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ratings analysis related to these preliminary ratings. Investors should be aware that the proposed transaction and certain documents related thereto are not finalized. Following Morningstar’s
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Transaction Overview
The collateral for the GSCG 2019-600C Mortgage Trust is a $240.0 million first-lien mortgage loan secured by an approximately 359,154-square-foot, 20-story,
Class A, office property with ground floor retail and a three-level, below-grade parking garage located at 600 California Street in San Francisco. The sponsor, Ark
Capital Advisors, LLC will use the loan proceeds to acquire the property for $322.8 million, or $898 per rentable square foot. Including an approximately 3%
transfer tax, the total purchase price is $332.5 million, or $926 per rentable square foot. The trust loan balance of $240.0 million results in a 74.3% loan-topurchase price excluding the transfer tax, 72.2% including the transfer tax, and a 64.8% loan-to-value ratio based on the as-stabilized appraised value of the
collateral at $370.0 million. The table below shows the sources and uses of funds for this transaction.

Sources and Uses
Source

Amount ($)

% of Total

Trust Mortgage Loan

240,000,000

66.0

Purchase Price

Sponsor Equity

123,404,799

34.0

Transfer Tax
WeWork TI Allowance - Expansion Space

Uses

Amount ($)

% of Total

322,815,535

88.8

9,684,466

2.7

8,317,000

2.3

415,850

0.1

WeWork Tenant Improvements

3,032,240

0.8

WeWork Free Rent Allowance

3,032,240

0.8

11,571,169

3.2

1,062,813

0.4

Seller Unfunded Obligations

817,007

0.2

Upfront Taxes and Insurance

823,944

0.2

WeWork Base Building Allowance - Expansion Space

Capital Expenditures
WeWork Gap Rent - Expansion Space

Closing Costs
Total

363,404,799

100.0

1,832,535

0.5

363,404,799

100.0

Summary of the Debt Capital Structure
Goldman Sachs Bank USA and Citi Real Estate Funding Inc. co-originated the five-year, fixed-rate interest-only loan. The loan will bear interest of 4.00%. The
trust loan amount of $240.0 million comprises an A-1 note of $140.0 million and an A-2 note of $100.0 million. The loan seller will retain a portion of the $240
million mortgage loan to satisfy risk-retention requirements.
Capital Structure Table
Current

Interest

Balance ($)

Rate (%)

Trust Loan (A-1 Note)

140,000,000

4.000

1.69

Trust Loan (A-2 Note)

100,000,000

4.000

Total

240,000,000

4.000

Loan

Current

DSCR

DSCR (x) Amortizing (x)

BLTV (%)

ELTV (%)

N/A

104.3

104.3

1.69

N/A

104.3

104.3

1.69

N/A

104.3

104.3

This securitization transaction will be subject to the credit risk retention requirements of Regulation RR, 12 C.F.R. Part 244. An economic interest in the credit
risk of the Mortgage Loan in this transaction is expected to be retained as an “eligible vertical interest” in the form of the RR ABS Interests. GSMC will retain the
RR Interest and CREFI will retain the Class RR Certificates

Analytical and Underwriting Metrics
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Metric
1

Gross Potential Rent ($)
Net Operating Income ($)

Morningstar U/W

Arranger U/W

26,969,313

27,180,179

17,453,061

17,943,286

Tenant Improvement and Leasing Commission

810,790

341,196

Capital Reserves ($)

222,675

222,675

16,419,596

17,943,286

-5.5

N/A

6.75

4.85

230,063,291

370,000,000

Value per Square Foot ($)

640

1,030

Trust Loan DSCR on NCF (x)³

1.50

1.59

Trust Loan-to-Value Ratio (%)

104.3

64.8

Net Cash Flow ($)
Variance to Arranger NCF (%)
2

Capitalization Rate (%)
Concluded Value/Appraised Value ($) (4)

Total rent includes rent steps and straight-line rent for credit tenants.
The arranger’s capitalization rate is the arranger’s underwritten NCF divided by the appraised value.
³The arranger’s DSCR is the arranger’s underwritten NCF divided by the debt service based on the Morningstar interest rate of 4.00%.
4 Morningstar conducted a Lit/Dark analysis to derive its concluded valuation of the property.

