22(b).
“Operating Advisor Termination Event”: Asdefined in Section 7.06(b).

*“Optional Redemption”: As defined in the Indenture.

*Other Borrower Request”: Any Non-materid Borrower Request or request for
any Future Funding Amount.

“Par Purchase Price”: Asdefined in Section 3.17.

“Pari Passu Participation”: A fully funded pari passu participation interest in a
Mortgage Loan or a Combined Loan.

“Participated Loan”: Any Mortgage Loan or Combined Loan in which a Pari
Passu Participation represents an interest.

“Participation”: Asdefined in the Indenture.

“Participation A-2 Holder": Asdefined in the related Participation Agreement.

“Participation Agent”: With respect to any Participated Loan that is a Non-CLO
Custody Collaterd Interest, the party designated as such under the related Participation
Agresment.

“Participation Agent Fee": With respect to each Participated Loan that is a Non-
CLO Custody Collaterd Interest, the sum of $250 per month.

“Participation Agreement”: With respect to each Participated Loan, the
participation agreement that governs the rights and obligations of the holders of the related Pari
Passu Participation, the related Future Funding Companion Participation and, if spplicable, the
Related Funded Companion Participation.

“Participalion Holder Register”: Shal have the meaning ascribed it in
Section 3.25(b) hereof.

* Patewood Repurchase Event™: As defined in the Indenture.
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“Payment Date": The 4th Business Day following each Servicer Determination
Date, commencing on the Payment Date in June 2018, and ending on the Stated Maturity Date
unless the Notes are redeemed or repaid prior thereto.

“Performing Loan: Any Commercial Red Estate Loan that is not a Specidly
Serviced Loan.

“Permitted Companion Participation Acquisition Account”: As defined in the

Indenture.

“Permitted Investments”: Shall have the meaning ascribed to the term “Eligible
Investments” in the Indenture.

“Permitted Principal Procesds': As defined in the Indenture.

“Permitted Subsidiary”: Asdefined in the Indenture.

“Person”:  Any individual, corporation, limited liability company, partnership,
joint venture, estate, association, joint-stock company, trust, unincorporated organization or
government or any agency or political subdivision thereaf.

“Pledged Equity”: All of the equity interest in an Obligor under a Mortgage Loan
that ispledged to secure a mezzanine |oan.

*Pre-Approved Modifications’: With respect to the Collateral Interest referred to
on Exhibit A as " Shippan Landing,” any one or more of the following:

(a) an increase in the maximum outstanding principa baance of the related
Mortgage Loan by up to $10,000,000, in the aggregate, by providing for additional
advances or Future Funding Amounts;

(b) a reduction to the interest rate coupon by up to 100 basis points (1.0%);
and

(c) an extension of the prepayment lockout period by an additional 12 months.
If any Pre-Approved Modification indudes a principd increase as set forth in
clause (a) above, the holder of the Companion Participation under the related Participation
Agreement will have the obligation to advance such principal increase. The evauation of and
entering into any Pre-Approved M odification will not be subject to the Servicing Standard.
*Preferred Shares”: As defined in the Indenture,

“Preferred Shareholder”:  With respect to any Preferred Share, the Person in
whose name such Preferred Share is registered.

“Principal Prepayment”: Shal mean any voluntary payment of principa made by
the Obligor on a Commercial Real Estate Loan that is received in advance of its scheduled due
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date and that is not accompanied by an amount of interest representing scheduled interest due on
any date or dates in any month or months subsequent to the month of prepayment.

“Privileged Information”: Shal mean (i) any correspondence or  other
communications between the applicable Directing Holder or any Companion Participation
Holder, on the one hand, and the Specia Servicer, on the other hand, related to any Specidly
Serviced Loan or the exercise of the consent or consultation rights of the gpplicable Directing
Holder or such Companion Participation Holder under Section 3.23 or any related Participation
Agresment or intercreditor agreement, (ii) any strategicaly sensitive information that the Special
Servicer has reasonably determined could compromise the Issuer's position in any ongoing or
future negotiations with the borrower under a Specially Serviced Loan or other interested party
and labeled as “ Privileged Information,” and (iii) information subject to attorney client privilege.

“Privileged Information Exception™: Shall mean, with respect to any Privileged
Information, at any time (a) such Privileged Information becomes general ly available and known
to the public other than as a result of a disclosure directly or indirectly by the Restricted Party,
(b} it is reasonable and necessary for the Restricied Party to disclose such Privileged |nformation
in working with legal counsdl, auditors, taxing authorities or other governmenta agencies, (c)
such Privileged Information was already known to such Restricted Party and not otherwise
subject to a confidentiaity obligation and/or (d) the Restricted Party is required by law to
disclose such information.

“Qualified Affiliate”: Any Person (a) that is organized and doing business under
the laws of any state of the United States or the District of Columbia, (b) that isin the business of
performing the duties of a servicer of Commerciad Real Estate Loans, and (c) asto which 51% or
greater of its outstanding voting stock or equity ownership interest are directly or indirectly
owned by the Servicer or the Speda Servicer, as the case may be, or by any Person or Persons
who directly or indirectly own equity ownership interests in the Servicer or the Special Servicer,
as the case may be.

"Quadified Insurer": An insurance company or security or bonding company
qualified to write the related i nsurance policy, in the relevant jurisdiction, which (i) other than in
the case of a fiddity bond or errors and omissions policy, has a daims paying ability rated at
least “A3" by Moody's (if rated by Moody's) and a raling by KBRA (if rated by KBRA)
equivdent to at least a*A3" rating by Moody's, or (ii) in the case of a fidelity bond and errors
and omissions insurance policies required to be maintained by the Servicer and the Spedal
Servicer pursuant to Section 3.05, is a company or security or bonding company having a claims
paying ability of at least “A3” by Moody's if rated by Moody's, or if not rated by Moody's, at
least one of the following ratings: (1) “A” by S&P, (2) “A-* by Fitch or (3) “A:X" by A.M. Best
Company, Inc. or in the case of dause (i) or (ii), such other rating as the Rating Agencies have
confirmed in writing will not result, in and of itself, in a withdrawal or downgrading of the rating
then assigned by the Rating Agencies to any class of Notes, and if not rated by the Rating
Agencies, then otherwise approved by the Rating Agencies.

“Qualified REIT Subsidiary": Asdefined in the Indenture,
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*Qualified Servicer”: A commercia mortgage servicer that has acted as servicer
or specia servicer, as pplicable, for a commercial mortgage-backed securities transaction rated
by Moody's or KBRA in the prior twelve (12) months and as to which Moody's or KBRA, as
applicable, has not, in the past twelve (12) manths, cited servicing concerns with respect to such
servicer as the sole or material factor in any qudification, downgrade or withdrawa or
placement on “watch status’ in contemplation of a ratings downgrade or withdrawal (which
qualification, downgrade, withdrawal or placement on “watch status” has not been withdrawn
within 60 days) of the ratings of securities in such commercid mortgage-backed securities
transaction serviced by the gpplicable servicer prior to the time of determination.

"Qualified Trustee”: An entity meeting the eigibility requirements of Section 6.8
of the Indenture.

“Rating Agencies”: Moody's and KBRA, or, with respect to the Collateral
generdly, if at any time Moody's or KBRA or any such successor ceases to provide rating
services with respect to the Notes or certificates similar to the Notes, any other NRSRO selected
by the Issuer and reasonably satisfactory to a Majority of the Notes voting as a single Class.

*Rating Agency Condition™: Asdefined in the Indenture.

“Red Property”: Land or improvements thereon such as buildings or other
inherently permanent structures thereon (including items that are structurad components of the
buildings or structures).

*Redemption Price”: Asdefined in the Indenture.

“Regulation AB": Subpart 229.1100 — Asset Backed Securities (Regulation AB),
17 C.F.R. §§ 229.1100-229.1125, as such may be amended from time to time, and subject to
such darification and interpretation as have been or may heresfter be from time to time provided
by the Commission or by the staff of the Commission, in each case as effective from time to time
as of the compliance dates specified therein.

“REIT Provisions’: Sections 856 through 859 of the Code and related Treasury
Regulations promul gated thereunder.

Funding Companion Participation or funded portion thereof.

“Relevant Parties in Interest”: With respect to any Commercial Real Estae Loan,
the Noteholders, the Preferred Shareholders and the related Companion Participation Holders (as
a collective whole as if such Noteholders, the Preferred Shareholders and the related Companion
Participation Holders constituted a single lender and taking into account the reldive priority
rights of such parties set forth in the related Participation Agreement). Notwithstanding the
foregoing, in connection with any sale of a Collateral Interest that is not sold together with any
related Companion Participation, the Relevant Parties in Interest shal not include any
Companion Participation Holder whose Companion Participation is not being included in such
sde.
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*Remittance Date”: With respect to each Payment Date under the Indenture, the
Business Day immediatel y preceding such Payment Date.

*Rents from Red Property”: With respect to any REO Property, gross income of
the character described in Section 856(d) of the Code, which income, subject to the terms and
conditions of that Section of the Code in its present form, does not include:

(a)  except as provided in Section 856(d)(4) or (6) of the Code, any amount
received or accrued, directly or indirectly, with respect to such REO Property, if the
determination of such amount depends in whole or in part on the income or profits
derived by any Person from such property (unless such amount is a fixed percentage or
percentages of receipts or sales and otherwise conglitutes Rents from Red Property);

(b) any amount received or accrued, directly or indirectly, from any Person if
any Co-Issuer owns directly or indirectly {(including by attribution) a ten percent (10%) or
greater interest in such Person determined in accordance with Sections 856(d)(2)(B) and
(d)(5) of the Code;

(c) any amount received or acaued, directly or indirectly, with respect to such
REQ Property if any Person directly operates such REO Property;

(d)  any amount charged for services that are not customarily furnished in
connection with the rental of property to tenants in buildings of a similar class in the
same geographic market as such REQ Property within the meaning of Treasury
Regulations Section 1.856-4(b)(1) (whether or not such charges are separately stated);
and

(e) rent attributable to persond property unless such persona property is
leased under, or in connection with, the lease of such REO Property and, for any taxable

year of the Co-lssuers, such rent is no greater than fifteen percent (15%) of the total rent
received or accrued under, or in connection with, the lease,

“REOQ Accounts™: As defined in Section 3.13(c).

“REQ Loan": The Commercial Red Estate Loan deemed for purposes hereof to
be outstanding with respect to each REO Property. Each REO Loan shal be desmed to be
outstanding for so long as the related REO Property remains part of the assets of the Issuer and
provides for assumed scheduled payments on each Due Date therefor, and otherwise has the
same terms and conditions as its predecessor Commercia Real Estate Loan induding, without
limitation, with respect to the calculation of the interest rate in effect from time to time. Each
REQ Loan shall he deemed to have an initial outstanding principa balance and stated principal
balance equa to the outstanding principal balance and stated principa balance, respectively, of
its predecessor Commercial Red Estate Loan as of the date of the acquisition of the related REO
Property. All amounts due and owing in respect to the predecessor Commercial Red Estate
Loan as of the date of the acquisition of the related REO Property including, without limitation,
accrued and unpaid interest, shall continue to be due and owing in respect of an REO Loan. All
amounts payable or reimbursable to the Servicer, the Specid Servicer or the Operating Advisor,
as gpplicable, in respect of the predecessor Commercial Red Estate Loan as of the date of the
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acquisition of the related REQO Loan, including, without limitation, any unpaid Specia Servicing
Fees, Servicing Fees, Monthly Operating Advisor Fees and any unreimbursed Servicing
Advances or Servicing Expenses, together with any interest accrued and payable to the Servicer
or the Specia Servicer, as the case may be, in respect of such Servicing Advances or Servicing
Expenses shal continue to be payable or reimbursable to the Servicer, the Special Servicer or the
Operating Advisor, as the case may be, in respect of an REO Loan.

“*REQ Proceeds”’: Any payments received by the Servicer or the Specia Servicer,
the Issuer, the Trustee, the Note Administrator or otherwise with respect to an REO Property.

“*REQ Property”: A Mortgaged Property acquired by a U.S. corporation (or a
limited liability company trested as a corporation for U.S. federd income tax purposes) acguired
directly or indirectly by the Special Servicer for the benefit of the Secured Parties through
foreclosure, acceptance of a deed-in-liew of foreclosure or otherwise in accordance with
applicable |law in connection with the default or imminent default of a Commercial Redl Estate
Loan.

“Reportable Compliance Event”: An event where any Covered Entity becomes a
Sanctioned Person, or is charged by indictment, crimind complaint or similar charging
instrument, arraigned, or custodidly detained in connection with any Anti-Terrorism Law or any
predicate crime to any Anti-Terrorism Law, or has knowledge of facts or circumstances to the
effect that it is reasonably likely that any aspect of its operationsisin actual or probable violation
of any Anti-Terrarism Law.

*Reporting Person”: As defined in Section 3.11.
“Repurchase Reguest”: Asdefined in the Indenture.

* Repurchase Request Recipient™: As defined in Section 3.19.

“Responsible Officer”: With respect to the Servicer, the Specia Servicer, the
Advancing Agent, or the Operating Advisor, as the case may be, any officer or employee
involved in or responsible for the administration, supervision or management of such Person's
obligations under this Agreement and whose name and specimen signature appear on a lig
prepared by each party and delivered to the other party, as such list may be amended from time
to time by either party. With respect to the Issuer or the Co-lssuer, any Authorized Officer, as
such term is defined in the Indenture. With respect to the Trustee and the Note Administrator,
any Trust Officer, as such term is defined in the Indenture.

“Restricted Party”: With respect to any Privileged Information, any party
restricted from disclosing such Privileged Information.

“Retained Interest”: $0, which amount represents any origination fees paid on the
Collateral Interests and any interest in respect of any Collateral Interest that accrued prior to the
Closing Date and has not been paid to Seller.

“Retention Holder": GPMT CLO Holdings LLC, a direct wholly-owned
subsidiary of Seller and an indirect wholly-owned subsidiary of GPMT.
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“S&P": Standard & Poor's Ratings Services, a Standard & Poor's Financial
Services LLC business, or any successor thereto.

“Sale Proceeds”: Asdefined in the Indenture.

“Sanctioned Country”: A country subject to a sanctions program maintained
under any Anti-Terrorism Law.

*Sanctioned Person”: Any individua person, group, regime, entity or thing listed
or otherwise recognized as a specidly designated, prohibited, sanctioned or debarred person,
group, regime, entity or thing, or subject to any limitations or prohibitions (including but not
limited to the blocking of property or rejection of transactions), under any Anti-Terrorism Law.

“Secured Parties”: Asdefined in the Indenture.

* Segregated Liquidity”: With respect to the Future Funding Indemnitor as of any
date of determination, an amount that equa s the sum of (i) amounts available under a Committed
Warehouse Line (ii) Cash or Cash equivalents of the Future Funding Indemnitor and its
Affiliates that are available to make future advances under the Future Funding Companion
Participations held by Affiliated Future Funding Companion Participation Holders (which will
include any amounts on deposit in the Collaterd Interest Controlled Reserve Account); (iii) Cash
or Cash equivalents that are projected to be earned and received by the Future Funding
Indemnitor or its Affiliates during the subject period and will be available to make future
advances under the Future Funding Companion Participations held by Affiliated Future Funding
Companion Participation Holders; (iv) amounts that are undrawn and available to draw under
any credit facility, subscription facility or warehouse facility subject only to the satisfaction of
generd conditions precedent in the related facility documents; (v) amounts in the Future Funding
Reserve Account; and (vi ) calleble capitd of the Future Funding Indemnitor or its Affiliates.

“Seller”: GPMT Seler LLC, a Delaware limited ligbility company, and its
successors-in-interest, solely in its capacity as Sdller,

“Servicer": Wells Fargo Bank, Nationa Association, a national banking
association, or any successor servicer as herein provided.

*Servicer Determination Date”: The 15th cdendar day of each month or, if such
date is not a Business Day, the immediately succeeding Business Day, commencing on the
Servicer Determination Datein June 2018.

*Servicer Termination Event”: As defined in Section 7.02.
“Servicing”: Asdefined in Section 3.01(a).

“Servicing Advances™: All Servicing Expenses related to the Commercid Red
Edtate Loans, Mortgaged Properties or REO Properties and dl other customary, reasonable and
necessary “out of pocket” costs and expenses (including attorneys' fees and expenses and fees of
real estate brokers) incurred by the Advancing Agent, the Servicer or the Speciad Servicer, as
applicable, in connection with the servicing and administering of (a) a Commercial Red Estate
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Loan in respect of which a default, delinquency or other unanticipated event has occurred or as
to which a default is reasonably foreseeable or (b) an REO Property, including (in the case of
each of such dlause(a) and (b)), but not limited to, (x)the cost of (i) compliance with the
Servicer's obligations set forth in Section 3.02, (ii) the preservation, restoration and protection of
a Mortgaged Property, (iii) obtaining any Insurance and Condemnation Procesds or any
Liquidation Proceeds, (iv) any enforcement or judicial proceedings with respect to a Mortgaged
Property including forecosures, (v)the operation, |easing, management, maintenance and
liquidation of any REQ Property and (vi) any amount specifically designated herein to be paid as
a “Servicing Advance” Notwithstanding anything to the contrary, “ Servicing Advances” shall
not include alocable overhead of the Special Servicer, the Advancing Agent or the Servicer, as
applicable, such as costs for office space office equipment, supplies and related expenses,
employee salaries and related expenses and similar internal costs and expenses or costs and
expenses incurred by any such party in connection with its purchase of a Commercia Redl Estate
Loan or REO Property.

"Servicing Expenses': All customary, reasonable and necessary out-of-pocket
costs and expenses paid or incurred in accordance with the Servicing Standard in connection
with the obligations of the Servicer or the Specia Servicer, as the case may be (other than lega
fees or expenses associated with contracting with a subservicer or payment of any subservicing
fee), including without limitation:

(a) red estate taxes, assessments and similar charges that are or may become
alien on aMortgaged Property;

(b)  insurance premiums if and to the extent funds collected from the related
Ohbligor are insufficient to pay such premiums when due;

{c)  groundrents, if applicable;

(d)  any cost or expense necessary in order to prevent or cure any violation of
applicable laws, regulations, codes, ordinances, rules orders, judgments, decrees,
injunctions or restrictive covenants;

(e) any cost or expense necessary in order to maintain or release the lien of
any Commercial Redl Estate Loan on each Mortgaged Property, including any mortgage
registration taxes, release fees, or recording or filing fees;

() customary costs or expenses for the collection, enforcement or foreclosure
of the Commercia Redl Estate Loans and the collection of defidency judgments against
Obligors and guarantors {including but not limited to the fess and expenses of any trustes
under a deed of trust, foreclosure title searches and other lien searches);

(g) costs and expenses of any apprasals, vauations, inspections,
environmental assessments (including but not limited to the fees and expenses of
environmental consultants), audits or consultations, engineers, architects, accountants,
on-site property managers, market studies, title and survey work and financial
investigating services;

2453158711 BUSINESS -2 7=




(h)  customary costs or expenses for liquidation, restructuring, modification or
loan workouts, such as sales brokerage expenses and other costs of conveyance;

(i)  costs and expenses rdlated to travel and lodging with respect to property
inspections (except to the extent expressly provided otherwise herein);

)] any other reasonable costs and expenses, induding without limitation,
legal fees and expenses, incurred by the Specid Servicer or the Servicer under this
Agreement in connection with the enforcement, collection, foreclosure, disposition,
condemnation or destruction of any Commercial Red Estate Loan and the performance
of Servicing by the Servicer or the Specid Servicer, as the case may be, under this
Agresment; and

(k) costs and expenses related to legal opinions obtained in connection with
performing the duties and responsibilities of the Servicer or the Specia Servicer, as the
case may be, hereunder,

“Servicing Fee': With regpect to each Collatera Interest and Companion
Participation (including without limitation a Specially Serviced Loan or REQO Loan), an amount
equa to the product of (a) the applicable Servicing Fee Rate and (b) the outstanding principal
balance of such Collaterd Interest or Companion Participation, as gpplicable, as calculated in
accordance with Section 5.01 of this Agreemnent.

“Servicing Fee Rate": With respect to (i) each Collateral Interest, and to the
extent of its interest in any related REO Property, 0.0125% per annum and (ii) each Companion
Participation, and to the extent of itsinterest in any related REO Property, 0.0025% per annum.

“Servicing File': With respect to each Commerdd Red Estate Loan, Al
documents, information and records relating to the Commercid Real Estate Loan that are
necessary to enable the Servicer to perform its duties and service the Commercia Real Estate
Loan and the Specid Servicer to perform its duties and service each Specidly Serviced Loan in
compliance with the terms of this Agreement, and any additional documents or information
related thereto maintained or created by the Servicer.

“Servicing Standard™: As defined in Section 2.01(b).

“Specid Servicer": Trimont Real Estate Advisors, LLC, a Georgia limited
liability company, or any successor specia servicer as herein provided.

*Specia Servicing': Asdefined in Section 3.01(b).

“Specid Servicing Fee': With respect to each Specidly Serviced Loan, an
amount equa to the product of (a)the Special Servicing Fee Rate and (b) the outstanding
principal bdance of such Specially Serviced Loan, as cdculated in accordance with
Section 5.03(b) of this Agreement.

“Specia Servicing Fee Rate": With respect to each Specially Serviced Loan, a
rate equa to 0.25% per annum.
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“ Specid Servicing Transfer Event”: With respect to any Commercial Real Estate
Loan, the accurrence of any of the following events:

(i) apayment default shall have occurred &t the original maturity date,
or, if the origina maturity date of such Commercia Rea Estate Loan has been
extended, apayment default shall have occurred at such extended maturity date; or

(i) any Monthly Payment (other than a Balloon Payment) is more than
sixty (60) days delinguent; or

(iii) the Servicer makes a judgment, or receives a written determination
of the Special Servicer, that a payment default is imminent and is not likely to be
cured by the related Obligor within sixty (60) days or

(iv) a decree or order of a court or agency or supervisory authority
having jurisdiction in the premises in an involuntary case under any present or
future federal or state bankruptcy, insolvency or similar law, or the appointment of
a conservator, receiver or liquidator in any insolvency, readjustment of debt,
marshaling of assets and liabilities or similar proceedings, or for the winding-up or
liquidation of its affairs, is entered against the related Obligor; provided, that if such
decree or order is discharged or stayed within sixty (60) days of being entered, or if,
as to a bankruptey, the autormatic stay is lifted within sixty (60) days of a filing for
relief or the case is dismissed, upon such discharge, stay, lifting or dismissal such
Commercial Redl Estate Loan shall no longer be a Spedid|y Serviced Loan (and no
Specia Servicing Fees, Workout Fees or Liquidation Fees will be payable with
respect thereto and any such fees actually paid shall be reimbursed by the Special
Servicer); or

(v) the relaied Obligor shadl consent to the appointment of a
conservator or receiver or liquidator in any insolvency, readjustment of debt,
marshaling of assets and liabilities or similar proceedings of or relating to such
Obligor or of or relating to all or substantidly dl of its property; or

(vi) the related Obligor shal admit in writing its inability to pay its
debts generally as they become due, file a petition to take advantage of any
applicable insolvency or reorganization statute, make an assignment for the benefit
of its creditors, or voluntarily suspend payment of its obligations; or

(vii) a default (other than a failure by the related Obligor to pay
principa or interest) of which the Servicer or the Special Servicer has notice and
which the Servicer or the Specid Servicer, as the case may be, determines in
accordance with the Servicing Standard may materialy and adversely affect the
interests of the Relevant Parties in Interest has occurred and remained unremedied
for the applicable grace period specified in the relaled Loan Documents (or if no
grace period is specified for those defaults which are capable of cure, sixty (60)
days); or
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(wviii) the Servicer or the Special Servicer has received notice of the
foreclosure or proposed foreclosure of any other lien on the related Mortgaged
Property.

" Specidly Serviced Loan": Any Commercia Rea Estate Loan for which a
Specid Servicing Transfer Event has occurred and such Specidly Serviced Loan has not become
aCorrected Loan.

“Subordinate Class Representative™: (i) If and for so long as a Control Shift
Event has not occurred with respect to the Preferred Shares (or, if such a Control Shift Event has
occurred, it is no longer continuing), the Holder of a Mgority of the Preferred Shares; (ii) if and
for so long as a Contral Shift Event has occurred and is continuing with respect to the Preferred
Shares, but a Control Shift Event has not occurred with respect to the Class F Notes (or, if such a
Contral Shift Event has occurred, it is no longer continuing), the Holder of a Majerity of the
Class F Notes; and (iii) if and for solong as a Control Shift Event has occurred and is continuing
with respect to the Class F Notes, but a Control Shift Event has not occurred with respect to the
Class E Notes (or, if such a Control Shift Event has occurred, it is no longer continuing), the
Holder of a mgority of the Class E Notes. The initid Subordinate Class Representative is
Retention Holder. Each of the parties to this Agresment may assume that the identity of the
Subordinate Class Representative has not changed until such parties receive written notice by
(dong with contact information for) the successor Subordinate Class Representative.

“Sub-Servicer”: Trimont Red Estate Advisors, LLC, a Georgia limited ligbility
company, soldy in its capacity as sub-servicer under the Sub-Servicing Agreement with respect
to certain of the Commercid Rea Estate Loans, together with its permitted successors and
assigns or any successor Person that shal have become the sub-servicer pursuant to the
appropri ate provisions of the Sub-Servicing Agreement.

“Sub-Servicing Agreement”: The Sub-Servicing Agreement, dated as of the
Closing Date, by and among the Servicer and the Sub-Servicer, as anended, supplemented or
otherwise modified from time to timein accordance with itsterms.

*Successful Auction”: Asdefined in Section 3.18(b).

“Successor”: As defined in Section 6.03(b).

“Taxes': Any income or other taxes (including withholding taxes), levies,
imposts, duties, fees, assessments or other charges of whatever nature, now or hereafter imposed

by any jurisdiction or by any department, agency, state or other political subdivision thereof or
therein.

“Totd Redemption Price”: As defined in the Indenture.

“Transaction Documents”: Asdefined in the Indenture,

“Trustee": As defined in the Preamble hereto.

“Trustee Termination Event”: Asdefined in Section 7.07.
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“Two Quarter Future Advance Estimate”: As of any date of determination, an
estimate of the aggregate amount of future advances that will be required to be made under the
Future Funding Companion Participations held by Affiliated Future Funding Companion
Participation Holders during the immediately following two calendar quarters, excluding future
advances to be made for: (i) accretive leasing costs (eg., following the future advance for such
leasing costs, the debt yield will be equa to or greater than arequired debt yield specified in the
loan documents for the related Participated Loan); (ii) earnouts paid to borrowers upon
satisfaction of certain performance metrics set forth in the loan documents for the related
Participated Loan; (iii) advances that the Seller believes, in the exercise of its reasonable
judgment, will be repaid in full during the period covered by the estimate; and (iv) accretive
capita expenditures (e.g., following the future advance for such capital expenditures, the debt
yield will be equal to or greater than a required debt yield specified in the loan documents of the
related Participated Loan).

“Underlying Note”: With respect to any Commercid Red Estate Loan, the
promissory note or other evidence of indebtedness or agreements evidencing the indebtedness of
an Obligor under such Commercid Redl Estate L oan.

*“Unused Proceeds Account”: As defined in the | ndenture.

partnership (except to the extent provided in applicable Treasury Regulations), or other entity
created or organized in or under the laws of the United States, any state thereof or the District of
Columbia, induding any entity treated as a corporation or partnership for federal income tax
purposes, an estate whose income is subject to United States federa income tax regardless of its
source, or a trust if a court within the United States is able to exercise primary supervision over
the administration of such trust, and one or more such U.S. Tax Persons have the authority to
control al substantial decisions of such trust {or, to the extent provided in applicable Treasury
Regulations, certain trusts in existence on August 20, 1996, that have elected to be tregted as
U.S. Tax Persons).

“Voting Rights": At &l times during the term of the Indenture and Servicing
Agresment, 100% of the voting rights for the Notes thet are dlocated among the holders of the
respective Classes of Notes in proportion with the Aggregate Outstanding Amount of the Notes.
Voting rights dlocated to a Class of Noteholders is dlocated among such Noteholders in
proportion to the percentage interest in such Class evidenced by their respective Notes.

“Whole Loan": A whole mortgage loan (and not a participation interest in a
mortgage loan and/or a mezzanine |oan) secured by commercial or multifamily rea estate.

“Workout Fee™: With respect to each Corrected Loan, an amount equa to the
product of (a) the Workout Fee Rate and (b) each collection of interest and principal (other than
pendty charges, excess interest and any amount for which a Liquidation Fee would be paid),
including (i) Monthly Payments, (ii) Baloon Payments, (iii) principa prepayments and
(iv) payments (other than those included in dause(i) or (ii) of this definition) at maturity,
received on each Corrected Loan for so long asit remains a Corrected Loan.
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“Workout Fee Rate”: With respect to each Corrected Loan, a rate equd to 1.0%.

ARTICLEII
RETENTION AND AUTHORITY OF SERVICER

Section 2.01 Engagement; Servicing Standard. (a) As of the Closing Date, the
Issuer hereby engages the Servicer and Specia Servicer, as the case may be, to perform, and the
Servicer or the Specia Servicer, as the case may be, hereby agrees to perform, Servicing and
Specid Savicing, as goplicable, with respect to each of the Commerdd Red Estate Loans for
the benefit of the Relevant Parties in Interest throughout the term of this Agreement, upon and
subject to the terms, covenants and provisions hereof.

()  Each of the Servicer and the Specia Servicer shall diligently service and
administer the Commercid Rea Estate Loans and REO Property it is obligated to service or
special service, as the case may be, pursuant to this Agreement on behdf of the Issuer and
Trustee in the best interests of and for the benefit of the Relevant Parties in Interest (as a
collective whole) (as determined by the Servicer or the Specid Servicer, as the case may be, in
its reasonable judgment), in accordance with applicable law, the terms of this Agreement and the
Loan Documents. To the extent consistent with the foregoing, the Servicer and the Specid
Servicer shall service and specid service, as oplicable, the Commercial Red Estate Loans:

(i) in accordance with the higher of the following standards of care:

(A)  with the same care, skill, prudence and diligence with which the
Servicer or the Special Servicer, as the case may be, services and administers
comparable commerda read estate loans with similar borrowers and comparable
REO Properties for other third party portfdios (giving due consideration to the
customary and usual standards of practice of prudent institutiona commercid red
estate loan servicers servicing commercial red estate loans similar to the
Commercid Redl Estate Loans and REQ Properties); and

(B)  with the same care, skill, prudence and diligence with which the
Servicer or the Special Servicer, as the case may be, services and administers
comparable commercial red estate loans and REO properties owned by the
Servicer or the Specia Servicer, as the case may be;

and in either case, exercising reasonable business judgment and acting in
accordance with applicable |aw, the terms of this Agreement and the terms of the
respective Commercid Real Estate Loan (and any related Participation
Agreements);

(ii)  with a view to the timely recovery of al payments of principal and
interest, including Baloon Payments, under the gpplicable Commercid Rea Estate
Loans or, in the case of a Specidly Serviced Loan or an REO Property, the maximization
of recovery on such Specidly Serviced Loan or REO Property to the Relevant Parties in
Interest of principal and interest, on a present value basis; and
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(iii} without regard to any potential conflicts of interest arising from (A) any
relationship, incuding as lender on any other debt, that the Savicer or the Specia
Servicer, as the case may be, or any Affiliate thereof, may have with any of the related
borrowers or any Affiliate thereof, or any other party to this Agresment; (B)the
ownership of any Note by the Servicer or the Specia Servicer, as the case may be, or any
Affiliate thereof; (C) the right of the Servicer or the Specid Servicer, as the case may be,
or any Affiliate thereof, to receive compensation or reimbursement of costs hereunder
generally or with respect to any particular transaction; (D) the ownership, servicing or
management for others of any other commercial real estate loan or real property not
subject to this Agreement by the Servicer or the Specid Servicer, as the case may be, or
any Affiliate thereof and (E) any obligation of the Special Servicer or any Affiliate to
repurchase any Commercid Real Estate Loan or pay an indemnity in respect thereof.

The servicing practices described in the preceding sentence are herein referred to
as the * Servicing Standard.”

Notwithstanding the foregoing, the evauation of and entering into any Pre-
Approved Modification by the Specia Servicer will not be subject to the Servicing Standard, and
neither the Servicer nor the Special Servicer shal be in violation of the Servicing Standard by
servicing the Mortgage Loan rdated to the Collateral Interest referred to on Exhibit A as
*Shippan Landing” in accordance with the terms of the related Loan Documents, as modified by
such Pre-Approved Maodification, so long as it is otherwise servicing such Mortgage Loan in
accordance with the Servicing Standard.

{c)  Without limiting the foregoing, subject to Section 3.16, (i} the Servicer
shall be obligated to service and administer all Performing Loans and (ii) the Speda Servicer
shall be obligated to service and administer (A) any Specially Serviced Loan, (B) with respect to
a Performing Loan, (1) any Other Borrower Request (other than waivers of |ate payment charges
and default interest on Performing Loans), (2) Mgor Decision or (3) at the direction of the
applicable Directing Holder, Pre-Approved Modifications and (C)any REO Properties;
provided, that the Servicer shall continue to receive payments and make al calculations, and
prepare, or cause to be prepared, dl reports, required hereunder with respect to the Specidly
Serviced Loans, except for the reports specified herein as prepared by the Specid Servicer, asif
no Specia Servicing Transfer Event had occurred and with respect to any REO Properties (and
the related REO Loans) as if no acquisition of such REO Properties had occurred, and to render
such services with respect to such Spedially Serviced Loans and REO Properties as are
specificaly provided for herein; provided, further, however, that the Servicer shall not be liable
for failure to comply with such duties insofar as such falure results from a failure of the Special
Servicer to provide sufficient information to the Servicer to comply with such duties or failure by
the Specia Servicer to otherwise comply with its obligations hereunder. Each Commercial Real
Estate Loan that becomes a Specialy Serviced Loan shal continue as such until satisfaction of
the conditions specified in Section 3.16. The Specid Servicer shal make the ingpections, useits
reasonable efforts to collect the statements and forward to the Servicer reports in respect of the
related Mortgaged Properties or REO Properties with respect to Specialy Serviced Loans in
accordance with, and to the extent required by, Section 3.12. After notification to the Servicer,
the Special Servicer may contact the related Obligor of any Performing Loan if efforts by the
Servicer to collect required financia information have been unsuccessful or any other issues
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remain unresolved. Such contact shall be coordinated through and with the cooperation of the
Servicer. No provision herein contained shall be construed as an express or implied guarantee by
the Servicer or the Specia Servicer, asthe case may be, of the collectability or recoverability of
payments on the Commercial Real Estate Loans or shal be construed to impair or adversely
affect any rights or benefits provided by this Agreement to the Servicer or the Special Servicer,
as the case may be (induding with respect to Servicing Fees, Specid Servicing Fees or, in the
case of the Servicer, the right to be reimbursed for Servicing Advances and interest accrued
thereon). Any provison in this Agreement for any Servicing Advances by the Advancing Agent
or the Servicer or any Servicing Expenses by the Servicer or Specid Servicer, is intended soldly
to provide liquidity for the benefit of Relevant Parties in Interest and not as credit support or
otherwise to impose on any such Person the risk of loss with respect to one or more of the
Commercial Real Estate Loans. No provision hereof shall be construed to impaose liability on the
Advancing Agent, the Servicer or the Specia Servicer for the reason that any recovery to the
Issuer, the Noteholders, the Preferred Shareholders or any Companion Participation Holder in
respect of a Commercial Real Estate Loan at any time after a determination of present value
recovery isless than the amount reflected in such determination.

Section 2.02 Subservicing. (a) The Servicer or Speciad Servicer, as the case
may be, may delegate any of its obligations hereunder to a sub-servicer (so long as such Person
isaQualified Servicer); provided, however, that the Servicer or Specid Servicer, as the case may
be, shal provide oversight and supervision with regard to the performance of al subcontracted
services and (i) any subservicing agreement shall be consistent with and subject to the provisions
of this Agreement and (ii) no sub-servicer retained shall foreclose on any Commercid Real
Estate Loan or grant any modification, waiver, or amendment to the Loan Documents without
the approval of the Servicer or the Specia Servicer, as the case may be. Neither the existence of
any subservicing agreement nor any of the provisions of this Agreement rdating to subservicing
shall relieve the Servicer or Special Servicer, as the case may be, of its obligations to the |ssuer
hereunder. MNotwithstanding any such subservicing agreement, the Servicer or Specid Servicer,
as the case may be, shal be obligated to the same extent and under the same terms and
conditions as if the Servicer or the Specia Servicer, as the case may be, aone was servicing the
related Commercial Real Estate Loans in accordance with the terms of this Agreement. The
Servicer or Special Servicer, as the case may be, shall be solely liable for al fees owed by it to
any subservicer, regardless of whether the compensation hereunder of the Servicer or Speda
Servicer, asthe case may be, is sufficient to pay such fees. The Servicer and the Specia Servicer
shall be permitted to provide a copy of this Agreement, the Indenture and the Collateral Interest
Furchase Agreement to any sub-servicer retained by the Servicer or the Special Servicer, as
gpplicable.

(b)  Each sub-servicer shal be (i) authorized to transact business in the
applicable state(s), if, and to the extent, required by zpplicable law to enable the sub-servicer to
perform its obligations hereunder and under the applicable sub-servicing agreement, and
(ii) qualified to service investments comparable to the Commercial Redl Estate Loans.

(c)  Any sub-servicing agresment entered into by the Servicer or Special
Servicer, as the case may be, with respect to any Commercia Red Estate Loans shdl provide
that it may be assumed or, other than the Sub-Servicding Agreement, terminated by (i) the
Servicer or the Special Servicer, as the case may be, (ii) the Trustee, if the Trustee has assumed
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the duties of the Servicer or Special Servicer, as the case may be, or if the Servicer or Specia
Servicer, as the case may be, is otherwise terminated pursuant to the terms of this Agreement, or
(iii) a successor servicer if such successor servicer has assumed the duties of the Servicer or
Specid Servicer, asthe case may be, in each case without cause and without cost or obligation to
the Trustee, the successor servicer or the successor special servicer. In no event shall the Trusies
be responsible for the payment of any termination fee in connection with any sub-servicing
agreement entered into by the Servicer or Special Servicer or any successor servicer. |n no event
shall any sub-servicing agreement give a sub-servicer direct rights against the assets of the
| ssuer.

Any subservicing agreement and any other transactions or services relating to the
Commerciad Redl Estate Loans involving a sub-servicer shall be deemed to be between the sub-
servicer and the Servicer or Specid Servicer, as the case may be, done and the Trustee shall not
be deemed a party thereto and shall have no daims, rights, obligations, duties or ligbilities with
respect to any sub-servicer except as set forth in Section 2.01(c) and Section 6.02.

The Trustee shal not be (a) liable for any acts or omissions of any Servicer,
(b) obligated to make any Servicing Advance, (c) responsible for expenses of the Servicer or the
Specid Servicer, (d) liable for any amount necessary to induce any successor servicer to act as
SUICCESSOr Servicer or any successor specid servicer to act as special servicer hereunder.

(d)  Notwithstanding any contrary provisions of the foregoing subsections of
this Section 2.02, the appaintment by the Servicer or the Specid Servicer of one ar more third-
party contractors for the purpose of performing discrete, ministerial functions shall not constitute
the appaintment of sub-servicers and shall not be subject to the provisions of this Section 2.02;
provided, that (a)the Servicer or the Specid Servicer, as the case may be, shdl remain
responsible for the actions of such third-party contractors as if it were alone performing such
functions and shdl pay al fees and expenses of such third-party contractors;, and (b) such
appointment imposas no additiona duty on any other party to this Agreement, any successor
hereunder to the Servicer or the Special Servicer, as the case may be.