1
2

4

Morningstar Perspective
Morningstar has a favorable view of the 600 California Street property. Situated in the North Financial District of the San Francisco CBD, the property is welllocated and well-maintained in a primary market that benefits from strong market fundamentals and strong sponsorship.
The property is located at the southeast corner of California and Kearny streets, two major thoroughfares in downtown San Francisco, one of the strongest
office markets in the country. According to CoStar Group Inc., the Financial District’s office submarket demonstrated annual rental growth of above 10% from
2011 to 2015, before slowing in 2016, and then picking up again in 2018, growing 9.2% over the past 12 months. Additionally, the submarket has had a
historically low vacancy rate of 7.2% for 3- to 5-star office properties. The property is 100% leased to 19 tenants, and, according to the appraiser, it has
outperformed the submarket with an average occupancy rate of 92.3% over the past 10 years, compared with 90.6% occupancy for the submarket. Further, the
location provides convenient access to mass transit; the BART Montgomery Station on Market Street is 0.3 miles from the property and the San Francisco cable
car system stops right in front of the property.
The property, which was built in 1991, is in very good condition and was awarded the LEED Gold certification in 2009 and 2016. It has benefited from the prior
owner’s investment of $8.9 million in capital improvements since 2015. The building sports an atrium-style lobby, clad in marble and granite with state-of-the-art
systems. Major capital improvements include the full lobby renovation, addition of a new management office, a fitness center and a bike room, as well as a new
roof membrane and boiler room replacements. In addition, the sponsor’s planned capital improvement program includes an additional $11.6 million in elective
capital improvements to modernize the building’s elevators, exterior waterproofing to the building, and upgrades to the building’s HVAC system, cooling tower
replacements, and common area restrooms.
The sponsor, Ark Capital Advisors., LLC is a newly formed joint venture between Ivanhoe Cambridge, the Rhone Group, and The We Company. Combined, the
joint venture brings together two strong institutional investors and The We company, a market leader in shared office workspaces. Ivanhoe Cambridge is one of
Canada’s largest institutional fund managers, with $48 billion in assets under management. The company holds real estate interests in more than 1,000
commercial properties across all major property types worldwide. The Rhone Group, founded in 1995, is a private equity firm based in New York City with $8.5
billion in assets under management and focuses on leveraged buyouts, recapitalizations, and partnership financings. In 2016, Rhone partnered with The We
Company to raise several hundred million dollars for a real estate investment fund, WeWork Property Investors. In November 2017, the fund paid $850 million
for The We Company’s new global headquarters at Lord & Taylor’s flagship property on Fifth Avenue in Manhattan, New York. The We Company is one of the
pioneers in providing shared office spaces that target entrepreneurs and enterprise firms. The company was founded in 2010 and has 787 locations in 124 cities
in the US and internationally. The borrowing entity includes the sponsorship group and a Eurasian Sovereign Wealth Fund with the remaining interests in the
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borrowing entity are held by minority investors. The general partner of the borrower is ARK Capital Advisors LLC, which manages the borrower and is comprised
of seasoned professionals from the Rhone Group and The We Company. Ark Capital Advisors, LLC has raised over $2.9 billion of committed capital since its
inception in May 2019.
Morningstar is concerned about tenant concentration in the building, particularly WeWork’s expansion at the property. WeWork is expanding from 102,960
square feet to 186,130 square feet and will occupy close to 52% of the building’s net rentable area when it takes possession of the space vacated by Federal
Home Loan Banks in October 2019. Our primary concern with WeWork is that while it has been successful pioneering the shared office concept, the company
has yet to post a profit or experience a downturn. Some of these risks are mitigated by WeWork participating in the ownership structure and performance of the
current WeWork space at the building.
Due to WeWork’s concentration in the building, Morningstar incorporated a Lit/Dark analysis to derive the final valuation of the property. The Lit/Dark scenario
assumes that the WeWork space at the property “goes dark” or is vacated, and incorporates market rents, expenses, and a stressed cap rate. We also deduct
the costs associated with retenanting and repositioning the property. This analysis resulted in a total deduction of $13.1 million from our sustainable valuation.
Morningstar toured the property on July 26, 2019. In attendance were representatives from the sponsor, Ark Capital Advisors, LLC, the building’s management,
Jones Lang Lasalle, and WeWork. The property was in very good condition. The lobby entrance was impressive with nearly 30-foot ceiling heights and floor-toceiling windows on the side of the building with frontage on Kearny Street. We toured several floors occupied by major tenants at the building such as
Audentes Therapeutics, Omnicom Group Inc., and WeWork. The offices we toured were fully occupied, lively, and well designed. We also toured the space
recently vacated by the Federal Home Loan Banks, which WeWork will be occupying. The space showed well exhibiting high heights ceilings and due to being
on the lower floors, large floor plates that gave the feeling of openness. The majority of the interior fit outs were modern and mirrored the open floor plans that
many companies are incorporating in office spaces today. A representative of building management added that several tenant build outs reached $140 per
square foot per space inclusive of landlord work letters. Morningstar assigned the property a score of “4”, or above average.
Strengths
•