(e) Each sub-servicing agreement entered into by the Servicer shall provide
that, prior to a Control Termination Event with respect to a Collateral Interest, the related
Directing Holder shall be entitled to terminate the rights and obligations of the sub-servicer
under such sub-servicing agreement with respect to such Collateral Interest, with or without
calse, upon ten (10) Business Days notice to the Issuer, the Specid Servicer, the Servicer, the
Operating Advisor, the Trustes and the Note Administrator, and replace such sub-servicer with a
successor sub-servicer that is a Qualified Servicer, subject to the consent of the Servicer with
respect to such replacement sub-servicer, which consent shall not be unreasonably withheld,
conditioned or delayed; provided that (a) al applicable costs and expenses (induding, without
limitation, cost and expenses of the Servicer) of any such termination made by the related
Directing Holder shal be paid by such Directing Holder and (b) dl applicable accrued and
unpaid Servicing Fees, Additional Servicing Compensation and Servicing Expenses owed to
such sub-servicer arepaid in full.

Section 2.03 Authority of the Servicer or the Specid Servicer. (a) In
performing its Servicing or Specia Servicing obligations hereunder, the Servicer or Specia
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Servicer, as the case may be, shall, except as otherwise provided herein and subject to the terms
of this Agreement, have full power and authority, acting alone or through others, to take any and
al actions in connection with such Servicing or Specia Servicing, as spplicable that it desms
necessary or appropriate in accordance with the Servicing Standard.  Without limiting the
generdity of the foregoing, each of the Servicer or Specid Servicer, as the case may be, is
hereby authorized and empowered by the Issuer when the Servicer or Special Servicer, as the
case may be, deems it appropriate in accordance with the Servicing Standard and subject to the
terms of this Agreement, including, without limitation, Section 3.23, to execute and deliver, on
behaf of the Issuer, (i)any and al finandng statements, continuation statements and other
documents or instruments necessary to maintain the lien of each Mortgage or other relevant Loan
Documents on the related Mortgaged Property; (ii) any and dl instruments of satisfaction or
cancellation, or of partial or full release or discharge and al other comparable instruments with
respect to each of the Commercial Red Estate Loans and (iii} in the case of the Special Servicer,
to execute such instruments of assignment and sde on behdf of the Issuer in accordance with the
terms of the Indenture; provided, however, that the Servicer or Specia Servicer, as the case may
be, shal notify the Issuer, the gpplicable Directing Holder (but only for so long as no
Consultation Termination Event has occurred and is continuing with respect o the related
Collateral Interest) and any related Companion Participation Holder in writing in the event that
the Servicer or Special Servicer, as the case may be, intends to execute and deliver any such
instrument referred to in dause (ii) above. The |ssuer agrees to cooperate with the Servicer or
the Speda Servicer, as the case may be, by ether executing and delivering to the Servicer or the
Specid Servicer, as the case may be, from time to time (i) powers of attorney evidendng the
authority and power under this Section of the Servicer or the Specid Servicer, as the case may
be, or (ii) such documents or instruments deemed necessary or appropriate by the Servicer or the
Specid Servicer, as the case may be, to enable the Servicer or the Specia Servicer, as the case
may be, to carry out its Servicing or Specid Servicing obligations hereunder.

(b)  Subject to Section 2.03(c), in the performance of its Servicing or Special
Servicing obligations, the Servicer or the Specia Servicer, as the case may be, shall take any
action or refrain from taking any action that the applicable Directing Holder (but only for so long
as no Control Termination Event has occurred and is continuing with respect to the related
Collateral Interest) directs shall be taken or not taken, as the case may be, which relates to the
Servicing or Specid Servicing obligations under this Agresment.

(c) Notwithstanding anything herein to the contrary, neither the Servicer nor
the Spedia Servicer shall take or refrain from taking any action, at the direction of any Directing
Holder or otherwise, if the Servicer or the Specid Servicer, as the case may be, determines in
accordance with the Servicing Standard that such action or inaction, as the case may be: (i) may
cause a violation of applicable laws, regulations, codes, ordinances, court orders or restrictive
covenants with respect to any Commercid Red Edate Loan, Mortgaged Property, Pledged
Equity or other collateral for a Commercial Real Estate Loan, (ii) may cause a violation of any
provision of a Loan Document, this Agreement, the related Participation Agreement or the
Indenture or (iii) may cause a violation of the Servicing Standard.

(d)  Subject to the consent and consultation provisions set forth in

Section 3.23, the Specid Servicer shall have the sole and exclusive right to make any decision
that is a Mgor Decision with respect to any Commerciad Red Estate Loan; provided that any
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such decision shal be made in accordance with the Servicing Standard ({except that the
evaluation of and entering into any Pre-Approved Modification by the Specia Servicer will not
be subject to the Servicing Standard). Notwithstanding anything herein to the contrary, neither
the Servicer nor the Spedal Servicer shal bein violaion of the Servicing Standard by servicing
the Mortgage Loan related to the Collateral Interest referred to on Exhibit A as “Shippan
Landing” in accordance with the terms of the related Loan Documents, as madified by such Pre-
Approved Modification, so long as it is otherwise servicing such Mortgage Loan in accordance
with the Servicing Standard.

Section 204 Certain Calculations. (a) All net present value calculations and
determinations made under this Agreement with respect to any Commercia Red Estate Loan or
REQ Property shall be made using a discount rate (with respect to the selection of which the
Specid Servicar will be required to consult, on a non-binding basis, with respect to the Collateral
Interests and the rddated underlying Commercia Red Estate Loans (x) prior to a Consultation
Termination Event with respect to a Collaterd Interest, the related Directing Holder and (y) after
the oocurrence of and during the continuation of a Control Termination Event with respect to a
Collateral Interest, the Operating Advisor) approprigte for the type of cash flows being
discounted; namely (i) for principal and interest payments on the Commercial Real Estate Loan
or sde of the Commercial Real Estate Loan if it is a Defaulted Loan by the Specid Servicer, the
higher of (1) the rate determined by the Specia Servicer, that approximates the market rate that
would be obtainable by the related Obligor on similar debt of such Obligor as of such date of
determination and (2) the interest rate on such Commercial Red Esiate Loan based on its
outstanding principal balance and (ii) for dl other cash flows, including property cash flow, the
“discount rate” set forth in the most recent Appraisal (or update of such Appraisal).

(b)  Allocations of payments among Participations in a Participated Loan shall
be made in accordance with the related Participation Agresment.

ARTICLE I

SERVICES TO BE PERFORMED

Section 3.01  Servicing: Special Servicing. (a) The Servicer hereby agrees to
serve as the servicer with respect to each of the Commercia Real Estate Loans and to perform
servicing as described below and as otherwise provided herein, upon and subject to the terms of
this Agreement. Subject to any limitation of authority under Section 2.03, " Servicing” shal
mean those services pertaining to the Commercial Red Estate Loans which, applying the
Servicing Standard, are required hereunder to be performed by the Servicer, and which shal
include:

(i) reviewing dl doocuments in its possession or otherwise reasonably
available to it pertaining to such Commercial Red Estate Loans, administering and
maintaining the Servicing Files, and inputting all necessary and appropriate information
into the Servicer's loan servicing computer system all to the extent and when necessary to
perform its obligations hereunder;
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(ii) preparing and filing or recording al continuation statements and other
documents or instruments necessary to cause the continuation of any UCC financing
statements filed with respect to the related Mortgaged Property and taking such other
actions necessary to maintain the lien of any Mortgage or other redevant Loan Documents
on the related Mortgaged Property, but only to the extent such other actions are within the
control of the Servicer,

(iii)  inaccordance with and to the extent required by Section 3.05, monitoring
each Obligor's maintenance of insurance coverage on the related Mortgaged Property, as
required by the related L oan Documents and causing to be maintained adequate insurance
coverage on the related Mortgaged Property in accordance with Section 3.05;

(iv)  inaccordance with and to the extent required by Section 3.02, monitoring
the status of real estate taxes, assessments and other similar items and verifying the
payment of such items for the related Mortgaged Property;

(v)  preparing and delivering dl reports and information required to be
prepared or delivered by the Servicer hereunder;

(vi)  performing payment processing, record kesping, administration of escrow
and other accounts, interest rate adjustment, and other routine customer service functions;

(vii)  in accordance with the Servicing Standard monitoring any casualty |osses
or condemnation proceedings and administering any proceeds related thereto in
accordance with the related Loan Documents; and

(viii} notifying the related Obligors of the gppropriate place for communications
and payments, and collecting and monitoring al payments made with respect to such
Commercial Redl Estate Loans.

(b)  [Reserved].

{c)  The Specia Servicer hereby agrees to serve as the special servicer with
respect to each Specially Serviced Loan and REQ Loan as provided herein in accordance with
the Servicing Standard (“ Special Servicing”).

{d)  The Specia Servicer shall be responsible for administering (i) with respect
to the Collateral Interest identified on Exhibit A as “Continental Flaza"” the purchase by the
Issuer of any Related Funded Companion Participations up to the Continental Flaza Future
Funding Reserve Amount prior to the Funding Termination Date with funds from the Future
Funding Reserve Account and (ii) Other Borrower Requests (other than waivers of |ate payment
charges and default interest on Performing Loans), Major Decisions and, at the direction of the
applicable Directing Holder, Pre-Approved Modifications with respect to the Commercia Real
Estate Loans as provided herein, and in each case the Specia Servicer is authorized to perform
all adminitrative functions related thereto.

(e) In the event the Issuer is no longer a Qualified REIT Subsidiary, but
instead has received a No Trade or Business Opinion, the Servicer and Specia Servicer each
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acknowledge that the Issuer may deliver to the Servicer and the Specid Servicer written
restrictions relating to the Issuer's ability to acguire, dispose of or modify Commercia Red
Estate Loans (and the related Pari Passu Paticipations), as may be required to ensure that the
Issuer is & no time trested as engaged in a trade or business in the United States. |n this regard,
the Servicer and Spedia Servicer, as gpplicable, acknowledge that its actions on behalf of the
Issuer under this Agreement shall be subject to such written restrictions and that such restrictions
will be incorporated into the Servicer's and Special Servicer's duties under this Agreement.

Section 3.02 Escrow Accounts; Collection of Taxes, Assessments and Similar
Items. (a) Subject to and as required by the terms of the related Loan Documents, the Servicer
shall establish and maintain one or more Eligible Accounts (each, an “Escrow Account”) into
which dl Escrow Payments shall be deposited promptly after receipt and identification. Escrow
Accounts shal be denominated “Wells Fargo Bank, National Association, as Servicer, on behdf
of Wilmington Trust, Nationd Assccigtion, as trustes, for the benefit of the Holders of the
GPMT 2018-FL1 MNotes, the other Secured Parties and the reated Companion Participation
Holders” or in such other manner as the Issuer (or the Specid Servicer on behaf of the Issuer)
prescribes. The Servicer shall notify the |ssuer, the Specia Servicer, the Note Administrator and
the Trustee in writing of the location and account number of each Escrow Acoount it establishes
and shall notify the Issuer, the Specia Servicer, the Note Administrator and the Trustee promptly
after any change thereof. Except as provided herein (including without limitation, the
withdrawas described in the following sentence, which may be made without |ssuer, Special
Servicer or Directing Holder consent), withdrawals of amounts from an Escrow Account may be
made only following natice to, and consent of, the Specia Servicer subject to the consent and
consultation provisions set forth in Section 3.23. Subject to any express provisions to the
contrary herein, to applicable laws, and to the terms of the related Loan Documents governing
the use of the Escrow Payments, withdrawals of amounts from an Escrow Account may only be
made: (i) to effect payment of taxes, assessments and insurance premiums; (i) to effect payment
of ground rents and other items required or permitted to be paid from escrow; (iii) to refund to
the related Obligors any sums determined to be in excess of the amounts required to be deposited
therein; (iv) to pay interest, if required under the Loan Documents, to the Obligors on balancesin
the Escrow Accounts; (v) to pay to the Servicer from time to time any interest or investment
income eamned on funds deposited therein pursuant to Section 3.04; (vi) to apply funds to the
indebtedness of the Commerciad Red Estate Loan in accordance with the terms thereof; (vii) to
reimburse the Servicer or the Specia Servicer, or the Advandng Agent, as the case may be, for
any Servicing Advance or Servicing Expense, as the case may be, for which Escrow Payments
should have been made by the Cbligors, but only from amounts received on the Commercial
Red Estate Loan which represent late collections of Escrow Payments thereunder; (viii)to
withdraw any amount deposited in the Escrow Accounts which was not required to be deposited
therein; or (ix) to clear and terminate the Escrow Accounts at the termination of this Agresment.

(b) The Servicer shal maintan accurate records with respect to each
Mortgaged Property securing a Commercial Red Estate Loan, reflecting the status of taxes,
assessments and other similar items that are or may become a lien thereon and the status of
insurance premiums payable with respect thereto as well as the payment of ground rents with
respect to each ground lease (to the extent such information is reasonably available). To the
extent that the related L oan Documents require Escrow Payments to be made by an Obligor, the
Servicer shal use reasonable efforts to obtain, from time to time, dl bills for the payment of such
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items, and shall effect payment prior to the applicable pendty or termination date, employing for
such purpose Escrow Payments paid by such Obligor pursuant to the terms of the Loan
Documents and deposited in the related Escrow Account by the Servicer. To the extent that the
Loan Documents do not require an Obligor to make Escrow Payments (and no other |oan secured
by the Mortgaged Property requires escrows or reserves for such amounts), the Servicer shall use
its reasonable efforts to require that any tax, insurance or other payment referenced in the
definition of Escrow Payment be made by such Obligors prior to the applicable pendty or
termination date (to the extent that the holder of the related Commercial Real Estate Loan hasthe
right to so require). Subject to Section 3.05 with respect to the payment of insurance premiums,
if an Obligor fails to make payment on a timely basis or collections from such Obligor are
insufficient to pay any such item when due and the holder of the rdated Commercial Redl Estate
Loan has the right to pay such premiums on behalf of such Obligor pursuant to the terms of the
related Loan Documents, the amount of any shortfall shal be paid by the Advancing Agent,
subject to Section 5.02, as a Servicing Advance.

Section 3.03 Collection Account. (a) With respect to the Collateral Interests,
the Servicer shall establish and maintain an Eligible Account (the “ Collection Account”) for the
benefit of the Issuer for the purposes set forth herein. The Collection Account shdl be
denominated “Wells Fargo Bank, National Association, as Servicer, on behdf of Wilmington
Trust, National Association, as trustes, for the benefit of the Holders of the GPMT 2018-FLA1
Notes and the other Secured Parties” The Servicer shal deposit into the Collection Account
within two (2) Business Days after receipt of properly identified funds al payments and
collections received by it on or after the date hereof with respect to the Collderd Interests and
related REO Properties and, to the extent provided in Section 3.03(c), the Companion

required to be transferred to the servicer of the Companion Participation in accordance with the
related Participation Agresment), other than (x) Escrow Payments, (y) payments in the nature of
Additiona Servicing Compensation or (z) scheduled payments of principal and interest due on or
before the Closing Date and collected on or after the Closing Date, which amounts described in
this dause (z) sha | be remitted to the Seller.

(b)  With respect to the Collatera Interests, the Servicer shal make
withdrawas from the Collection Account only as follows (the order set forth below not
constituting an order of pricrity for such withdrawds):

(i}  to withdraw any amount deposited in the Collection Account which was
not required to be deposited therein;

{ii)  pursuant to Section 5.01, to pay itself unpaid Servicing Fees, if gpplicable,
and any unpaid Additiona Servicing Compensation on each Remittance Date;

(iii} pursuant to Section 5.03(a), (b) and (b), to pay to the Specia Servicer the
Specia Servicing Fee, Liquidation Fee, Workout Fee and any unpaid Additiond Specid
Servicing Compensation on each Remittance Date;

(iv) pursuant to Section 5.04, to pay to the Operating Advisor any applicable
Operating Advisor Fees on each Remittance Date;
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(v) (A) to reimburse itself and the Advancing Agent, as applicable (in that
order), for unreimbursed Servicing Advances, together with interest thereon at the
Advance Rate, the respective rights of each such Person to receive payment pursuant to
this clause (A) with respect to any Collaterd Interest, Commercia Red Estate Loan,
Mortgaged Property or REQ Property being limited to, as gpplicable, related payments by
the applicable Obligor with respect to such Collateral Interest or Commercial Real Estate
Loan and Liquidation Proceeds, Insurance and Condemnation Proceeds and REO
Proceeds of the Collateral Interest, Commercial Real Estate Loan, Mortgaged Property or
REQO Property for which such Servicing Advance was made, and (B) to pay for any
Servicing Expenses related to the Collateral Interests, Commercial Real Estate Loans,
Mortgaged Properties or REOQ Properties (provided that, with respect to any Collatera
Interest or Commercia Rea Esate Loan, such Servidng Expenses shdl be pad first
from amounts collected on such Collaterd Interest or Commercial Red Estate Loan);

(vi)  toreimburse itsedf and the Advancing Agent, as applicable (in that order),
for Nonrecoverable Servicing Advances, together with interest thereon at the Advance
Rate, first, out of REO Proceeds, Liquidation Proceeds and Insurance and Condemnation
Proceeds received on the related Collateral Interest or REO Property, then, out of the
interest portion of genera collections on the Collateral Interests and REO Properties,
then, to the extent the interest portion of general collections is insufficient and with
respect to such excess only, out of other collections on the Collateral Interests and REO
Properties;

(vii)  with respect to each Participated Loan that is a Non-CLO Custody
Collatera Interest, to pay the Participation Agent pursuant to the related Participation
Agreement, each month, the Participation Agent Fee, and to pay the Participation Agent
and the Custodian any other fees, reimbursements or other monies due such parties upon
receipt by the Servicer of written request including a detailed invoice therefore from the
Participation Agent or the Custodian, as the case may be;

(viii)  to pay to itself, as the case may be, from time to time any interest or
investment income earned on funds deposited in the Collection Account to the extent it is
entitled thereto pursuant to Section 3.04;

(ix)  toremit to the Seller any collections representing Retained Interest under,
and asdefined in, the Collaterd Interest Purchase Agreement;

(x)  toremit to the Note Administrator on each Remittance Date, al amounts
on deposit in the Collection Account (that represent good and available funds) as of the
close of business on the related Servicer Determination Date, net of any withdrawals
from the Col|ection Account pursuant to this Section; and

(xi)  todear and terminate the Collection Account upon the termination of this
Agreement.

{c)  With respect to each Participated Loan, the Servicer shal establish and
maintain a servicing account (which account shal be an Eligible Account (or a sub-acoount of an
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Eligible Account)) in its name for the receipt of al amounts tendered by or on behdf of the
related Obligor which shal not be commingled with any other amounts. Within the timeframes
set forth in the applicable Participation Agreement and this Agreement, the Servicer shall remit
andior apply, as spplicable (w) any of such amounts constituting Excluded Amounts (as defined
in the applicable Participation Agreement) in accordance with the related Loan Documents
and/or to the applicable parties entitled to such amounts in accordance with the spplicable
Participation Agreement and this Agreement (or deposited into the Collection Account for
withdrawa therefrom for the purpose of such application or remittance), (x) to the extent any
Servicing Fees payable on the Companion Participation under this Agresment are due and
payable (and not waived) in accordance with Section 5.01(a) hereof, any of such amounts
constituting Servicing Fees payable on the Companion Participation to the Servicer (or deposited
into the Collection Account for withdrawa therefrom for the purpose of such application or
remittance), (y) any of such amounts alocable and payable to the Companion Participation in
accordance with such Participation Agreement to the holder of the Companion Participation and
(2) any of such amounts allocable and payable to the related Collateral Interest in accordance
with such Participation Agreemnent to the Collection Account in accordance with Section 3.03(a)
hereof.  With respect to any Companion Participation, any fees and compensation that are
dlocable to the rdated Companion Participation in accordance with the related Participation
Agreement shall be paid as provided in the Participation Agreement only from amounts allocated
to such Companion Participation and not from amounts alocated to the related Collateral Interest
or from general collections in the Collection Acoount.

Section 3.04 Permitted Investments. The Servicer or the Specid Servicer, asthe
case may be, may direct any depository institution or trust company in which the Accounts are
maintained to invest the funds held therein in one or more Permitted Investments; provided,
however, that (a) any amounts held in the Collection Account that are invested shall be (x)
invested only in short-term Permitted Investments and (y) sold or have stated maturities no later
than two Business Days prior to each Remittance Date, and (b) in al cases, such funds shall be
either (i) immediately available or (ii) available in accordance with a schedule which will permit
the Servicer to meet its payment obligations hereunder. The Servicer or the Specia Servicer, as
the case may be, shall be entitled to al income and gain realized from the investment of funds
deposited in the Accounts as Additional Servicing Compensation or Additional Specia Servicing
Compensation, as applicable. The Servicer or the Specid Servicer, as the case may be, shal
deposit from its own funds in the applicable Account the amount of any loss incurred in respect
of any such investment of funds immediately upon the redization of such |oss; provided, that
neither the Servicer nor the Specid Servicer shal be required to deposit any loss on an
investment of funds if such loss is incurred solely as a result of the insolvency of the federa or
state chartered depository institution or trust company that holds such Account, so long as such
depository institution or trust company satisfied the qualifications set forth in the definition of
Eligible Account in the month in which the loss occurred and at the time such investment was
made. Notwithstanding the foregoing, the Servicer or the Special Servicer, as the case may be,
shall not (other than in the case of sub-clause (2) below) direct the investment of funds held in
any Escrow Account and shal not retain the income and gain realized therefrom if the related
Loan Documents or gpplicable law permit the Obligor to be entitled to the income and gain
relized from the investment of funds deposited therein. In such event, the Servicer or the
Specid Servicer, as gpplicable, shall direct the depository institution or trust company in which
such Escrow Accounts are maintained to invest the funds held therein (1) in accordance with the
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Obligor s written investment instructions, if the Loan Documents or applicable law require such
funds to be invested in accordance with the Obligor's direction; and (2) in accordance with the
written investment instructions of the Servicer or the Specia Servicer, as gpplicable, to invest
such funds in a Permitted Investment, if the Loan Dacuments and applicable law do not permit
the related Obligor to direct the investment of such funds; provided, however, that in either event
(i) such funds shall be either (y) immediately available or (z) available in accordance with a
schedule which will permit the Servicer to meet the payment obligations for which the Escrow
Account was established, (ii) the Servicer or the Speciad Servicer, as the case may be, shal have
no liability for any loss in investments of such funds that are invested pursuant to such written
instructions, (iii) the Servicer or the Specid Servicer, asthe case may be, will not be responsible
for paying interest to any Obligor at a rate in excess of a reasonable and customary rate earned
on similar accounts and (iv) in the absence of written investment instructions, the Servicer may
maintain the funds in an interest-bearing Eligible Account.

Section 3.05 Maintenance of Insurance Policies. (a) The Special Servicer (only
with respect to Specidly Serviced Loans and REO Properties) or the Servicer (with respect to
Performing Loans) shall use efforts consistent with the Servicing Standard to cause the related
Obligor of each such Commercia Rea Estate Loan to maintain for each such Commercid Real
Edate Loan such insurance as is required to be mantaned pursuant to the related Loan
Documents. If the related Obligor fails to maintain such insurance, the Servicer or the Specia
Servicer, as gpplicable, shall notify the Issuer of such breach, and shall, to the extent available at
commercially reasonable rates and that the Issuer has an insurable interest, cause such insurance
to be maintained. To the extent provided in the applicable Loan Documents, al such policies
shall be endorsed with standard mortgagee clauses (if gpplicable) with loss payable to the | ssuer,
and shdl be in an amount sufficient to avoid the application of any co-insurance clause. The
costs of maintaining the insurance policies which the Servicer or the Specid Servicer, asthe case
may be, is required to maintain pursuant to this Section shall be a Servicing Expense or, if the
amount in the Collection Account isinsufficient to pay such costs, such costs shall be paid by the
Advancing Agent asa Servicing Advance,

(b)  The Servicer or the Special Servicer, as the case may be, may fulfill its
obligation to maintain insurance, as provided in Section 3.05(a), through a master force placed
insurance policy with a Qualified Insurer, the cost of which shall be a Servicing Expense or, if
the amount in the Collection Account is insufficient to pay such costs, such costs shall be pad by
the Advancing Agent as a Servicing Advance; provided that such cost is limited to the
incremental cost of such policy dlocable to such Mortgaged Property or REO Property (i.e,
other than any minimum or standby premium payable for such policy whether or not such
Mortgaged Property or REQ Property is then covered thereby, which shdl be pad by the
Advancing Agent at the direction of the Spedid Servicer, the Servicer or the Special Servicer, as
the case may be). Such master force placed insurance policy may contain a deductible dlause, in
which case the Advancing Agent, the Servicer or the Special Servicer shall, in the event that
there shall not have been maintained on the related Mortgaged Property or REQO Property a
policy otherwise complying with the provisions of Section 3.05(a), and there shall have been one
or more losses which would have been covered by such a policy had it been mantained,
immediately depesit into the related Account from its own funds the amount nat otherwise
payable under the master force placed insurance policy because of such deductible to the extent
that such deductible exceeds the deductible limitation required under the rdated Loan
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Documents, or, in the absence of such deductible limitation, the deductible limitation which is
consistent with the Servicing Standard.

(c) Each of the Servicer and the Special Servicer shall obtain and maintain at
its own expense, and keep in full force and effect, or be covered by, throughout the term of this
Agreement, a blanket fidelity bond and an errors and omissions insurance policy covering the
Servicer's or the Specid Servicer's, as gpplicable, directors, officers and employess, in
connection with its activities under this Agreement. The form and amount of coverage shdl be
consistent with the Servicing Standard. Notwithstanding the foregoing, with respect to Trimont
Redl Estate Advisors, LLC, if and for so long as it is acting as the Specia Servicer, coverage in
the amount of $10,000,000 that otherwise meets the requirements described in this paragraph
will be deemed acceptable. In the event that any such bond or palicy ceases to be in effect, the
Servicer or the Specid Servicer, as applicable, shall obtain a comparable replacement bond or
policy. Any fidelity bond and errors and omissions insurance policy required under this
Section 3.05(c) shal be obtained from a Qualified Insurer. Notwithstanding the foregoing, so
long as the unsecured cbligations or deposits of the Servicer or Special Servicer (or their
respective corporate parent), as applicable, have been rated at least "A3" by Moody's, the
Servicer or the Specia Servicer, as applicable, shal be entitled to provide self-insurance directly
or through its parent (so long as such parent is obligated to pay the related claims), as gpplicable,
with respect to its obligation to maintain a blanket fidelity bond and an errors and omissions
insurance policy.

No provision of this Section requiring such fidelity bond and errors and omissions
insurance shdl diminish or relieve the Servicer or Specid Servicer, as epplicable, from its duties
and cbligations as set forth in this Agreement. The Servicer and Specid Servicer, as gpplicable,
shall deliver or cause to be delivered to the Trustee and the Note Administrator, upon reguest, a
certificate of insurance from the surety and insurer certifying that such insurance is in full force
and effect.

Section 3.06 Délivery and Possession of Servicing Files. On or before the
Closing Date, the Issuer shall deliver or cause to be delivered to the Servicer (i) a Servicing File
with respect to each Commercial Red Estate Loan; and (ii) the amounts, if any, received by the
Issuer representing Escrow Payments previously made by the Obligors. The Servicer shall
promptly acknowledge receipt of the Servicing File and Escrow Payments and shall promptly
deposit such Escrow Payments in the Escrow Accounts established pursuant to this Agresment.
The contents of each Servicing File ddivered to the Servicer are and shall be held in trust by the
Servicer on behalf of the |ssuer for the benefit of the Rdevant Partiesin Interest. The Servicer's
possesson of the contents of each Servicing File so ddivered shal be for the sole purpose of
servicing the related Commercia Red Estate Loan and such possession by the Servicer shall be
in a custodid capacity only. The Servicer shall release its custody of the contents of any
Servicing File only in accordance with written instructions from the Special Servicer, and upon
written request of the Special Servicer, the Servicer shdl deliver the Servicing File or a copy of
any document contained therein in accordance with such written requests; provided, however,
that if the Servicer is unable to perform its Servicing obligations with respect to the related
Commercial Red Estate Loan as a result of any such release or delivery of the Servicing File,
then the Servicer shal not be liable, while the rdated Servicing File is not in the Servicer's
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possession, for any failure to perform any cobligation hereunder with respect to the related
Commercid Real Estate Loan.

Section 3.07 |nspections; Financiad Statements  (a) With respect to each
Performing Loan, the Servicer shall perform, or cause to be performed, a physica inspection of
the related Mortgaged Property (i) with respect to any Commercial Real Estate Loan with a
stated principal baance grester than or equa to $2,000,000, at least once every twelve (12)
months, and (ii) with respect to any Commercia Real Estate Loan with a stated principal balance
less than $2,000,000, at least once every 24 months, in each case, beginning in 2019 (and each
Mortgaged Property shdl be inspected on or prior to December 31, 2020), and, in addition, if at
any time (A) the Issuer requests such an ingpection, or (B) the Servicer, with the approva of the
|ssuer, determines that it is prudent to conduct such an ingection. The Servicer shdll prepae a
written report of each such ingpection and shal promptly deliver a copy of such report to the
Issuer, the Specid Servicer and the epplicable Directing Holder (but only for so long & no
Consultation Termination Event has occurred and is continuing with respect to the related
Collateral Interest). The reasonable out-of-pockel expenses incurred by the Servicer and a
reasonable fee due the Servicer in connection with any such inspections (indluding any out-of-
pocket expenses related to travel and lodging and any charges incurred through the use of a
qualified third party to perform such services) shall be paid by the Advancing Agent as a
Servicing Advance provided, however, that with respect to the annual inspection of any such
Mortgaged Property, no additiona fee shall be due and such expenses shal be borne by the
Servicer,

(b)  With respect to a Specidly Serviced Loan that is secured directly or
indirectly by red property and with respect to REO Property, the Special Servicer shall perform
a physical inspection of each such Mortgaged Property (i) as soon as possible after a Specia
Servicing Transfer Event and thereafter at least annudly, and, in addition (i) if at any time
(x) the Issuer requests such an inspection, or (y) the Speciad Servicer, determines that it is
prudent to conduct such an inspection. The Spedal Servicer shall prepare a written report of
each such ingpection and shall promptly deliver a copy of such report to the Issuer, the Servicer,
and the gpplicable Directing Holder (but only for so long as no Consultation Termination Event
has occurred and is continuing with respect to the rddated Collateral Interest). The reasonable
out-of-pocket expenses incurred by the Special Servicer and a reasonable fee due the Specia
Servicer in connection with any such ingpections {including any out-of-pocket expenses related
to travel and lodging and any charges incurred through the use of a qualified third party to
perform such services) shall be paid by the Advancing Agent as a Servicing Advance.

Section 3.08 Exercise of Remedies upon Commercid Red Estale Loan
Defaults. Upon the failure of any Obligor to make any required payment of principal, interest or
other amounts due under such Commercial Real Estate Loan, or otherwise to perform fully any
material obligations under any of the related Loan Documents, in either case within any
applicable grace period, the Servicer shall, upon discovery of such failure, promptly notify the
Specid Servicer, the Advancing Agent, the Operating Advisor, the applicable Directing Holder
and the Issuer in writing. The Special Servicer shall issue notices of default, declare events of
default, declare due the entire outstanding principad balance, and otherwise take dl reasonable
actions consistent with the Servicing Standard under the related Commerdial Red Estate Loanin
preparation for the Special Servicer to redlize upon the red ated Underlying Note.
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Section 3.09 Enforcement of Due-On-Sde Clauses; Due-On-Encumbrance

Red Estate Loan contains a provision in the nature of a " due-on-sale” dause (including, without
limitation, sales or transfers of related Mortgaged Properties or Pledged Equity (in full or part) or
the sde or transfer of direct or indirect interests in the related Obligor, its subsidiaries or its
owners), which by its terms:

(i)  provides that such Commercial Real Estate Loan will (or may at the
lender’s option) become due and payable upon the sale or other transfer of an interest in
the related Mortgaged Property or ownership interestsin the Obligor,

(i}  provides that such Commercid Rea Estate Loan may not be assumed
without the consent of the related lender in connection with any such sale or other
transfer, or

(iii)  provides that such Commercid Red Estate Loan may be assumed or
transferred without the consent of the lender, provided certain conditions set forth in the
Loan Documents are satisfied,

then, subject to the terms of Sections 3.09(d), 3.22 and Section 3.23 hereof, the Spedd Servicer
shall enforce or waive such provision as it determines in accordance with the Servicing Standard;
provided that the Special Servicer shall not waive, without first satisfying the Rating Agency
Condition, any "due-on-sale” clause under any Commerciad Real Estale Loan for which the
related Collateral Interest (A) represents 5% or mare of the principal balance of al the Callateral
Interests owned by the Issuer, (B) has a principal balance of over $35,000,000 or (C) is one of
the 10 largest Collateral Interests (based on principa balance) owned by the Issuer; provided,
further, that the Specid Servicer shal not be reguired to enforce any such due-on-sale clausss
and in connection therewith shall not be required to (x) accelerate the payments thereon or
() withhold its consent to such an assumption if the Special Servicer determines, in accordance
with the Servicing Standard (1) that such provision is not enforceable under applicable law or the
enforcement of such provision is reasonably likely to result in meritorious legal action by the
related Obligor or (2) that granting such consent would be likely to result in a greater recovery,
on a present value basis (discounting & the redated mortgage rate), than would enforcement of
such clause.

If, notwithstanding any directions to the contrary, the Special Servicer determines in accordance
with the Servicing Standard that (A) granting such consent would be likely to result in a greater
recovery, (B) such provision is not legdly enforceable, or (C) that the conditions described in
clause (jii) above relating to the assumption or transfer of the Commercial Real Estate Loan have
been satisfied, the Special Servicer is authorized to take or enter into an assumption agresment
from or with the Person to whom the related Commercial Real Estate Loan has been or is about
to be conveyed, and to release the origina Obligor from ligbility upon the Commercia Redl
Estate Loan and substitute the new Obligor as obligor thereon, provided that the credit status of
the prospective new Obligor is in compliance with the Servicing Standard and criteria and the
terms of the redated Loan Documents. In connection with each such assumption or substitution
entered into by the Specia Servicer, the Special Servicer shall give prior notice thereof to the
Servicer, the applicable Directing Holder (but only for so long as no Consultation Termination
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Event has occurred and is continuing with respect to the related Collateral Interest) and the
Operating Advisor (but only after the occurrence and during the continuance of a Control
Termination Event with respect to the related Collaerd Interest). The Specia Servicer shdl
notify the Co-lssuers, the Servicer, the spplicable Directing Holder (but only for so long as no
Consultation Termination Event has occurred and is continuing with respect to the related
Collateral Interest) and the Operating Advisor (but only after the occurrence and during the
continuance of a Control Termination Event with respect to the related Collateral Interest) that
any such assumption or substitution agreement has been completed by forwarding to the Issuer
{with a copy to the Servicer) the origina copy of such agreement, which copies shall be added to
the related Collateral Interest File and shall, for al purposes, be considered a part of such
Collateral Interest File to the same extent as dl other documents and instruments constituting a
part thereof. To the extent not precluded by the Loan Documents, the Specid Servicer shal not
approve an assumption or substitution without requiring the related Obligor to pay any fees owed
to the Rating Agencies associated with the approval of such assumption or subdtitution.
However, in the event that the related Obligor is required but fails to pay such fees, such fess
shall be treated as a Servicing Expense.  The Specid Servicer shall provide copies of any
waivers of any due-on-sde clause to the 17g-5 Information Provider for posting on the 17g-5
Website,

(b)  To the extent any Commercial Rea Estate Loan contains a provision in
the nature of a “due-on-encumbrance” clause (including, without limitation, any mezzanine
financing of the related Obligor or the related Mortgaged Property), which by itsterms:

(i)  provides that such Commercid Real Estate Loan shal (or may at the
lender's option) become due and payable upon the creation of any lien or other
encumbrance on the related Mortgaged Property or Pledged Equity,

{ii)  requires the consent of the re ated |ender to the creation of any such lien or
other encumbrance on the related Mortgaged Property or underlying Redl Property, or

(iii) provides that such Mortgaged Property or Pledged Equity may be further
encumbered without the consent of the lender, provided certain conditions set forth in the
Loan Documents are satisfied,

then, subject to the terms of Sections 3.09(d), 3.22 and Section 3.23 hereof, the Speda Servicer
shall enforce or waive such provision as it determines in accordance with the Servicing Standard;
provided that, the Specia Servicer shal not waive, without first satisfying the Rating Agency
Condition, any “due-on-encumbrance” clause (which the Special Servicer shall interpret, if the
related Loan Documents alow such interpretation, to include requests for approva of mezzanine
financing or preferred equity) with regard to any Commercial Real Estate Loan for which the
related Collateral Interest (A) represents 2% or more of the principal balance of all the Collateral
Interests awned by the Issuer, (B) has a principal baance of over $20,000,000, (C) is one of the
10 largest Collaterd Interests (based on principal balance) owned by the Issuer, (D) has an
aggregate loan-to-vd ue ratio (induding existing and proposed additional debt) that is equa to or
greater than 85%, or (E) has an aggregate debt service coverage ratio (induding the debt service
on the existing and proposed additiona debt) that is less than 1.2x to 1.0x; and (subject to the
rights, if any, exercisable by the Trustee); provided, further that, the Special Servicer shall not be
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required to enforce any such due-on-encumbrance clauses and in connection therewith shall not
be required to (x) accelerate Commerciad Real Estate Loan thereon or (y) withhold its consent to
such encumbrance if the Special Servicer determines, in accordance with the Servicing Standard
(1) that such provision is not enforcesble under applicable law or the enforcement of such
provision is reasonably likely to result in meritorious legal action by the Obligor or (2) that
granting such consent would be likely to result in a greater recovery, on a present vaue basis
(discounting at the re ated interest rate), than would enforcement of such clause.

If, notwithstanding any directions to the contrary, the Special Servicer determines in accordance
with the Servicing Standard that (A) granting such consent would be likely to result in a greater
recovery, (B) such provision is not legdly enforoeable, or (C) that the conditions described in
clause (iii) above relaing to the further encumbrance have been satisfied, the Special Servicer is
authorized to grant such consent. To the extent not precluded by the Loan Documents, the
Specid Servicer shdl not approve an additional encumbrance without requiring the related
Obligor to pay any fees owed to the Rating Agencies associated with the epprova of such lien or
encumbrance. However, in the event that the related Obligor is required but fails to pay such
fees, such fees shall be reimbursable as a Servicing Expense. The Special Servicer shall provide
copies of any waivers of any due on encumbrance dause to the 17g-5 Information Provider for
posting on the 17g-5 Website.

(c)  Both the Servicer and the Specid Servicer may communicate directly with
the Obligors in connection with any Other Borrower Request or Major Decision in connection
with a Performing Loan. If the Servicer receives any request for any assumption, transfer, further
encumbrance or other action contemplated by this Section 3.09 with respect to a Commercial
Red Estate Loan that is not a Specidly Serviced Laan, the Servicer shal forward such request to
the Specid Servicer for andysi s and processing and the Servicer shall have no further liability or
duty with respect therefo. If the Specia Servicer receives any such request from an Obligor (or
from the Servicer) the Specia Servicer shal analyze and process the request, subject to gpproval
by the applicable Directing Holder with respect to any Major Decision. Once the Special
Servicer has gpproved the related Other Borrower Request or Mg or Decision and with respect to
a Mgor Decision, any other required approva has been obtained, the Special Servicer shdl
notify the Servicer of such recommendation and when the related transaction doses the Specia
Servicer shall promptly provide the Servicer with the information necessary for the Servicer to
update its records to reflect the terms of the transaction.