Acquisition Financing: The sponsor contributed about $123.4 million in cash equity, equal to 34.0% of the total acquisition cost, to acquire the
property, indicating the sponsor’s financial commitment to the investment.

•

Strong Historical Occupancy: The property has had historically high occupancy averaging 92.3% over the past 10 years outperforming the
submarket.

•

Planned Capital Expenditures: The sponsor plans to invest an additional $11.5 million in capital improvements to the building, which consists of. a
$5.3 million elevator improvement program, $3.5 million into the building’s exterior waterproofing, and $3.0 million on miscellaneous projects.

•

Experienced Sponsorship: The sponsor, Ark Capital Advisors. LLC benefits from the expertise of experienced institutional investors Ivanhoe
Cambridge and the Rhone Group. Ark Capital Advisors, LLC has raised over $2.9 billion of capital since its inception.

•

Desirable Location: The property is situated at the corner of California Street and Kearny Street, bordering the Union Square and Chinatown
neighborhoods. The building has good exposure with approximately half-block frontage on California Street, a primary two-way, four-lane major
arterial that runs east to west in downtown San Francisco, and a full block of frontage on Kearny Street, which is a primary street that runs north to
south through San Francisco. The location affords excellent access to public transportation, with four BART subway lines that stop twice in the
Financial District and transport commuters to and from San Francisco to the East Bay.

•

Minimal Rollover Risk: The loan has minimal rollover during the five-year loan term with only 29.3% of the NRA rolling. The highest percentage of
space rolling in 2022 with 10.4% of the NRA expiring. The rollover is concentrated in two tenants, BPM LLP, a law firm (5.8% of NRA) with a lease
expiration in October 2021 and Bridge Housing Corporation (5.8%) with a lease expiration in March 2024.

•

Strong Submarket: The 600 California Street building is located in the North Financial District submarket. The Financial District has the highest
concentration of Fortune 500 companies occupying space in the San Francisco CBD. According to CoStar, the Financial District market is
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predominately a high-rise, Class A market with 85% of the office stock consisting of four- and five-star properties. Morningstar considered these
factors in its capitalization rate and valuation by making positive adjustments for the property’s CBD location in a Tier 1 market.
Concerns
•

WeWork Concentration: WeWork (51.8% of NRA, 54.5% of base rental income) will occupy more than half of the building’s net rentable area
(186,130 sq. ft.) after it takes over the 83,170 square feet space vacated by the FHLB. Due to this concentration, as mentioned earlier, we factored in a
Lit/Dark scenario where the WeWork space was vacant in our valuation of the property, which ultimately lowered our value. We gained some comfort
from the We Company being part of the sponsorship, which we believe strengthens the company’s commitment to the property’s performance.

•

WeWork’s Above-Market Rents: We are concerned about the above-market rent of $87.50 per square foot that WeWork recently signed. WeWork
is paying between $68.96 and $75.19 per square foot for its current space at the building and the new lease is above market. The appraiser has
determined a rent of $84.00 per square foot for the space, indicating that the WeWork rent is slightly above market. It is important to note that the
next highest rent at the property is $75.50 per square foot for the space that BRIDGE Housing Corp. leased starting April 2019. Thus, WeWork is
paying approximately 15.9% above the most recently signed lease at the property.