{d)  Inconnection with the taking of, or the failure to take, any action pursuant
o this Section 3.09, the Special Servicer shdl not agree to modify, waive or amend, and no
assumption or substitution agresment entered into pursuant to Section 3.09(a) shal contain any
terms that are different from, any term of any Commercial Real Estate Loan, other than pursuant

(e)  Notwithstanding anything herein to the contrary, the provisions set forthin
this Section 3.09 shal| not apply to any Pre-Approved Madification.

Section 3.10 Appraisals; Redization upon Defaulted Collatersl Interests.
{(a) Following (i) any acquisition by the Special Servicer of an REO Property on behaf of the
Issuer for the benefit of the Relevant Parties in Interest, or (ii) an Appraisa Reduction Event, the
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Specid Servicer shall notify the Servicer thereof, and, upon delivery of such notice, the Special
Servicer shdl (x) promptly, in the case of an acquisition of REO Property and (y) within 120
days, in the case of an Appraisd Reduction Event, use reasonable efforts to obtain an updated
Appraisal or a letter update for an existing Appraisal if such existing Appraisa is less than
twenty-four (24) months old, in order to determine the fair market value of such REQ Property
or Mortgaged Property, as applicable, and shall notify the Issuer and the Servicer of the results of
such Apprasa; provided that the Special Servicer shall not be required to obtain an updated
Appraisal of any Mortgaged Property with respect to which there exists an Appraisal that is less
than twelve (12) months old. Any such Appraisal shall be conducted by an Appraiser and the
cost thereof shadl be a Servicing Advance. The Special Servicer shall obtain a new updated
Appraisal or aletter update every twelve (12) months thereafter for so long as such Commercial
Redl Estate Loan is subject to an Appraisa Reduction Event or until the REO Property is sold, as
gpplicable.

(b)  The Specid Servicer shal monitor each Specidly Serviced Loan, evaluate
whether the causes of the Speda Servicing Transfer Event can be corrected over a reasonable
period without significant impairment of the value of the Commercia Red Estate Loan and,
subject to the rights of the applicable Directing Holder pursuant to Section 3.23 hereof, initiate
corrective action in cooperation with the Obligor if, in the Specia Servicer's judgment, cure is
likely, and take such other actions (including without limitation, negotiating and accepting a
discounted payoff of a Commercial Real Estate Loan) as are consistent with the Servicing
Standard. If, in the Special Servicer’s judgment, such corrective action has been unsuccessful,
no satisfactory arrangement can be made for callection of delinquent payments, and the Specidly
Serviced Loan has not been released from the |ssuer pursuant to any provision hereof, and except
as otherwise specificaly provided in Section 3.09(a) and 3.09(b), the Specia Servicer may, to
the extent consistent with an Asset Status Report and with the Servicing Standard and, subject to
the rights of the spplicable Directing Holder pursuant to Section 3.23 hereof, accelerate such
Specidly Serviced Loan and commence a foreclosure or other acquisition with respect to the
related Commercial Real Estate Loan, provided that the Special Servicer determines in
accordance with the Servicing Standard that such acceleration and foreclosure are more likely to
produce a greaer recovery to the Relevant Parties in Interest on a present value basis
(discounting at the discount rate) than would a waiver of such default or an extension or
modification. The Specia Servicer shal notify the Advancing Agent of the need to advance the
costs and expenses of any such proceedings. With respect to any Combined Loan, in lieu of
exercising the rights of the lender under the related Mortgage Loan to foreclose on the related
Mortgage Property, subject to the rights of the applicable Directing Holder pursuant to
Section 3.23 hereof, the Speciad Servicer may determine, in accordance with the Servicing
Standard, to exercising the rights of the lender under the related Mezzanine Loan to foreclose on
the equity in the borrower under the related Mortgage Loan.

(c) If the Specid Servicer elects to proceed with a non-judicia foreclosure or
other similar proceeding related to persona property in accordance with the laws of the state
where a Mortgaged Property is located, the Specid Servicer shal not be reguired to pursue a
deficiency judgment against the related Obligor or any other liable party if the laws of the state
do not permit such a deficiency judgment after a non-judicid foredosure or other similar
proceeding related to personal property or if the Specia Servicer determines, in accordance with
the Servicing Standard, that the likely recovery if a deficiency judgment is obtained will not be
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sufficient to warrant the cost, time, expense and/or exposure of pursuing the deficiency judgment
and such determination is evidenced by an Officer' s Certificate ddlivered to the Issuer and the
applicable Directing Holder (but only for so long as no Consultation Termination Event has
occurred and is continuing with respect to the related Collateral Interest).

(d)  Intheevent thet title to any Mortgaged Property is acquired in forecl osure
or by deed in lieu of foreclosure, the related Commercia Real Estate Loan shall be considered to
be an REO Loan until such time as the Issuer’'s interest in the related REO Property is sold and
the REO Loan shal be reduced only by collections net of expenses (which with respect to any
Commercial Real Estate Loan, shall be alocated in accordance with the related Participation
Agreement). Consistent with the foregoing, for purposes of al calculations hereunder, so long as
such Commercia Red Estate Loan, as gpplicable, shall be considered to be an outstanding
Commercid Real Estate Loan, as pplicable:

(i} it shal be assumed that, notwithstanding that the indebtedness evidenced
by the related Underlying Note shal have been discharged, such Underlying Note and,
for purposes of determining the stated principal baance thereof, the related amortization
schedule in effect at the time of any such acquisition of title shall remain in effect; and

(i) net REO Proceeds received in any month shall be applied to amounts that
would have been payable under the related Underlying Note(s) in accordance with the
terms of such Underlying Note(s). In the absence of such terms, net REO Proceeds shall
be deemed to have been received first, in reimbursement of Servicing Advances related to
such Commercia Real Estate Loan; second, in payment of Specia Servicing Fees,
Liguidation Fees and Workout Fees related to such Commercial Real Estate Loan; third,
in payment of the unpaid accrued interest on such Commercial Real Estate Loan; fourth,
in payment of outstanding principa of such Commercia Red Estate Loan; and
thereafter, net prooceeds received in any month shall be applied to the payment of
installments of principal and accrued interest deemed to be due and payable in
accordance with the terms of such Underlying Note(s) or related Loan Documents, net of
any withholding taxes, and such amortization schedule until such principal has been paid
in full and then to other amounts due under such Commercia Real Estate Loan; provided
that, with respect to any Participated Loan, REO Proceeds shall be dlocated in
accordance with the rel ated Participation Agreement).

(e)  MNotwithstanding any provision to the contrary contained in this
Agreement, the Spedid Servicer shal not, on behaf of the Issuer, for the benefit of the Rel evant
Parties in Interest, obtain title to any Mortgaged Property as aresult of or in lieu of foreclosure or
otherwise, abtain title to any direct or indirect equity interest in any Obligor pledged pursuant to
a pledge agreement and thereby be the beneficial owner of the rel ated Mortgaged Property, have
a receiver of rents appointed with respect to, and shall not otherwise acquire possession of, or
take any other action with respect to, any Mortgaged Property if, as a result of any such action,
the Issuer, would be considered to hold title to, to be a“ mortgagee-in-possession” of, or to be an
“owner” or “operator’ of, such Mortgaged Property within the meaning of the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended from time to
time, or any comparable law, unless the Specid Servicer has previously determined in
accordance with the Servicing Standard, based on an updated environmenta assessment report
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prepared by an Independent environmenta consultant who regularly conducts environmental
audits, that:

(i)  such Mortgaged Property is in compliance with applicable environmenta
laws or, if not, after consultation with an environmental consultant, that it would be in the
best economic interest of the |ssuer to take such actions as ae necessary to bring such
Mortgaged Property in compliance therewith, and

(i) there are no circumstances present at such Mortgaged Property relating to
the use, management or disposal of any hazardous materids for which investigation,
testing, monitoring, containment, clean-up or remediation could be required under any
currently effective federal, state or local |aw or regulation, or that, if any such hazardous
materials are present for which such action could be required, after consultation with an
environmental consultant, it would be in the best economic interest of the Issuer o take
such actions with respect to the affected Mortgaged Property.

In the event that the environmenta assessment first obtained by the Specia Servicer with respect
to the Mortgaged Property indicates that such Mortgaged Property may not be in compliance
with applicable environmental laws or thal hazardous materials may be present but does not
definitively establish such fact, the Specia Servicer shall cause such further environmenta tests
to be conducted by an Independent environmental consultant who regularly conducts such tests
as the Specid Servicer shal deem prudent to protect the interests of the Relevant Parties in
Interest. Any such tests shall be deemed part of the environmental assessment obtained by the
Specid Servicer for purposes of this Section 3.10.

(f)  The environmenta assessment contemplated by Section 3.10(e) shdl be
prepared within three (3) months (or as soon thereafter as practicable) of the determination that
such assessment is required by an Independent environmenta consultant who regularly conducts
environmenta audits for purchasers of commercial property where the Commercid Red Estate
Loan is located, as determined by the Specia Servicer in a manner consistent with the Servicing
Standard. The Specia Servicer shall request (with a copy to the Servicer) that the Advancing
Agent to advance the cost of preparation of such environmental assessments.

(g)  Subject to the terms of Section 3.22 and Section 3.23 hereof and the
Servicing Standard, if the Specid Servicer determines pursuant to Section 3.10(e)(i) that any
Mortgaged Property is not in compliance with applicable environmental laws but that it isin the
best economic interest of the Issuer to take such actions as are necessary to bring such
Mortgaged Property in compliance therewith, or if the Special Servicer determines pursuant to
Section 3.10(e)(ii) that the circumstances referred to therein relating to hazardous materids are
present but that it isin the best economic interest of the Issuer to take such action with respect to
the containment, clean-up or remediation of hazardous materials affecting such Mortgaged
Property as is required by law or regulation, the Specid Servicer shall take such action as it
deems to be in the best economic interest of the Issuer, but only if the Issuer (or the Note
Administrator) has mailed notice to the Notehol ders of such proposed action, which notice shal
be prepared by the Specia Servicer, and only if the |ssuer (or the Note Administrator) does not
receive, within 30 days of such notification, instructions from the Noteholders entitled to a
majority of the voting rights directing the Specid Servicer not to take such action
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Notwithstanding the foregoing, if the Special Servicer reasonably determines that it is likely that
within such 30-day period irreparable environmenta harm to such Mortgaged Property would
result from the presence of such hazardous materials and provides a prior written statement to the
Issuer sefting forth the basis for such determination, then the Specia Servicer may take such
action to remedy such condition as may be consistent with the Servicing Standard. Neither the
Issuer nor the Special Servicer shall be obligated to take any action or not take any action
pursuant to this Section 3.10{g) at the direction of the Noteholders or the related Companion
Participation Holder, unless the Noteholders or such Companion Participation Holder agree to
indemnify the Issuer and the Special Servicer with respect to such action or inaction. The
Specid Servicer shall notify the Advancing Agent of the need to advance the costs of any such
compliance, contai nment, dean-up or remediation as a Servicing Advance,

(h)  The Special Servicer shall notify the Servicer of any Mortgaged Property
which is abandoned or foreclosed that requires reporting to the IRS and shal provide the
Sarvicer with al information regarding forgiveness of indebtedness and required to be reported
with respect to any such Mortgaged Property which is abandoned or forec osed, and the Servicer
shall report to the IRS and the related Obligor, in the manner required by applicable law, such
information, and the Servicer shall report, via IRS Form 1099C, dl forgiveness of indebtedness
to the extent such information has been provided to the Servicer by the Specid Servicer. The
Servicer shall ddliver a copy of any such report to the Issuer.

(i) The costs of any updated Appraisa obtained pursuant to this Section 3.10
shall be pad by the Advancing Agent as a Servidng Advance.

Section 3.11  Annual Statement as to Compliance. The Servicer and the Special
Servicer (each a “Reporting Person” ) shall each deliver to the Issuer, the Note Administrator, the
Trustee, the Operating Advisor (but only with respect to a certificate relating to the Special
Servicer) and the 17g-5 Information Provider on or before April 30 of each year, beginning with
April 30, 2019, an Officer’s Certificate stating, as to each signatory theredf, (i) that a review of
the activities of the Reporting Person during the preceding calendar year and of its performance
under this Agreement has been made under such Officer's supervision, and (ii) that, to the best of
such Officer’s knowledge, based on such review, the Reporting Person has fulfilled dl of its
obligations under this Agreement in all material respects throughout such year or, if there has
been a default in the fulfillment of any such obligation, specifying each such default known to
such officer, the nature and status thereof and what action it proposss to take with respect
thereto.

Section 3.12 Annua_Independent Public_Accountants _Servicing _Report.
(a) On or before April 30 of each year, beginning with April 30, 2019, the Servicer and the
Specid Servicer, each at its own expense, shal cause a registered public accounting firm (which
may dso render other services to the Servicer) that is a member of the American Institute of
Certified Public Accountants to fumish a report to the | ssuer, the Note Administrator, the Trustee
and the 17g-5 Information Provider, regarding the Servicer's compliance during the prior
calendar year with (a) the applicable servidng criteria in [tem 1122 of Regulation AB sat forth
on Exhibit B hereto or (b) the minimum servicing standards identified in the Uniform Single

Attestation Program for Mortgage Bankers.
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Section 3.13 Title and Management of REO Properties and REO Accounts.
(a) Inthe event that title to any Mortgaged Property is acquired on behaf of the Relevant Parties
in Interest in foreclosure, by deed in lieu of foredosure or upon abandonment or reclamation
from bankruptcy, the deed or certificate of sale shal be taken (x)in the name of a U.S
corporation (or a limited liability company treated as a corporation for U.S. federal income tax
purposes) wholly owned by the Issuer or (y) in such manner as is required pursuant to the terms
of any related Participation Agreement. The Specia Servicer, on behalf of the Relevant Parties
in Interest, shall dispose of any REQ Property as soon after acquiring it as is practicable and
feasible in a manner consistent with the Servicing Standard and as so advised by GPMT in
accordance with the REIT Provisions. The Special Servicer shall manage, conserve, protect and
operate each REO Property for the Relevant Parties in Interest solely for the purpose of its
prompt disposition and sale.

(b)  The Specid Servicer shall have full power and autharity, subject only to
the Servicing Standard, the terms of Section 3.22 and Section 3.23 hereof, and the other specific
requirements and prohibitions of this Agreement, to do any and al things in connection with any
REQ Property, all on such terms and for such period as the Specid Servicer deems to be in the
best interests of the Relevant Parties in Interest and, in connection therewith, the Specia Servicer
shall agree to the payment of property management fees that are consistent with general market
standards. The Specid Servicer shal request the Advancing Agent to pay such fees as a
Servicing Advance.

(c) The Specia Servicer shall segregate and hold dl revenues received by it
with respect to any REO Property separate and gpart from its own funds and genera assets and
shall establish and maintain with respect to any REO Property a segregated custodiad account (a
*REO Account” ), which shall be an Eligible Acoount and shdl be entitled “Trimont Real Estate
Advisors, LLC, as special servicer, for the benefit of Wilmington Trust, National Association, as
trustee, for the benefit of the Holders of GPMT 2018-FL1 Notes — REO Account” to be held for
the benefit of the Moteholders, the Preferred Shareholders and the related Companion
Participation Holder. The Specia Servicer shall be entitled to withdraw for its account any
interest or investment income earned on funds deposited in the REO Account to the extent
provided in Section 3.04. The Specia Servicer shal deposit or cause to be deposited REO
Proceeds in the REO Account within two (2) Business Days after receipt of such REO Proceeds,
and shal withdraw therefrom funds necessary for the proper operation, management and
maintenance of such REO Property and for other Servicing Advances with respect to such REO
Property, including:

(i) 4l insurance premiums due and payable in respect of any REO Property;

(i)  al red estate taxes and assessments in respect of any REO Property that
may result in the imposition of alien thereon and al federd, state and local income taxes
payable by the owner of the REQ Property; and

(iii)  al costs and expenses reasonable and necessary to protect, maintain,

manage, operate, repar and restore any REO Property including, if applicable, the
payments of any ground rents in respect of such REO Property.
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To the extent that such REO Proceeds are insuffident for the purposes set forth in
Advancing Agent to pay such amounts as Servicing Advances. The Spedd Servicer may retain
in each REQO Account reasonable reserves for repairs, replacements and necessary capital
improvements and other related expenses. The Special Servicer shall withdraw from each REO
Account and remit to the Servicer (i) for deposit into the Collection Account and (ii) for transfer
to the servicer of the Companion Participation in accordance with the related Participation
Agreement, on a monthly basis on or prior to the first Business Day following each Servicer
Determination Date, the aggregate of al amounts received in respect of each REO Property as of
such Servicer Determination Date that are then on deposit in such REO Account, provided,
however, the Specia Servicer may retain in each REO Account reasonable reserves for repairs,
replacements and necessary capital improvements and other related expenses.

The Specid Servicer shal be entitled to enter into an agreement with any
Independent Contractor performing services for it related to its duties and obligations hereunder.
Such agresment shal provide: (A)for indemnification of the Special Servicer by such
Independent Contractor, and nothing in this Agreement shall be deemed to limit or modify such
indemnification; and (B) that the Independent Contractor's fees be reasonable. The Special
Servicer shall provide oversight and supervision with regard to the performance of al contracted
services and any Independent Contractor agresment shall be consistent with and subject to the
provisions of this Agreement. Neither the existence of any Independent Contractor agreement
nor any of the provisions of this Agreement relating to the Independent Contractor shall relieve
the Special Servicer of its obligations to the Issuer hereunder, including without limitation, the
Specid Servicer's obligation to service such REO Property in accordance with the Servicing
Standard.

(d)  When and as necessary, the Specid Servicer shal send to the Servicer and
the Issuer a statement prepared by the Special Servicer setting forth the amount of net income or
net loss, as determined for U.S. federal income tax purposes, resulting from the REO Praoperty.
To perform its obligations hereunder, the Special Servicer be entitled to retain an Independent
accountant or property manager on behaf of the I ssuer for the benefit of the Relevant Partiesin
Interest to prepare such statements and the cost of which shal be paid by and reimbursed to the
Advancing Agent as a Servicing Advance.

(e)  The parties hereto acknowledge that for so long as the |ssuer maintains its
status as a Qualified REIT Subsidiary, and unless ctherwise directed by GPMT (or any
subsequent REIT), the Special Servicer intends to conduct its activities such that any REO
Property will qudify as“foreclosure property” within the meaning of Section 856(e) of the Code
with respect to GPMT. In connection with the foregoing, and unless ctherwise directed by
GPMT (or any subsequent REIT), the Spedia Servicer shall nat:

(i)  enterinto, renew or extend any New Lease, if such New Lease by itsterms
will give rise to any income that does not constitute Rents from Real Property;

(i}  permit any amount to be received or accrued under any New Lease, other
than amounts that will constitute Rents from Read Property;
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(iii} authorize or permit any construction on any REQ Property, other than the
completion of a building or other improvement thereon, and then only if more than ten
percent of the construction of such building or other improvement was completed before
default on the related Commercial Real Estate Loan became imminent, al within the
meaning of Section 856(e)(4)(B) of the Code; or

(iv)  Directly Operate or alow any Person to Directly Operate any REO
Property on any date more than 90 days after the acquisition thereof unless such Person is
an Independent Contractor.

Section 3.14 Cash Collateral Accounts. In the event that any Loan Documents
permit or require the related Obligor to deliver additional or substitute collatera in the form of
cash (“Cash Collateral”) to the holder of such Commercid Rea Estate Loan and such Obligor
deposits such Cash Collateral with the Servicer, the Servicer shall segregate and hold such Cash
Collateral separate and apart from its own funds and general assets and shall establish and
maintain with respect to such Cash Collateral a segregated custodial account, which may be a
sub-account of the Collection Account, to be held for the benefit of the Relevant Parties in
Interest (each, a “Cash Collateral Account”), each of which shall be an Eligible Account or a
sub-account of an Eligible Account and shal be entitled “Wells Fargo Bank, Nationa
Association, as Servicer, on behaf of Wilmington Trust, National Association, as trustee, for the
benefit of the Holders of the GPMT 2018-FL1 Notes, other Secured Parties and the related
Companion Participation Holder - Cash Collaterd Account” or such other name as may be
required pursuant to the terms of the related Loan Documents. The Servicer shal deposit or
cause to be deposited any such Cash Collateral in the Cash Collaterd Account within two (2)
Business Days after receipt of properly identified funds such Cash Collaterd, and shall hold and
disburse such Cash Collateral in accordance with the terms of the related Loan Documents.

Section 3.15  Modification, Waiver, Amendment and Consents. (a) Subject to
Section 3.23(b), all modifications, waivers (other than waivers of |ate payment charges and
default interest on Performing Loans, which will be processed by the Servicer) and consents with
respect to the Commerciad Real Estate Loans shal be processed by the Special Servicer;
provided that, the right to gpprove future fundings under any Future Funding Companion
Participation shall be held by the related Companion Participation Holder. Both the Servicer and
the Specid Servicer may communicate directly with the Obligors in connection with any Other
Borrower Request or Mgor Decision in connection with a Performing Loan. If the Servicer
receives any request for such modification, waiver (other than waivers of late payment charges
and default interest on Performing Loans) or consent with respect to a Performing Loan, the
Servicer shall forward such request to the Specid Servicer for andysis and processing and the
Servicer shal have no further ligbility or duty with respect thereto. Subject to the terms of

with the Servicing Standard, the Special Servicer may agree to any modification, waiver or
amendment of any term of, forgive or defer interest on and principd of, capitalize interest on,
permit the release, addition or substitution of collaterd securing any such Commerciad Real
Estate Loan (but with respect to substitution of collateral securing any such Commercid Real
Edate Loan, subject to satisfaction of the Rating Agency Condition), convert or exchange such
Commerciad Red Estate Loan for any other type of consideration, and/or permit the release of
the redated Obligor on or any guarantor of any such Commercia Real Estate Loan and/or permit
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any change in the management company or franchise with respect to any such Commercia Real
Edate Loan without the consent of the Co-lssuers, the Trustee, any MNoteholder or any
Companion Participation Holder (in each case, other than any consent that is required pursuant to
Section 3.22), subject, however, ather than with respect to a Pre-Approved Modification, to each
of the following limitations, conditions and restrictions:

(i}  the Specid Servicer has determined that such modification, waiver or
amendment is ressonably likely to produce a greater recovery to the Relevant Parties in
Interest on apresent value basis than would liquidation;

(i}  the Special Servicer shall not permit any Obligor to add or substitute any
collaterd for an outstanding Commercial Red Estate Loan, which collateral constitutes
red property, unless the Specia Servicer shal havefirst determined, inits reasonable and
goed faith judgment, in accordance with the Servicing Standard, based upon a Phase |
environmental assessment (and such additional environmental testing as the Special
Servicer deems necessary and appropriate) prepared by an Independent environmental
consultant who regularly conducts environmental assessments (and such additional
environmental testing), at the expense of the related Obligor, that such new red property
isin compliance with applicable environmenta laws and regulations and that there are no
circumstances or conditions present with respect to such new red property relating to the
use, management or disposal of any hazardous materials for which investigation, testing,
monitoring, containment, clean-up or remediation would be required under any then-
applicable environmenta |aws and regulations;

(ili)  unless a release or substitution is permissible under the related Loan
Document without the consent or gpprova of the lender, the Special Servicer shall not
release or substitute any Mortgaged Property securing an outstanding Performing Loan
except in the case of arelease where (A) the loss of the use of the Mortgaged Property to
be relessed will not, in the Specid Servicer's good faith and reasonable judgment,
materially and adversely affect the net operating income being generated by or the use of
the related Mortgaged Property, (B) except in the case of the release of non-material
parcels, there is a corresponding principal paydown of the related Commerciad Redl
Estate Loan in an amount at |east equa to the appraised vaue of the Mortgaged Property
to be released and (C) the remaining Mortgaged Property and any substitute mortgaged
property is, in the Special Servicer's good faith and reasonable judgment, adequate
security for the related Commercial Real Estate Loan; and

(iv) the Specia Servicer may nat modify a Commercial Real Estate Loan to
extend its maturity date beyond the date that is five years prior to the Stated Maturity
Date;

provided that notwithstanding clauses (i) through (iv) above, neither the Servicer nor the Special
Servicer shall be required to oppose the confirmation of a plan in any bankruptcy or similar
proceeding involving an Obligor if in its reasonable and good faith judgment such opposition
would not ultimatel y prevent the confirmation of such plan or one substantidly similar.
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(b)  The Specid Servicer shal not have any lisbility to the Issuer, the
Noteholders, any Companion Participation Holder or any other Person if its analysis and
determination that the modification, waiver, amendment or other action contemplaed in
Section 3.15(a) is reasonably likely to produce a greater recovery to the Issuer, the Noteholders,
the Preferred Shareholders and, if applicable, the rdated Companion Participation Holder on a
net present value basis than would liquidation, should prove to be wrong or incorrect, so long as
the analysis and determination were made on a reasonable basis in good faith and in accordance
with the Servicing Standard by the Special Servicer.

{c)  Any payment of interest, which is deferred pursuant to any modification,
waiver or amendment permitted hereunder, shall not, for purposes hereof (including, without
limitation, calculating monthly distributions to Noteholders, Preferred Shareholders and
Companion Participation Holders), be added to the unpaid principal baance of the related
Commercid Red Estate Loan, notwithstanding that the terms of such Commercid Red Estate
Loan or such modification, waiver or amendment so permit.

(d)  Subject to Section 3.23(b), for so long as the Seller or its dfiliate is the
Directing Holder with respect to the Collateral Interest referred to on Exhibit A as “Shippan
Landing,” the Directing Holder may direct the Specid Servicer to approve Pre-Approved
Modifications with respect to such Collatera Interest from time to time. The evaluation of and
entering into any Pre-Approved Modification shdl not be subject to the Servicing Standard. If
there are any materia changes between the terms of the actua modifications to the Collateral
Interest referred to on Exhibit A as " Shippan Landing” and the Pre-Approved Madifications, the

Issuer will be required to satify the Rating Agency Condition with respect to KBRA.

(8)  All material modifications, waivers and amendments of the Commercial
Red Estate Loan entered into pursuant to this Section 3.15 shall be in writing.

{f) The Special Servicer shal notify the |ssuer, the Servicer, the Trustee, the
MNote Administrator, the Operating Advisor, the applicable Directing Holder, the related
Companion Participation Holder and the 17g-5 Information Provider, in writing (and to the
17g-5 Information Provider by email, which email shdl contain theinformation in the form of an
glectronic document suitable for posting on the 17g-5 Information Provider's website), of any
modification, waiver, materid consent or amendment of any term of any Commercial Red
Estate Loan and the date thereof, and shall ddliver to the Custodian, on behalf of the Trustee for
deposit in the rddated Collatera Interest File, an original counterpart of the agreement relating to
such modification, waiver, materia consent or amendment, promptly (and in any event within
ten (10) Business Days) following the execution thereof.

(g) The Specid Servicer may (subject to the Servicing Standard), as a
condition to granting any request by an Obligor for consent, modification, waiver or indulgence
or any other matter or thing, the granting of which iswithin its discretion pursuant to the terms of
the Loan Documents evidencing or securing the related Commercia Real Estate Loan and is
permitted by the terms of this Agresment and applicable law, require that such Obligor pay to it
directly, to the extent consistent with applicable law and the Loan Documents, (i) a reasonable
and customary fee for the additional services performed in connection with such request, and
(i) any related costs and expenses incurred by it.
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(h) Any modification, waiver or amendment of or consents or approvals
relating to any Commerciad Red Estate Loan shal be performed by the Specid Servicer and not
the Servicer.

(i) Motwithstanding the foregoing or any other provision herein, the Special
Servicer may take any action with respect to any Commercial Rea Estate Loan requiring the
consent, direction or approva of the Issuer, the Note Administrator or the Trustee at any other
time without such consent, direction or gpproval if the Special Servicer determines in accordance
with the Servicing Standard, that such action is required by the Servicing Standard in order to
avoid a material adverse effect on the Relevant Parties in Interest or is in the nature of an
emergency.

{j) In connection with any servicing action where the related Obligor is
required to obtain, or is otherwise obtaining, an interest rate cap agresment (other than an interest
rate cap agreement in effect & of the Closing Date), the Special Servicer shall use efforts
consistent with the Servicing Standard to cause the related Obligor to enter into such interest rate
cap agreement with a financid institution having along term unsecured and unsubordinated debt
rating of at least “A1" by Moody's (or “Aa3" so long as such financial institution has a short
term unsecured debt obligation or commercia paper rating of & least “P-1").

(k) As of the date of the Offering Memorandum, the Collaterad Interests
referred to on Annex A as “Lincoln Place” “Perkins Rowe," “Patewood Corporate Center,”
“Tustin Commons,” and “Hotel Phillips® were being amended (the “Madification Collatera
Interesis’). In each case, it was expected that amendments with respect fo the Modification
Collateral Interests would be executed and effective prior to the Closing Date.  If any
amendments with respect to the Modification Collateral Interests are not executed and effective
prior to the Closing Date, the Special Servicer shdl process such amendments at the direction of
the Directing Holder. If there are any materid changes between the tearms of the actua
modifications to the Maodification Collateral Interests and the assumed characteristics of the
Modification Collateral Interests as set forth on Annex A to the Offering Memorandum (together
with the footnotes to Annex A to the Offering Memorandum), the Issuer will be required to
satisfy the Rating Agency Condition with respect to KBRA.

(N With respect to any modification or amendment of a Combined Loan, the
related Mortgage Loan and Mezzanine Loan shall be treated as a single loan, and the effect of
any such modification or amendment shall apply equdly to such Mortgage Loan and Mezzanine
Loan.

Section 3.16 Transfer of Servicing Between Servicer and Specia Servicer;
Record Keeping; Asset Status Report. (a) Upon the occurrence of a Specia Servicing Transfer
Event with respect to any Commercial Redl Estate Loan of which the Servicer has notice, the
Servicer (or the Speciad Servicer, if such Special Servicing Transfer Event occurs due to the
Specid Servicer's receipt of notice pursuant to dause (vii) or (viii) under the definition thereof)
shall promptly give notice thereof to the Specid Servicer (or Servicer, as applicable), the | ssuer,
the Trustee, the Note Administrator, the Seller, the applicable Directing Holder, any related
Companion Pearticipation Holder and the Operating Advisor and the Servicer shdl use its
reasonable efforts to provide the Specia Servicer with all information, documents (but exduding
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the origina documents constituting the Collaterd Interest File) and records (including records
stored electronical ly on computer tapes, magnetic discs and the like) relating to such Commercial
Red Estate Loan, as applicable, and reasonably requested by the Specia Servicer to enableit to
assume its duties hereunder with respect thereto without acting through a sub-servicer. The
Servicer shall use its reasonable efforts to comply with the preceding sentence within five (5)
Business Days of the date such Commercid Red Estate Loan becomes a Specially Serviced
Loan and in any event shall continue to act as Servicer and administrator of such Commercial
Red Estate Loan until the Specia Servicer has commenced the servicing of such Commercial
Red Estate Loan, which shall occur upon the receipt by the Special Servicer of the information,
documents and records referred to in the preceding sentence; provided, that the Servicer shal
continue to receive payments and make al caaulations, and prepare, or cause to be prepared, 4l
reports, required hereunder with respect to the Specially Serviced Loans, except for the reports
specified herein as prepared by the Specia Servicer, as if no Specid Servicing Transfer Event
had occurred and with respect to the REO Properties as if no REO acquisition had occurred, and
to render such services with respect to such Specidly Serviced Loans and REO Properties as are
specifically provided for herein; provided, further, however, that the Servicer shall not be liable
for failure to comply with such duties insofar as such falure results from a failure of the Specia
Servicer to provide sufficient information to the Servicer to comply with such duties or failure by
the Special Servicer to otherwise comply with its obligations hereunder. The Servicer, in its
capacity as Servicer, will not have any responsibility for performance by the Specid Servicer, in
its capacity as Special Servicer, of its duties under this Agreement. The Specia Servicer, in its
capacity as Specid Servicer, will not have any responsibility for the peformance by the
Servicer, in its capacity as Servicer, of its duties under this Agreement. With respect to each
such Commercid Real Estate Loan, the Servicer shall instruct the related Obligor to continue to
remit al payments in respect of such Commercia Real Estate Loan to the Servicer. The Specid
Servicer shall remit to the Servicer any such payments received by its pursuant to the preceding
sentence within two (2) Business Days of receipt of property identified funds. The Servicer shall
forward any notices it would otherwise send to the redated Obligor of a Specidly Serviced Loan
to the Specia Servicer who shal send such notice to the related Obligor.

(b) Upon determining that a Specially Serviced Loan has become a Corrected
Loan, the Specid Servicer shal immediately give notice thereof to the Servicer, the Issuer, the
Operating Advisor, the applicable Directing Holder, any related Companion Participation Holder
and the Seller, and upon delivery of such notice to the Servicer, such Commercid Real Estate
Loan shall cease to be a Specidly Serviced Loan in accordance with the definition of Specidly
Serviced Loan, the Specid Servicer's obligation to service such Commercial Real Estate Loan
shall terminate and the obligations of the Servicer to service and administer such Commercial
Red Estate Loan as a Paforming Loan shal resume. The Specid Servicer shdl use its
reasonable efforts to comply with the preceding sentence within five (5) Business Days of the
date such Specidly Serviced Loan becomes a Corrected Loan.

(c) In servicing any Specially Serviced Loan, the Specia Servicer shal
provide to the Custodian on behaf of the Trustee originds of any documents executed by the
Specid Servicer that are included within the definition of “Collateral Interest File” for inclusion
in the related Collatera Interest File (to the extent such documents are in the possession of the
Specia Servicer) and shall provide to the Servicer, copies of any additiona related Commercial
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Red Estate Loan information, including correspondence with the related Obligor, as well as
copies of any andysis or internal review prepared by or for the benefit of the Specid Servicer.

{d) Mot later than two (2) Business Days preceding each date on which the
Servicer is required to furnish reports under Section4.01 to the Issuer and the Note
Administrator, the Special Servicer shall deliver to the Servicer, with a copy to the Issuer, (i) the
CREFC® Specia Servicer Loan File and (i) such additiona information relating to the Specidly
Serviced Loans as the Servicer or the | ssuer reasonably requests to enable it to perform its duties
under this Agreement. Such statement and information shall be furnished to the Servicer in
writing and/or in such electronic media as is acceptable to the Servicer.

(e) MNotwithstanding the provisions of the preceding Section 3.16(d), the
Servicer shal maintain ongoing payment records with respect to each of the Specidly Serviced
Loans and shall provide the Speda Servicer with any information in its possession reasonably
required by the Specid Servicer to perform its duties under this Agreement. The Specia
Servicer shall provide the Servicer with any information reasonably required by the Servicer to
perform its duties under this Agreement.

(M No later than sixty (60) days after a Commerciad Real Estate Loan
becomes a Specially Serviced Loan, the Specid Servicer shdl deliver to the 17g-5 Information
Provider, the Servicer, the Issuer, the Operating Advisor (but only after the occurrence and
during the continuance of a Control Termination Event with respect to the related Collaerd
Interest), the applicable Directing Holder (but only for so long as no Consultation Termination
Event has occurred and is continuing with respect to the related Collateral Interest), any related
Companion Participation Holder, the Note Administrator and the Trustee, a report (the “ Asset
Status Report”) with respect to such Commercial Redl Estate Loan. Such Asset Status Report
shall set forth the following information to the extent reasonably determinable:

(i)  the date of transfer of servicing of such Commercial Red Estate Loan to
the Specid Servicer;

(i) a summary of the stalus of such Speciadly Serviced Loan and any
negotiations with the related Obligor;

(iii)  a discussion of the legd and environmental considerations reasonably
known to the Special Servicer, consistent with the Servicing Standard, that are gpplicable
to the exercise of remedies as aforesaid and to the enforcement of any related guaranties
or other collateral for the related Commercial Real Estate Loan and whether outside |egal
counsel has been retained;

(iv)  themost current rent roll and income or operating statement available for
the related Mortgaged Property or the related underlying real property, asapplicable;

(v)  the Spedd Servicer's recommendations on how such Specialy Serviced
Loan might be returned to performing status (including the modification of a monetary
term, and any work-out, restructure or debt forgiveness) and returned to the Servicer for
regular servicing or foreclosed or otherwise realized upon (including any proposed sale of
a Spedidly Serviced Loan or REO Property;
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(vi} acopy of the |ast obtained Appraisal of the Mortgaged Property;

(vii)  the status of any foreclosure actions or other proceedings undertaken with
respect thereto, any proposed workouts with respect thereto and the status of any
negotiations with respect to such workouts, and an assessment of the likelihood of
additiond events of default;

(viii)  asummary of any proposed actions and an analysis of whether or not
taking such action is reasonably likely to produce a greater recovery on a present value
basis than not taking such action, setting forth the basis on which Special Servicer made
such determinati on; and

(ix}  such other information as the Specia Servicer deems relevant in light of
the Servicing Standard.

If within ten (10) Business Days of receiving an Asset Status Report, the applicable
Directing Holder (but only for so long as no Contral Termination Event has occurred and is
continuing with respect to the related Collateral Interest) does not disapprove of such Asset
Status Report in writing, the Specia Servicer shall implement the recommended action as
outlined in such Asset Status Report; provided, however, that such Specid Servicer may not take
any action that is contrary to applicable law, this Agreement, the Servicing Standard (taking into
consideration the best interests of the Relevant Parties in Interest)) or the terms of the applicable
Loan Documents. If the applicable Directing Holder disapproves such Asset Status Report
within such ten (10) Business Day period, the Special Servicer will revise such Asset Status
Report and deliver to the | ssuer, the 17g-5 Information Provider, the applicable Directing Holder,
the Trustee, the Note Administrator and the Servicer a new Asset Status Report as soon as
practicable, but in no event later than twenty (20) Business Days after such disspproval. The
Specid Servicer shal revise such Asset Status Report until the applicable Directing Holder fails
to disapprove such revised Asset Status Report in writing within ten (10) Business Days of
receiving such revised Asset Status Report or until the Specia Servicer makes a determination
consistent with the Servicing Standard, that such objection is not in the best interests of the
Rdevant Partiesin Interest.

The Specia Servicer may, from time to time, modify any Asset Status Report,
including, without limitation, a Find Asset Status Report, it has previoudy delivered and
implement such report, provided such report shal have been prepared, reviewed and not rejected
pursuant to the terms of this Section, and in particular, shall modify and resubmit such Asset
Status Report to the applicable Directing Holder (but only for so long as no Consultation
Termination Event has occurred and is continuing with respect to the related Collaterd Interest)
and the Operating Advisor (after the occurrence and during the continuance of a Control
Termination Event with respect to the related Collateral Interest) if (i) the eslimated sales
proceeds, foreclosure proceeds, work-out or restructure terms or anticipated debt forgiveness
varies materialy from the estimates, terms or amounts on which the origing report was based or
(i) the related Obligor becomes the subject of bankruptcy proceedings.