•

Major Tenant at Property is Affiliated With the Borrower: WeWork, the largest tenant at the property, is a subsidiary of The We Company. This
concern is mitigated by the organizational arrangement of Ark Capital Advisors, LLC, which is structurally independent of The We Company. Ark
Capital Advisors, LLC has incorporated controls to address potential conflict of interest, such as consent from the Rhone Group and/or independent
board members on any decision on related party transactions by Ark’s board. In addition, the Ark board must obtain a second level of independent
approval from the Rhone Group, particularly on issues such as amendments to WeWork’s lease or situations where the decisions might majorly
benefit the equity interests of the borrower.

•

Tenant Not in Occupancy: WeWork lease has been executed, however WeWork is not expected to take possession of the building’s vacant space
until October 2019. The lender has structured the loan with a gap rent reserve that will be used to cover the shortfall until WeWork takes possession
in October. In addition, the lender is reserving all free rent, tenant improvements, and leasing costs at loan closing. WeWork’s lease has no
termination clauses.

•

Tenant Concentration: We are concerned about the three largest tenants accounting for 71.7% of the NRA and 73.2% of the underwritten rent.
Further, we are concerned about the six largest tenants representing 89.1% of the NRA and 87.9% of the underwritten rent. However, none of the
leases at the property have termination clauses and all the three largest tenants have at least one built-in five-year extension option at lease
expiration.

•

Seismic Risk: A seismic risk assessment of the property concluded the building’s probable maximum loss score to be 19%, which indicates that in an
event of a major earthquake the property could sustain moderate potential damage. The PML scale ranges from 1% to 100%, with 1% representing
minimal expected damage and 75% or more representing significant expected damage and loss. The assessment reported that the property is not
mapped within an earthquake fault zone, although it is located nine miles from the North San Andreas fault zone. The subject’s property insurance
includes earthquake coverage.

•

Interest-Only Loan: The loan is interest-only for the entire term. The lack of principal amortization during the loan term increases refinance risk at
maturity.

•

High LTV: The loan is highly leveraged with a Morningstar LTV of 104.3%. The loan’s actual LTV is 64.8% based on the appraiser’s as-stabilized value
of the property of $370 million.

•

No Warm Body on Carve-Outs: The guarantor entities on the bad-boy carve-outs are all comprise funds or corporate entities, thus there are no warm
bodies behind the carve-outs.
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Collateral Summary
Property Description
The property improvements consist of approximately 359,154 square feet of multi-tenanted office, ground-floor retail space, and below-grade parking garage.
The property has an irregular shape and is situated on a 0.72-acre site sloping at the street, which is not unusual for office properties in San Francisco. The
building, which has column-free floorplates, has a cake design with about 30,533-square-foot floorplates on floors one-four, about 20,992-square-foot
floorplates on floors five-10, and about 14,914-square-foot floorplates on floors 11-20.
The property was built in 1991 with steel framing on poured concrete slab foundation. The external walls are made of glass and stone. The interior walls and
ceilings are framed out of drywall and acoustical tile. The interior floors are either carpeted, tile hardwood, or polished concrete. The building windows are
standard glass in aluminum frames. The building has state-of-the-art electrical systems, HVAC systems with forced air heating, standard plumbing, and a fire
sprinkler system.
The sponsor plans to invest an additional $12 million in capital improvements to the building. The sponsor’s capital improvement plan includes an elevator
modernization program, exterior waterproofing of the building, upgrades to the HVAC systems, replacing the building’s cooling tower, and various
miscellaneous projects, most notably upgrades to the roofing systems, common area restrooms, and refurbishing the air handling units.

Tenant Overview
As of the April 2019 rent roll, the property is 100% leased by 19 tenants. Of those tenants, 10 are office tenants with the majority occupying full or multiple
floors, five ground-floor retail tenants, three telecom tenants, and one parking garage tenant. The three largest tenants by square footage are WeWork (51.8%),
Cardinia Real Estate LLC, a subsidiary of Omnicom Group Inc. (11.6%) and Audentes (8.3%), and together occupy 71.7% of the building’s NRA. The six largest
tenants occupy 89.0% of the NRA while no other tenant represents more than 5.7% of the net rentable area or 4.3% of the underwritten rent.
The largest tenant by square footage and rental income is WeWork (51.8% of NRA, 54.5% of UW rent), a subsidiary of The We Company, which currently
occupies floors 11-15 and floors 18-19, totaling 102,960 square feet of NRA. WeWork is expanding into the space that FHLB vacated on June 30. WeWork will
take up the entire 83,170 square feet that was held by the bank on floors 2-4 full floors and the partial space on the fifth floor of the building.
The building has five ground-floor retail spaces with frontage on California, Kearny, and Sacramento streets. The retail spaces are fully leased and occupied by
Charles Schwab Corp., FedEx Corp. Provident Credit Union, TD Ameritrade and Blue Bottle Coffee Inc. The retail space generates less than 3% of the building’s
rental income.