Notwithstanding the foregoing, the Specia Servicer (i) may, following the
occurrence of an extraordinary event with respect to the related Commercia Redl Estate Loan,
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take any action set forth in such Asset Status Report before the expiration of the relevant
approval period if the Specid Servicer has determined, in accordance with the Servicing
Standard, that failure to take such action would materialy and adversely affect the interests of
the Relevant Parties in Interest and it has made a reasonable effort to contact the applicable
Directing Holder (but only for so long as no Control Terminaion Event has occurred and is
continuing with respect to the related Collatera Interest) and (ii) in any case, shdl determine
whether disapproval of such action(s) from the Directing Holder is in the best interests of the
Relevant Parties in Interest pursuant to the Servicing Standard, and, upon making such
determination, shall implement the recommended action outlined in the Asset Status Report. The
Asset Status Report is not intended to replace or satisfy any specific consent or gpproval right
which the Issuer or the applicable Directing Holder may have.

The Specia Servicer shall have the authority to mest with the Obligor for any
Specidly Serviced Loan and take such actions consistent with the Servicing Standard and the
related Asset Status Report. The Special Servicer shall not take any action inconsistent with the
related Asset Status Report, unless such action would be required in order to act in accordance
with the Servicing Standard, this Agreement, applicable law or the related Loan Documents.

No direction of any applicable Directing Holder or the Issuer shal (a) require,
permit or cause the Servicer or the Specia Servicer to violate the terms of any Commercial Red
Esdiate Loan, the Servicing Standard, applicable law or any provision of this Agreement or (b)
materialy expand the scope of the Special Servicer's, |ssuer's or the Servicer's responsibilities
under this Agreement.

With respect to a Collateral Interest, prior to the occurrence of a Control
Termination Event, the Special Servicer shall be required to deliver only the Final Asset Status
Reports to the Operating Advisor.

Section 3.17 Sde of Defaulted Collderad Interests or |Impaired Collateral
Interests. (a) Within ninety (90) days after the oocurrence of a Special Servicing Transfer Event,
the Speciad Servicer shall use reasonable efforts to order an Appraisa (which shall not be
required to be recaived within that ninety (90) day period). If the affected Collateral Interest isa
Defaulted Collateral Interest, then following the receipt by the Specid Servicer of the Appraisal
ordered pursuant to this Section 3.17{a), the Specia Servicer shall determine the market va ue of
such Collatera Interest (based upon, among other things, the most recent Appraisal and
information from one or more third paty commercial real estale brokers and such other
information as the Specid Servicer deems appropriate) and deliver such information to the
Issuer, the spplicable Directing Holder (but only for so long as no Consultation Termination
Event has occurred and is continuing with respect to the related Collateral Interest), the Note
Administrator, the Trustee and the Operating Advisor (after the ocourrence and during the
continuance of a Control Termination Event with respect to the rdated Collateral Interest).
Subject to Section 3.23 hereof and the Servicing Standard, the Specid Servicer (i) may offer to
sl to any Person (A) such Defaulted Collateral Interest and (B) if the holder thereof consents,
any related Companion Participation, or (ii) may offer to purchase such Collateral Interest and
any related Companion Participation, if and when the Specid Servicer determines, consistent
with the Servicing Standard, that no satisfactory arrangements can be made for collection of
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delinquent payments thereon and such a sdle would be in the best economic interests of the
Rdevant Parties in Interest on anet present value basis.

(b)  Whether any cash offer constitutes a fair price for any Defaulted Collateral
Interest (and, if applicable, any related Companion Participations) shall be determined by the
Specid Servicer, if the highest offeror is a person other than an Interested Person, and by the
Trustee, if the highest offeror is an Interested Person. If the Trustee is required to determine
whether a cash offer by an Interested Person constitutes a fair price, the Trustes shall, at the
expense of the Interested Person, designate an independent third-party expert in redl estate or
commercia mortgage loan or commercia mortgage asset matters with at least five (5) years
experience in vauing or investing in loans or properties, as applicable, similar to the subject
mortgage |oan, mortgage asset or property, as gpplicable, that has been selected with reasonable
care by the Trustee to determine if such cash offer constitutes a fair market price for such
Defaulted Collateral Interest (and, if applicable, any related Future Funding Participations). The
Trustee shal be entitled to conclusively rely upon any such third-party determination, and al
reasonable fees and costs of any appraisals, inspection reports, and opinions of vaueincurred by
any such third party will be covered by, and shall be paid in advance of any determination by the
applicable Interested Person; provided that the Trustee shall not engage a third-party expert
whose fees excead a commercialy reasonable amount as determined by the Trustee. The Spedial
Servicer shal promptly notify in writing the Operating Advisor (after the occurrence and during
the continuance of a Control Termination Event with respect to the related Collateral Interest),
the Trustee and the applicable Directing Holder (but only for so long as no Consultation
Termination Event has occurred and is continuing with respect to the related Collateral Interest),
of the occurrence of such sdle and cooperate full y with the Preferred Shareholder and the Trustes
in order to effectuate such sale.

(c) Upon commencement of any marketing efforts to sell a Defaulted
Collateral Interest, the Special Servicer shall provide written notice to the Trustee and the Note
Administrator (via email to cmbstrustee@wilmingtontrust.com,
trustadministrationgroup@wellsfargo.com and cts.cmbs.bond.admin@wellsfargo.com) and to
the Issuer and the gpplicable Directing Holder of the commencement of such marketing efforts,
and the Note Administrator shall notify the Noteholders and the Preferred Shareholders of the
same in the manner set forth in Section 14.4 of the Indenture. The Specid Servicer shall aso
provide written notice to the Trustee, the Note Administrator, the Issuer and the applicable
Directing Holder of the material finad terms of any such sale, and the Note Administrator shall
notify the Noteholders and the Prefarred Shareholders of the same by posting any such notice
received from the Special Servicer on the Note Administrator's Website.

(d) The Specia Servicer shal not be obligated by any provision of this
Section 3.17 to acoept the highest offer if the Special Servicer determines, in accordance with the
Servicing Standard (and in accordance with Section 3.23 hereof), that the rejection of such offer
would bein the best interests of the Relevant Partiesin Interest. In addition, the Special Servicer
may accept an offer that is lower than the Par Purchase Price if it determines, in accordance with
the Servicing Standard (and in accordance with Section 3.23 hereof), that the acceptance of such
offer would be in the best interests of the Relevant Parties in Interest, provided that the offeror is
not the Servicer or the Specid Servicer or a Person that is an Affiliate of the Servicer or the

Specid Servicer.
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(e) Unless and until a Defaulted Collatera Interest is sold pursuant fo this
Defaulted Collateral Interest, induding, without limitation, workout and foreclosure, as the
Specid Servicer may desm appropriate, subject to the terms and provisions hereof (including
without limitation Section 2.03 and 3.23 hereof) consistent with the Servicing Standard.

Theright of the Special Servicer to purchase or s2l| a Defaulted Collateral Interest
after the occurrence of a Specid Servicing Transfer Event shall terminate, and shall not be
exercisable as set forth in clause (a) above (or if exercised but the purchase of the Commercial
Red Estate Loan has not yet occurred, the Special Servicer's right shall terminate and such
exercise shall be of no further force or effect) if the Commercial Red Estate Loan is no longer
delinguent as a result of any of the following: (i) the Commercia Red Estate Loan has become
a Corrected Loan, (ii)the Commercial Red Edate Loan has become subject to a workout
arrangement, (iii) the Commercia Red Estate Loan has been foreclosed upon, (iv) the Spedd
Servicer has accepted title in lieu of foreclosure or (v) the Commercial Real Egtate Loan has
been otherwise resolved (including by a full or discounted pay-off).

Any sale of a Defaulted Collateral Interest shall be for cash only and shall, for the
avoidance of doubt, be subject to the provisions of Section 3.23 hereof.

In connection with the sde of any Defaulted Collaterd Interest, the Specid
Servicer shdl ddliver to the Custodian a Request for Release, directing the Custodian to deliver
the related Collatera Interest File against receipt of payment therefor,

(f) In the event that title to Mortgaged Property is acquired by the Spedal
Servicer in foreclosure or by deed in lieu of foreclosure or otherwise, the Special Servicer shdl
sell the REO Property as expeditiously as gppropriate in accordance with the Servicing Standard
and as so advised by GPMT in accordance with the REIT Provisions, subject to the terms of
Section 3.22 and Section 3.23 hereof and the following:

(i}  The Specid Servicer shal be empowered, subject to the Code and to the
specific requirements and prohibitions of this Agreement, to do any and dl things in
connection with the management and operation thereof in accordance with the Servicing
Standard, all on such terms as the Specia Servicer deems to be in the best interest of the
Relevant Partiesin Interest.

(ii)  The Specia Servicer shall acoept the highest cash bid for REO Property
received from any person, if the highest offeror is a Person other than the Trustee, that the
Specia Servicer (or the Trusiee as provided in the next sentence) determines is a fair
price based on Appraisals obtained within the last nine (9) months. If the highest bidder
is an Interested Person, the Trustee shall determine the faimess of the highest bid based
upon an Appraisal (which may be an Appraisal obtained in the last nine (9) months by the
Specia Servicer) obtained at the expense of the Issuer, and the Trustee may conclusively
rely on the opinion of such Appraisal and such determination shall be binding upon al
parties. The requirements of this Agreement may result in lower sales proceeds than
would otherwise be the case. Notwithstanding the foregoing, the Specia Servicer shal
not be obligated to accept the higher cash offer if the Special Servicer determines, in
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accordance with the Servicing Standard, that rejection of such offer would be in the best
interests of the Relevant Parties in Interest, and the Special Servicer may accept a lower
cash offer (from any person other than an Interested Person) if it determines, in
accordance with the Servicing Standard, that acceptance of such offer would be in the
best interests of the Relevant Parties in Interest.

(iii)  Subject to the provisions of Section 3.13, the Special Servicer shall act on
benalf of the | ssuer in negotiating and taking any other action necessary or gppropriaein
connection with the sale of the REO Property, induding the collection of dl amounts
payable in connection therewith. Any sae of the REO Property shall be without recourse
to the Trustee, the Note Administrator, the Seller, the Servicer, the Specia Servicer, the
Operating Advisor, the Issuer, the Noteholders, the Preferred Shareholders or any
Companion Participation Holders (except that any contract of sdle and assignment and
conveyance documents may contain customary warranties, so long as the only recourse
for breach thereof is to the Issuer) and none of the Trustes, the Note Administrator, the
Sdller, the Servicer, or, if consummated in accordance with the terms of this Agresment,
the Spedial Servicer or the Operating Advisor shall have any liability to any Noteholder,
Preferred Shareholder or Companion Participation Holder with respect to the purchase
price thereof accepted by the Special Servicer or the | ssuer.

(iv)  The proceeds of any sde effected pursuant to this Section 3.17(f), after
deduction of the expenses incurred in connection therewith, shal be deposited in the

(v)  Within thirty (30) days of the sale of the REO Property, the Specia
Servicer shall provide to the Trustee and the Note Administrator a statement of
accounting for the REQ Property, including, without limitation, (i) the date the REO
Property was acquired in foreclosure or by deed-in-lieu of foreclosure or otherwiss,
(i) the date of disposition of the REO Property, (iii) the gross sde price and related
selling and other expenses, (iv) accrued interest with respect to the Repurchase Price of
the REO Property, caculated from the date of acquisition to the disposition date, and
(v) such other information as the Trustee or the Note Adminisirator may reasonably
request.

If the Trustee is required to determine the far price for any REO Property,
Trustee may (at its option and at the expense of the Issuer) designate an independent third party
expert in rea estate or Commercial Real Estate Loan matters with at least five (5) years
experience in valuing or investing in Commercid Red Estate Loans similar to the REO
Property, that has been selected with reasonable care by the Trustes to determine the fair market
vaue for such REO Property. The Trustee shdl be entitled to conclusively rely upon any such
third party determination, and all reasonable fees and costs of any appraisals, inspection reports,
and opinions of vaue incurred by any such third party shall be covered by, and be reimbursable
from the |ssuer.

{g)  Motwithstanding anything in this Section 3.17 to the contrary, at all times

the Holder of a Mgjority of the Preferred Shares will have the assignable right to purchase
(1) any Defaulted Collateral Interest and (2) any Collateral Interest as to which a default is
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reasonably foreseeable, as determined by the Special Servicer in accordance with the Servicing
the sum of (&) the outstanding principal baance of such Collaterd Interest as of the date of
purchase; plus (b) al accrued and unpaid interest on such Collateral Interest at the related
interest rate to but not including date of purchase; plus (c) dl related unreimbursed Servicing
Advances plus accrued and unpaid interest on such Servicing Advances at the Advance Rate,
plus (d) all Special Servicing Fees and either Workout Fees or Liquidation Fees (but not both)
alocable to such Collateral Interest (other than to the extent any such fees are waived by the
Specid Servicer), plus (e) dl unreimbursed expenses incurred by the Issuer, the Servicer and the
Specid Servicer in connection with such Collateral Interest (the “Par Purchase Price”).

Section 3.18 Sde of Collaterd Interests Pursuant to Indenture; Awuction Cdl
Redemption.

(a) In connection with any sale of Collateral Interests pursuant to Article 5 or
Article9 of the Indenture, the Speciad Servicer shall obtain bid prices with respect to each
Collateral Interest in the manner set forth in Section 5.5(c) of the Indenture.

(b)  In connection with any Auction Cal Redemption in connection with
Article 9 of the Indenture, fifteen (15) days prior to each Payment Date occurring in the months
of January, April, July or October of each year, during the period from and after the Payment
Date occurring in May 2028 (each such Payment Date, an “ Auction Payment Date” ), the Specid
Servicer will (a) conduct an auction (the “Auction”) of al (but not less than dl) of the Collateral
Interests and (b) calculate the Total Redemption Price in respect of the related Auction Payment
Date. The Specia Servicer will solicit bids for al of the Collateral Interests from at least three
Eligible Bidders other than the initial Preferred Shareholder and its Affiliates for sale of each of
the Collateral Interests (or, if the Special Servicer cannot obtain bids from thres such Eligible
Bidders, then at |east two Eligible Bidders other than the initial Preferred Shareholder and its
Affiliates or, if the Special Servicer cannot obtain bids from two such Eligible Bidders, then at
least one Eligible Bidder who is not the initia Preferred Shareholder and its Affiliates; provided
that, if the Specid Servicer cannot obtain any bids from Eligible Bidders other than the initial
Preferred Shareholder or its Affiliates in connection with any Auction, the requirement to obtain
bids from such Eligible Bidders shall not apply for such Auction), which sales, in each case,
shall al settle on or prior to the second Business Day prior to the related Auction Payment Date.
If the Special Servicer receives bids for the sde of the Collatera Interests from one or more
Eligible Bidders, which bids are, collectively in the aggregate, equd to or greater than the Totd
Redemption Price, and for which dl sdes to Eligible Bidders are scheduled to settle in
immediately avalable funds on or before the second Business Day prior to the related Auction
Payment Date, then the Special Servicer will sell dl (but not less than dl) of the Collatera
Interests to the applicable Eligible Bidders, with settlement to occur no later than the second
Business Day prior to the related Auction Payment Date. |In addition, the holder of the Preferred
Shares or any of its affiliates, although it may not have been the highest bidder in a Successful
Auction of Collateral Interests, will have the option to purchase any Collateral Interest for a
purchase price equa to the highest bid therefor. On the second Business Day prior to the related
Auction Payment Date, the Special Servicer shal notify the Note Administrator, the Trustee, the
Preferred Share Paying Agent and the 17g-5 Information Provider in writing of the aggregate bid
amount so received in connection with such Auction and whether (i) the aggregate cash purchase
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price for dl the Collaterd Interests by the Eligible Bidders, together with the baance of 4l
Eligible Investments and cash in the Payment Account and the Permitted Companion
Participation Acquisition Account, is a least equa to the Total Redemption Price or (ii) the
Preferred Shareholder has committed to purchase dl of the Collatera Interests by for a price that,
together with the balance of all Eligible Investments and cash in the Payment Account and the
Permitted Companion Participation Acquisition Account, is equa to the Totd Redemption Price
(a" Successful Auction™). If a Successful Auction has occurred, the Special Servicer shall sell all
of the Collateral Interests to the applicable winning Eligible Bidders and transfer al of the sdle
proceeds received in connection with such Auction to the Payment Account under the Indenture
no later than the second Business Day prior to the related Auction Payment Date. The Note
Administrator will goply dl proceeds of a Successful Auction on the related Auction Payment
Date to the payment of: (a) al amounts owing to the Servicer, Speciad Servicer and Operating
Advisor under this Agreement, (b) all fees and expenses of the Trustee and the Note
Administrator in connection with the related Auction, (c) all amounts owing under clauses (1)
through (3) of Section 11.1(a)(i) of the Indenture without regard to any cap, (d) the Total
Redemption Price of each Class of Notes then outstanding and (g) if there is any remainder after
making the payments set forth pursuant to dauses (a) through (d), the Preferred Shares by
transferring any such remainder to the Preferred Share Paying Agent for payment to the
Preferred Shareholders pursuant to the Preferred Share Paying Agency Agreement and the
Trustee shall redeem the Notes pursuant to the Indenture.

If any single bid, or the aggregate amount of multiple bids, does not equa or
exceed the Total Redemption Price, or if there is a failure to settle any sale of any Collateral
Interest on or prior to the second Business Day prior to the related Auction Payment Date (a
the Notes on the related Auction Payment Date will occur.  Following each Failed Auction, a
new Auction will be conducted in advance of the following Auction Payment Date pursuant to
the procedures set forth above until a Successful Auction has occurred and all of the Notes have
been redeemed. Notices delivered to the Note Administrator pursuant to this section shall be
sent via email to trustadmi nistrati ongroup@wel| sfargo.com and to
cts.cmbs.bond.admi n@wellsfargo.com.

In addition, the holder of the Preferred Shares or any of its affiliates will have the
option to purchase any Collatera Interest for apurchase price equa to the highest bid therefor.

For purposes of this Section 3.18(b):

“Eligible Bidders’ means the Seller, the Servicer, the Specid Servicer, the
Advancing Agent or any of their respective affiliates, any Holder of the Notes or Preferred
Shares or any of their respective affiliates, or any third party prospective purchaser that, as part
of its business, engagesin the buying and selling of commercial mortgage loans of atype similar
tothe Collateral Interests.

Section 3.19 Repurchase Requeds. If the Servicer or the Spedd Servicer
(i) receives a Repurchase Request, or such a Repurchase Request is forwarded to the Servicer or
Specid Servicer by a party to the Indenture in accordance with Section 7.17 of the Indenture (the
Servicer or the Special Servicer, as applicable, to the extent it receives a Repurchase Request, the
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“Repurchase Request Recipient” with respect to such Repurchase Reguest); or (ii) receives any
withdrawa of a Repurchase Reguest by the Person making such Repurchase Request, then the
Repurchase Request Recipient shall deliver anotice (which may be by eectronic format so long
as a “hackup” hard copy of such notice is dso delivered on or prior to the second Business Day
following receipt) of such Repurchase Request or withdrawa of a Repurchase Request (each, a
“15Ga-1 Notice") to the Issuer and the Seller, in each case within ten (10) Business Days from
such Repurchase Request Recipient's receipt thereof.

Each 15Ga-1 Notice shall indude (i) the identity of the related Collateral Interest,
(i) the date the Repurchase Request is received by the Repurchase Request Recipient or the date
any withdrawd of the Repurchase Request is received by the Repurchase Request Recipient, as
gpplicable, (iii) if known by the Repurchase Request Recipient, the basis for the Repurchase
Request (as asserted in the Repurchase Request) and (iv) a statement from the Repurchase
Request Recipient as to whether it currently plans to pursue such Repurchase Request.

A Repurchase Request Recipient shall not be required to provide any information
in a 15Ga-1 Notice protected by the attorney client privilege or attorney work product doctrines.
The Collaterd Interest Purchase Agresment will provide that (i) any 15Ga-1 Notice provided
pursuant to this Section 3.19 is so provided only to assist the Sdller and Issuer or their respective
Affiliates to comply with Rule 15Ga1 under the Exchange Act, Items 1104 and 1121 of
Regulation AB and any other requirement of law or regulation and (i) (A) no action taken by, or
inaction of, a Repurchase Request Recipient and (B) no information provided pursuant to this
Section 3.19 by a Repurchase Request Recipient, shal be deemed to constitute a waiver or
defense to the exercise of any lega right the Repurchase Request Recipient may have with
respect to the Collateral Interest Purchase Agresment, including with respect to any Repurchase
Request that is the subject of a 15Ga-1 Notice,

Section 3.20 Investor Q&A Forum and Rating Agency Q&A Forum and
Servicer Document Request Tool. Following receipt of an inquiry submitted to the Investor
Q&A Forum and forwarded by the Note Administrator to the Servicer, the Special Servicer or
the Operating Advisor, as gpplicable (based on whether such Inquiry falls within the scope of
such party’s responsibilities hereunder), unless such party determines not to answer such Inguiry
as provided below, such party shall reply to the inquiry, which reply of the Servicer, the Special
Servicer or the Operating Advisor, as spplicable, shall be delivered to the Note Administrator by
electronic mail. If the Servicer, the Specia Servicer or the Operating Advisor determines, in its
respective sole discretion, that (i) the Inquiry is not of a type described in Section 10.13(a) of the
Indenture, (ii) answering any Inquiry would not be in the best interests of the |ssuer or the
Noteholders, (iii) answering any Inquiry would be in violation of applicable law, the gpplicable
Loan Documents or the Transaction Documents, (iv) answering any Inquiry would materidly
increase the duties of, or result in significant additional cost or expense to, the Note
Administrator, the Servicer, the Specid Servicer or the Operating Advisor, as gplicable,
(v} answering any Inquiry would reasonably be expected to result in the waiver of an attorney-
client privilege or the disclosure of attorney work product, or (vi) answering any Inguiry is
otherwise, not advisable, it shall not be required to answer such Inquiry and shall promptly notify
the Note Administrator of such determination.
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Following receipt of an inquiry submitted to the Rating Agency Q& A Forum and
Servicer Document Request Tool, and forwarded by the 17g-5 Information Provider to the
Servicer or the Specid Servicer, as applicable (based on whether such Inquiry fdls within the
scope of such party's responsibilities hereunder), unless such party determines not to answer
such Inquiry as provided below, such party shall reply to theinguiry, which reply of the Servicer,
or the Spedal Servicer, as applicable, shall be delivered to the Note Administrator by electronic
mail. If the Servicer or the Specia Servicer determines, in its respective sole discretion, that
(i) answering the inquiry would be in viclation of applicable law, Acceptable Servicing
Practices, the Indenture, this Agreement or the applicable Loan Documents, (i) answering the
inquiry would or is reasonably expected to result in a waiver of an attorney-dient privilege or the
disclosure of attorney work product, or (iii) answering the inquiry would materidly increase the
duties of, or result in significant additional cost or expense to, such party, and the performance of
such additiona duty or the payment of such additional cost or expense is beyond the scope of its
duties under the Indenture or this Agreement, as applicable, it shal not be required to answer
such Inquiry and shall promptly notify the Note Administrator of such determination.

Section 3.21 Duties under Indenture; Miscellaneous. (a) Each of the Servicer,
the Specid Servicer and the Operating Advisor hereby acknowledge that the terms of the
Indenture reference certain duties and functions to be performed by each of them.
MNotwithstanding any provision in the Indenture or herein to the contrary, the Servicer shal not
be required to take any enforcement action with respect to the Commercial Redl Estate Loans.
To the extent not inconsistent with the express terms of this Agreement, each of the Servicer, the
Speciad Servicer and the Operaing Advisor hereby agree with respect to the Commercia Real
Estate L oans to perform the duties referenced for them in the | ndenture, which performance shall
benefit from the exculpatory and indemnification provisi ons hereunder.

(b) The Servicer (based on its own information and information received from
the Specia Servicer with respect to any Specially Serviced Loans) shall promptly upon request
forward to the Note Administrator any information in its possession or reasonably available to it
concerning the Collateral Interests to enable the Note Administrator to prepare any report or
perform any duty or function on its part to be performed under the terms of the Indenture.

(c) The Servicer or the Specia Servicer shdl return to the Custodian each
Loan Document released from custody pursuant to Section 3.3(h)(iii) of the Indenture when its
need for such documents is finished (except such Loan Documents as are rddeased in connection
with a sale, exchange or other disposition, in each case only as permitted under the Indenture, of
the related Collateral Interest).

(d)  Pursuant to Section 3.17(a), the Specid Servicer shdl promptly obtain an
updated Appraisal with respect to the gpplicable Mortgaged Property and deliver such Appraisal
to the Note Administrator, the Servicer and the Trustee with a copy to the applicable Directing
Holder (but only for so long as no Consultation Termination Event has occurred and is
continuing with respect to the related Collateral nterest).

(e)  Concurrently with the execution of this Agreement, each of the Servicer

and the Special Servicer shall provide the Participation Agent a lig of individual s designated by
the Servicer or the Specia Servicer, as gpplicable, a5 an authorized representative thereof to give
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and receive notices, requests and instructions and to deliver certificates and documents in
connection with the Participation Agreement on behalf of the Servicer or the Specia Servicer, as
applicable, and the specimen signature for each such authorized representative and revise such
information previously given from time to time as necessary.

Section 3.22 Operating Advisor. (a) Park Bridge Lender Services LLC is

hereby appointed to serve as the initid Operating Advisor.

(b)  The Operating Advisor, as an independent contractor, shall review the
Specid Servicer's operational practices in respect of Specialy Serviced Loans, consult in certain
circumstances with the Specid Servicer and perform each other obligation of the Operating
Advisor as set forth in this Agresment solely in the best interest of, and for the benefit of, the
MNoteholders and Preferred Shareholders (as a collective whale), as determined by the Operating
Advisor in the exercise of its good faith and reasonable judgment (the “Operating Advisor
Standard”). The Operating Advisor shall not owe any fiduciary duty to the Servicer, the Specid
Servicer, any Directing Holder or any other Person in connection with this Agreement. By
purchasing a Note, Noteholders are deemed to acknowledge and agree that there could be
multiple strategies to resolve any Specialy Serviced Loan and that the god of the Operating
Advisor's participation is to provide additional oversight relating to the Specid Servicer's
compliance with the Servicing Standard in making its determinations as to which sirategy to
execute.

(c)  The parties hereto acknowledge and agree that (i) the Operating Advisor
shall act soldy as a contracting party to the extent set forth in this Agreement, shall have no
fiduciary duty, shal have no other duty except with respect to its specific obligations under this
Agresment, and shall have no duty or liability to any of the Noteholders, (ji) the Operating
Advisor is not a servicer and will not be charged with changing the outcome on any particular
Specidly Serviced Loan, and (jii) the Operating Advisor has no control or consent rights over
actions by the Servicer or the Specia Servicer a any time.

(d) The Operating Advisor shdl have no rights or duties with respect to any
Non-CLO Controlled Collaterd Interests. With respect to each CLO Controlled Collatera
Interest, the Operating Advisor shdl:

(i) promptly review &l information available to Privileged Persons on the
Mote Administrator's Website with respect to the CLO Controlled Collateral Interests
(relating to the Specia Servicer, the Specialy Serviced Loans and Participated Loans on
the CREFC® Servicer Watch List) that is relevant to the Operating Advisor's obligations
under this Agreement;

(i}  promptly review each Find Asset Status Report with respect to the CLO
Controlled Collateral Interests; and

(iii} review any net present vaue caculations used in the Specia Servicer's
determination of what course of action to take in connection with the workout or
liquidation of a Specially Serviced Loan (after such caculations have been findized);
provided that the Operating Advisor may not opine on, or otherwise cdl into question,
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such net present vaue calculations (except that if the Operating Advisor discovers a
mathematical error contained in such cdculations, then the Operating Advisor shall
notify the Spedal Servicer of such error).

(e) With respect to a CLO Controlled Collateral Interest, while a Control
Termination Event has occurred and is continuing, the Operating Advisor shall (in addition to the
duties set forth in clause (d) above):

(i) consult (on a non-binding basis) with the Special Servicer in accordance
with the Operating Advisor Standard with regard to Major Decisions and Asset Status
Reports with respect to such CLO Controlled Collateral Interest that is a Spedidly
Serviced Loan as set forth in Section 3.23 of this Agreement;

(ii) in connection with the preparation of the Operating Advisor Annual
Report, review the Specia Servicer's operationa practices in respect of such CLO
Controlled Collateral Interest that is a Specially Serviced Loan in order to formulate an
opinion as to whether or not those operational practices generally satisfy the Servicing
Standard with respect to the resolution and/or liguidation of any Specialy Serviced Loan
or REO Property;

(iii) promptly recalculate and verify the accuracy of the mathematical
caculations and the corresponding application of the non-discretionary portion of the
applicable formulas required to be utilized in connection with net present value
calculations used in the Special Servicer's determination of the course of action to be
taken in connection with the workout or liquidation of such CLO Controlled Collateral
Interest that is a Specialy Serviced Loan prior to utilization by the Specid Servicer. In
connection with the foregoing:

(A) dfter the calculation but prior to the utilization by the Specia
Servicer, the Specia Servicer shall deliver the foregoing calculations together
with information and support materids (including such additiona information
reasongbly requested by the Operaling Advisor to confirm the mathematical
accuracy of such calculations, but not including any Privileged Information) to the
Operating Advisor;

(B) if the Operating Advisor does not agree with the mathematical
calculations or the application of the applicable non-discretionary portions of the
formulas required to be utilized for such calculation, the Operating Advisor and
Specid Servicer shal consult with each other in order to resolve any inaccuracy
in the mathematicd calculations or the application of the non-discretionary
portions of the related formulas in arriving at those mathematical cdculations or
any disagresment; and

{C) if the Operating Advisor and Specid Servicer are not able to
resolve such matters, the Operating Advisor shal notify the Trustee and the
Trustee will be required to examine the caculations and supporting materials
provided by the Specid Servicer and the Operating Advisor and determine which
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calculation is to apply (and that the Trustee may hire an independent party to
perform such examination and cdculation pursuant to the tams of the Indenture.
The Trustee shall not be responsible for any such determination).

{iv) If during the prior calendar year aFinal Asset Status Report was prepared
by the Specid Servicer in connection with any Speddly Serviced Loan or REO Property,
the Operating Advisor shal prepare an Operating Advisor Annual Report as set forth in
Section 4.01(g) to be provided to the Note Administrator and, upon request, to the
Trustee.

{f) The Operating Advisor shal keep dl Privileged Information labeled as
“Privileged Information” confidential and may not disclose such Privileged Information to any
Person (including Moteholders other than the applicable Directing Holder (prior to the
occurrence of a Consultation Termination Event)), other than (1) to the extent expressly required
by this Agreement, to the other parties to this Agreement with a notice indicating that such
information is Privileged Information or (2) pursuant to a Privileged Information Exception.
Each party to this Agreement that receives Privileged Information from the Operating Advisor
with a notice stating that such information is Privileged Information may not disclose such
Privileged Information to any Person without the prior written consent of the Specia Servicer;
provided, however, that the Note Administrator and the 17g-5 Information Provider shall not be
responsible for any information posted to their respective internet websites, and the Operating
Advisor shall not deliver any Privileged Information to the Note Administrator or to the 17g-5
Information Provider for posting to their respective internet websites.

(g)  After the occurrence and during the continuance of a Consultation
Termination Event with respect to a CLO Controlled Collateral Interest, if the Operating Advisor
determines that the Special Servicer is not performing its duties with respect to any Collateral
Interest as required under this Agreement or is otherwise not acting in accordance with the
Servicing Standard, the Operating Advisor may recommend the replacement of the Specia
Servicer with respect to the CLO Controlled Collateral Interests in the manner set forth in
Section 7.05.

(h)  In connection with each Mgjor Decision for which the Operating Advisor
has consultation rights under this Agreement, the Servicer or the Special Servicer, as gpplicable,
shall use commercialy reasonable efforts consistent with the Servicing Standard to collect the
applicable Operating Advisor Consulting Fee from the related borrower, in each case only to the
extent that such collection is not prohibited by the related Loan Documents. In no event may the
Servicer or Specia Servicer, as applicable, take any enfarcement action in connection with the
collection of the Operating Advisor Consulting Fee, except that such restrictions shal not be
construed to prohibit requests for payment of the Operating Advisor Consulting Fee.

(i) Although this Agreement generdly prohibits the Operating Advisor from
making a principal investment in any Class of Notes, that prohibition shall not be construed to
have been violated in connection with riskless principal transactions effected by a broker-dealer
affiliate of the Operating Advisor pursuant to investments by an &ffiliate of the Operating
Advisor if the Operating Advisor and such affiliate maintain policies and procedures designed to
segregate personnel involved in the activities of the Operating Advisor under this Agreement
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from personnel involved in such affiliate' s investment activities and to prevent such affiliate and
its personnel from gaining access to information regarding the Issuer and to prevent the
Operating Advisor and its personnel from gaining access to such affiliate' s information regarding
itsinvestment activities.

Section 3.23 Control _and Consultation. (a) For so long as no Control
Termination Event has occurred and is continuing with respect to a Collateral Interest (and at any
time in case of aMNon-CLO Controlled Collatera Interest), the gpplicable Directing Holder shall
have the right to consent to any Major Decisions with respect to such Collateral Interest and the
related underlying Commercial Real Estate Loan, as the applicable Directing Holder may deem
advisable or as to which provision is otherwise made herein, consult with and direct the Servicer
and the Specia Servicer with respect to any other actions to be taken or not taken with respect to
such Collateral Interest and the rddated underlying Commercial Real Estate Loan, in each case
subject to the Servicer's or Special Servicer's, as gpplicable, compliance with the Servicing
Standard, and direct the Specia Servicer to enter into any Pre-Approved Maodification. The
evaluation of and entering into any Pre-Approved Madification will not be subject to the
Servicing Standard.

(b)  If the Servicer receives any request for a Mgor Decision, Pre-Approved
Modification or Other Borrower Request (other than waivers of |ate payment charges and default
interest on Performing Loans) on the Commerdd Red Estate Loans that are not Speddly
Serviced Loans, the Servicer shall promptly forward such request to the Specia Servicer for
andlysis and processing and the Servicer shall have no further ligbility or duty with respect
thereto. If the Specid Servicer receives any such request from an Obligor (or from the Servicer)
the Specia Servicer shall analyze and process the request subject to the terms of Section 3.22
and this Section 3.23. After a Mgor Decision, Pre-Approved Madification or Other Borrower
Request {other than waivers of |ate payment charges and default interest on Performing Loans) is
approved, the Specia Servicer shall notify the Servicer of such approva and when the related
transaction closes the Specia Servicer shal promptly provide the Servicer with the information
necessary for the Servicer to update its records to reflect the terms of the transaction. For solong
as no Control Termination Event has occurred and is continuing with respect to a Collatera
Interest (and at any time in case of a Non-CLO Controlled Collateral Interest), the Specia
Servicer (i)shall promptly send the spplicable Directing Holder a copy of its written
recommendation and anaysis of any proposed Maor Decision, together with al information
reasonably necessary to make an informed decision with respect thereto, and (ii ) shall obtain the
consent of the gpplicable Directing Holder prior to making or refraining from making any Major
Decision or providing or denying any waiver or consent with regard to a Mgor Decision. If the
applicable Directing Holder objects to such proposed Mg or Decision, it must abject in writing to
the Special Servicer and propose an dternative course of action within ten (10) Business Days
after receipt of the written recommendation and ana ysis described above. In the event that the
Specid Servicer has requested consent for a Magjor Decision from the applicable Directing
Holder and such Directing Holder fails to object to the Special Servicer within such ten (10)
Business Day period then the Special Servicer shall take such action as it deems gppropriate in
accordance with the Servicing Standard. In the event that the Special Servicer determines that
the applicable Directing Holder's aternative proposal is in accordance with the Servicing
Standard, then the Special Servicer shall take such actions as proposed by such Directing Holder.
In the event that the Specid Servicer determines that the applicable Directing Holder's
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dternative proposal is not in accordance with the Servicing Standard, or if the applicable
Directing Holder fails to give notice of the actionsto be taken within such ten (10) Business Day
period, then the Specid Servicer shal not be bound by such Directing Holder's determination
with respect to such action and shdl take such action or refrain from taking such action, as
applicable, asthe Specia Servicer determinesis in accordance with the Servicing Standard.

(c)  Following the occurrence of and during the continuation of a Control
Termination Event with respect to a Collateral Interest (other than in case of any Non-CLO
Contralled Collaterd Interest), the Operating Advisor shall consult with Special Servicer, with
respect to making or refraining from making any Mgjor Decision. The Special Servicer (i) shall
promptly send the Operating Advisor a copy of its written recommendation and and ysis for each
Major Decision, together with dl information reasonably necessary to make an informed
decision with respect thereto in a timely manner, including without limitation, any related Asset
Status Report required to be delivered pursuant to Section 3.16(f) hereof (collectively, “Decision
Information” ), and (ii) shall consult, on a non-binding basis, with the Operating Advisor prior to
taking or refraining from making any Major Decision or denying any waiver or consent with
regard to a Maor Decision. The Operating Advisor shall consult with Special Servicer with
respect to such decision and, if it determines that an aternative course of action should be
considered by the Special Servicer, propose such aternative course(s) of action within ten (10)
Business Days of receipt of the Decision Information from the Specia Servicer. The Specid
Servicer shdl consider any recommendations or proposals from the Operating Advisor and
determine whether any changes to its proposed course of action with respect to a dedsion should
be made, such determination being made in accordance with the Servicing Standard and the
other terms of this Agreement. In the event that the Operating Advisor does not propose
aternative courses of action or otherwise does not consult with Special Servicer within ten (10)
Business Days after receipt of the Decision Information, the Specia Servicer shdl take the
proposed course of action with respect to such decision.

(d) Following the occurrence of and during the continuation of a Control
Termination Event, but prior to the oocurrence of a Consultation Termination Event (other than
in case of any Non-CLO Controlled Collaterd Interest), the Specia Servicer shall consult, on a
non-binding basis, with the applicable Directing Holder prior to making or refraining from
making any Major Decision with respect to such Collatera Interest or as to which provision is
otherwise made herein. The Specia Servicer (i) shal promptly send the gpplicable Directing
Holder notice of and a copy of any written recommendation and ana ysis for such action together
with al relaed Decision Information, and (ii) shall consult, on a non-binding basis, with the
applicable Directing Holder prior to making or refraining from making any Magjor Decision or
providing or denying any waver or consent with regard to a Maor Decision. The Specia
Servicer shall consider any recommendations or proposals from the applicable Directing Holder
and determine whether any changes to its proposed course of action with respect to a decision
should be made, such determination being made in accordance with the Servicing Standard and
the other terms of this Agreement. In the event that the gpplicable Directing Holder does not
propose dternative courses of action or otherwise does not consult with the Special Servicer
within ten (10) days after receipt of the Decision Information, the Special Servicer shall take the
proposed course of action with respect to such decision.
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(e) After the occurrence and during the continuance of a Control Termination
Event, but prior to the occurrence of a Consultation Termination Event (other than in case of any
Non-CLO Controlled Collateral Interest), the Specid Servicer shal aso consult, on a non-
binding basis, with the applicable Directing Holder in connection with each Asset Status Report,
prior to findizing and executing such Asset Status Report and the gpplicable Directing Holder
shall propose dternative courses of action within ten (10) Business Days of receipt of each such
Asset Status Report. The Specia Servicer shall consider any such proposals from the spplicable
Directing Holder and determine whether any changes toits proposed Asset Status Report should
be made, such determination being made in accordance with the Servicing Standard and the
other terms of this Agreement. In addition, notwithstandi ng anything to the contrary herein, after
the occurrence and during the continuance of a Control Termination Event with respect to a
Collateral Interest (other than in case of any Non-CLO Controlled Collatera Interest), the
Specid Servicer shal consult with the Operating Advisor in connection with each Asset Status
Report, prior to findizing and executing such Assel Status Report and the Operating Advisor
shall, if it determines that an dternative course of action should be considered by the Specid
Servicer, propose, by written notice, such dternative course(s) of action within ten (10) Business
Days of receipt of each such Asset Status Report; provided that the Specid Servicer shal have
no obligation to accept or implement in whole or in part any such suggested alternative. In the
event that either the Operating Advisor or the applicable Directing Holder, as pplicable, does
not propose aternative courses of action within ten (10) Business Days after recsipt of such
Asset Status Report, the Specia Servicer shdl implement the Asset Status Report as proposad by
the Specid Servicer.

() Subject to Section 3.23(j), the Special Servicer shall recognize the consent
and consultation rights of any Companion Participation Holder in accordance with applicable
Participation Agresment.

(g) Mo Directing Holder shal owe any fiduciary duty to the Note
Administrator, the Trustee, the Operating Advisor, the Servicer, the Special Servicer or any
MNoteholder. Mo Directing Holder shall have any duty or ligbility to any Noteholder for any
action taken, or for refraining from the taking of any action or the giving of any consent or
failure to give any consent in good faith pursuant to this Agreement or any such error in
judgment. By its acceptance of a Note, each Noteholder shall be deemed to have confirmed its
agreement that (i) any Directing Holder may take or refrain from taking actions, or give or
refrain from giving any consents or consult and make recommendations or refrain from
consulting or making recommendations with respect to the Commercid Real Estate Loans, that
favor the interests of any Noteholder (or holder of a Companion Participation, as applicable)
over any other Noteholder, (i} any Directing Holder may have special relationships and interests
that conflict with the interests of any Noteholder, (iii) it shall take no action against any
Directing Holder or any of their respective officers, directors, employees, principals or agents as
aresult of such specia relationships or interests, and (iv) no Directing Holder shall be deemed to
have been negligent or reckless, or to have acted in bad faith or engaged in willful misconduct or
to have recklesdy disregarded any exercise of its rights or obligations by reason of its having
acted or refrained from acting, or having given any consent or having failed to give any consent,
solely in the interests of the Noteholders.
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(h)  The Note Administrator shdl: (i) upon written request (which includes via
glectronic mail) confirm for the Servicer, the Speciad Servicer, the Trustee and the Operating
Advisor the occurrence or cessation of any Control Shift Event, Control Termination Event or
Consultation Termination Event, (ii) upon any change in the Directing Holder or upon request,
provide the name of the applicable Directing Holder to the Operating Advisor, the Trustee, the
Servicer and the Specia Servicer, and (iii) upon any change in the Operating Advisor or upon
request, provide the name of any successor Operating Advisor to the gpplicable Directing
Holder, the Servicer and the Special Servicer.

(i) The Servicer, the Special Servicer, the Trustee or the Operating Advisor
may from time to time request in writing (which indudes via dectronic mail) that the Note
Administrator provide confirmation as to whether a Control Shift Event, Control Termination
Event or a Consultation Termination Event has occurred in the 12 months preceding any such
request or any other period specified in such request. The Note Administrator shal respond to
any such request within 10 calendar days.

() For the avoidance of doubt, in the event the Servicer or the Spedd
Servicer, as gpplicable, determines, in accordance with the Servicing Standard, that any direction
or refusal to consent by the applicable Directing Holder or any advice from the gpplicable
Directing Holder, the Operating Advisor or any Companion Participation Holder would cause
the Servicer or the Specid Servicer, as gpplicable, to violale gpplicable law, the terms of the
applicable Loan Documents, or the terms of this Agreement, including without limitation, the
Servicing Standard, the Servicer or the Specia Servicer, as applicable, shall disregard such
direction or refusal to consent or advice, as the case may be and notify the applicable Directing
Holder, the Operating Advisor or the applicable Companion Participation Holder of its
determination, alang with a reasonably detailed explanation of the basis therefor,

(k)  Tothe extent that the gpplicable Directing Holder has the right hereunder
to give its consent or make a decision with respect to any servicing matter, in the event that the
Servicer or the Speciad Servicer, as gpplicable, determines in accordance with the Servicing
Standard that immediate action is necessary to protect the interests of the |ssuer, the Servicer or
the Specia Servicer, as gpplicable, may take such action without waiting for the applicable
Directing Holder' s response.

Section 3.24 Reference to the Directing Holder. Unless expressly stated
otherwise, the rights of the gpplicable Directing Holder with respect to any Collateral Intereststo
direct the Servicer and Special Servicer and to consent to any action taken or not taken by the
Servicer or Special Servicer shall, a any time that a Contral Termination Event has occurred and
is continuing with respect to such Collateral Interest, convert to a right to consult, on a non-
binding basis, with the Servicer and Specia Servicer (but not direct either the Servicer or the
Specid Servicer or consent to any action taken or not taken by the Servicer or the Specid
Servicer), which consultation rights shal terminate at any time that a Consultation Termination
Event has occurred and is continuing with respect to such Collateral Interest. For the avoidance
of doubt, no Control Termination Event or Consultation Termination Event shall occur in respect
of any Non-CLO Controlled Collateral Interest.
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Section 3.25 Certain Matters Related to the Participated Loans. (a) Allocation
of Servidng Advances, Servicing Expenses, and Indemnification Amounts. Any Servicing
Advance, Servicing Expense or indemnification amount with respect to a Participated Loan shal
be reimbursed, subject to the related Participation Agreement, on a pro rata and pari passu basis
(based on the outstanding principa badance thereof) from amounts allocable to each related
Participation. To the extent that the Issuer bears more than its dlocable share of Servicing
Advances, Servicing Expenses or indemnification amounts with respect to any Participated
Loan, the Servicer shall (i) promptly notify the related Companion Participation Holder and
(i) use commercialy reasonable efforts in accordance with the Servicing Standard to exercise on
behalf of the Issuer any rights under the related Participation Agresment to obtain reimbursement
from the related Companion Participation Holder for the portion of such amount alocable to
such holder’s Companion Participation. Notwithstanding the foregoing, any Servicing Advance,
Servicing Expense or indemnification amount that the Servicer or the Special Servicer
determines in its reasonable judgment to only relate to the Pari Passu Participation and not to any
related Companion Participation, shall not be all ocated to such Companion Participation.

(b) Participation Holder Register. The Servicer shall maintain the register of
participants in accordance with the terms of each Participation Agreement (each, a*Participation

names and contact information (including addresses, email addresses and td ephone numbers) of
the holders of the related Participations, the outstanding balances and/or Future Funding
Amounts held by such holders and the wire transfer instructions for such holders, to the extent
such information is provided in writing to the Servicer by the applicable holder in accordance
with the related Participation Agreement. The initial Participation Holder Register is set forth on
any transfer or redllocation in accordance with the terms of the related Participation Agresment
or upon written notice from any holder of record on the Participation Holder Register with any
change gpplicable to such holder (including name, contact information and wire transfer
instructions). Each Companion Participation Holder has agreed to inform the Servicer of its
name, address, taxpayer identification number and wiring instructions (to the extent the
foregoing information is not dready contained in the related Particdpation Agreement) and of any
transfer thereof (together with any instruments of transfer). Each Companion Participation
Holder is required pursuant to the terms of the related Participation Agreement to inform the
Servicer of any future funding with respect to its Future Funding Companion Participation.
Promptly upon receipt of notice from the Specia Servicer of a redlocation in accordance with
the related Participation Agreement, the Servicer shall reflect any such incresse on the
Participation Holder Register and shdl provide a copy of such updated register to the
Participation Agent (if applicable), the Issuer, any applicable Directing Holder and the related
Companion Participation Holder.

In no event shall the Servicer be obligated to pay any party the amounts payable
to a Companion Participation Holder hereunder other than the Person listed as the applicable
Companion Participation Holder on the applicable Participation Holder Register. In the event
that a Companion Participation Holder transfers its Companion Participation without notice to
the Servicer, the Servicer shall have no liability whatsoever for any misdirected payment on such
Companion Participation and shall have no obligation to recover and redirect such payment.
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Each Participation Holder Register shall be made available by the Servicer to the
MNote Administrator, the Trustes, the Seller and any rdated Companion Participati on Holder upon
request by any such Person. The Servicer shall promptly provide the names and addresses of any
Companion Participation Holder to any party hereto, any related Companion Participation
Holder or any successor thereto upon written request, and any such party or successor may,
without further investigation, conclusively rely upon such information. The Servicer shall have
no liability to any Person for the provision of any such names and addresses.

(c)  Payments to Companion Participation Holders. With respect to each
Companion Participation, any amounts payable to the related Companion Participation Holder
shall be transferred to the servicer of the Companion Participation (as specified in a written
notice from Companion Participation Holder to the Servicer) in accordance with the related
Participation Agresment within two (2) Business Days after receipt of properly identified funds.

(d)  The Specia Servicer (with respect to any Specially Serviced Loan or REQ
Loan and with respect to matters it is processing with respect to any Performing Loan) or the
Servicer (with respect to any Performing Loan other than matters being processed by the Special
Servicer), as gpplicable, shall take all actions relating to the servicing and/or administration of,
the preparation and delivery of reports and other information with respect to, the Participated
Loan or any related REO Property required to be performed by the Issuer (as holder of a Pari
Passu Participation) or contemplated to be performed by a servicer, in any case pursuant to and
as contemplated by the related Participation Agreement and/or any relaed mezzanine
intercreditor agreement.  In addition, notwithstanding anything herein to the contrary, the
following considerations shall apply with respect to the servicing of a Participated Loan:

(i) none of the Servicer, the Special Servicer, the Trustee, the Note
Administrator or the Advancing Agent shall make any Interest Advance with respect to
any Companion Participation; and

(i) the Servicer and the Specia Servicer shall each consult with and obtain
the consent of the related Companion Participation Holder to the extent required by the
rel ated Participation Agreement.

The Specia Servicer (with respect to any Specialy Serviced Loan or REO Loan
and with respect to matters it is processing with respect to any Performing Loan) or the Servicer
(with respect to any Performing Loan other than matters being processed by the Special
Servicer), as applicable, shdl timely provide to each applicable Companion Participation Holder
any reports or notices required to be delivered to such Companion Participation Holder pursuant
to the related Participation Agreement, and the Spedd Servicer shdl cooperate with the Servicer
in preparing/delivering any such report or notice with respect to special servicing matters.

The parties hereto recognize and acknowledge the respective rights of each
Companion Participation Holder under the related Participation Agreement.

Any reference to servicing any of the Participated Loans in accordance with any

of the related Loan Documents shall also mean in accordance with the related Participation
Agresment.
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(e) Motwithstanding anything herein to the contrary, with respect to any
Participated Loan, the Companion Participation Holder shdl be entitled to exercise any of its
rights to the extent expressly set forth in the applicable Participation Agresment, in accordance
with the terms of such Participation Agreement and this Agreement.

(f) For so long as no Control Shift Event has occurred and is continuing with
respect to the Class E Motes, the Subordinate Class Representative shal have the right to
exercise the consultation rights of the Issuer as holder of any Non-CLO Controlled Collateral
Interest pursuant to the related Participation Agreement.

{90  Motices, Reports and Information. With respect to each Participated Loan,
the Servicer or the Specid Servicer, as applicable, shal provide each Companion Participation
Holder (or its designee or representative), any reports, notices or information required to be
delivered to such Companion Participation Holder pursuant to the related Participation
Agreement and otherwise provided by the Servicer or the Specia Servicer, as applicable,
hereunder within the same time frame and to the same extent it is required to provide such
reports, notices or information and materid s to the Note Administrator or the Directing Holder,
as gpplicable, hereunder.

Section 3.26 Ongoing Future Advance Estimates.

(a) Pursuant to the Indenture the Note Administrator and the Trustee, on
behalf of the Noteholders and the Holders of the Preferred Shares, will be directed by the Issuer
to (i) enter into the Future Funding Agreement and the Future Funding Account Control
Agreement, pursuant to which the Seller will agree to pledge certain collateral described therein
in order to secure certain future funding obligations of the Affiliated Future Funding Companion
Participation Holders as holders of the Future Funding Companion Participations under the
Participation Agresments and (ii) administer the rights of the Note Administrator and the secured
party, as applicable, under the Future Funding Agreement and the Future Funding Account
Contral Agreement. In the event an Access Termination Notice (a5 defined in the Future
Funding Agreement) has been sent by the Note Administrator to the related account bank and for
s0 long as such Access Termination Notice is not withdrawn by the Note Administrator, the Note
Administrator will be required, pursuant to the direction of the Issuer or the Special Servicer on
its behalf, to direct the use of funds on deposit in the Collatera Interest Controlled Reserve
Account pursuant to the terms of the Future Funding Agreement. Neither the Trustes nor the
Note Administrator will have any obligation to ensure that the Seller is depositing or causing to
be deposited all amounts into the Collateral Interest Controlled Reserve Account that are
required to be deposited therein pursuant to the Future Funding Agreement.

(b)  Pursuant to the Future Funding Agreement, on the Closing Date, (i)
GPMT shall ddiver its Largest One Quarter Future Advance Estimate to the Specid Servicer,
the Servicer, the Operating Advisor and the Note Administrator and (ii) the Future Funding
Indemnitor shall deliver to the Specia Servicer, the Servicer, the Operating Advisor, the Note
Administrator and the 17g-5 Information Provider a certification of a responsible financa
officer of the Future Funding Indemnitor that the Future Funding Indemnitor has Segregated
Liquidity at |east equal to the Largest One Quarter Future Advance Estimate. Thereafter, so long
as any Future Funding Companion Participation is held by an Affiliated Future Funding
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Companion Participation Holder and any future advance obligations remain outstanding under
such Future Funding Companion Participation, no later than the 18th day (or, if such dayisnot a
Business Day, the next succeeding Business Day) of the calendar-month preceding the beginning
of each calendar quarter, the Future Funding Indemnitor shall deliver (which may be by email) to
the Special Servicer, the Servicer, the Operating Advisor, the Note Administrator and the 17g-5
Information Provider a certification of a responsible financid officer of the Future Funding
Indemnitor that the Future Funding Indemnitor has Segregated Liquidity equal to the greater of
(i) the Largest One Quarter Future Advance Estimate or (i} the controlling Two Quarter Future
Advance Estimate for the immediately following two cdendar quarters.

(c) Pursuant to the Future Funding Agreement, for so long as any Future
Funding Companion Participation is held by an Affiliated Future Funding Companion
Participation Holder and so long as any future advance abligations remain outstanding under
such Future Funding Companion Participation and, except as otherwise provided in clause (a)
above, by (x) no earlier than thirty-five (35) days prior to, and (y) no later than the fifth (5th) day
of, the calendar-maonth preceding the beginning of each calendar quarter, the Seller is required to
deliver to the Operating Advisor, the Note Administrator and the Future Funding Indemnitor (i) a
Two Quarter Future Advance Estimate for the immediately following two calendar quarters and
(i1} such supporting documentation and other information (including any relevant caculations) as
is reasonably necessary for the Operating Advisor to perform its obligations described below.
The Operating Advisor shall, within ten (10) days after receipt of the Two Quarter Future
Advance Estimate and supporting documentation from the Seller, (A) review Seller's Two
Quarter Future Advance Estimate and such supporting documentation and other information
provided by the Seller in connection therewith, (B) consult with the Seller with respect thereto
and make such inguiry, and request such additiona information (and the Seller shall promptly
respond to each such request for consultation, inquiry or request for information), in each case as
is commercially reasonable for the Operating Advisor to perform its obligations described in the
following subdause (C), and (C) by written notice to the Note Administrator, the Sdller and the
Future Funding Indemnitor substantially in the form of Exhibit E hereto, either (1) confirm that
nothing has come to the attention of the Operating Advisor in the documentation provided by the
Seller that in the reasonable opinion of the Operating Advisor would support adetermination of a
Two Quarter Future Advance Estimate that is at least 25% higher than Sdler’'s Two Quarter
Future Advance Estimate for such period and shall state that Sdler's Two Quarter Future
Advance Estimate for such period shal control or (2) deliver its own Two Quarter Future
Advance Estimate for such period. If the Operating Advisor's Two Quarter Future Advance
Edgimate is at least 25% higher than Seller's Two Quarter Future Advance Estimate for any
period, then the Operating Advisor' s Two Quarter Future Advance Estimate for such period shall
control ; otherwise, Seller’ s Two Quarter Future Advance Estimate for such period shall control.

(d)  The Sdler shal provide the Operating Advisor with the current operating
budget for the Mortgaged Property securing each Participated Loan for which the related Future
Funding Companion Participation is held by an Affiliated Future Funding Companion
Participation Holder within 30 days following the Closing Date, and shdl provide the Operating
Advisor with copies of any updates to such budgets, and shall provide the Operating Advisor
with any other documentation and information reasonably requested by the Operating Advisor
with respect to any such Future Funding Companion Participation from time to time.
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The Operating Advisor may conclusively rely on any and al documents and
infarmation provided to the Operating Advisor with respect to any Future Funding Companion
Participation, including the supporting documentation (induding any acorelive costs,
expenditures or other amounts provided by the Seller) and additiond information provided by
the Seller pursuant to this Section 3.26, without any further investigation or inquiry obligation
(except for any investigation or inquiry in subdause (B) of clause (c) above necessary to perform
its obligati ons under subdlause (C) of clause (c) above). The Operating Advisor shall not, under
any circumstances, be required or permitted (w) to perform site ingpections, (x) consult with
parties other than the Seller (including, any borrowers or property managers), (y) confirm or
otherwise investigate any accretive costs, expenditures or other similar amounts provided by the
Sdler, or (z) request information not reasonably available to the Seller,

(e) Mo Two Quarter Future Advance Estimate will be required to be made by
the Sdller or the Operating Advisor for a cdendar quarter if, by the fifth (5th) day of the
calendar-month preceding the beginning of such cdendar quarter, the Future Funding Indemnitor
dedlivers (which may be by email) to the Special Servicer, the Servicer, the Operating Advisor,
the Note Administrator and the 17g-5 Information Provider a certificate of a responsible
financia officer of the Future Funding Indemnitor certifying that (i) the Future Funding
Indemnitor has Segregated Liquidity equal to a least 100% of the aggregate amount of
outstanding future advance obligations (subject to the same exclusions as the calculation of the
Two Quarter Future Advance Estimate) under the Future Funding Companion Participations held
by Affiliated Future Funding Companion Participation Holders or (ii) no such future funding
obligations remain outstanding under the Future Funding Companion Participations held by
Affiliated Future Funding Companion Participation Holders. All certifications regarding
Segregated Liquidity, any Two Quarter Future Advance Estimates, or any notices from the
Operating Advisor described in clauses (b) and (c) above shal be emaled to the Note
Administrator a trustadministrationgroup@wel | sfargo.com and
cts.cmbs.bond.admin@wellsfargo.com or such other email address as provided by the Note
Administrator.

(f) Motwithstanding the provisons of Section 9.03, dl estimates,
certifications, documents and other information to be provided to the Operating Advisor pursuant
to this Section 3.26, shall be provided to the Operating Advisor eectronically by email addressed
to cmbs.notices@parkbridgefinancial .com with a subject reference to “GPMT 2018-FL1" (or
similar reference). Further, any budgets, cdculations or other numeric information delivered to
the Operating Advisor shall be delivered in Microsoft Excel format or in a format as the parties
may agres upon from timeto time.

ARTICLE IV
STATEMENTSAND REPORTS
Section4.01  Reporting by the Servicer, the Special Servicer and the Operaling
Advisor. (a) On or before 2:00 p.m., one (1) Business Day before the Remittance Date, the

Servicer shall deliver to the Issuer and the Note Administrator the CREFC® Loan Periodic
Update File.
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{b)  The Servicer will provide the Issuer with on-line telephone access to dl
information with respect to the Commercid Red Estate Loans via CMSView or any successor
facility or system, as applicable, subject to such reasonable policies, procedures and limitations
as the parties may agres upon from time to time,

(c) Each year, beginning in the calendar year of this Agreement, to the extent
the Servicer has the information necessary to prepare such reports and returns, the Servicer shdl
prepare and file the reports of forecl osures and abandonments of any Mortgaged Property and the
annua information returns with respect to each Obligor's debt service payments under the
Commercial Real Estate Loans as required by Sections 6050J and 6050H, respectively, of the
Internd Revenue Code and the rules and regulations promulgated thereunder, as amended.

({d)  One (1) Business Day after each Servicer Determination Date, the Special
Servicer shal provide the Servicer with the CREFC™ Special Servicer Loan File and any
CREFC® Investor Reporting Package reports customarily prepared by the Special Servicer. On
or before 2:00 p.m. on the Remittance Date, the Servicer shall forward such CREFC® Specia
Servicer Loan File and such other reports prepared by the Special Servicer, together with the
reports and files in the CREFC® Investor Reporting Packet (other than the CREFC® Comparative
Financid Staus Report, CREFC® NOI Adjustment Worksheet and CREFC® Operating
Statement Andysis Report) customarily prepared by the Servicer, to the Note Administrator and
any related Companion Participation Holder. The Note Administrator shdl complete the
CREFCP Investor Reporting Package and, to the extent such items have been delivered to the
Note Administrator by the Servicer, make the CREFC® Investor Reporting Package (and any
underlying operating statements and rent rolls) available to Noteholders pursuant to
Section 10.12(a) of the Indenture.

(e) Commencing with respect to the caendar year ending December 31, 2018
(as to annua information) and the calenda quarter ending on June 30, 2018 (as to quarterly
information), the Servicer, in the case of any Performing Loan, and the Specia Servicer, in the
case of any Specidly Serviced Loan or REQO Property, shal (i) make reasonable efforts to collect
promptly from the related Obligor quarterly and annual operating statements and rent rolls of the
related real property, financial siatements of such Obligor and any other documents or reports
required to be delivered under the terms of the rel ated Loan Documents, if delivery of such items
is required pursuant to the terms of the related Loan Documents and (ii ) promptly (A) review and
and yze such items as may be collected; (B) prepare or update, on a quarterly and annual basis,
CREFC NOI Adjustment Workshests, CREFC Operating Statement Analysis Reports and
CREFC® Comparative Financial Status Reports based on such anadysis, and (C) in the case of
the Special Servicer, ddiver copies of such prepared written reports and collected operating
statemments and rent rolls to the Servicer. The Servicer, with respect to each Performing Loan
(and with respect to Specially Serviced Loans and REO Properties, if the Specid Servicer has
delivered the red ated CREFC® Operating Statement Anaysis Report, CREFC® NOI Adjustment
Workshest, CREFC® Comparative Financia Status Reports and operating statements to the
Servicer), shall deliver or make available copies (in eectronic format) of each CREFC®
Operating Statement Analysis Report, CREFC® NOI Adjustment Worksheet, CREFC®
Comparative Financia Status Reports and, upon request, the related operating statements (in
each case, promptly following the initial preparation and each materid revision thereof) to the
Note Administrator.
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(f) Unless otherwise specificaly stated herein, if the Servicer is required to
deliver any statement, report or information under any provisions of this Agreement, the Servicer
may satisfy such obligation by (i) physicdly delivering a paper copy of such statement, report or
information, (ii) delivering such statement, report or information in a commonly used electronic
format, or (iii) subject to such reasonable policies, procedures and limitations as the parties may
agree upon from time to time, making such statement, report or information available on the
Servicer's |nternet website, unless this Agreement expressly specifies a particular method of
delivery; except that ddlivery of the reports provided in Section 4.01(d) aove and any other
reports that are required to be posted by the Note Administrator to its internet website pursuant to
the terms of the Indenture shall be ddlivered electronically to the Note Administrator in a method
acceptable to the Servicer and the Note Administrator.

(g)  With respect to each Collatera Interest, if (i) a Control Termination Event
has occurred and is continuing with respect to such Collateral Interest and (ii) during the prior
calendar year a Fina Asset Status Report was prepared by the Specid Servicer in connection
with any Specidly Serviced Loan or REO Property, then, based on the Operating Advisor's
review of any annua compliance statement or rdated report, Asset Status Report and other
information (other than any communications between the applicable Directing Holder and the
Specid Servicer that would be Privileged Information) delivered to the Operating Advisor by the
Specid Servicer, the Operating Advisor shal, within 120 days of the end of the prior calendar
year, deliver an annud report setting forth the Operating Advisor’s assessment of the Specia
Servicer's performance of its duties with respect to such Collatera Interest under this Agreement
on an asset level basis with respect to the resolution and/or liquidation of any Specially Serviced
Loan and REO Property during the prior cdendar year (the “ Operating Advisor Annua Report”)
to the Note Administrator and the 17g-5 Information Provider (and made avallable to the
Trustee, the Specid Servicer and the Raling Agencies through the 17g-5 Website). Each
Operating Advisor Annual Report shal be substantialy in the form of ExhibitD of this
Agreement (which farm may be modified or altered as to either its organization or content by the
Operating Advisor, subject to compliance of such form with the terms and provisions of this
Agreement) and shall be based on the Operating Advisor's review of any annual compliance
statement and any assessment of compliance delivered to the Operating Advisor pursuant to
Section 3.11 of this Agreement, as gpplicable, any attestation report delivered to the Operating
Advisor pursuant to Section 3.12 of this Agreement, any Asset Status Report, other information
ddlivered to the Operating Advisor by the Special Servicer and oral communications with the
Specia Servicer; provided that in no event shall the information or any other content included in
the Operating Advisor Annua Report contravene any provision of this Agreement. Subject to
the restrictions in this Agreement, each such Operating Advisor Annual Report shall, with
respect to the Collaterd Interests (A) identify any materid deviations (i) from the Servicing
Standard and (ii) from the Specid Servicer's obligations under this Agreement with respect to
the resolution andlor liquidation of any Specialy Serviced Loan and REQ Property and
(B) comply with al of the confidentidity requirements applicable to the Operating Advisor set
forth in this Agreement. The Special Servicer shall be given an opportunity to review any
Operating Advisor Annua Report at least ten (10) calendar days prior to its delivery to the Note
comments to such Operating Advisor Annual Report that are provided by the Special Servicer.
As used in connection with the Operating Advisor Annua Report, the term “asset levd basis”
refers to the Special Servicer's performance of its duties as they relate to the resolution andfor
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liquidation of Specialy Serviced Loans and REO Properties, taking into account the Special
Servicer's specific duties in this Agreement as well as the extent to which those duties were
performed in accordance with the Servicing Standard, with reasonable consideration by the
Operating Advisor of the itermns required to be reviewed by it pursuant to this Agresment.

(h) Except as provided in this Section 4.01 or esawhere in this Agreement,
neither the Servicer, the Operating Advisor nor the Specid Servicer, as the case may be, shdl be
required to provide any other report without its prior written consent, which will not be

unreasonabl y withheld.

ARTICLEV

SERVICER AND SPECIAL SERVICER COMPENSATION AND EXPENSES,
OPERATING ADVISOR COMPENSATION

Section 5.01 Servicing Compensation. (a) As consideration for servicing the
Commercial Real Estate Loans subject to this Agreement, the Servicer shall be entitled to a
Servicing Fee for each Collatera Interest and Companion Participation (including any Specidly
Serviced Loan or REO Loan) remaning subject to this Agreement during any cadendar month or
part thereof; provided that any Servidng Fee allocable to a Companion Participation shall be
payable only in respect of the principal bd ance of such Companion Participation and only from
collections in respect of the Participated Loan that are allocated to such Companion
Participation; provided, further, that for so long as the Servicer or an affiliate of the Servicer is
servicing the Companion Participation pursuant to another servicing agreement (other than this
Agreement) with the holder of such Companion Participation or the Servicer has entered into a
sub-servicing agreement with a sub-servicer, which sub-servicer or an affiliate of such sub-
servicer is dso servicing such Companion Participation pursuant to another servicing agreement
with the holder of such Companion Participation, the Servicer hereby waives any Servicing Fee
payable on such Companion Participation under this Agreement and such Servicing Fee on such
Companion Participation shall not be due and payable hereunder. For purpases of the foregoing
proviso, the Servicer shall be entitled to conclusivey rely on a certification or representation by a
sub-servicer as to whether or not such sub-servicer or an affiliate of such sub-servicer is aso
servicing such Companion Participation pursuant to another servicing agreement with the holder
of such Companion Participation. The Servicing Fee shal be payable monthly on the
Remittance Date (or earlier pursuant to the related Participation Agreement) of each maonth and
shall be computed on the basis of the same ocutstanding principal balance and for the period with
respect to which any related interest payment on the related Collateral Interest or, unless waived
as set forth above, on the Companion Participation or distribution on the related Collateral
Interest or, unless waived as set forth above, on the Companion Participation is computed. The
Servicer may pay itself the Servicing Fes on the Remittance Date (or earlier pursuant to the
related Participation Agreement) of each month from amounts on deposit in the Collection
Account or such other funds permitted under the related Participation Agreement. To the extent
that amounts on deposit in the Collection Account on the Remittance Date are insufficient to pay
the Servicing Fee allocated to any Collateral Interest or related REO Loan, the |ssuer shal pay
any such shortfdl to the Servicer within ten (10) Business Days after the Issuer’s receipt of an
itemized invaice therefor. The right to receive the Servicing Fee may not be transferred in whole
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or in part except in connection with (i) delegation in respect of servicing of a Commercid Redl
Edate Loan in respect of which there is a Companion Participation to a sub-servicer, which sub-
servicer or an affiliste of such sub-servicer is dso the servicer under the related A-1 Participation
Servicing Agreement, or (ii) the transfer of all of the Servicer's responsibilities and obligations
under and as permitted pursuant to this Agreement.

(b)  As further compensation for its activities hereunder, the Servicer shal be
entitled to retain, and shal not be required to deposit in the Collection Account pursuant to
Section 3.03, amounts constituting Additional Servicer Compensation with respect to the
Commercial Real Estate Loans.

{c)  The Servicer shal berequired to pay al expenses related to the Servicer's
internal costs, consisting of overhead and employee costs and expenses incurred by it in
connection with its servicing activities hereunder and shall not be entitled to reimbursement
thereof except as specifically provided for herein.

Section 5.02  Servicing Advances; Servicer Expenses. (a) The Special Servicer
(for Specidly Serviced Loans) or the Servicer (for Performing Loans) shall, in the first instance,
have the right to determine, in accordance with the Servicing Standard, the necessity for al
Servicing Advances and Servicing Expenses. The Advancing Agent at the direction of the
Specid Servicer or the Servicer, as applicable, shall advance all such funds as are necessary for
the purpose of effecting the payment of (i) red estate taxes, assessments and other similar items
that are or may become a lien on a Mortgaged Property or REO Property, (ii) ground rents (if
applicable), (iii) premiums on Insurance Policies, in each instance if and to the extent Escrow
Payments collected from the related Obligor (or related REO Proceeds, if applicable) are
insufficient to pay such item when due and the related Obligor has failed to pay such itemon a
timely basis and (iv) dl other customary, reasonable and necessary out-of-pocket expenses paid
or incurred by the Servicer or the Spedd Servicer in connection with the servicing (or special
servicing, as applicable) and administering of the Commercia Real Estate Loans; and provided,
however, that the particular advance would not, if made, congtitute a Nonrecoverable Servicing
Advance; and provided, further, however, that with respect to the payment of rea estate taxes,
assessments and similar items, the Advancing Agent shall not be required to make such advance
until the later of (x) five (5) Business Days after the Specia Servicer or the Servicer has received
confirmation that such item has not been paid or (y) the date prior to the date after which any
pendty or interest would accrue in respect of such taxes or assessments,

(b)  The Specid Servicer shall give the Advancing Agent, the Servicer and the
Issuer no less than five (5) Business Days' written (facsimile or electronic) natice before the date
on which the Advancing Agent is requested to make any Servicing Advance with respect to a
given Specidly Serviced Loan; provided, however, that only two (2) Business Days’ written
(facsimile or electronic) notice shall be required in respect of Servicing Advances required to be
made on an emergency or urgent basis; provided, further, that the Special Servicer shall not be
entitled to make such a request (other than for Servicing Advances required to be made on an
urgent or emergency basis) more frequently than twice per caendar month (athough such
request may relate to more than one Servicing Advance). The Advancing Agent or the Servicer,
as applicable, may pay to the Specid Servicer the aggregate amount of such Servicing Advances
listed on a monthly request, in which case the Specia Servicer shal provide the Servicer with
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such information in its possession as the Servicer may reasonably request to enable the Servicer
to determine whether a requested Servicing Advance would constitute a Nonrecoverable
Servicing Advance. Any request by the Specid Servicer that the Advancing Agent or the
Servicer make a Servicing Advance shal be desmed to be a determination by the Specid
Servicer that such requested Servicing Advance is not a Nonrecoverable Servicing Advance, and
the Advancing Agent and the Servicer shal be entitled to conclusively rely on such
determination; provided that the determination that such requested Servicing Advance is not a
MNonrecoverable Servicing Advance shall naot be binding on the Servicer and the Special
Servicer's determination that a Servicing Advance is required to be made in accordance with the
Servicing Standard shall not be binding on the Advancing Agent.

The Servicer shdl give the Advancing Agent and the Issuer no less than five (5)
Business Days' written (facsimile or electronic) notice before the date on which the Advancing
Agent is requested to make any Servicing Advance with respect to a given Performing Loan;
provided, however, that only two (2) Business Days’ written (facsimile or electronic) notice shall
be required in respect of Servicing Advances required to be made on an emergency or urgent
basis; provided, further, that the Servicer shall not be entitled to make such a request (other than
for Servicing Advances required to be made on an urgent or emergency basis) more frequently
than twice per caendar month (athough such request may relae to more than one Servicing
Advance). The Advancing Agent may pay to the Servicer the aggregate amount of such
Servicing Advances listed on a monthly request, in which case the Servicer shall provide the
Advancing Agent with such information in its possession as the Advancing Agent may
reasonably request to enable the Advancing Agent to determine whether a requested Servicing
Advance would constitute a Nonrecoverable Servicing Advance. Any request by the Servicer
that the Advancing Agent make a Servicing Advance shdl be deemed to be a determination by
the Servicer that such requested Servicing Advance is not a Nonrecoverable Servicing Advance,
and the Advancing Agent shall be entitled to condlusively rey on such determination; provided,
that the determination that such requested Servicing Advance is not a Nonrecoverable Servicing
Advance shdl not be binding on the Advancing Agent but the Servicer's determination that a
Servicing Advance is required to be made in accordance with the Servicing Standard is binding
on the Advancing Agent.

(c)  Notwithstanding anything to the contrary contained in this Agreement, in
the event that the Advancing Agent fails to make in a timely manner any Servicing Advance that
the Servicer or the Special Servicer has determined is required in accordance with the Servicing
Standard, and the Advancing Agent has not determined that such Servicing Advance would be a
MNonrecoverable Servicing Advance:

(i) the Note Administrator shall (x) terminate the Advancing Agent hereunder
and under the Indenture and, if the Specia Servicer is an Affiliate of, or the same entity
as, the Advancing Agent, terminate the Specia Servicer pursuant to Section 7.02, (y) use
reasonable efforts for 90 days after such termination to replace the Advancing Agent
hereunder and under the Indenture in accordance with the applicable procedures set forth
in the Indenture, subject to satisfaction of the Rating Agency Condition, and (z) if the
Specia Servicer is an Affiliate of, or the same entity as, the Advancing Agent, terminate
the Special Servicer and replace the Specia Servicer in accordance with the procedures
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set forth in Section 6.03 of this Agreement (but, for the avoidance of doubt, the Note
Administrator shdl not be responsible for making any Servicing Advance); and

{ii)  within five (5) Business Days of the Servicer's receipt of written notice of
the Advancing Agent’s failure to make arequired Servicing Advance that the Advancing
Agent has not determined to be a Nonrecoverable Servicing Advance the Servicer shal
promptly make such Servicing Advance, but subject to the Servicer's determination that
such Servidng Advance is not a Nonrecoverable Servicing Advance; provided that the
Servicer shall be required to make Servicing Advances pursuant to this Section 5.02(c)(ii)
only until a successor Advancing Agent is appointed, subject to satisfaction of the Rating
Agency Condition. After the Advancing Agent has been removed pursuant to this
Section 5.02(c), the Servicer shal be primarily responsible for making Servicing
Advances hereunder, in the manner set forth in this Section 5.02 until a successor
Advancing Agent is appointed, subject to satisfaction of the Rating Agency Condition.
Any successor Advancing Agent's long-term unsecured debt shall berated at least “A2”
by Moody's and a rating by KBRA (if rated by KBRA) equivaent to at least a "AZ"
rating by Moody's and short-term unsecured debt shal be rated at least "P-1" by
Moody’s (and a rating by KBRA {if rated by KBRA) equivaent to at least a“P-1" rating
by Moody' s).

{d)  TheAdvancing Agent or the Servicer, as gpplicable, each at its own option
and in its sole discretion, as applicable, instead of obtaining reimbursement for any
Nonrecoverable Servicing Advance immediately, may dect to refrain from obtaining such
reimbursement for such portion of the Nonrecoverable Servidng Advance during the period
ending on the then-current Servicer Determination Date for successive one-month periods for a
tota period not to exceed 12 months (with the consent of the Subordinate Class Representative
and, for so long as no Control Termination Event has occurred and is continuing with respect to
any Collateral Interest, for any deferrd in excess of 6 months). If the Advancing Agent or
Servicer, as applicable, makes such an election at its sole option to defer reimbursement with
respect to Al or a portion of a Nonrecoverable Servicing Advance (and interest thereon), then
such Nonrecoverable Servicing Advance (and interest thereon) or portion thereof shall continue
to be fully reimbursable in any subseguent one-month periad.

(&)  On the first Business Day after the Servicer Determination Date for the
related Remittance Date, the Advancing Agent or the Special Servicer shall report to the Servicer
if the Advancing Agent or the Specid Servicer determines that any Servicing Advance
previoudy made by the Advancing Agent or the Servicer is a Nonrecoverable Servicing
Advance The Servicer shall be entitled to conclusively rely on such a determination, and such
determination shall be binding upon the Servicer, but shal in no way limit the ability of the
Servicer in the absence of such determination to make its own determination that any Servicing
Advance is a Nonrecoverable Servicing Advance. All such Servicing Advances shdl be
reimbursable in the first instance from related collections from the Obligors and further as
provided in Section 3.03(b) and Error! Reference source nat found..

(f) Motwithstanding anything herein to the contrary, no Servicing Advance
shall be required hereunder if such Servicing Advance would, if made, constitute a
MNonrecoverable Servicing Advance. Except as set forth in Section 5.02(c)(ii), the Servicer shall
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have no obligation under this Agreement to make any Servicing Advances. Notwithstanding
anything to the contrary contained in this Section 5.02, the Servicer may in its reasonable
judgment elect (but shall not be required) to make a payment from amounts on depaosit in the
Collection Account {which shall be deemed first made from amounts distributable as interest
collections and then from all other amounts comprising principal collections) to pay for certain
expenses set forth below notwithstanding that the Servicer (or Special Servicer, as applicable)
has determined that a Servicing Advance with respect to such expenditure would be a
MNonrecoverable Servicing Advance (unless, with respect to Specialy Serviced Loans or REO
Loans, the Specid Servicer has notified the Servicer to not make such expenditure), where
making such expenditure would prevent (i) the related Mortgaged Property (or REO Property)
from being uninsured or being sold at a tax sale or (ii) any event that would cause a loss of the
priority of the lien of the related Mortgage or security instrument, or the loss of any security for
the rdated Commercial Real Estate Loan; provided that in each instance, the Servicer or the
Specid Servicer, as gpplicable, determines in accordance with the Servicing Standard (as
evidencad by an Officer's Certificate ddlivered to the Issuer) that making such expenditure isin
the best interest of the Relevant Partiesin Interest.