www.morningstarcreditratings.com

10

GSCG Trust 2019-600C

GSCG Trust 2019-600C
Commercial Mortgage Pass-Through Certificates

Morningstar Tenant Overview (Top 10)
The table below summarizes the top 10 tenants and the associated rent generated by each tenant based on the April 2019 rent roll.

Tenant

WeWork
Cardinia Real Estate, LLC
Audentes Therapeutics, Inc.
Bridge Housing Corporation
Burr Pilger Mayer, Inc.
Intrax, Inc.
Finastra Financial Technology
Bentall Kennedy U.S. L.P.
Preferred Bank
Pipelinerx
Top 10 Subtotal

Square Footage

Percentage of
NRA

Morningstar
Underwritten Rent ($)

Percentage of
Morningstar
Underwritten Rent

186,130
41,648
29,720
20,945
20,824
20,631
14,642
6,190
3,681
3,499
347,910

51.8
11.6
8.3
5.8
5.8
5.7
4.1
1.7
1.0
1.0
96.9

14,716,419
2,644,648
2,394,008
1,628,788
1,193,517
1,165,652
916,601
473,535
257,741
248,524
25,639,433

54.6
9.8
8.9
6.0
4.4
4.3
3.4
1.8
1.0
0.9
95.1

Lease
Expiration

3/31/2035
5/31/2025
6/7/2023
3/31/2024
10/31/2021
12/31/2024
11/30/2021
7/31/2021
12/31/2022
6/30/2020

Major Office Tenants
WeWork
WeWork is an American-based company that provides shared workspaces for technology startup subculture communities, and services for entrepreneurs,
freelancers, startups, small businesses and large enterprises. Founded in 2010, it is headquartered in New York City. As of January 2019, the company reported
a valuation of roughly $47 billion and managed 10.0 million square feet of office space. WeWork has more than 5,000 employees in over 280 locations, spread
across 86 cities in 32 countries. WeWork reported $436 million in revenue for 2016 versus $886 million in revenue in 2017, with over 90% of revenue linked to
memberships. In 2018, WeWork's losses and revenue both doubled. According to the Financial Times, the company lost $219,000 every hour of every day from
March 2018 through March 2019. WeWork occupies floors 11-15 and 19-20 and will be moving into floors two-four. All leases have been modified to have coterminus expiration dates extending to March 2035, 11 years past the loan’s maturity date.
Cardinia Real Estate, LLC
Cardinia Real Estate LLC is a wholly owned subsidiary of Omnicom Group. Omnicom, headquartered in New York City, is an American-based global media,
marketing, and communications holding company. The investment-grade company is also a member of the S&P 500 and has a market capitalization of $17
billion. The company focuses on advertising, customer relationship management, public relations, and specialty services. The company employs 77,000
employees in over 100 countries. Omnicom guarantees the tenant’s lease.
Audentes Therapeutics Inc.
Audentes Therapeutics, Inc., a clinical stage biotechnology company, was founded in 2012 and is headquartered at the property. The company focuses on
developing and commercializing products for serious rare neuromuscular diseases. Audentes attempts to leverage its AAV gene therapy technology platform
and proprietary manufacturing expertise to progress programs across three disciplines: gene replacement, vectorized exon skipping, and vectorized RNA
knockdown. Audentes Therapeutics reports a market capitalization of $1.78 billion according to Yahoo Finance.
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Morningstar Underwritten Rollover Schedule*
The table below summarizes the lease expiration schedule based on the Morningstar loan analysis start date of June 1, 2019. During the five-year loan term,
leases covering 29.3% of the net rentable area and 30.5% of the Morningstar underwritten gross potential rent have an initial expiration date.
Morningstar Underwritten Rollover Schedule*

Square Feet Expiring

Percentage of
Square Feet
Expiring

Total Morningstar
Rent Expiring ($)

Percentage of
Morningstar Rent

2020

3,500

1.0

248,524

0.9

2021

10,156

2.8

1,491,848

5.5

2022

37,293

10.4

2,205,715

8.2

2023

33,401

9.3

2,651,749

9.8

2024

20,947

5.8

1,640,833

6.1

2025

62,279

17.3

3,810,300

14.1

2026

-

0.0

-

0.0

2027

866

0.2

61,070

0.2

2028

-

0.0

-

0.0

2029

-

0.0

-

0.0

Total

168,442

46.9

12,110,038

44.9

*Note: Numbers may not sum precisely because of rounding.
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Market Summary
Office Market
The property is located in the North Financial District of the San Francisco CBD, which we consider a tier 1 market. The North Financial District submarket is the
center of business activity in San Francisco, with the submarket providing half of the CBD’s office space, along with the South Financial District. The Financial
District submarket contains some of the city’s most well-known buildings, including the Transamerica Pyramid, 555 California Street (formerly Bank of America
Center), 101 California Street, and Embarcadero Center.
Market data shows that the North Financial District office submarket has demonstrated strong market fundamentals over the past decade. The appraiser added
the submarket benefits from being supply-constrained, where the office supply in the North Financial District increased by only 0.2% annually over the last 10
years and there is no significant supply scheduled to come on the market in the near future. In addition, the appraiser added the vacancy rate in the North
Financial district was its highest in 2010 at 13.6% and decreased to a low of 7.3% in 2015 before rising back and averaging 8.2% in 2018. The increase is
attributed to tenants relocating to cheaper space in the surrounding Bay Area. The appraiser added rents also followed the trend of the greater San Francisco
market with asking rental rates rising in 2018 to 62.06 per square foot. Furthermore, the appraiser displayed since 2018, the vacancy rate in the North Financial
District dropped from 8.2% in 2018 to 7.0% in the first quarter of 2019. Similarly, average asking rents moved from $62.00 per square foot in 2018 to $67.77 per
square foot in the first quarter of 2019, an increase of 9.2% in a little over one year.

Also according to CoStar data, the vacancy rate in the North Financial district declined significantly in 2018 and vacancy dropped slightly from underwriting at
7.7% to 7.2% in the North Financial district. CoStar indicated rent growth trended higher following the greater San Francisco market, but slowed in 2016 as
tenants relocated for new buildings in the South Financial District and lower-cost alternatives in the East Bay. However, they indicated since 2016, rents have
increased steadily as market fundamentals strengthened. CoStar reported recent submarket rents rising to $73.31 for 3- to 5-star properties in the North
Financial district submarket. This was due to tech companies expanding into second generation space formerly occupied by traditional business and
professional service tenants.
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Overall, the market is strong. However, we are concerned about rents continuing to trend upward at a fast pace. We agree with the experts, that as rents
continue to rise, some tenants upon lease expiration will relocate to more affordable space in the Bay Area. CoStar added, the Financial District rents are 40%
higher than just five years ago, while rents for similar space in the downtown Oakland area are approximately 30% lower than the Financial District.

Property Site Visit
Morningstar visited the property on July 26, 2019. In attendance at the site tour were representatives from the sponsor, building management, and WeWork.
The property was in very good condition with good signage on California Street. The building’s main entrance is on California Street with a grand lobby, which
was recently renovated and has high ceilings, floor-to-ceiling windows, eclectic art, and a marble security desk. A portion of the lobby entrance on Kearny Street
was boarded off, which evidenced the start of the waterproofing of the building’s exterior.
We toured approximately 60% of the building including all the major tenants and the WeWork expansion space that was vacated by the Federal Home Loan
Bank. All of the tenant spaces sported modern designs and reflected the service-oriented business that dominate the building’s tenancy: tech, pharmaceutical
and media companies. We also toured the new fitness center, which was small but included private showers.

Morningstar Cash Flow Analysis and Valuation
Morningstar analyzed the property’s historical cash flow, occupancy levels, operating expenses, fixed expenses, tenant improvements, leasing costs, and capital
costs. Our revenue and expenses estimate, as well as our analytical approach, are discussed below.