{g) At such time as it is reimbursed for any Servicing Advance out of the
Collection Account pursuant to Section 3.03(b), the Advancing Agent and the Servicer, as the
case may be, shdl be entitled to receive, out of any amounts then on deposit in the Collection
Account in accordance with the provisions of Section 3.03(b) interest at the Advance Rate in
effect from time to time, accrued on the amount of such Servicing Advance from the date made
to, but not induding, the date of reéimbursement. The Servicer shall reimburse the Advancing
Agent or itself, as the case may be, for any outstanding Servicing Advance as soon as practicaly
possible after receipt of payments from the related Obligor that represent reimbursement of such
Servicing Advances, Liquidation Proceeds, Insurance and Condemnation Proceeds and REO
Proceeds of the Commerciad Red Estate Loan, Mortgaged Property or REO Property for which
such Servicing Advance was made or if such Servicing Advance has been determined to be a
Nonrecoverable Servicing Advance, from general collections in respect of al of the Commercial
Redl Estate Loans as reimbursement for such Servicing Advance.

(h)  Neither the Servicer nor the Advancing Agent shall have any liability to
the Issuer, the Noteholders, any Companion Participation Holder or any other Person if its
determination that a Servicing Advance made or to be made is a Nonrecoverable Servicing
Advance should prove to be wrong or incorrect, so long as such determination in the case of the
Advancing Agent was made on a reasonable basis in good faith or, in the case of the Servicer
was made in accordance with the Servicing Standard.

(i) The Servicer shall not be obligated to make Interest Advanoces.

Section 5.03 Speciad Servicing Compensation. (a) As compensation for its
activities hereunder, the Specia Servicer shal be entitled to receive the Specia Servicing Fee
with respect to each Specialy Serviced Loan and REQ Loan; provided that any Special
Servicing Fee allocable to a Companion Participation shall be paid only from amounts allocated
to such Companion Participation in accordance with the related Participation Agreement. Asto
each Specially Serviced Loan and REO Loan, the Specid Servicing Fee shdl accrue from time
to time at the Special Servicing Fee Rate and shall be computed on the basis of the stated
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principad baance of such Spedadly Serviced Loan and in the same manner as interest is
calculated on the Specialy Serviced Loans and, in connection with any partid month interest
payment, for the same period respecting which any related interest payment due on such
Specidly Serviced Loan or deemed to be due on such REO Loan is computed. The Spedd
Servicing Fee with respect to any Specidly Serviced Loan or REQ Loan shal cease to accrueif
a Liquidation Event occurs in respect thereof. The Specid Servicing Fee shall be payable
monthly, on an asset-by-asset basis, in accordance with the provisions of Section 3.03(b). The
right to receive the Specid Servicing Fee may not be transferred in whole or in part except in
connection with the transfer of dl of the Special Servicer's responsibilities and obligations under
this Agreement. The Special Servicer shall be required to pay al expenses related to the Speda
Servicer's internal costs consisting as overhead and employess expenses incurred by it in
connection with its servicing activities hereunder and shall not be entitled to reimbursement
thereof except as spedificaly provided for herein.

(b)  The Specid Servicer shall be entitled to a Workout Fee with respect to
each Corrected Loan at the Workout Fee Rate on such Commercial Real Estate Loan for so long
as it remains a Corrected Loan; provided that any Workout Fee alocable to a Companion
Participation shall be paid only from amounts alocated to such Companion Participation in
accordance with the related Participation Agreement. The Workout Fee with respect to any
Corrected Loan will cease to be payable if such Commercial Red Estate Loan again becomes a
Specidly Serviced Loan; provided that a new Workout Fee will become payable if and when
such Specidly Serviced Loan again becomes a Corrected Loan. If the Special Servicer is
terminated or resigns, it shal retain the right to receive any and al Workout Fees payable in
respect of Commerciad Real Estate Loans that became Corrected Loans prior to the time of such
termination or resignation, except the Workout Fees will no longer be payable if the Commercial
Red Estate Loan subsequently becomes a Specidly Serviced Loan. If the Specid Servicer
resigns or is terminated (other than for cause), it will receive any Workout Fees payable on
Specidly Serviced Loans for which the resigning or terminated Special Servicer had cured the
event of default through a medification, restructuring or workout negotiated by the Spedial
Servicer and evidenced by a signed writing with respect to which one (1) scheduled payment has
been made, but which had not as of the time the Special Servicer resigned or was terminated
become a Corrected Loan solely because the Obligor had not had sufficient time to make three
(3) consecutive timely Monthly Payments and which subsequently becomes a Corrected Loan as
a result of the Obligor making such three (3) consecutive timely Monthly Payments. The
successor Specia Servicer will not be entitled to any portion of such Workout Fees to which the
predecessor Specia Servicer is entitled pursuant to the preceding sentence. The Specia Servicer
shall be entitled to a Liquidation Fee with respect to each Specidly Serviced Loan as to which
the Specid Servicer receives any Liquidation Proceeds or Insurance and Condemnation Proceeds
subject to the exceptions set forth in the definition of Liguidation Fee (such Liquidation Festo be
paid out of such Liquidation Proceeds, Insurance and Condemnation Proceeds); provided that
any Liquidation Fee dlocable to a Companion Participation shall be paid only from amounts
dlocated to such Companion Participation in accordance with the related Participation
Agreement. Notwithstanding anything to the contrary described above, no Liquidation Fee will
be payable based on, or out of, Liquidation Proceseds received in connection with (w) the
repurchase of any Commercid Real Estate Loan by the Seller for a breach of representation or
warranty, for defective or deficient Commercial Real Estate Loan documentation or as aresult of
a Patewood Repurchase Event so long as such repurchase is completed within the period
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{including any extension thereof ) provided for such repurchase in the Collaterd Interest Purchase
Agreement (x) the sde of Commercial Real Estate Loans pursuant to dauses (ii) through (iv)
Section 12.1(a) of the Indenture, or (y) the purchase of a Specidly Serviced Loan or REO
Property by any lender or Companion Participation Holder pursuant to any purchase option. If,
however, Liguidation Proceeds or Insurance and Condemnation Proceeds are received with
respect to any Corrected Loan and the Special Servicer is properly entitied to a Workout Fee,
such Workout Fee will be payable based on and out of the portion of such Liquidation Proceeds
and Insurance and Condemnation Proceeds that constitute principal and/or interest on such
Commercid Red Estate Loan. Notwithstanding anything herein to the contrary, the Specia
Servicer shall be entitled to receive only a Liquidation Fee or a Workout Fee, but not both, with
respect to procesds on any Commercial Real Estate Loan.

(c)  Asfurther compensation for its activities hereunder, the Specia Servicer
shall be entitled to retain, and shal not be required to deposit in the Collection Account pursuant
to Section 3.03 or any REO Account pursuant to Section 3.13, amounts congituting Additional
Specid Servicer Compensation with respect to the Commercia Real Esiate Loans.

Section 5.04 Operating Advisor Compensation. As consideration for the
performance of its duties with respect to the Collateral Interests subject to this Agreement, the
Operating Advisor shall be entitled to the Operating Advisor Feses for each Collateral Interest
remaining subject to this Agreement during any cdendar month or part thereof. The Operating
Advisor Fees shall be payable monthly on the Remittance Date. The Servicer shal pay to the
Operating Advisor the Operating Advisor Fees on the Remittance Date of each month from
amounts on deposit in the Cdlection Account in accordance with Section 3.03(b)(iv) herecf.
The right to receive the Operating Advisor Fees may not be transferred in whole or in part except
in connection with the transfer of all of the Operating Advisor's responsibilities and obligations
under this Agreement. Except with respect to the Monthly Operating Advisor Fee (for which no
invoice from the Operating Advisor shall be required), the Operating Advisor shal provide to the
Servicer an invoice with respect to the Operating Advisor Review Fee for payment of such
amount. The Servicer shal be obligated to pay any such Operating Advisor Review Fee out of
the Collection Account pursuant to Section 3.03(b) only after receipt of such invoice (except that
no invoice shall be required for the Monthly Operaing Advisor Fee), and the Servicer shall be
entitled to conclusively rely on such invoice.

ARTICLE VI

THE SERVICER AND THE ISSUER

Section 6.01 No Assignment; Merger or Consolidation. Except as otherwise
provided for in this Section or in Section 2.02 or 6.03(c), neither the Servicer nor the Special
Servicer may assign this Agreement or any of its rights, powers, duties or obligations hereunder;
provided, however, that the Servicer or the Specid Servicer may assign this Agreement to a
Qudified Affiliatle upon satisfaction of the Rating Agency Condition and upon the written
consent of the Subordinate Class Representative (with respect to the Servicer) or the gpplicable
Directing Holder (with respect to the Special Servicer).
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The Servicer or the Specia Servicer may be merged or consolidated with or into
any Person, or transfer al or substantialy al of its assets to any Person, in which case any
Person resulting from any merger or consolidation to which it shall be a party, or any Person
succeeding to its business, shal be the successor of the Servicer or the Specid Servicer
hereunder, and shall be deemed to have assumed dl of the ligbilities of the Servicer or the
Specid Servicer hereunder.

Section 6.02 Liability and Indemnification. None of the Servicer, the Sub-
Servicer, the Specid Servicer, the Trustee, the Note Administrator, the Operating Advisor nor
their Affilistes nor any of the managers, members, directors, officers, employees or agents
thereof shall be under any liability to either the Issuer or the Co-Issuer or any third party
(including the Noteholders) for taking or refraining from taking any action, in good faith
pursuant to or in connection with this Agreement, or for errors in judgment; provided, hawever,
that none of the Servicer, the Sub-Servicer, the Speciad Servicer, the Note Administratar, the
Trustee or the Operating Advisor or any such Person will be protected against any breach of its
representations or warranties (if any) made in this Agreement or any liability that would
otherwise be imposed by reason of willful misfeasance, bad faith or negligence in the
performance of its duties hereunder. The Servicer, the Sub-Servicer, the Speciad Servicer, the
MNote Administrator, the Trustee or the Operating Advisor, as the case may be, and any director,
officer, manager, member, employes or agent thereof may rely in good faith on any document of
any kind which, prima facie, is properly executed and submitted by any appropriate Person
respecting any matters arising hereunder. The Servicer, the Sub-Servicer, the Specia Servicer,
the Note Administrator, the Trustee or the Operating Advisor, as the case may be, and any
member, manager, director, officer, employee or agent thereof shall be indemnified and held
harmless by the |ssuer and the Co-1ssuer against any loss, liability or expense incurred, including
reasonzble attomeys fess, induding in connection with the enforcement of such indemnity, in
connection with any claim, legd action, investigation or proceeding redating to this Agresment,
the performance hereunder by, or any specific action which the lssuer, the Co-lssuer, the
Subordinate Class Representative, any Directing Holder, the Servicer, the Specid Servicer, the
Note Administrator, the Trustee or the Operating Advisor authorized, requested or advised the
Servicer, the Sub-Servicer, the Specia Servicer, the Note Administrator, the Trustee or the
Operating Advisor, as the case may be, to perform pursuant to this Agreement, as such are
incurred, except for any loss, liability or expense incurred by reason of the willful misfeasance,
bad faith, or negligence in the performance of the duties of the Servicer, the Sub-Servicer, the
Specid Servicer, the Note Administrator, the Trustee or the Operating Advisor, as the case may
be, or breach of the Servicer's, the Specid Servicer's, the Note Administrator's, the Trusteg's or
the Operating Advisor's, as the case may be, representations and warranties set forth in
Section 7.01. Any such indemnification shall be payable from any amounts on deposit in the
Collection Account (other than in the case of the Note Administrator and the Trustes) and
pursuant to the Priority of Payments under the Indenture.

In the event that the Servicer, the Special Servicer, the Note Administrator, the
Trustee or the Operating Advisor, as the case may be, sustains any loss, liability or expenss
which results from any overcharges to Obligors under the Commercia Rea Estate Loans, to the
extent that such overcharges were collected by the Servicer or the Specid Servicer, as the case
may be, and remitted to the |ssuer, the Issuer shal promptly remit such overcharge to the related
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Obligor or other Obligors after the Issuer's receipt of written notice from the Servicer or the
Specid Servicer, asthe case may be, regarding such overcharge.

The lIssuer and any director, officer, employee or agent thereof shdl be
indemnified and held harmless by the Servicer, the Specia Servicer, the Note Administrator, the
Trustee or the Operating Advisor, as the case may be, against any loss, liability or expense
incurred, including reasonable attorneys’ fees, including in connection with the enforcement of
this indemnity, by reason of (i)the willful misfessance, bad faith or negligence in the
performance of the duties of the Servicer, the Specia Servicer, the Note Administrator, the
Trustee or the Operating Advisor, as applicable, hereunder or (i) a breach of the representations
and warranties of the Servicer, the Specid Servicer or the Operating Advisor set forth in
Section 7.01.

Each of the Servicer, the Special Servicer and the Operating Advisor, severdly
and not jointly, shal indemnify and hold harmless each of the Trustee and the Note
Administrator from and againgt any clams, losses, damages, pendties, fines, forfeitures,
reasonable legal fees and expenses, including the costs of enforcing this indemnity, and related
costs, judgments and other costs and expenses incurred by the Trustee or the Note Administrator,
as the case may be, that arise out of or are based upon the negligence, bad faith, fraud or willful
misconduct on the part of the Servicer, the Specia Servicer or the Operating Advisor, asthe case
may be, in the performance of its obligations under this Agreement or its negligent disregard of
its obligations and duties under this Agreement.

Each of the Trustee, the Note Administrator and the Advandng Agent, severally
and not jointly, shall indemnify and hold harmiess each of the Servicer, the Special Servicer and
the Operating Advisor from and against any claims, |osses, damages, pendties, fines, forfeitures,
ressonable lega fees and expenses, induding the costs of enforcing this indemnity, and related
costs, judgments and ather costs and expenses incurred by the Servicer, the Special Servicer or
the Operating Advisor, as the case may be, that arise out of or are based upon the negligence, bad
faith, fraud or willful misconduct on the part of the Trusteg, the Note Administrator or the
Advancing Agent, as the case may be, in the performance of its obligations under this Agreement
or the Indenture or its negligent disregard of its obligations and duties under this Agreement or
the Indenture.

Each of the Servicer, the Special Servicer and the Operating Advisor shal be
entitled to the same rights, protections, immunities and indermnities afforded to each herein in
connection with any matter contained in the Indenture.

Neither the Servicer nor the Special Servicer shall be responsible for any delay or
failure in performance resulting from acts beyond its control (such acts include but are not
limited to acts of God, strikes, lockouts, riots and acts of war); provided that such delay or failure
is not also a result of its own negligence, bad faith or willful misconduct. Additionally, neither
the Servicer nor the Specid Servicer shdl be liable for the actions or omissions of the Issuer, the
Co-lssuer, the Directing Holder, the Trustes, the Note Administrator, the Servicer (in the case of
the Special Servicer), the Specid Servicer (in the case of the Servicer), and without limiting the
foregoing, neither the Servicer nor the Special Servicer shall be under any obligation to verify
compliance by any party hereto with the terms of the Indenture (other than itself) or to verify or

2453158711 BUSINESS -92-




independently determine the accuracy of information received by it from the Trustee or Note
Administrator (or from any selling institution, agent bank, trustee or smilar source) with respect
to the Commercia Red Estate Loans or Collateral Interests.

The provisions of this Section shall survive any termination of the rights and
obligations of the Servicer, the Special Servicer, the Note Administrator, the Trustes or the
Operating Advisor hereunder.

Section 6.03 Eligibility; Successor, the Servicer, the Speda Servicer or the
Operating Advisor. (a) The Issuer, the Servicer, the Special Servicer and the Operating Advisor
shall each be liable in accordance herewith only to the extent of the obligations specifically and
respectively imposed upon and undertaken by the |ssuer, the Servicer, the Special Servicer and
the Operating Advisor herein,

(b) (i) Subject to the provisions of Section 7.03, within thirty (30) days of the
Servicer or the Specid Servicer receiving a notice of termination pursuant to Section 7.02, the
Trustee shal retan a successor servicer or specid servicer, as applicable (subject to the
satisfaction of the Rating Agency Condition), or (ii) on or after the date the Issuer receives the
resignation of the Servicer or the Specid Servicer in accordance with Section 8.01(a), the
resigning Servicer or Specia Servicer, as the case may be, shall identify and refain a successor
servicer or specia servicer who shall assume the Servicer's or Special Servicer's duties pursuant
to Section 6.03(c), subject to satisfaction of the Rating Agency Condition. Such successor
servicer or special servicer, as the case may be, shal be collectively referred to hereén as
“Successor.” The Successor shall be the successor in al respects to the Servicer or Special
Servicer, as the case may be, in its capacity as Servicer or Special Servicer under this Agreement
and the transactions set forth or provided for herein and shall have all the rights and powers and
be subject to all the responsibilities, duties and liabilities relating thereto placed on the Servicer
or Specia Servicer, as the case may be, accruing after such termination or resignation; provided,
however, that any failure to perform such duties or responsibilities caused by the Servicer's or
Specia Servicer's failure to comply with Section 7.01 shall not be considered a default by the
Successor hereunder. In its capacity as Successor, the Successor shal have the same limitation
of liability herein granted to the Servicer or Special Servicer, as the case may be. In connection
with any such gppointment and assumption, the Trustee may make such arangements for the
compensation of such Successor asit and such Successor shall agres; provided, however, that no
compensation shal be in excess of that permitted the Servicer or Specid Servicer, as the case
may be, hereunder. |f no Successor servicer or specia servicer, as the case may be, shal have
been so appointed and have accepted appointment within thirty (30) days after the Servicer or
Specid Servicer recdves notice of termination in accordance with Section 8.01, the Issuer may
petition any court of competent jurisdiction for the appointment of a Successor servicer or
specia servicer, as the case may be. Except as provided in Section 6.03(c) herein, until the
Successor is appointed and has accepted such appointment, the Servicer or the Special Servicer
shall continue to serve as Servicer or Specid Servicer hereunder, as gpplicable, and shall have dl
the rights, benefits and powers and be subject to al the responsibilities, duties and liabilities
relating thereto placed on the Servicer or Specia Servicer, as the case may be, hereunder. Once
gppointed, the Servicer or the Special Servicer, as the case may be, shal cooperate with the
Successor to take such reasonable action, consistent with this Agreement, to effectuate any such
SLCCessIon.
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(c) Subject to the provisions of Section 6.01, neither the Servicer nor the
Specid Servicer shall resign from the obligations and duties hereby imposed on it, except in the
event that (i)its duties hereunder are no longer permissible under applicable law or are in
material conflict by reason of gpplicable law with any other activities carried on by it or (ii)a
successor servicer or special servicer that is a Qudified Servicer, as applicable, has assumed the
Servicer's or the Specia Servicer's, as gpplicable, responsibilities and obligations, and the
Rating Agency Condition has been satisfied with respect to gppointment of a successor servicer
or specid servicer. Any determination under clause (i) of the immediately preceding sentence
permitting the resignation of the Servicer shall be evidenced by an opinion of counsel to such
effect delivered to the Issuer, the Note Administrator and the Trustee and the 17g-5 Information
Provider. Except for a resignation described above in Section 6.03(c)(i), no resignation by the
Servicer or the Special Servicer under this Agreement shall become effective until the Sucoessor,
in accordance with Section 6.03(b), shall have assumed the Servicer's or Specid Servicer's, as
the case may be, responsibilities and obligations. Resignation under Section 6.03(c){i) shall be
effective within thirty (30) days of such natice.

(d)  The Operating Advisor may resign from its obligations and duties hereby
imposed on it (a) upon thirty (30) days prior written notice to the Issuer, the Servicer, the Specia
Servicer, the Note Administrator and the Trustee and (b) upon the appointment of, and the
acceptance of such gppointment by, a successor operating advisor meeting the requirements for
an Eligible Operating Advisor and the Rating Agency Condition has been satisfied with respect
to appointment of a successor operating advisor. No such resignation by the Operating Advisor
shall become effective until the replacement Operating Advisor shall have assumed the
Operating Advisor's responsibilities and obligations. The resigning party shal pay al costs and
expenses (including costs and expenses incurred by the Trustee and the Note Administrator)
associ ated with atransfer of its duties pursuant to this Section 6.03(d).

(8) In addition to the foregoing, the Operating Advisor will be automatically
terminated from its obligations and duties hereunder, without payment of any penalty, at any
time when the Aggregate Outstanding Amounts (excluding any Deferred Interest Amounts) of
the Class A, the Class A-S, the Class B, the Class C and the Class D Notes have been reduced to
zero. No successor operating advisor shall be required to be appointed in connection with, or asa
condition to, such resignation.

(f) The Directing Holder with respect to the largest amount of Collateral
Interests by aggregate Principa Baance after subtracting any Appraisal Reduction Amounts
alocated to such Collatera Interest will have the right to designate any successor Servicer
appointed under this Agreement; provided, however, that if such Directing Holder does not
gppoint a successor Servicer (including that the assumption by such successor Servicer becomes
effective) within 60 days from notice of termination or resignation, as applicable, the Servicer
may appoint such successor Servicer,
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ARTICLE VII

REPRESENTATIONS AND WARRANTIES; TERMINATION EVENTS

Section 7.01 Representations and Warranties. (a) The Servicer hereby makes
the foll owing representations and warranties to each of the other parties hereto:

(i)  DueOrganization, Quaification and Authority. The Servicer is a nationa
banking assodiation duly organized, vaidly existing and in good standing under the laws
of the United States, and is licensad in each state to the extent necessary to ensure the
enforceshility of each Commercial Red Estate Loan and to perform its duties and
obligations under this Agreement in accordance with the terms of this Agreement; the
Servicer has the full power, authority and legal right to execute and deliver this
Agreement and to perform in accordance herewith; the Servicer has duly authorized the
execution, delivery and performance of this Agreement and has duly executed and
delivered this Agreement; this Agreement constitutes the valid, legal, binding obligation
of the Servicer, except as enforcesbility may be limited by bankruptcy, insolvency,
reorganization, receivership, moratorium or other laws relating to or affecting the rights
of creditors generally and by genera principles of equity (regardiess of whether such
enforcement is considered in a proceeding in equity or at law);

(i) Mo Conflicts. Neither the execution and delivery of this Agresment, nor
the fulfillment of or compliance with the terms and conditions of this Agresment by the
Servicer, (v) conflicts with or results in a breach of any of the terms, conditions or
provisions of the Servicer's articles of association, as amended, or by laws; (w) conflicts
with or results in a breach of any material agreement or materia instrument to which the
Servicer is now a party or by which it (or any of its properties) is bound, or constitutes a
default or results in an acceleration under any of the foregoing if compliance therewith is
necessary (1) to ensure the enforceability of any Commercid Real Estate Loan, or (2) for
the Servicer to perform its obligati ons under this Agreement in accordance with the terms
hereof; (x) conflicts with or results in a breach of any legd restriction if compliance
therewith is necessary (1) to ensure the enforceability of any Commercid Red Estate
Loan, or (2)for the Servicer to perform its obligations under this Agreement in
accordance with the terms hereof; (y) results in the violation of any law, rule, regulation,
order, judgment or decree to which the Servicer or its property is subject if compliance
therewith is necessary (1) to ensure the enforcesbility of any Commercid Red Estate
Loan, or (2)for the Servicer to perform its obligations under this Agreement in
accordance with the terms hereof; or (z) results in the credion or imposition of any lien,
charge or encumbrance that would have a materia adverse effect upon any of its
properties pursuant to the terms of any mortgage, contract, deed of trust or other
instrument, or materialy impairs the ability of (1)the Issuer and the Companion
Participation Holder to redize on the Commercial Redl Estate Loans, or (2) the Servicer
to perform its obligations hereunder;

(iii} Mo Litigation Pending. There is no action, suit, or proceeding pending or,

to Servicer's knowledge, threatened against the Servicer which, either in any one instance
or in the aggregate, would draw into question the vaidity of this Agreement or the
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Commercial Real Estate Loans, or would be likely to impair materidly the ability of the
Servicer to perform its duties and obligations under the terms of this Agreement;

(iv) No Consent Required. No consent, approva , authorization or order of, or
registration or filing with, or notice to, any court or governmental agency or body having
jurisdiction or regulatory authority over the Servicer is required for (x) the Servicer's
execution and delivery of this Agreement, or (y) the consummation of the transactions of
the Servicer contemplated by this Agreement, or, to the extent required, such consent,
approval, authorization, order, registration, filing or notice has been obtained, made or
given (as applicable), except that the Servicer may not be duly qudified to transact
business as an entity or licensed in one or more states if such qualification or licensing is
not necessary (1) to ensure the enforceability of any Commercial Red Estate Loan, or
(2) for the Servicer to perform its obligations under this Agreement in accordance with
the terms hereof;

(v) No Default/Violation. The Servicer is not in default with respect to any
order or decree of any court or any order, regulation or demand of any federd, state,
municipa or governmenta agency, which, in the judgment of the Servicer, will have
consequences that would materidly and adversely affect the financial condition or
operations of the Servicer or its properties taken as awhadle or its performance hereunder;

(vi) E&Q Insurance. The Servicer currently maintains a fiddity bond and
errors and omissions insurance or self-insures, in either case meeting the requirements of

Section 3.05(c);

(b)  The Specid Servicer hereby makes the following representations and
warranties to the each of the other parties hereto:

(i)  Due Organization, Quaification and Authority. The Specid Servicer isa
limited ligbility company duly organized, validly existing and in good standing under the
laws of the State of Georgia, in good standing and licensed in each state to the extent
necessary to ensure the enforcesbility of each Commercid Red Estate Loan and to
perform its duties and obligations under this Agreament in accordance with the terms of
this Agreement; the Special Servicer has the full power, authority and legal right to
execute and deliver this Agreement and to perform in accordance herewith; the Special
Servicer has duly authorized the execution, delivery and performance of this Agresment
and has duly executed and delivered this Agreement; this Agresment constitutes the
vaid, legal, binding obligation of the Special Servicer, except as enforcesbility may be
limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other
laws relating to or affecting the rights of creditors generally and by genera principles of
equity (regardless of whether such enforcement is considered in a proceeding in equity or
at law);

(i) Mo Conflicts. Neither the execution and delivery of this Agreement, nor
the fulfillment of or compliance with the terms and conditions of this Agreement by the
Specia Servicer, (v) conflicts with or results in a breach of any of the terms, conditions
or provisions of the Speda Servicar's articles of organization, as amended, or operating
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agreement, as amended; (w) conflicts with or results in a breach of any agreement or
instrument to which the Specia Servicer is now a party or by which it (or any of its
properties) is bound, or constitutes a default or results in an acceleration under any of the
foregoing if compliance therewith is necessary (1) to ensure the enforcesbility of any
Commercial Real Estate Loan, or (2) for the Specia Servicer to perform its obligations
under this Agreement in accordance with the terms hereof; (x) conflicts with or resultsin
a breach of any legal restriction if compliance therewith is necessary (1) to ensure the
enforcesbility of any Commercial Red Estate Loan, or (2) for the Specid Servicer to
perform its obligations under this Agreement in accordance with the terms hereof;
(y) results in the violation of any law, rule, regulation, order, judgment or decres to which
the Special Servicer or its property is subject if compliance therewith is necessary (1) to
ensure the enforceability of any Commercial Real Estate Loan, or (2) for the Special
Servicer to perform its obligations under this Agreement in accordance with the terms
hereof; or (z) resultsin the creation or imposition of any lien, charge or encumbrance that
would have a material adverse effect upon any of its properties pursuant to the terms of
any mortgage, contract, deed of trust or other instrurment, or materialy impairs the ability
of (1) the Issuer and the Companion Participation Holder to redize on the Commercia
Red Estate Loans, or (2) the Specid Servicer to perform its obligations hereunder;

(iii) Mo Litigation Pending. Thereis no action, suit, or proceeding pending or,
to Special Servicer's knowledge, threatened against the Specia Servicer which, either in
any one instance or in the aggregate, would draw into question the validity of this
Agreement or the Commerdd Red Estate Loans, or would be likely to impar materialy
the ability of the Specid Servicer to perform its duties and obligations under the terms of
this Agreement;

(iv)  No Consent Required. No consent, approva, authorization or order of, or
registration or filing with, or notice to, any court or governmental agency or body having
jurisdiction or regulatory authority over the Special Servicer is required for (x) the
Specia Servicer's execution and delivery of this Agreement, or (y) the consummation of
the transactions of the Special Servicer conternplated by this Agreement, or, to the extent
required, such consent, approval, authorization, order, registration, filing or notice has
been obtained, made or given (as applicable), except that the Specia Servicer may not be
duly qualified to transact business as a foreign limited liability company or licensed in
one or more states if such gualification or licensing is not necessary (1) to ensure the
enforceability of any Commercial Redl Estate Loan, or (2) for the Specia Servicer to
perform its obligations under this Agresment in accordance with the terms hereof.

(v) No Default/Violation. The Specia Servicer is not in default with respect
to any order or decree of any court or any order, regulation or demand of any federal,
state, municipal or governmentd agency, which, in the judgment of the Specid Servicer,
will have consequences that would materially and adversely affect the financia condition
or operations of the Speda Servicer or its properties taken as a whole or its performance
hereunder;
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(vi} E& O Insurance. The Specia Servicer currently maintains a fidelity bond
and erors and omissions insurance or self-insures, in either case meseting the
requirements of Section 3.05(c) hereof,

(c) The Issuer hereby makes the following representations and warranties to
the each of the other parties hereto:

(i)  Due Authority. The Issuer has the full power, autherity and legal right to
execute and deliver this Agreement and to perform in accordance herewith; the |ssuer has
duly authorized the execution, delivery and performance of this Agreement and has duly
executed and delivered this Agreement; the Issuer has the right to authorize the Servicer
to perform the actions contemplated herein; this Agreement constitutes the vaid, legal,
binding obligation of the Issuer, except as enforcesbility may be limited by bankruptcy,
insolvency, reorganization, receivership, moratorium or other laws relating to or affecting
the rights of creditors generally and by general principles of equity (regardless of whether
such enforcement is considered in a proceeding in equity or at law).

(ii) Mon-Exempt Person. The Issuer is a Non-Exempt Person.

(iii)  Anti-Money Laundering/International Trade Law Compliance. As of the
date of this Agreement, each Remittance Date or payment date under Section 3.02 or
Section 3.03, and at al times until the Agresment has been terminated and al amounts
hereunder have been paid in full, that: (A) no Covered Entity (1) is a Sanctioned Person;
(2) has any of its assets in a Sanctioned Country or in the possession, custody ar control
of a Sanctioned Person in violation of any Anti-Terrorism Law; (3) does businessin or
with, or derives any of its income from investments in or transactions with, any
Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law; or (4)
engages in any dedlings or transactions prohibited by any Anti-Terrorism Law; (B) the
proceeds of this Agreement will not be used to fund any operations in, finance any
investments or activities in, or, make any payments to, a Sanctioned Country or
Sanctioned Person in vidation of any Law; (C) the funds used to pay the Servicer are not
derived from any unlawful activity; and (D) each Covered Entity is in compliance with,
and no Covered Entity engages in any dedings or transactions prohibited by, any Laws,
induding but not limited to any Anti-Terrorism Laws. The Issuer covenants and agress
that it shal immediately notify the Servicer in writing upon the occurrence of a
Reportable Compliance Event.

(iv)  Ownership of Collateral Interests. The Issuer is the beneficid owner of
the Collaterd Interests and has the right to perform the actions contemplated herein.

(v) Mo Conflicts. Neither the execution and ddlivery of this Agresment, nor
the fulfillment of or compliance with the terms and conditions of this Agresment by the
Issuer:  (v) conflicts with or results in a breach of any of the terms, conditions or
provisions of the |ssuer’s Governing Documents; (w) conflicts with or results in a breach
of any agreement or instrument to which the Issuer is now a party or by which it (or any
of its properties) is bound, or constitutes a default or results in an acceleration under any
of the foregoing if compliance therewith is necessary (1) to ensure the enforceability of
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any Commercia Red Estate Loan, or (2) for the Issuer to perform its obligations under
this Agreement in accordance with the terms hereof; (x) conflicts with or results in a
breach of any legd restriction if compliance therewith is necessary (1) to ensure the
enfarceahility of any Commercia Real Estate Loan, or (2) for the Issuer to perform its
obligations under this Agreement in accordance with the terms hereof; (y) results in the
violation of any law, rule, regulation, order, judgment or decree to which the Issuer or its
property is subject if compliance therewith is necessary (1) to ensure the enforceability of
any Commercia Real Estate Loan, or (2) for the Issuer to perform its obligations under
this Agresment in accordance with the terms hereof; or (z) results in the creation or
imposition of any lien, charge or encumbrance that would have a materid adverse effect
upon any of its properties pursuant to the terms of any mortgage, contradt, deed of trust or
other instrument, or materially impairs the ability of (1) the Issuer and the Companion
Participation Holder to redlize on the Commercial Rea Estate Loans, or (2) the |ssuer to
perform its obligations hereunder.

(vi) Mo Litigation Pending. There is no action, suit, or proceeding pending or,
to Issuer's knowledge, threatened against the |ssuer which, either in any one instance or
in the aggregate, would draw into question the vdidity of this Agreement or the
Commercial Real Estate Loans, or would be likely to impair materidly the ability of the
I ssuer to perform its duties and obligations under the terms of this Agreement.

(vii) No Consent Required. No consent, approva, authorization or order of, or
registration or filing with, or notice to, any court or governmenta agency or body having
jurisdiction or regulatory authority over the Issuer is reguired for (x)the lssuer's
execution and delivery of this Agreement, or (y) the consummation of the transactions of
the Issuer contemplated by this Agresment, or, to the extent required, such consent,
approval, authorization, order, registration, filing or notice has been obtained, made or
given (as applicable), except that the Issuer may not be duly quaified to transact business
as aforeign company or licensed in one or more states if such qualification or licensing is
not necessary (1) to ensure the enforceability of any Commercial Real Estate Loan, or
(2) for the Issuer to perform its obligations under this Agreement in accordance with the
terms hereof,

(viii} Mo Default/Violation. The Issuer is not in default with respect to any
order or decres of any court or any order, regulation or demand of any federd, state,
municipd or governmental agency, which default would materidly and adversely affect
the ability of the Issuer to perform its obligati ons hereunder.

(ix})  Commercid or Multifamily Loans. The Commercia Red Estate Loans
redate to or are comprised of only commercid or multifamily loans, the proceeds of
which |oans were used primarily for commercial or multifamily purposes and not for
personal, single family or single household purposes.
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(d)  The Operating Advisor hereby makes the following representations and
warranties to each of the other parties hereto:

(i) Due Organization, Quaifications and Authority. The Operating Advisor
has the full power, authority and legal right to execute and deliver this Agreement and to
perform in accordance herewith; the Operating Advisor has duly authorized the
execution, delivery and performance of this Agresment and has duly executed and
delivered this Agreement; this Agresment constitutes the valid, legal, binding obligation
of the Operating Advisor, except as enforceability may be limited by: (A) bankruptcy,
insolvency, reorganization, receivership, moratorium or other |aws relating to or affecting
the rights of creditors generdly, (B)by general principles of equity (regardless of
whether such enforcement is considered in a proceeding in equity or a law); and
(C) public policy considerations regarding the enforcesbility of provisions providing or
purporting to provide indemnification or contribution with respect to violdions of
securities laws.

(i) MNo Conflicts. Neither the execution and delivery of this Agreement, nor
the fulfillment of or compliance with the terms and conditions of this Agreement by the
Operating Advisor, (v) conflicts with or results in a breach of any of the terms, conditions
or provisions of the Operating Advisor's certificate of formation, as amended, or limited
ligbility company agreement, as amended; (w) conflicts with or results in a breach of any
agreement or instrument to which the Operating Advisor is now aparty or by which it (or
any of its properties) is bound, or constitutes a default or results in an acceleration under
any of the foregoing if compliance therewith is necessary for the Operating Advisor to
perform its obligations under this Agreement in accordance with the terms hereof;
(x) conflicts with or results in a breach of any legal restriction if compliance therewith is
necessary for the Operating Advisor to perform its obligations under this Agreement in
accordance with the terms hereof; or (y) results in the violation of any law, rule,
regulation, order, judgment or decree to which the Operating Advisor or its property is
subject if compliance therewith is necessary for the Operating Advisor to perform its
obligations under this Agreement in accordance with the terms herecf.

(iii} Mo Litigation Pending. There is no action, suit, or proceeding pending or,
to the Operating Advisor's knowledge, threatened against the Operating Advisor which,
either in any one instance or in the aggregate, would draw into question the validity of
this Agreement or the Commercial Real Estate Loans, or would be likdy to impair
materially the ability of the Operating Advisor to perform its duties and obligations under
the terms of this Agreement.

(iv) No Consent Required. No consent, approva, authorization or order of, or
registration or filing with, or notice to, any court or governmental agency or body having
jurisdiction or regulatory authority over the Operating Advisor is required for (x) the
Operating Advisor's execution and delivery of this Agreement, or (y) the consummation
of the transactions of the Operating Advisor contemplated by this Agreement, or, to the
extent required, such consent, approval, authorization, order, registration, filing or notice
has been aobtained, made or given (as gpplicable), except that the Operating Advisor may
not be duly qudified to transact business as a foreign limited liability company or
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licensed in one or more states if such qualification or licensing is not necessary (1) to
ensure the enforceability of any Commercid Real Estate Laan, or (2) for the Operating
Advisor to perform its obligations under this Agreement in accordance with the terms
hereof.

(v) MNo Default/Violation. The Operating Advisor is not in default with
respect to any order or decree of any court or any order, regulation or demand of any
federd, state, municipal or governmenta agency, which default would materialy and

adversely affect the ability of the Operating Advisor to perform its obligati ons hereunder.