Morningstar Estimate of Net Cash Flow
Gross Potential Rent
•

Morningstar based gross potential rent underwriting on the in-place leases as of the April 1, 2019, rent roll, including 12-month rental rate increases
for all tenants. We also underwrote credit rent steps during the term of the loan for investment-grade tenants.

Rental Vacancy
•

Morningstar underwrote vacancy to 7.7%, which was the CoStar office submarket vacancy rate at underwriting for 3-, 4-, and 5-star properties and
the property’s actual 10-year average vacancy rate.
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Other Income
•

Morningstar underwrote reimbursements based on the contractual lease terms.

•

Morningstar underwrote other income based on historical amounts with more weight given to the trailing 12-month period ended May 31, 2019.

Operating Expenses
•

Morningstar underwrote a 3.0% management fee.

•

Morningstar underwrote real estate taxes based on the appraisal estimate which factored in California’s Proposition 13 calculation and the newly
implemented Proposition C tax expenses, which is a city of San Francisco tax equal to 3.5% of gross receipts on the office portions of properties with
gross receipts above $1 million annually.

•

Morningstar underwrote utilities and repair and maintenance expenses based on the three-year historical average.

•

Morningstar underwrote other operating expenses to the trailing 12-month period ended March 31, 2019.

Capital Expenses
•

Morningstar underwrote expenses for tenant improvements at $1.44 per square foot per year and leasing commissions at $0.81 per square foot per
year.

•

Morningstar underwrote capital expenditures/reserves of $0.62 per square foot.
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The table below presents a summary of Morningstar’s results versus the arranger’s underwriting and recent historical cash flows.
2017 ($)

2018 ($)

TTM 5/31/2019 ($)

Issuer
Underwriting ($)

Morningstar
Underwriting ($)

Income
Gross Potential Rent
Less: Vacancy Loss
Vac Adj for Other/Reimbursement Income

19,308,663
-94,919
0

20,026,978
-720,559
0

20,453,071
-360,279
0

27,180,179
-1,493,732
0

26,969,313
-1,628,756
-136,760

Base Rent/Net Effective Rent

19,213,744

19,306,419

20,092,792

25,686,447

25,203,797

Expense Reimbursement
Percentage Rent
Other Income
Effective Gross Income

873,769
0
399,813
20,487,326

904,530
0
492,377
20,703,326

981,569
0
430,580
21,504,941

2,264,500
0
429,967
28,380,914

2,264,500
0
429,967
27,898,264

203,335
2,552,043
512,809
611,200
2,082,397
778,785
704,356
7,770,284

206,418
2,712,642
476,086
451,798
2,130,089
774,403
664,076
7,720,185

216,506
2,968,101
487,924
438,519
2,128,769
777,000
676,745
8,042,277

851,427
4,659,345
557,110
438,519
2,128,769
777,000
676,745
10,437,629

836,948
4,659,345
557,110
494,307
2,115,253
777,000
676,745
10,445,203

Net Operating Income

12,717,042

12,983,141

13,462,664

17,943,286

17,453,061

Capital Items
Replacement Reserves
Tenant Improvements
Leasing Commissions
Total Capital Items

0
0
0
0

0
0
0
0

0
0
0
0

222,675
170,598
170,598
563,872

222,675
518,768
292,022
1,033,465

12,717,042

12,983,141

13,462,664

17,379,414

16,419,596

Expenses
Management Fee
Real Estate Taxes
Property Insurance
Utilities
Repairs and Maintenance
Contract Services
General and Administrative
Total Operating Expenses

Net Cash Flow
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Morningstar Valuation
Morningstar’s concluded capitalization rate for the property was 6.75%, which resulted in a value of $243.2 million. However, we performed a lit/dark value
scenario because of the property’s large exposure to WeWork, which resulted in a deduction of $13.1 million, resulting in a final Morningstar value of $230.0
million or $640 per square foot. The appraiser’s concluded the as-is stabilized value for the property was $370.0 million, or $1,030 per square foot, which was
based on a 5.0% capitalization rate.