(e)  The representations and warranties of the Servicer, the Specid Servicer,
the Operating Advisor and the |ssuer set forth in this Section 7.01 shall survive until the
termination of this Agresment.

be a " Servicer Termination Event”:

(a) any failure (i) by the Servicer to remit to the Note Administrator the
amount required to be so remitted by the Servicer on any Remittance Date pursuant to
Section 3.03{b)(x) of this Agreement, which continues unremedied by the Servicer by 11:00 am.
on the following Business Day, (ii) by the Special Servicer to remit to the Issuer or its nomines
any payment required to be so remitted by the Servicer or the Special Servicer, as the case may
be, under the terms of this Agreement, when and as due which continues unremedied by the
Servicer or the Special Servicer, as the case may be, for a period of two (2) Business Days after
the date on which such remittance was due, or (iii) by the Servicer to remit to the Sdller or a
Companion Participation Holder any payment required to be so remitted by the Servicar under
the terms of this Agresment, when and as due which continues unremedied by the Servicer for a
period of two (2) Business Days after the date on which such remittance was dug; or

(b)  any fdlure by the Advancing Agent to make a Servicing Advance in a
circumstance that Section 5.02(c) of this Agresment requires termination of the Specid Servicer;

{c)  any failure on the part of the Servicer or the Specia Servicer, as the case
may be, duly to observe or perform in any materia respect any other of the covenants or
agreements on the part of the Servicer or the Special Servicer, as the case may be, contained in
this Agreement, or any representation or warranty set forth by the Servicer or the Specia
Servicer, as the case may be, in Section 7.01 shall be untrue or incorrect in any materid respect,
and, in either case, such failure or breach materially and adversely affects the value of any
Commercial Real Estate Loan or the priority of the lien on any Commercial Red Estate L oans or
the interest of the Issuer therein, which in either case continues unremedied for a period of thirty
(30) days after the date on which written natice of such failure or breach, requiring the same to
be remedied, shall have been given to the Servicer or the Specid Servicer, as the case may be, by
the Issuer (or the Trustee acting on behaf of the Issuer) (or such extended period of time
approved by the Issuer (or the Trustee acting on behalf of the Issuer) provided that the Servicer
or the Special Servicer, as the case may be, is diligently proceeding in good faith to cure such
failure or breach); or
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(d)  adecree or order of a court or agency or supervisory authority having
jurisdiction in respect of the Servicer or the Specia Servicer, as the case may be, for the
commencement of an involuntary case under any present or future federd or state bankruptey,
insolvency or similar law, for the gppointment of a conservator or receiver or liquidator in any
insolvency, readjustment of debt, marshaling of assets and liabilities or smilar proceedings, or
for the winding-up or liquidation of its affairs shall have been entered against the Servicer or the
Specid Servicer, as the case may be, and such decree or order shall remain in force undischarged
or unstayed for aperiod of sixty (60) days; or

(e)  the Servicer or the Speciad Servicer, as the case may be, shall consent to
the appointment of a conservator or receiver or liquidator in any insolvency, readjustment of
debt, marshalling of assets and liabilities or similar proceedings of or relating to the Servicer or
the Special Servicer, as the case may be, or relating to dl or substantidly al of such entity's
property; or

(f) the Servicer or the Specia Servicer, as the case may be, shall admit in
writing its inability to pay its debts generaly as they become due, file a petition to take
advantage of any gpplicable federa or state bankruptcy, insolvency or smilar law, make an
assignment for the benefit of its creditors or voluntarily suspend payment of its obligations; or

(g)  the Servicer or the Special Servicer, as the case may be, receives actual
knowledge that any Rating Agency has (A) quaified, downgraded or withdrawn its rating or
ratings of one or more classes of Notes, or (B) placed one or more classes of Notes on “watch
slatus” in contemplation of a rating downgrade or withdrawal (and such qudification,
downgrade, withdrawal or “waich status” placement has not been withdrawn by such Rating
Agency within sixty (60) days of the date that the Servicer or the Specid Servicer, as the case
may be, obtained such actud knowledge) and, in the case of ether of dauses (A) or (B) above,
publicly citing servicing concerns with the Servicer or the Specia Servicer, as the case may be,
as the sole or material factor in such rating action; or

(h) the Servicer or, following remova or resignation of the Specia Servicer,
any successor to the Special Servicer, ceases to be a Qualified Servicer,

then, and in each and every case, so long as the gpplicable Servicer Termination Event has not
been remedied, (i) the |ssuer (or the Trustee acting on behalf of the Issuer) may, or (ii)in the
case of a Servicer Termination Event with respect to the Special Servicer that materialy and
adversely affects any Companion Participation Holder, the Issuer shal, at the direction of such
Companion Participation Holder, or (iii) in the case of a Servicer Termination Event with respect
to the Special Servicer under clause (b) above, the Note Administrator shall, by notice in writing
to the Servicer (if such Servicer Termination Event is with respect to the Servicer) or the Spedia
Servicer (if such Servicer Termination Event is with respect to the Specia Servicer), as the case
may be, in addition to whatever rights the Issuer may have a law or in equity, including
injunctive relief and specific performance, terminate al of the rights and obligations of the
Servicer or the Special Servicer, as the case may be, under this Agresment and in and to the
Commercia Real Estate Loans and the proceeds thereof, withaut the Issuer incurring any penalty
or fee of any kind whatsoever in connection therewith; provided, however, that such termination
shall be without prejudice to any rights of the Servicer or the Specia Servicer, as the case may
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be, relating to the payment of its Servicing Fees, Specia Servicing Fees, Additional Servicing
Compensation and the reimbursement of any Servicing Advance or Servicing Expense which
have been made by it under the terms of this Agreement through and including the date of such
termination. Except as otherwise expressly provided in this Agreement, no remedy provided for
by this Agreement shall be exclusive of any other remedy, and each and every remedy shall be
cumulative and in addition to any other remedy, and no delay or omission to exercise any right or
remedy shall impair any such right or remedy or shall be deemed to be a waiver of any Event of
Default. On or after the receipt by the Servicer or the Specia Servicer, as the case may be, of
such written notice of termination from the Issuer (or the Note Administrator acting on behaf of
the Issuer), dl authority and power of the Servicer or the Specia Servicer, as the case may be,
under this Agreement, whether with respect to the Commerciadl Real Estate Loans, any
Participations or otherwise, shal pass to and be vested in the Trustee, and the Servicer or the
Specid Servicer, as applicable, agrees to cooperate with the Trustee in effecting the termination
of the responsibilities and rights hereunder of the Servicer or the Specid Servicer, including,
without limitation, the transfer of the Servicing Files and the funds held in the Accounts as set
forth in Section 8.01.

The Issuer may waive any Servicer Termination Event (other than a Servicer
its obligations hereunder and its consequences provided that no waiver shall be effective without
the consent of the Note Administrator, which may be withheld in its sole discretion; provided
that, consent of the Directing Holder with respect to the largest amount of Collateral Interests by
aggregate Principal Balance after subtracting any Appraisal Reduction Amounts allocated to
such Collateral Interest shall have the right to consent to any waiver of a Servicer Termination
Event under this Agreement. Upon any such waiver of a past default, such default shdl cease to
exisgt, and any Servicer Termination Event arising therefrom shal be desmed to have been
remedied for every purpose of this Agresment. No such waiver shall extend to any subsequent
or other default or impair any right consequent thereon except to the extent expressly sowaived.

Section 7.03 Termination of the Spedd Servicer by the Directing Holder. Prior
to a Control Termination Event with respect to a Collateral Interest, the related Directing Holder
shal be entitled to terminate the rights and obligations of the Special Servicer under this
Agresment with respect to such Collatera Interest, with or without cause, upon ten {(10) Business
Days' notice to the |ssuer, Specia Servicer, the Servicer, the Operating Advisor, the Note
Administrator and the Trustee provided that (a) such removal is subject to Section 5.03 and
Section 6.02 hereof, (b) all goplicable costs and expenses of any such termination made by the
related Directing Holder without cause shall be paid by such Directing Holder, (c) al applicable
accrued and unpaid Specia Servicing Fess or Additiona Servicing Compensation and Servicing
Expenses owed to the Special Servicer are paid in full, (d) the terminated Special Servicer shal
retan the right to receive any applicable Liquidation Fees or Workout Fess earned by it and
payable 1o it in accordance with the terms hereof and (e) satisfaction of the Rating Agency
Condition with respect to the appointment of any successor thereto; provided, however, that, if a
Commerciadl Real Estate Loan was being administered by the Spedd Servicer a the time of
termination, the terminated Special Servicer and the successor Specid Servicer shall agree to
apportion the gpplicable Liquidation Fee, if any, between themselves in a manner that reflects
their relative contributions in earning the fee and if such parties are unable to agree on such
dlocation, the Liguidation Fee shall be apportioned on the basis of the number of months that
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each administered such Specidly Serviced Loan, over a period commencing on the date the
Commercial Real Estate Loan became a Speddly Serviced Loan and ending on the date of the
final liquidation of such Specialy Serviced Loan.

Section 7.04 Termination of the Special Servicer by the Noteholders. If a
Contral Termination Event has occurred and is continuing with respect to the CLO Controlled
Collateral Interests, upon (i) the written direction of holders of Notes evidendng naot less than
25% of the aggregate Voting Rights of the Notes Outstanding requesting a vote to replace the
Specid Servicer with a new Specid Servicer with respect to such Collateral Interests and
i) payment by such Holders, as applicable, to the Note Administrator of the reasonable fees and
expenses (including any legal fees) to be incurred by the Note Administrator in connection with
administering such vote, the Note Administrator shall promptly provide written notice to 4l
MNoteholders of such request by posting such notice on its internet website, and by mail, and
conduct the solicitation of votes of dl the Notes in such regard. Upon receipt by the Note
Administrator and Trustes of the written direction of holders of the Notes evidencing a least
75% of the aggregate Voting Rights of all the Notes Outstanding at such time (voling asasingle
Class), the Trustee will be required to terminate al of the rights and obligations of the Special
Servicer with respect to the applicable Caollateral Interests under the Indenture and Servicing
Agreement and, subject to the satisfaction of the Rating Agency Condition, appoint the successor
Specid Servicer with respect to such Collateral Interests designated or approved by such
Noteholders, subject to the indemnification rights, right to outstanding fees, right to
reimbursement of advances and other rights of the outgoing Special Servicer as set forth in the
Indenture and this Agreement which survive remova of the Special Servicer. The Note
Administrator will i nclude on each Monthly Report a statement that each Noteholder may access
such notices on the Note Administrator's website and each Noteholder may register to receive
email notifications when such notices are posted on the website. The Note Administrator will be
entitled to reimbursement from the requesting Noteholders for the reasonable expenses of
posting notices of such requests. In the event that such vote to replace the Special Servicer does
not take place within 180 days of notice from the Note Administrator of the request for such
vote, such initia request for replacement of the Special Servicer with respect to the CLO
Controlled Cdllatera Interests (and the related subsequent vote to replace the Specid Servicer
with respect to the CLO Controlled Collateral Interests) shall be of no force and effect.

Notes owned by the Issuer, the Co-Issuer, the Specid Servicer or any affiliate
thereof will not be deemed to be outstanding for purposes of voting on remova or replacement
of the Special Servicer.

Section 7.05 Termination of the Specid Servicer Upon Operating Advisor's
Recommendation. After the occurrence and during the continuance of a Conaultation
Termination Event with respect to any CLO Controlled Collateral Interest, if the Operating
Advisor determines that the Specia Servicer is not performing its duties with respect to such
Collateral Interest, as required hereunder or is otherwise not acting in accordance with the
Servicing Standard with respect to any CLO Controlled Collatera Interest, the Operating
Advisor shall deliver to the Trustee, the Note Administrator, with a copy to the Specia Servicer,
a written recommendation detailing the reasons supporting its position (along with relevant
information justifying its recommendation) and recommending a suggested replacement special
servicer with respect to any CLO Controlled Collatera Interest, which shal be a Qudified
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Servicer. In such event, pursuant to the terms of the Indenture, the Note Administrator shall
promptly post notice of such recommendation on the Note Administrator' s Website, and conduct
the solicitation of votes of all Noteholders in such regard.  Upon (i) the written direction of
holders of greater than 75% of the aggregate Voting Rights of the Notes (voting as asingle
Class) within 180 days from the time of recommendation and posting and (ii) satisfaction of the
Rating Agency Condition with respect to the appointment of such successor Specia Servicer, the
Note Administrator shall notify the Trustee and the Trustee shall (x) terminate all of the rights
and obligations of the Special Servicer with respect to the applicable Collateral Interests under
this Agreement (subject to the indemnification rights, right to outstanding fees right to
reimbursement of advances and other rights of the outgoing Special Servicer as set forth in the
Indenture and this Agreement which survive removal of the Specia Servicer) and appoint a
sucoessor special servicer with respect to such Collateral Interests as recommended by the
Operating Advisor and designated or approved by the Noteholders and (y) promptly notify such
outgoing Specid Servicer of the effective date of such termination. Prior to the appointment of
any replacement special servicer, such regplacement specia servicer shall have agreed to sucoeed
to the obligations of the Specia Servicer under this Agresment and to act as the Spedd
Servicer's successor hereunder and the Rating Agency Condition with respect to such
appointment shall have been satisfied. The Note Administrator shall, upon request, deliver the
results of any such votes to the Trustes, and shall provide the Trustee with any additional
information in its possession reasonably necessary for the Trustee to determine the requisite
percentage of Noteholders required to effectuate such termination.

In the event that such vote to replace the Special Servicer does not take place
within 180 days of natice from the Note Administrator of the request for such vote, such initial
request for replacement of the Specid Servicer (and the related subsequent vote to replace the
Specid Servicer) shall be of no force and effect.

The reasonable costs and expenses associated with administering the vote of the
Noteholders, if applicable, will be an |ssuer expense.

In no event may a successor Specia Servicer be a current or former Operating
Advisor or any affiliate of acurrent or former Operating Advisor.

Section 7.06 Termination of the Operating Advisor. (a) Upon (i) the written
direction of holders of Notes evidencing not less than 15% of the Voting Rights of the Notes
(voting as a single Class) requesting a vote to terminate and replace the Operating Advisor with a
proposed successor Operating Advisor that is an Eligible Operating Advisor and (ii) payment by
such Noteholders to the Note Administrator of the reasonable fees and expenses to be incurred
by the Note Administrator in connection with administering such vote, the Note Administrator
shall promptly provide written notice of such request to the Operating Advisor and to 4l
MNoteholders (by posting such notice on its internet website and by mailing such notice to al
Nateholders). Upon receipt by the Note Administrator and the Trustee of the written direction of
holders of more than 50% of the Voting Rights of the Notes that exercise their right to vote
(voting as a single Class), and satisfaction of the Rating Agency Condition, the Trustee shal
terminate al of the rights and obligations of the Operating Advisor under this Agresment by
written notice to the Operating Advisor, other than any rights and obligations that accrued prior
to the date of such termination (including accrued and unpaid Operating Advisor compensation
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and indemnification rights arising out of events occurring prior to the date of such termination).
In the event that |ess than 50% of the Voting Rights of the Notes exerdse their right to vote, the
Trustee shall not remove the Cperating Advisor. The Note Administrator shdl include on each
Monthly Report a statement that each Noteholder and beneficia owner of Notes may access such
notices on the Note Administrator's website and each Noteholder and beneficid owner of Notes
may register to receive emall notifications when such notices are posted on the website. The
Note Administrator shall be entitled to reimbursement from the requesting Noteholders for the
reasonable expensss of posting such notices. In connection with any appointment of and
assumption by a successor Operating Advisor, the Trustee may make such arrangements for the
compensation of such successor Operating Advisor as it and such successor Operating Advisor
shall agree. In the event the Trustee is unable to identify a successor Operating Advisor at the
rate of compensation provided hereunder, the Trustee is hereby authorized to make arrangements
for payment of increased compensation al whatever market rate is reasonably necessary to
identify and retain a successor Operating Advisor. Any such increased compensation (including
in the event that the Trustee or the Note Administrator or an afiliate of the Trustee or the Note
Administrator is the successor Operating Advisor) shdl be an expense of the |ssuer.

(b)  Assoon as practicable, but in no event |ater than 15 Business Days after
the Trustee naotifies the Noteholders that an Operating Advisor Termination Event has occurred
and has not been cured, the Trustes on behaf of the |ssuer shall, upon the written direction of the
holders evidencing at least 25% of the Voting Rights of the Notes (voting as a single Class),
terminate all of the rights and obligations of the Operating Advisor under this Agreement, other
than any rights and cobligations that accrued prior to the date of such termination (including
accrued and unpaid Operating Advisor compensation and indemnification rights arising out of
events occurring prior to the date of such termination), by written notice to the Operating
Advisor. The terminated party shall pay dl costs and expenses (including without limitation all
costs and expenses incurred by the Trustes) related to a transfer of its duties pursuant to this
Section 7.06(b) (and if such terminated party does not pay such costs and expenses, then such
costs and expenses shall be an expense of the Issuer). Following such termination of the
Operating Advisor, the Trustee shall gppoint a successor Operating Advisor that is an Eligible
Operating Advisor, subject to satisfaction of the Rating Agency Condition, which successor
Operating Advisor may be an affiliate of the Note Administrator or the Trustes; however, if the
Note Administrator or the Trustee, as gpplicable, is acting as the successor Servicer or the
successor Special Servicer, neither the Note Administrator nor the Trustes, as the case may be,
nor any of such party’s affiliates may be the successor Operating Advisor. The Trustee shal
provide written notice of the appointment of a successor Operating Advisor to the Servicer, the
Specid Servicer, the Note Administrator and the Preferred Share Paying Agent, within one
business day of such gppointment. The Operating Advisor may not at any time be the Servicer,
the Specid Servicer, the Subordinate Class Representative, the Directing Holder, or an affiliate
of any of them. The appointment of the successor Operating Advisor shal not be subject to the
vote, consent or approval of the Noteholders. Upon any termination of the Operating Advisor
and appointment of a successor Operating Advisor, the Trustee shal, as soon as possible, give
written notice of the termination and appointment to the 17g-5 Information Provider, the Note
Administrator, the Special Servicer, the Servicer and the Preferred Share Paying Agent.

2453158711 BUSINESS -106-




For purposes of this Section 7.06(b), “Operating Advisor Termination Event”

shall mean:

(i) any failure by the Operating Advisor to observe or perform in any material
respect any of its covenants or agreements or the materia breach of its representations or
warranties under this Agreement, which failure continues unremedied for a period of 30
days after the date on which written notice of such falure is given to the Operating
Advisor by any party to this Agreement or to the Operating Advisor and the Trustes by
the holders of more than 25% of the Notes; provided, that with respect to any such failure
which is not curable within such 30 day period, the Operating Advisor shdl have an
additiond cure period of 30 days to effect such cure so long asit has commenced fo cure
such failure within the initia 30 day period and has provided the Trustee with an
Officer’s Certificate certifying that it has diligently pursued, and is continuing to pursue,
such cure;

(ii) any falure by the Operating Advisor to perform in accordance with the
Operating Advisor Standard which failure continues unremedied for a period of 30 days
after the date on which written notice of such failureis given to the Operating Advisor by
any party to this Agreement;

(iii} any failure by the Operating Advisor to be an Hligible Operating Advisor,
which failure continues unremedied for a period of 30 days after the date on which
written notice of such falure is given to the Operding Advisor by any party to this
Agreement;

(iv)  adecres or order of a court or agency or supervisory authority having
jurisdiction in the premises in an involuntary case under any present or future federal or
state bankruptcy, insolvency or similar law for the appointment of a conservator or
receiver or liquidator in any insdvency, readjustment of debt, marshaing of assets and
liabilities or similar proceedings, or for the winding up or liquidation of its affairs, shall
have been entered against the Operating Advisor, and such decree or order shall have
remained in force undischarged or unstayed for aperiod of 60 days;

(v) the Operating Advisor consents o the appointment of a conservator or
receiver or liquidator or liquidation committee in any insolvency, readjustment of debt,
marshaing of assats and liabilities, voluntary liquidation, or similar proceedings of or
relating to the Operating Advisor or of or relating to dl or substantially dl of its property;
and

{vi) the Operating Advisor admits in writing its inability to pay its debts
generaly as they become dug, files a petition to take advantage of any applicable
insolvency or reorganization statute, makes an assignment for the benefit of its creditors,
or voluntarily suspends payment of its obligations.

As soon as practicable, upon a Responsible Officer of the Trustes obtaining actual
knowledge that an Operating Advisor Termination Event has occurred, the Trustee shdl provide
written notice to the Note Administrator, and the Note Administrator shall promptly provide
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written notice to al Noteholders electronicaly by posting such notice the 17g-5 Website and by
mail, unless such Operating Advisor Termination Event has been remedied or waived. The
Trustee a the direction of the Contralling Class may waive any default by the Operating Advisor
in the performance of its obligations hereunder and its consequences. Upon any such waiver of a
past default, such default shal cease to exist, and any Operating Advisor Termination Event
arising therefrom shall be deemed to have been remedied for every purpose of this Agresment.
No such waiver shall extend to any subsequent or other default or impair any right consequent
thereon except to the extent expressly so walved.

Section 7.07 Note Administrator/Trustee Termination Event. As used herein, a
“Note Administrator/Trustee Termination Event” means any one of the foll owing:

(a) any falure on the pat of the Note Administrator or the Trustes, as
applicable, duly to observe or perform in any materia respect any of the covenants or
agreements on the part of the Note Administrator or Trustee, as gpplicable, contained in this
Agreement, or any representation or warranty set forth by the Trustee in Section 7.01 shall be
untrue or incorrect in any materia respect, and, in either case, such failure or breach materialy
and adversaly affects the vaue of any Commercial Real Estate Loan or the priority of the lien on
any Commercial Real Estate Loans or the interest of the |ssuer therein, which in either case
continues unremedied for a period of thirty (30) days after the date on which written notice of
such failure or breach, requiring the same to be remedied, shdl have been given to the Note
Administrator or the Trusiee, as gpplicable, by the Issuer (or such extended period of time
gpproved by the Issuer provided that the Note Administrator or the Trustee, as gpplicable, is
diligently proceeding in good faith to cure such failure or breach); or

(b)  a decree or order of a court or agency or supervisory authority having
jurisdiction in respect of the Note Administrator or the Trustee, as applicable, for the
commencement of an involuntary case under any present or future federd or state bankruptcy,
insolvency or similar law, for the gppointment of a conservator or recsiver or liquidator in any
insalvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings, or
for the winding-up or liquidation of its affairs shdl have been entered againsgt the Note
Administrator or the Trustee, as applicable, and such decree or order shall remain in force
undischarged or unstayed for aperiod of sixty (60) days; or

{c)  the Note Administrator or the Trustee, as gpplicable, shal consent to the
appointment of a conservator or receiver or liquidator in any insolvency, readjustment of debt,
marshalling of assets and liabilities or similar proceedings of or relating to the Note
Administrator or the Trustee, as gpplicable, or relating to all or substantidly all of its property; or

(d)  theNote Administrator or the Trustee, as applicable, shall admit in writing
itsinability to pay its debts generally as they become due, file a petition to take advantage of any
gpplicable federad or state bankruptcy, insolvency or similar lawv, make an assignment for the
benefit of its creditors or voluntarily suspend payment of its obligations; or

(e) the Trustee no longer qualifies as a Qualified Trustee or the Note
Administrator no longer satisfies the standards st forth in the definition of Qualified Trustee.
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then, and in each and every case, so long as an Event of Default with respect to the Note
Administrator or the Trustee, as gpplicable, shall not have been remedied, the |ssuer may, by
notice in writing to the Note Administrator or the Trustee, as spplicable, in addition to whatever
rights the Issuer may have a law or in equity, including injunctive relief and specific
performance, terminate all of the rights and obligations of the Note Administrator or the Trustee,
as gpplicable, under this Agreement and in and to the Commercial Real Estate Loans and the
proceeds thereof, without the |ssuer incurring any penalty or fee of any kind whatsoever in
connection therewith; provided, however, that such termination shall be without prejudice to any
rights of the Note Administrator or the Trustes, as gpplicable, relating to the payment of any
compensation due hereunder or the reimbursement of any Servicing Advance or Servicing
Expense which have been made by it under the terms of this Agreement through and including
the date of such termination. Except as otherwise expressly provided in this Agreement, no
remedy provided for by this Agreement shal be excdusive of any other remedy, and each and
every remedy shdl be cumulative and in addition to any other remedy, and no delay or omission
to exercise any right or remedy shall impair any such right or remedy or shall be deemed tobe a
waiver of any Event of Default. On or after the receipt by the Note Administrator or the Trustes,
as gpplicable, of such written notice of termination from the |ssuer, al authority and power of the
Note Administrator or the Trustes, as spplicable, under this Agreement, whether with respect to
the Commercial Real Estate L oans or otherwise, shall pass to and be vested in the lssuer, and the
Note Administrator or the Trustee, as applicable, agrees to cooperate with the Issuer in effecting
the termination of the responsibilities and rights hereunder of the Note Administrator or the
Trustee, as gpplicable.

The Issuer may waive any default by the Note Administrator or the Trustee, as
gpplicable, in the performance of its obligations hereunder and its consequences. Upon any such
waiver of a past default, such default shall cease to exist, and any Event of Default arising
therefrom shall be desmed to have been remedied for every purpose of this Agresment. No such
waiver shall extend to any subsequent or other default or impair any right consequent thereon
except to the extent expressly so waived.

Section 7.08 Trustee to Act; Appointment of Successor. (a) No appointment
of a successor to the Servicer or the Special Servicer hereunder shall be effective until the
assumption by such successor of al the Servicer's or Specia Servicer's responsibilities, duties
and liabilities hereunder.

(b)  Notwithstanding anything herein to the contrary but subject to the rights of
the Directing Holder pursuant to Section 6.03(f), the Trustee may, if it shall be unwilling to so
act, or shdl, if it is unable to so act or if the Noteholders entitled to a mgority of the voting
rights so request in writing to the Trustee or if the Trustee is not a Qualified Servicer, promptly
appaint a Qualified Servicer as the successor to the Servicer or Special Servicer, as the case may
be, of dl of the responsibilities, duties and liabilities of the Servicer or the Special Servicer, as
the case may be, hereunder. Pending appointment of a successor to the Servicer or the Speaa
Servicer, as the case may be, hereunder, unless the Trustee shall be prohibited by law from so
acting or is unable to act, the Trustee shall act in such capacity as hereinabove provided. In
connection with any such appointment and assumption described herein, the Trustee may make
such arrangements for the compensation of such successor out of payments on the Commercial
Red Estate Loans or otherwise as it and such successor shall agree; provided, however, the
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Trustee is hereby authorized to make arrangements for payment of increased compensation
(including in the event that the Trustee or an affiliate of the Trustee is the successor Servicer or
Specid Servicer) a whatever market rate is reasonably necessary to identify and retain an
acceptable successor Servicer or Specia Servicer, as the case may be. Any such increased
compensation shal | be an expense of the Issuer.

Section 7.09 Closing Conditions; |ssuer Covenants.

(a) Contemporaneoudy with the execution of this Agreement and from time
to time as necessary during the term of the Agreement, the Issuer and any Companion
Participation Holder shall deliver to each of the Servicer and the Specia Servicer, with a copy to
the Note Administrator, evidence satisfactory to each of the Servicer and the Specid Servicer
substantiating that it is not a Non-Exempt Person and that the Servicer and the Special Servicer is
not obligated under applicable law to withhold Taxes on sums paid to it with respect to the
Commercial Real Estate Loans or otherwise under this Agreement. Without limiting the effect of
the foregoing, provided it is a Quaified REIT Subsidiary at the time of the execution of this
Agreement, (A) the |ssuer shal satisfy the requirements of the preceding sentence by furnishing
to each of the Servicer and the Special Servicer, with a copy to the Note Administrator, an IRS
Form W-9 and (B) if the |ssuer ceases to be a Qualified REIT Subsidiary or entity disregarded as
separate from a REIT (for U.S. federal income tax purpose), then the Issuer shal satisfy the
requirements of the preceding sentence by furnishing to each of the Servicer and the Specid
Servicer, with a copy to the Note Administrator, an IRS Form W-8ECI, IRS Form W-8EXF, IRS
Form W-BIMY {with appropriate statements), IRS Form W-8BEN-E or successor forms, as may
be required from time to time duly executed by the Issuer, as evidence of such Issuer's
exemption from the withholding of United States tax with respect thereto. Each of the Servicer
and the Special Servicer shal not be obligated to make any payments hereunder to the Issuer or
any Companion Participation Holder until the lssuer or such Companion Participation Holder, as
the case may be, shal have furnished to each of the Servicer and the Specid Servicer the
requested forms, certificates, statements or documents.

(b)  Theobligations of each of the Servicer and the Specid Servicer under this
Agresment or any transaction contemplated hereby shall be subject to Issuer's compliance with
al Laws, including Anti-Terrorism Laws, and the continued truthfulness and completeness of

Section 7.10  Post-Closing Performance Conditions.

The Servicer, the Specid Servicer and the Issuer agree to cooperate with
reasonable requests made by the Servicer or the Specia Servicer or the |ssuer, as gpplicable,
after signing this Agreement to the extent reasonably necessary for the other to comply with laws
and regulations applicable to financia inslitutions in connection with this transaction (e.g., the
USA PATRIOT Act, OFAC and related regul ations).
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ARTICLE VIII

TERMINATION; TRANSFER OF COLLATERAL INTERESTS

Section 8.01 Termination of Agreement. (a) Subject to the appointment of a
Successor and the acceptance of such gppointment by such Successor pursuant to
Section 6.03(b), this Agreement may be terminated by the Issuer with respect to any or al of the
Commerciadl Red Estate Loans only (i) upon thirty (30) days written notice to the Servicer or
without cause upon thirty (30) days written notice to the Specid Servicer or the Operating
Advisor, as applicable, or (ii) in connection with a transfer described in Section 8.02 upon thirty
{30) days prior written notice. Subject to the gppointment of a Successor and the acceptance of
such gppointment by such Successor pursuant to Section 6.03(c), the Servicer or the Special
Servicer, asthe case may be, may resign from its duties and obligations hereunder with respect to
any Commercia Red Estate Loans, without cause, upon thirty (30) days written notice to the
|ssuer,

(b)  Termination pursuant to this Section or as otherwise provided herein shall
be without prejudice to any rights of the Issuer, the Note Administrator, the Trustee, the Servicer,
the Special Servicer, the Operating Advisor or any Companion Participation Holder, as the case
may be, which may have accrued through the date of termination hereunder. Upon such
termination, the Servicer shall (i) remit al funds in the related Accounts to the lssuer or such
other Person designated by the |ssuer, net of accrued Servicing Fees, Additional Servicing
Compensation, Special Servidng Fees, Workout Fees or Liquidation Fees, Monthly Operating
Advisor Fees, Operating Advisor Review Fees, Operating Advisor Consulting Fees (to the extent
paid by the related Obligor), and Servicing Advances or Servicing Expenses through the
termination date to which the Servicer, Special Servicer and/or Operating Advisor would be
entitled to payment or reimbursement hereunder; (ii) deliver al related Servicing Files to the
sucoessor servicer or to Persons designated by the Trusteg; and (iii) fully cooperate with the
Trustee, the Note Administrator and any new servicer or specia servicer to effectuate an orderly
transition of Servicing or Special Servicing of the related Commercial Red Estate Loans. Upon
such termination, any Servicing Fess, Specid Servicing Fess, Workout Fees, Liquidation Fess,
Additional Servicing Compensation, Monthly Operating Advisor Fees, Operating Advisor
Review Fees, Operating Advisor Consulting Fees (to the extent paid by the related Obligor),
Servicing Advances (with interest thereon at the Advance Rate), Servicing Expenses (with
interest thereon at the Advance Rate) which remain unpaid or unreimbursed after the Servicer or
the Specia Servicer, as the case may be, has nelted out such amounts pursuant to the preceding
sentence, shall be remitted by the Issuer to the Servicer, the Specid Servicer or the Operating
Advisor, as the case may be, within ten (10) Business Days after the Issuer’s receipt of an
itemized invoice therefor to the extent the Servicer, the Specia Servicer or the Operating
Advisor isterminated without cause.

Section 8.02 Transfer of Collateral Interests. (a) The Servicer or the Spedd
Servicer, asthe case may be, acknowledges that any or dl of the Collaterd Interests may be sold,
transferred, assigned or otherwise conveyed by the |ssuer to any third party pursuant to the terms
and conditions of this Agreement and the Indenture without the consent or approva of the
Servicer or the Specid Servicer, as the case may be. Any such transfer shdl constitute a
termination of this Agreement with respect to such Collaterd Interest and any Companion
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Participation, subject to the Issuer's notice requirements under Section 8.01(a). The Issuer
acknowledges that the Servicer or the Specid Servicer, as the case may be, shall not be obligated
to perform Servicing or Special Servicing, as spplicable, with respect to such transferred
Collateral Interests (or any related Companion Participation) for any such third party unless and
until the Servicer or the Specid Servicer, as gpplicable, and such third party execute a servicing
agreement having terms which are mutually agreeable to the Servicer or the Special Servicer, as
applicable, and such third party; provided. however, no such third party shall be obligated to
engage the Servicer or the Special Servicer, as the case may be, to perform Servicing or Specia
Servicing with respect to the transferred Collaterd Interests (or any related Companion
Participation) (or beliable for any of the obligations of Issuer hereunder).

(b) Until the Servicer, the Specid Servicer or the Operating Advisor, as the
case may be receives written notice from the Issuer of the sale, transfer, assignment or
conveyance of one or more Collatera Interests, the |ssuer shdl be presumed to be the owner and
holder of such Collateral Interests, the Servicer, the Specia Servicer or the Operating Advisor, as
the case may be, shal continue to earn Servicing Fees, Special Servicing Fees, Workout Fees or
Liquidation Fees, Additiona Servicing Compensation, Monthly Operating Advisor Fees,
Operating Advisor Review Fees, Operating Advisor Consulting Fees and any other
compensation hereunder with respect to such Collateral Interests (or any related Companion
Participations as provided herein) and the Servicer shdl continue to remit payments and other
collections in respect of such Collateral Interests to the Issuer or the Note Administrator, as
applicable, pursuant to the terms and provisions hereof.

ARTICLE IX

MISCELLANEOUS PROVISIONS

Section 9.01 Amendment; Waiver. This Agresment contains the entire
agreement between the parties relating to the subject matter hereof, and no term or provision
hereof may be amended or waived except from time to time by:

(a)  The mutua agreement of the Issuer, the Note Administrator, the Trustes,
the Advancing Agent, the Servicer, the Operating Advisor and the Specid Servicer, without the
consent of any of the Noteholders or the Rating Agencies, (i) to cure any ambiguity, (ii)to
correct or supplement any provision herein which may be inconsistent with any other provision
herein or in the Offering Memorandum, (iii) to add any other provisions with respect to matters
or questions arising under this Agresment or (iv) for any other purpose provided, that such action
shall not adversely affect in any materid respect the interests of any Noteholder without the
consent of such Noteholder.

(b)  The lssuer, the Note Administrator, the Trustee, the Operating Advisor,
the Servicer and the Specid Servicer, and with the written consent of the Noteholders
evidencing, in the aggregate, not less than amaority of the Voting Rights of the Notehol ders for
the purpose of adding any provisions to or changing in any manner or eliminating any provisions
of this Agreement that materially and adversely affect the rights of the Noteholders; provided,
however, that no such amendment shall (i) reduce in any manner the amount of, delay the timing
of or change the manner in which payments received on or with respect to the Commercial Redl
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Estate Loans are required to be disiributed with respect to any Underlying Note without the
consent of the Noteholders, (ii) adversely affect in any material respect the interests of the
holders of a Class of Notes in a manner other than as set forth in (i) above without the consent of
the holders of such Class of Notes evidencing, in the aggregate, not less than 51% of the Voting
Rights of such Class of Notes; (iii) reduce the aforesaid percentages of Voling Rights of the
Notes, the holders of which are required to consent to any such amendment without the consent
of 51% of the holders of any affected Class of Notes of then outstanding or, {iv) dter the
obligations of the Issuer to make an advance or to ater the Servicing Standard set forth herein.

() It shall not be necessary for the consent of Noteholders under this Section
to approve the particular form of any proposed amendment, but it shal be sufficient if such
consent shall gpprove the substance thereof. The manner of obtaining such consents and of
evidencing the authorization of the execution thereof by Noteholders shall be subject to such
reasonable regul ations as the Issuer may prescribe,

(d) In connection with any proposed amendment hereto, the Trustee, the Note
Administrator, the Servicer and the Special Servicer (i) shall each be entitled to receive such
officer’s certificates as required for amendments to and pursuant to this Agresment, and (i) shall
not be required to enter into any amendment that affects its obligations, rights, or indemnities
hereunder.

(e) Mo amendment of this Agreement shal adversely affect in any material
respect the interests of any Companion Participation Holder without the consent of such
Cormpanion Participation Holder,

(f) Promptly after the execution of any amendment to this Agreement, the
|ssuer or the Note Administrator shall furnish acopy of such amendment to each Notehol der and
the 17g-5 Information Provider pursuant to the terms of the Indenture.

(g)  The parties to this Agresment shall be entitled to rely upon an Officer's
Certificate of the |ssuer in determining whether or not the Securityholders would be materialy or
adversely affected by such change (after giving notice of such change to the Securityhol ders).
Such determination shall be conclusive and binding on all present and future Securityholders.
Naone of the parties to this Agreement shall be liable for any such determination made in good
faith.

Section9.02 Governing Law. This Agreement shal be governed by and
construed in accordance with the laws of the State of New Y ork, and the obligations, rights and
remedies of the parties hereunder shall be determined in accordance with such laws, without
giving &ffect to principles of conflicts of laws.
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Section 9.03 Notices. All demands, notices and communications hereunder
shall be in writing and addressed in each case as follows:

(a) if to the lssuer, at:

GPMT 2018-FL1, Ltd.

590 Madison Avenue, 38th Floor

New York, New York 10022

Attention: General Counsel

Email: GPMT2018-FL1@gpmortgagetrust.com;

(b)  if tothe Servicer, &

Wells Fargo Bank, National Association,
Commercial Mortgage Servicing

Three Wells Fargo

MAC D1050-084, 401 South Tryon Street, 8th Floor
Charlotte, North Carolina 28202

Attention: GPMT 2018-FL1 Asset Manager
Facsimile number: (704) 715-0036;

(c) if to the Note Administrator, at

Wells Fargo Bank, National Association

Corporate Trust Services

9062 Old Annapolis Road

Columbia, Maryland 21045-1951

Attention: Corporate Trust Services— GPMT 2018-FL1;

with a copy by email to:

trustadmi strati ongroup@wellsfargo.com and
cts.cmbs.bond.admin@wel Isfargo.com;

(d) if tothe Trustes, at
Wilmington Trust, National Association
1100 North Market Street
Wilmington, Delaware 19890
Attention: CMBS Trustee— GPMT 2018-FL1
Facsimile number: (302) 636-6196;
with a copy to:

Email: cmbstrustee@wil mingtontrust.com;
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(e) if to the Specid Servicer, at

Trimont Redl Estate Advisors., LLC
One Alliance Center

3500 Lenox Road, Suite G1

Atlanta, Georgia 30326

Attention: Special Servicing;

with copies by email to:
CMBS_Servicing@trimontrea.com
and
|lega department@trimontrea.com;
(f) if to the Operating Advisor, at

Park Bridge Lender Services LLC

600 Third Avenue, 40th Floor

New York, New York 10016

Attention: GPMT 2018-FL1 — Surveillance Manager
(with a copy sent via email to:

cmbs.noti ces@parkbridgefinancial .com);

(g) if tothe Advancing Agent, at

GPVT Sdller LLC

590 Madison Avenue, 38th Floor

New York, New York 10022

Attention: General Counsel

Email: GPMT2018-FL1@gpmortgagetrust.com;

(h)  if totheinitia Subordinate Class Representative, at

GPMT CLOHoldingsLLC

580 Madison Avenue, 38th Floor

New York, New York 10022

Attention: Genera Counsel

Email: GPMT2018-FL1@gpmortgagetrust.com;

(i) if to the Participation Agent with respect to the Participated Loans that are
MNon-CLO Custody Collateral Interests, at

Wells Fargo Bank, National Association

9062 Old Annapolis Road
Columbia, Maryland 21045
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Attention: Corporate Trust Services, CRE-CLO Desk — GPMT 2018-FL1
— Custodia Participation Agent
Email: cts.cmbs.admin@wel Isfargo.com;

with a copy to:
Email: trustadministrationgroup@uwel| sfargo.com;

() if tothe initid Companion Participation Holders, at the addresses set forth
on Exhibit F hereto; and

(k) if totheinitia Directing Holders, at the addresses set forth on Exhibit F
hereto.

Any of the ebove-referenced Persons may change its address for notices hereunder
by giving notice of such change to the other Persons. All notices and demands shall be deemed
to have been given at the time of the delivery at the address of such Person for notices hereunder
if persondly delivered, mailed by certified or registered mail, postage prepaid, return receipt
requested, or sent by overnight courier or telecopy; provided, however, that any notice delivered
after normal business hours of the recipient or on a day which is not a Business Day shall be
deemed to have been given on the next succeeding Business Day.

To the extent that any demand, notice or communication hereunder is given to the
Servicer, the Special Servicer or the Operating Advisor, as the case may be, by a Responsible
Officer of the Issuer, such Responsible Officer shall be deemed to have the requisite power and
authority to bind the Issuer with respect to such communication, and the Servicer, the Speda
Servicer or the Operating Advisor, as the case may be, may conclusively rely upon and shall be
protected in acting or refraining from acting upon any such communication. To the extent that
any demand, notice or communication hereunder is given to the Issuer by a Responsible Officer
of the Servicer, the Specid Servicer, the Trustes, the Note Administrator or the Operating
Advisor, as the case may be, such Responsible Officer shall be deemed to have the reguisite
power and authority to bind such party with respect to such communication, and the |ssuer may
conclusivdy rely upon and shal be protected in acting or refraining from acting upon any such
communication.

Section 9.04 Severability of Provisions. If one or more of the provisions of this
Agreement shall be for any reason whatever held invalid or unenforcesble, such provisions shall
be deemed severable from the remaining covenants, agreements and provisions of this
Agresment and such invaidity or unenforceability shal in no way affect the vaidity or
enforcesbility of such remaining provisions or the rights of any parties thereunder. To the extent
permitted by law, the parties hereto hereby waive any provision of law that renders any provision
of this Agreement invalid or unenforceable in any respect.

Section 9.05 |ngpection and Audit Rights. (a) The Servicer and the Specia
Servicer, as the case may be, agree that, on reasonable prior notice, it will permit any agent or
representative of the Issuer, during the normal business hours, to examine al the books of
account, records, reports and other papers of the Servicer and the Special Servicer, & the case

2453158711 BUSINESS -116-




may be, relating to the Commercia Real Estate Loans, to make copies and extracts therefrom, to
cause such books to be audited by accountants selected by the Issuer, and to discuss matters
relating to the Commerdiad Red Estate Loans with the officers, employees and accountants of
the Servicer and the Specia Servicer (and by this pravision the Servicer and the Special Servicer
hereby authorize such accountants to discuss with such agents or representatives such matters),
al at such reascnable times and as often as may be reasonably requested. Any expense incident
to the exercise by the |ssuer of any right under this Section shall be borne by the | ssuer.

(b)  The Specid Servicer shall, on reasonable prior notice, permit any agent or
representative of the Operating Advisor, the Note Administrator, the Trustee and any applicable
person in accordance with the control and consultation procedures of Section 3.23, during
norma business hours, to examine all the books of account, records, reports and other papers of
the Specia Servicer relating to the Specidly Serviced Loans and to generally review the Specid
Servicer's operationa practicesin respect of Specially Serviced Interests to formulate an opinion
as to whether or not those operationd practices generaly satisfy the Servicing Standard under
this Agreement.

Section 9.06 Operating Advisor Contact with the Servicer and the Special
Servicer. Each of the Servicer and the Specia Servicer shdl, not more frequently than once per
month, without charge, make a knowledgeable servicing officer available via telephone during
normal business hours to verbaly answer questions from (i) the Operating Advisor and (i) the
gpplicable person in accordance with the control and consultation procedures of Section 3.23,
regarding the performance and servicing of the Collaterd Interests and/or REO Properties for
which the Servicer or the Special Servicer, as the case may be, isresponsible.

Section 9.07 Binding Effect; No Partnership; Counterparts. The provisions of
this Agreement shall be binding upon and inure to the benefit of the respective successors and
permitted assigns of the parties hereto.  Nothing herein contained shall be desmed or construed
to create a partnership or joint venture between the parties hereto and the services of the parties
hereto other than the Issuer shall be rendered as an Independent Contractor for the |ssuer. For
the purpose of facilitating the execution of this Agreement as herein provided and for other
purposes, this Agreement may be executed simultanecusly in any number of counterparts, each
of which counterparts shal be deemed to be an origina, and such counterparts shall constitute
but one and the same instrument. Delivery of an executed counterpart of a signature page of this
Agresment in Portable Document Format (PDF) or by facsimile transmission shal be as
effective as delivery of amanually executed origind counterpart to this Agreement.

Servicer and the Operating Advisor shal keep confidentiad and shall not divulge to any party,
without the |ssuer’s prior written consent, any information pertaining to the Commercid Real
Estate Loans or the Obligors except to the extent that (a) it is appropriate for the Servicer, the
Specid Servicer and the Operating Advisor to do so (i) in working with legal counsel, auditors,
other advisors, taxing authorities, regulators or other governmental agencies or in connection
with performing its obligations hereunder, (ii) in accordance with the Servicing Standard or
(iii) when required by any law, regulation, ordinance, administrative proceeding, governmental
agency, court order or subpoena or (b) the Servicer, the Special Servicer or the Operating
Advisor, as the case may be, is disseminating general statistical information relating to the assets
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{including the Commercid Red Estate Loans) being serviced by the Servicer or the Specid
Servicer or in respect of which the Operating Advisor is performing its duties hereunder, as the
case may be, so long as the Servicer, the Specid Servicer or the Operating Advisor does not
identify the Obligors. Unless prohibited by law, statute, rule or court order, Servicer or the
Specid Servicer, as the case may be, shall promptly notify Issuer of any such disclasure pursuant
to clause (iii); provided, however, the Servicer, the Special Servicer or the Operating Advisor, as
the case may be, shall still make such disclosure absent a court order directing it to stop or
terminate such disclosure.

Section 9.09 Genera Interpretive Principles. For purposes of this Agresment,
except as otherwise expressly provided or unless the context otherwise requires:

(a)  the terms defined in this Agresment have the meanings assigned to them
in this Agreement and include the plurdl as well as the singular, and the use of any gender herein
shall be deemed toinclude the other gender;

(b)  accounting terms not otherwise defined herein have the meanings assigned
to them in accordance with generaly accepted accounting principles;

(c)  references herein to an “Article” “Section,” or other subdivision without
reference to a document are to the designated Article, Section or other gpplicable subdivision of
this Agresment;

(d)  reference to a Section, subsection, paragraph or other subdivision without
further reference to a specific Section is a reference to such Section, subsection, paragraph or
other subdivision, as the case may be, as contained in the same Section in which the reference
appears;

(e) the words “herein,” “hereof,” “hereunder” and other words of similar
import refer to this Agreement as a whole and not to any particular provision;

(f) the term “include” or “including” shall mean without limitation by reason
of enumeration; and

(g) theArticle, Section and subsection headings herein are for convenience of
reference only, and shal not limit or otherwise affect the meaning of the provisions contained
therein.

Section 9.10 Further Agreements. Each party hereto agrees: (a) to execute and
deliver to the other such additiona documents, instruments or agreements as may be reasonably
requested by the other parties hereto and as may be necessary or gppropriate to effectuate the
purposes of this Agresment;

(b) that neither the Servicer, the Specia Servicer nor the Operating Advisor,
as the case may be, shall be responsible for any federd, state or locd securities reporting
requirements related to servicing for the Commercia Real Estate Loans; and
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(c) that neither the Servicer, the Special Servicer nor the Operating Advisor,
as the case may be, shdl be (and cannot be) performing any broker-deder activities.

Section 9.11  Rating Agency Notices. (a) The |ssuer shall deliver written notice
of the following events to (i) Kroll Bond Rating Agency, Inc., 845 Third Avenue, New York,
New York 10022, Attention: CMBS Surveillance (or by dectronic mal at
cmbssurvellance@kbra.com) and (i) Moody's Investor Services, Inc., 7 World Trade Center,
250 Greenwich Street, New York, New York 10007, Attention: CRE CDO Surveillance, (or by
electronic mail a moodys cre_cdo_monitoring@moodys.com), or such other address that any
Rating Agency shall designate in the future, promptly following the occurrence thereof: (a) any
amendment to this Agreement or any other documents included in the Indenture; (b) any Event
of Default; (c) any change in or the termination of the Operating Advisor; (d) the remova of the
Servicer or the Specid Servicer or any successor savicer as Servicer or successor specid
servicer as Specid Servicer; (e) any inspection results received in writing (whether structural,
environmenta or otherwise) of any Mortgaged Property; (f) fina payment to the Noteholders; or
(g) any change in a property manager. In addition, the Monthly Reports, the CREFC® Investor
Reporting Packet and the CREFC® Special Servicer Loan File and such other reports provided
for hereunder or under the Indenture shall be made available to the Rating Agencdies at the time
such documents are required to be delivered pursuant to the Indenture. The Servicer or the
Specid Servicer and the Issuer dso shall fumish such other information regarding the
Commerciadl Red Estate Loans as may be reasonably requested by the Rating Agencies to the
extent such party has or can obtain such information without unreasonable effort or expense.
Natwithstanding the foregoing, the failure to deliver such notices or copies shall not constitute a
Servicer Termination Event under this Agreement.

(b)  All information and notices required to be ddivered to the Rating
Agencies pursuant to this Agreement or requested by the Rating Agencies in connection
herewith, shall first be provided in eectronic format to the 17g-5 Information Provider in
compliance with the terms of the Indenture (who shall post such information to the 17g-5
Website in accordance with Section 14.13 of the Indenture). The Servicer may (but is not
required to) provide information and notices directly to the Rating Agencies the earlier of
(a) upon notice that the information is posted to the 17g-5 Website and (b) a the same time the
information or notice was provided to the 17g-5 Information Provider in accordance with the
procedures in Section 14.13 of the Indenture.

(c) Each party hereto, insofar asit may communicate with any Rating Agency
pursuant to any provision of this Agreement, each other party to this Agreement, agrees to
comply (and to cause each and every sub-servicer, subcontractor, vendor or agent for such
Person and each of its officers, directors and employees to comply) with the provisions relating
the Rating Agencies any report, statement, request or other information relating to the Notes or
the Commercid Real Estate Loans other than in compliance with such provisions.

{d)  The Servicer and the Specid Servicer shal be permitted (but not
obligated) to ordly communicate with the Rating Agencies regarding any of the Loan
Documents and any other matters related to the Commercia Real Estae Loans, the related
Mortgaged Properties, the related Mortgagors or any other matters relating to this Agresment;
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provided that such party summarizes the information provided to the Rating Agencies in such
communication in writing and provides the 17g-5 Information Provider with such written
summary in accordance with the procedures set forth herein the same day such communication
takes place; provided, further, that the summary of such oral communications shall not identity
which Rating Agency the communication was with. The 17g-5 Information Provider shall post
such written summary on the 17g-5 Information Provider's Website in accordance with the
procedures set forth in the | ndenture:

()  MNone of the foregoing restrictions in this Section 9.11 prohibit or restrict
ord or written communications, or providing information, between the Servicer or Spedal
Servicer, on the one hand, and any Rating Agency, on the other hand, with regard to (i) such
Rating Agency's review of the ratings, if any, it assigns to such party, (ii) such Rating Agency's
approval, if any, of such party as a commercia mortgage master, specia or primary servicer or
(iii) such Rating Agency's evduation of such party’s servicing operations in general; provided,
however, that such party shal not provide any information relating to the Notes or the
Commerciad Red Estate Loans to any Rating Agency in connection with any such review and
evaluation by such Rating Agency unless (x) borrower, property or ded specific identifiers are
redacted; (y) such information has already been provided to the 17g-5 Information Provider and
has been uploaded onto the 17g-5 Website; or (z) the Rating Agency confirms in writing that it
does not intend to use such information in undertaking credit rating surveillance with respect to
the Notes.

Section9.12 Limited Recourse and Non-Pefition. (a) Notwithstanding any
other provision of this Agreement, the Servicer, the Special Servicer, the Operating Advisor, the
MNote Administrator, and the Trustes hereby agree and acknowledge that the obligations of the
Issuer under this Agreement are limited recourse obligations of the Issuer payable solely from
the Commercial Real Estate Loans as contemplated hereby or in accordance with the Priority of
Payments (as defined in the Indenture), and, following redlization of al of the Commercia Red
Esdtate Loans, all obligations of the Issuer and all dlaims of Servicer, the Speda Servicer, the
Advancing Agent, the Operating Advisor, the Note Administrator and the Trustes against the
Issuer under this Agresment shal be extinguished and shall not theresfter revive. Each of the
Servicer, the Specid Servicer, the Advancing Agent, the Operating Advisor, the Note
Administrator and the Trustee hereby agrees and acknowledges that the Issuer's obligations
hereunder will be solely the corporate obligations of the | ssuer, and that none of the Servicer, the
Specid Servicer, the Advancing Agent, the Operating Advisor, the Note Administrator or the
Trustee will have any recourse to any of the directors, officers, employees, shareholders or
Affiliates of the Issuer with respect to any daims, losses, damages, liabilities, indemnities or
other obligationsin connection with any transaction contempl ated hereby.

(b) Motwithstanding any other provision of this Agreement, the Servicer, the
Specid Servicer, the Advancing Agent, the Operating Advisor and the Trustee hereby agree not
to file, cause the filing of or join in any petition in bankruptcy against the |ssuer for the non-
payment to the Servicer, the Special Servicer, the Operating Advisor, or the Trustee of any
amounts due pursuant to this Agreement until at least one year and one day, or, if longer, the
applicable preference period then in effect (including any period established pursuant to the laws
of the Cayman |slands), after the payment in full of al Notes.
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(c) The provisions of this Section 9.12 shdl survive the termination of this
Agreement for any reason whatsoever.

Section 9.13 Cepacity of Trustee and Note Administrator. It is expressy
understood and agreed by the parties hereto that (i) this Agreement is executed and delivered by
each of the Trustee and the Note Administrator, not individualy or personally, but solely in its
respective capacity as trustee and note administrator on behaf of the related Trust, in the
exercise of the powers and authority conferred and vested in it under the Indenture for such
Trust, and pursuant to the direction of the |ssuer, (ii) each of the representations, undertakings
and agreements by the Trustee and the Note Administrator, as applicable, is made and intended
for the purpose of binding only the respective Trust and there shall be no recourse against any of
the Trustee or the Note Administrator in its individual capacity hereunder, (iii) nothing herein
contained shall be construed as creating any liability for the Trustee or the Note Administrator,
individualy or personally, to perform any covenant (either express or implied) contained herein,
and all such liability, if any, is hereby expressly waved by the parties herdlo, and such waiver
shall bind any third party making a claim by or through one of the parties hereto, (iv) under no
circumstances shall the Trustee or Note Administrator be liable for the payment of any
indebtedness or expenses of any Trust, or be liable for the breach or failure of any obligation,
representation, warranty or covenant made or undertaken by the Trust under this Agreement or
any other agreement including the Indenture for such Trust or any rdated document; and (v) the
Trustee and the Note Administrator shal not have any obligations or duties under this
Agresment except as expressly set forth herein, no implied duties on the part of the Trustee or
the Note Administrator shal be read into this Agreement, and nothing herein shall be construed
1o be an assumption by the Trustee or the Note Administrator of any duties or obligations of any
party to this Agreement, the Indenture or any related document, the duties of the Trustee and the
MNote Administrator being soldy those set forth in the related Servicing Agresment andior
Indenture, as applicable.

Each of the Trustee and the Note Administrator shall be entitled to dl the rights,
protections, immunities, and indemnities under the Indenture as if specificaly set forth herein.

Section9.14 Third-Party Beneficiariess  The parties to this Agresment
acknowledge that the Seller and each Companion Participation Holder is an intended third-party
benefidiary in respect of the rights afforded it under this Agreement and may directly enforce
such rights.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOQF, the Issuer, the Servicer, the Special Servicer, the
Operating Advisor, the Note Administrator, the Trustee and the Advancing Agent have caused this
Agreement to be duly executed by their respective officers thereunto duly authorized as of the date
first above written.

With respect to the Issuer only, executed as a
Deed by

GPMT 2018-FL1, LTD., as Issuer

Name: Marcin Urbaszek
Title: Authorized Signatory

GPMT 2018-FL1 - Servicing Agreement




g TR R

WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Trustee

By: [Z?L ﬁ- g%f ; g;&%
Mame: atrci 4 nal

“Title: Banking Officer

GPMT 2018-FL1 - Servicing Agreement




WELLS TARGO BANK, NATIONAL
ASSOCIATION, as Nole Administrator

T WA

Name: 7 &qﬂqael J Baker

Title: ce President

GPMT 2018-FL1 — Servicing Agreement




GPMT SELLER LLC, as Advancing Agent

-

By:

Name: Marcin Urbaszek
Title: Chief Financial Officer

GPMT 2013-FLI — Servicing Apreement




WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Servicer

By:M ﬂ“—/@

Name: Amanda Perkins
Title: Vice President

GPMT 2018-FL1 - Servicing Agresment




TRIMONT REAL ESTATE ADVISORS, LLC,
as Special Servicer

o Slo

Name: Steven M. Lauer
Title: Authorized Signatory

GPMT 2018-FLI - Servicing Agreement




PARK BRIDGE LENDER SERVICES LLC, as
Operating Advisor

By: Park Bridge Advisors LLC, a New York
limited liability company
Its Sole Member

By: Park Bridge Financial LLC, a New
York limited liability company
Its Sole Mem

i
o/ I (
Name: Robert J. [é)(l‘lﬂ,]l_
Title: Managing Member

By:
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EXHIBIT A
COLLATERAL INTEREST SCHEDULE

Collateral Interest

Cut-off Date
# Property Name Balance Collateral Interest Type

1 Lincoln Place $62,275,000 Whole Loan

2 Perkins Rowe $60,000,000 Pari Passu Participation
3 L ahaina Cannery Mal $54,315,589 Pari Passu Participation
4 Shippan Landing $53,750,000  Pari Passu Participation
5 Continental Plaza $49,146,787 Pari Passu Participation
6 Sterling Northgate 548,200,000 Pari Passu Participation
7 Sunset Industrid Park $44,500,000 Pari Passu Participation
8 Bank of America Tower | $44,164,258 Pari Passu Participation
9 Sheraton Kaua $36,000,000 Pari Passu Participation
10 Renaissance Ddllas $33,786,139 Pari Passu Participation
11 5250 Lankershim Plaza $30,399,000 Pari Passu Participation
12 Patewood Corporate Center $27,636,905 Pari Passu Participation
13 Tustin Commons $26,911,770 Pari Passu Participation
14 South City Plaza $26,087,292 Pari Passu Participation
15 Hotel Phillips $25,000,000 Whole Loan

16 111 West Monroe $24,408,824 Pari Passu Participation
17 DoubleTree Boston NS $23,500,000 Pari Passu Participation
18 Consestoga Estates $19,893,000 Pari Passu Participation
19 Staybridge Suites $19,750,000 Whole Loan

20 Northern Edge Portfolio $19,337,500 Pari Passu Participation
21 Shops at Central Park $18,973,500 Whole Loan

22 CGI KODO $18,500,000 Whole Loan

23 CGl VillaCarlotta $18,500,000 Whole Loan

24 Lenox Park $18,469,190 Pari Passu Participation
25 Conejo Spectrum $12,586,536 Pari Passu Participation
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EXHIBIT B

APPLICABLE SERVICING CRITERIA IN ITEM 1122 OF REGULATION AB

The assessment of compliance to be delivered shall address, at @ minimum, the criteria
identified below as “Applicable Servicing Criterid’ (with each Applicable Party(ies) deemed to

be responsble for the items applicable to the functions it is performing.

In addition, this

Exhibit B shall not be construed to impose on any Person any servicing duty that is not otherwise
imposad on such Person under the main body of the Servicing Agreement of which this
Exhibit B forms a part or to require an assessment of the criterion that is not encompassed by the
servicing duties of the applicable party that are set forth in the main body of the Servicing
Agresment. For the avoidance of doubt, for purposes of this Exhibit B, other than with respect to
Item 1122(d)(2)(iii), references to Servicer below shall include any sub-servicer engaged by the

Servicer.
Applicable
Applicable Servicing Criteria Party(ies)
Reference Criteria
General Servicing Consider ations

1122(d)(1)(i) Policies and procedures are ingtituted to monitor any Servicer;
performance or other triggers and events of default in Specid
accordance with the transaction agreements. Servicer

M22(d)(1)(ii} | If any materia servicing activities are outsourced to third Servicer,
parties, polides and procedures are instituted to menitor the Specid
third party’ s performance and compliance with such servicing Servicer
activities.

1122(d)(1)(iii) | Any requirementsin the transaction agreements to maintain a N/A
back-up servicer for the |oans are maintained.

1122(d)(1)(iv) | A fiddity bond and errors and omissions policy isin effect on Servicer;
the party participating in the servicing function throughout the Special
reporting period in the amount of coverage required by and Servicer
otherwise in accordance with the terms of the transaction
agreements.

Cash Collection and Administration

1122(d)(2)(i) Payments on |oans are deposited into the appropriate custodid Servicer;
bank accounts and related bank clearing accounts no more than Specid
two business days following receipt, or such other number of Servicer
days specified in the transaction agreements.

1122(d)(2)(ii) | Disbursements made via wire transfer on behalf of an obligor N/A

or to an investor are made only by authorized personngl.
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Applicable

Applicable Servicing Criteria Party(ies)
Reference Criteria
1122(d)(2)(iii) | Advances of funds or guarantees regarding collections, cash Servicer,
flows or distributions, and any interest or ather fees charged Specid
for such advances, are made, reviewed and epproved as Servicer
specified in the transaction agreements.
1M22(d)(2)(iv) | Therelated accounts for the transaction, such as cash reserve Servicer;
accounts or accounts established as aform of Specid
overcoll ateraization, are separately maintained (e.g., with Servicer
respect to commingling of cash) as set forth in the transaction
agreements.
1M22(d)(2)(v) | Each custodial acoount is maintained at afederally insured Servicer,
depository institution as set forth in the transaction agreements, Specia
For purposes of this criterion, “federally insured depository Servicer
institution” with respect to aforeign financia institution means
aforeign financid institution that meets the requirements of
Rule 13k-1(b)(1) of the Securities Exchange Act.
1122(d)(2)(vi) | Unissued checks are safeguarded so as to prevent unauthorized Servicer;
access. Specia
Servicer
1122(d)(2)(vii) | Reconciliations are prepared on amanthly basis for all asset- Servicer;
backed securities related bank accounts, including custodial Specid
accounts and related bank clearing accounts. These Servicer
reconciliations are (A ) mathematically accurate; (B) prepared
within 30 calendar days after the bank statement cutoff date, or
such other number of days specified in the transaction
agreements; (C) reviewed and approved by someone other than
the person who prepared the reconciliation; and (D) contain
explanations for reconciling items. These reconciling items are
resolved within 90 calendar days of their original
identification, or such other number of days specified inthe
transaction agreements
I nvestor Remittances and Reporting
1122(d)(3)(i) | Reportsto investors, including those to be filed with the N/A

Commission, are mantained in accordance with the transaction
agreements and gpplicable Commission requirements.
Specifically, such reports (A) are prepared in accordance with
timeframes and other terms set forth in the transaction
agreements; (B) provide information cal culated in accordance
with the terms specified in the transaction agreements; (C) are
filed with the Commission as required by its rules and
regulations; and (D) agree with investors' or the trustee's
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Applicable

Applicable Servicing Criteria Party(ies)
Reference Criteria
records as to the total unpaid principal baance and number of
loans serviced by the Servicer.
1122(d)(3)(ii) | Amounts dueto investors are dlocated and remitted in N/A
accordance with timeframes, distribution priority and other
terms set forth in the transaction agreements.
1122(d)(3)(iii) | Disbursements made to an investor are posted within two N/A
business days to the Servicer’sinvestor records or Note
Administrator’s investor records, or such other number of days
specified in the transaction agreements.
1122(d)(3)(iv) | Amounts remitted to investors per the investor reports agree N/A
with cancelled checks, or other form of payment, or custodia
bank statements.
Loan Administration
M2Z22(d)(4)(i) Collatera or security on loans is maintained as required by the Servicer;
transaction agreements or rdated |oan documents. Specid
Servicer
1122(d)(4)(ii) | Loan and related documents are safeguarded as required by the N/A
transaction agreements.
1122(d)(4)(iii) | Any additions, removals or substitutions to the asset pool are Specid
made, reviewed and gpproved in accordance with any Servicer
conditions or requirements in the transaction agreements.
1122(d)(4)(iv) | Payments on loans, including any paycffs, made in accordance Servicer
with the related |oan documents are posted to the Servicer's
obligor records maintained no morethan two business days
after receipt, or such other number of days specified inthe
transaction agreements, and a located to principal, interest or
other items (e.g., escrow) in accordance with the related loan
documents.
1122(d){4)(v) | The Servicer's records regarding the loans agree with the Servicer
Servicer's records with respect to an obligor's unpaid principal
ba ance.
1122(d)(4)(vi) | Changes with respect to the terms or status of an obligor's Specid
loans (e.g., loan modifications or re-agings) are made, Servicer

reviewed and approved by authorized personnel in accordance
with the transaction agreements and related pool loan
documents.
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Applicable Servicing Criteria

Applicable
Party(ies)

Reference

Criteria

1122(d)(4)(vii)

Loss mitigation or recovery actions (e.g., forbearance plans,
modifications and deeds in lieu of foreclosure, forecl osures and
repossessions, as gpplicable) are initiated, conducted and
concluded in accordance with the timeframes or other
requirements established by the transaction agreements.

Specid
Servicer

1122(d)(4)(viii)

Recards documenting collection efforts are maintained during
the period aloan is delinguent in accordance with the
transaction agreements. Such records are maintained on at
least amonthly basis, or such other period specified in the
transaction agreements, and describe the entity’s activitiesin
manitoring delinguent loans including, for example, phone
calls, letters and payment rescheduling plans in cases where
delinquency is deemed temporary (e.q., illness or
unemployment).

Servicer;
Specia
Servicer

1122(d)(4)(ix)

Adjustments to interest rates or rates of return for loans with
variable rates are computed based on the related loan
documents.

Servicer

1122(d)(4)(x)

Regarding any funds held in trust for an obligor (such as
escrow accounts): (A) such funds are anal yzed, in accordance
with the obligor’s loan documents, on at least an annual basis,
or such other period specified in the transaction agreements;
(B) interest on such funds is paid, or credited, to obligorsin
accordance with applicable |oan documents and state |aws; and
{C) such funds are returned to the obligor within 30 calendar
days of full repayment of the related loans, or such other
number of days specified in the transaction agreements.

Servicer

1122(d)(4)(xi)

Payments made on behaf of an obligor (such as tax or
insurance payments) are made on or before the related penalty
or expiration dates, as indicated on the gppropriate bills or
notices for such payments, provided that such support has been
received by the Servicer at least 30 calendar days prior to these
dates, or such other number of days specified in the transaction
agreements.

Servicer

1122(d)(4)(xii)

Any late payment penalties in connection with any payment to
be made on behalf of an obligor are paid from the Servicer's
funds and not charged to the obligor, unless the |ate payment
was due to the obligor' s error or omission.

Servicer
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Applicable

Applicable Servicing Criteria Party(ies)
Reference Criteria
1122(d)(4)(xiii) | Disbursements made on behalf of an obligor are posted within Servicer
two business days to the obligor’ s records maintained by the
Servicer, or such other number of days specified in the
transaction agreements.
1122(d){4)(xiv) | Ddinquencies, charge-offs and uncollectible accounts are Servicer
recognized and recorded in accordance with the transaction
agreements.
1122(d)(4)(xv) | Any externa enhancement or other support, identified in Item N/A

1114(a)( 1) through (3) or Item 1115 of Regulation AB, is
maintained as set forth in the transaction agreements.
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EXHIBITC
[Reserved]
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EXHIBITD
FORM OF OPERATING ADVISOR ANNUAL REPORT

Report Date: Report will be delivered annually no later than [INSERT DATE].
Transaction: GPMT 2018-FL1, Ltd.

Operating Advisor: Park Bridge Lender Services LLC

Specid Servicer: Trimont Real Estate Advisors, LLC

l. Executive Summary

Based on the requirements and qualifications set forth in the Servicing Agreement
dated as of May 9, 2018 (the “Servicing Agreement” ), by and among GPMT 2018-FL1, Lid.,
Wilmington Trust, Nationad Association, as trustee, Wells Fargo Bank, Nationa Associdion, as
note adminisirator, Wells Fargo Bank, National Association, as servicer, Trimont Red Estate

agent, and Park Bridge Lender Services LLC, as operating advisor (the “ Operating Advisor"), as
well as the matters and qudifications set forth below, the Operating Advisor has undertaken a
limited review of the Special Servicer's operational activities in light of the Servicing Standard
and the requirements of the Servicing Agreement with respect to the resolution and/or liquidation
of any Specidly Serviced Loan and REO Property and provides this Operating Advisor Annual
Report.

To the best of the Operating Advisor's knowledge, no information or any other
content included in this Operating Advisor Annuad Report contravenes any provision of the
Servicing Agreement. This Operating Advisor Annua Report sets forth the Operating Advisor's
assessment of the Specid Servicer's performance of its duties under the Servicing Agresment
during the prior caendar year on an asset |level basis with respect to the resolution andlor
liquidation of any Specially Serviced Loan and REQ Property during theprior calendar year.

Subject to the restrictions in the Servicing Agresment, this Operating Advisor
Annud Report (A)identifies any material devigions (i) from the Servidng Standard and
(ii) from the Special Servicer's obligations under the Servicing Agreement with respect to the
resolution and/or liquidation of any Specialy Serviced Loan and REO Property and (B) complies
with al of the confidentiality requirements applicable to the Operating Advisor set forth in the
Servicing Agreement.

In connection with the assessment set forth in this report, the Operating Advisor:

1. Reviewed any annua compliance statement delivered to the Operating
Advisor by the Special Servicer pursuant to Section 3.11 of the Servicing Agreement and the
following issues were noted therain: | ]

Operating Advisor Actions:

2, Reviewed any annual independent public accountants servicing report
with respect to the Specia Servicer that was ddlivered to the Operating Advisor pursuant to
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Section 3.12 of the Servicing Agreement and the following issues were noted therein:
[ ]

Operating Advisor Actions.

3. Reviewed any [Find] Asset Status Report and other information or
communications delivered to the Operating Advisor and the following issues were noted therein:
[ ]

Operating Advisor Actions;

Based on such review and/or consultation with the Specid Servicer and
performance of the other obligations of the Operating Advisor under the Servicing Agresment,
the Operating Advisor [believes] [does not believe] there are materia violations of the Special
Servicer's compliance with its obligations under the Servicing Agreement.

Qudifications rel ated to the work product undertaken and opinions related to this
report:

1. The Operating Advisor did not participate in, or have access to, the
Specid Servicer' s discussions with any Directing Holder regarding any Specidly Serviced Loan.
As such, the Operating Advisor generdly relied upon its review of the information described
above or otherwise provided and its interaction and communications with the Specid Servicer in
gathering the revant information to generate this report.

2, The Specid Servicer has the legal authority and responsibility to service
the Specialy Serviced Loans pursuant to the Servicing Agresment. The Operaling Advisor has
no responsibility or authority to dter the standards set forth therein,

3. Confidentiaity and other contractua restrictions may limit the Operating
Advisor's ability to outline herein the details or substance of certain information it reviewed in
connection with its duties under the Servicing Agreement. As aresult, this report may not reflect
al the relevant information that the Operating Advisor is given access to by the Special Servicer.
However, al such information is considered in preparing this report.

4, There are many tasks that the Specia Servicer undertakes on an angoing
basis related to Specialy Serviced Loans, incdluding routine actions. The Operating Advisor does
not participate in discussions regarding such actions. As such, the Operating Advisor has not
assessed the Spedial Servicer's operational compliance with respect to those types of actions.
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Terms used but not defined herein have the meaning set forth in the Servicing
Agreement as described herein.

PARK BRIDGE LENDER SERVICESLLC
By: Park Bridge Advisors LLC, aNew York
limited liability company
Its Sole Member
By: Park Bridge Financia LLC, aNew

Y ork limited liability company
Its Sale Member

By:

Name:
Title:
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EXHIBITE

FORM OF OPERATING ADVISOR'STWO QUARTER FUTURE ADVANCE ESTIMATE

[Date]
Operating Advisor: [embs.notices@parkbridgefinanda .com]
Seller and Future Funding |ndemnitor: [EMAIL ADDRESS]; and
[EMAIL ADDRESS]
MNote Administrator: g.l.,ldstadni ni strationgroup@wel Isfargo.com];

Re:

[cts.ombs.bond.admin@wel | sfargo.com)
GPMT 2018-FL1, Ltd. — Two Quarter Future Advance Estimate

L adies and Gentlemen:

This notification is delivered pursuant to Section 3.26 of the Servicing Agresment

entered into in connection with the above referenced transaction. Capitalized terms used but not
defined herein have the respective meanings set forth in the Servicing Agreement. The period
covered by this notification is from to ({the “Relevant Period™).

Check One:

Nothing has come to the attention of the Operating Advisor in the documentation
provided by the Seller that in the reasonable opinion of the Operating Advisor
would support a determination of a Two Quarter Future Advance Estimate for the
Relevant Period that is at least 25% higher than Seller's Two Quarter Future
Advance Estimate for the Relevant Period. In accordance with Section 3.26 of
the Servicing Agreement, Seller's Two Quarter Future Advance Estimate is the
controlling estimate for the Relevant Period.

The Operating Advisor's Two Quarter Future Advance Estimate for the Rel evant
Periodis $ . In accordance with Section 3.26 of the Servicing
Agresment, the Operating Advisor’s Two Quarter Future Advance Estimateis the
control ling estimate for the Relevant Period.
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PARK BRIDGE LENDER SERVICESLLC,
as Operating Advisor

By: Park Bridge Advisors LLC, aNew York
limited liability company
Its Sole Member
By: Park Bridge Financial LLC, aNew

Y ork limited liability company
Its Sole Member

By:

MName:
Title:
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EXHIBIT F
PARTICIPATION HOLDER REGISTER

Companion
Collateral Interest Particpation Cuistanding Future
Progerty Frindpal Balance  Principal Balancs  FundingAmount  Initial Participation  Initial Parlidipation  Initial Diredting
Name {Participation A-2)  (Participation A-1}  (Particpation A-1) A-1 Holder A-2 Holder Holder
Lineein Flace $62.275,000 50 $0 NiA NiA Hc:;‘n;cl'_'l‘_?:
Perkins Rowe $50,000,000 $60,000,000 0 RO W ORIT 20 e e N
Lahaina GP Commerclial WF GEAT CLO
Cannery Ml $54,315.580 F0 514,049,911 LLC GPMT 2018-FL1, Ltd. Haldings LLC
Shippan TH Commerda GS TH Commerdd GS
e $53,750,000 57,750,000 $17,500,000 s GPMT 2018-FL1, Ltd, 4l
Continental GP Commercia WF GPMT CLO
Plaza $48, 146,787 $0 $15,831,338 LLC GPMT 2018-FLA, Ltd. Haldings LLG
Sterling TH Commercial GRT CLO
Nokthesa $48,200,000 50 $1,800,000 kit It LE Rl o
Srvsat TH Cammercid MS TH Commercid MS
Industrial Park et 500,000 $44.500,000 $0 ILLLE GPMT 2018-FLA, Lid. I LLE
Pk ST 164,256 %0 $10,160,579 TH Commerdd M3 gonyT 2018-FL1, L1d GERT.ELD
: ] dLb 1, LLC S adingsLLe
. TH Cammercia MS GPMT CLO
Sheraton Kaua 536,000,000 30 516,000,000 I, LLC GPMT 2018-FL1, Ltd. Haldings LLC
Renalssance TH Cammercia MS TH Commerca MS
Dallas $33,786.130 $33,786,139 F5727TH I, LLC GPMT 2018-FLA, Lid. I LLG
5250 : .
La‘;ﬁshim $30,390,000 $30,200,000 $7,537,000 ™ Om:';':g“a' G5 comronaelt g M m"ﬂ':_"g“d G8
AFA
Patewood ’ T
Comoras $27,636,906 $27,535,505 $926,190 GP Commercid WF  comt aptg-FLt, Ltd, O Commerid WE
ara LLC LLC
(=3
Tusdin TH Commercid MS GPMT CLO
G $26.911,770 $0 $5,238,230 I, LLC GPMT 2018-FLA, Ltd. Holdings LG
South City TH Commercial GS GAAT CLO
Flaza $26,067 20z 30 51,512,708 LLC GPMT 2018-FLA, Ltd. Haidings LLC
Hotel Piillips £25,000,000 50 50 hiA NIA H’::;‘n;cl'_'&
111 Wt TH Commerdial GS GPAT CLO
Morroe $24,408.824 $0 $9,40,176 LLC GPMT 2018-FL1, Lid. Holdings LLG
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Companion

Collateral Interest Partidpation Qutstanding Future
Property Prindpal Balance Prinapal Balanca Funding Amaount Initial Particpation  Initial Particpation Initial Directing
Marne (Participation A-2)  (Participation A1) (Participation A1) A-1 Holder A-2Holder Halder
el $23,500,000 %0 $1,400,000 THCommedd GS oM 2018-FL1, Lid, Hf;‘n;cf&
g $19,893,000 %0 $2.342.063 T;mg GPMT 2016-FL1, Ltd, Hf;“n;cl'_ﬁ
g $19,750,000 50 §0 NiA NiA H‘fﬂﬂ;"f&
NefhenSdee  s1g3a7.500 50 $4,050,000 T;mg GPMT 2018-FL1, Ltd. H’:ﬂ‘n;cf&
o 18973500 %0 %0 NiA /A Heldigs L8
CBI KODO $18,500,000 50 50 NiA N Hﬁfgﬂ;&&
s $18,500,000 %0 $0 NiA NiA iy
Lenox Perk $18,469,190 %0 sagoso  TMOTITERAMS gevraperiue o SO
&‘;Ufn $12,586,536 30 $4,913,465 THCammeeAMS T 2018-FL1, Ltd. H“:ﬂ‘n;ct&;
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Directing Holders and Companion Participation Holders

Name Address Wire Instructions
GPMT CLO HoldingsLLC 580 Madison Avenue, 36th Floor Bank; Walls Fargo Bank, NA
Mew York, New York 10022 Deposit Account Mumber; 4484383328
Attention: Sheila Lichty (GPMT) Routing Number: 121000248
Phone 612-629-2546 Deposit Account Namer GPMT CLO Holdings LLC
GP Commercial WF LLC 590 Madison Avenue, 36th Floor Bank: Walls Fargo Bank, NA

TH Commercia GSLLC

TH Commercial MS 11, LLC

TH Commercid Mortgage LLC

2453158711 BUSINESS

Mew York, New ¥ ork 10022

Attention: Claire Wehni (Wells Fargo)
Phone 704-410-5306

Attention: Karen Whittl ssy (Wells Fargo)
Phone: 704-374-7909

580 Madison Avenue, 36th Floor

Mew York, New Y ork 10022

Attention: Brandon Crosby (Goldmean Sachs)
Phone: 972-362-2596

590 Madison Avenue, 36th Floor

Mew York, New ¥ ork 10022

Attenfion: Anthany Predsano (Morgan Stanley)
Phone: 212-761-5688

590 Madison Avenue, 36th Floor
Mew York, New ¥ ork 10022
Attention: SheilaLichty (GPMT)
Phone 612-629-2546

F-3

Deposit Acoount Murmber: 4058067943
Routing Number: 121000248
Depodt Account Name: GP Commercial WF LLC

Bank: Walls Fargo Bank, NA
Deposit Account Mumber: 4060542370
Routing Nurmber: 121000248
Depesit Account Name: TH Commerdial GSLLC

Bank: Wells Fargo Bank, NA
Deposit Account Murmber: 4443788970
Routing Number: 121000248
Deposit Account Name: TH Commerncia MS 11

Bank: Wells Fargo Bank, NA

Deposit Account Murmber: 4129235511
Routing Mumber: 121000248

Depaosit Account Mame: TH Commeraa Mortgage LLC