Ratings Rationale
Morningstar Credit Ratings, LLC’s preliminary ratings for GSMS 2019-600C reflect our analysis of the sustainable cash flow and value for the property securing
the loan held by the trust; the presence of loan structural features such as lack of amortization, and qualitative factors such as our opinion of the quality of the
underlying collateral property, the current and expected performance of the real estate market in which the property is located, and the current and future state
of the macroeconomic environment and its potential impact on the performance of commercial properties.
The GSMSS 2019-600C transaction is supported by the payment stream from a single mortgage loan backed by a 359,154-square-foot office building in San
Francisco. Morningstar determined the preliminary ratings for each class of certificates by analyzing the cash flow generated by the property, considering the
quality and location of the property, the fundamentals of the property’s real estate market, and legal and structural features of the mortgage loan. Morningstar’s
analysis of the property’s operations, based on information provided on the arranger’s website as of August 14, 2019, yielded an underwritten net cash flow of
$16.4 million. Morningstar’s NCF is 5.5% less than the issuer’s underwritten NCF. Our NCF resulted in an interest-only debt service coverage ratio of 1.51x on
the trust notes assuming our interest rate of 4.00%. We valued the collateral at $231.5 million based on our underwritten NCF, a capitalization rate of 6.75% and
lit/dark value scenario. Morningstar’s valuation resulted in a loan-to-value ratio of 103.7%.
For more information regarding Morningstar’s analysis and rationale, see the Morningstar Perspective section.
Morningstar determined the ratings on each class of certificates by performing quantitative and qualitative collateral, structural, and legal analysis. This analysis
incorporates Morningstar’s U.S. CMBS Single-Asset/Single-Borrower Ratings Methodology and CMBS SASB tranching model. Morningstar determined its
underwritten sustainable NCF and sustainable value of the underlying property by applying its CMBS Property Cash Flow Underwriting Guidelines.
Morningstar’s maximum LTV thresholds at each rating category were based on the transaction’s sequential-pay waterfall, the underlying property type, lack of
amortization (full-term interest only), the borrower, trust LTV, the property type, and other factors that are relevant to the credit analysis. See our U.S. CMBS
General Ratings Methodology (January 2019) on our website.
We increased our maximum LTV thresholds to account for these positive factors:
•

Property Quality: The property is a Class A office building in the North Financial District of San Francisco’s central business district, a tier 1 market.
The property received significant capital improvements and updates totaling $9 million between 2012 and 2016, which has enabled the property to
remain competitive and continue to attract and retain quality tenants. Morningstar raised the maximum LTV threshold by 2.5% to account for property
quality.

•

Market Fundamentals: The property is 100% leased and has historically outperformed the submarket in regard to occupancy rates and vacancy.
Further, the property is well-located along California Street and Kearny Street, three blocks from the Transamerica Pyramid with convenient access to
subway and cable car transportation. According to CoStar, “vacancy in the overall Financial District declined significantly in 2018, as net absorption
was positive, with the market absorbing more than 1 million square feet. In addition, CoStar has indicated that the Financial District’s current vacancy
rate of 7.2% is slightly above the broader San Francisco metro average but near historical lows and the market has experienced rental growth every
year since 2011 except for one year in 2016. Morningstar raised the maximum LTV threshold by 2.5% to account for market fundamentals.

General Loan Terms
Goldman Sachs Bank USA and Citi Real Estate Funding Inc. co-originated the $240 million, five-year, fixed-rate interest-only loan. The loan will bear interest at
4.00% and requirement monthly payments of interest only.
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Borrower and Sponsors
The co-borrowers are 600 California Owner, LLC and 600 California Buyer, LLC each a Delaware limited liability company.
The loan sponsor is Ark Capital Advisors, LLC s is a joint venture amongst Ivanhoe Cambridge, The Rhone Group and The We Company.

Management Agreement
The property manager is Jones Lang LaSalle America, Inc.

Cash Management
The borrowers are required under the loan documents to establish a restricted account, which is required to be an eligible account under lender control. The
loan documents require the borrowers to deposit, or cause to be deposited, all revenue generated by the property into the restricted account. Prior to certain
triggering events described in the loan documents, funds in the restricted account are required to be disbursed to the borrowers. Per the loan documents,
during such triggering events, funds in the restricted account (subject to any required minimum peg balance) are required to be swept to the cash management
account (which is required to be an eligible account controlled by lender). During the continuance of such triggering events, funds in the cash management
account are required to be applied pursuant to the waterfall in the loan documents. Morningstar has assumed that, during an event of default under the loan,
lender may apply funds in the cash management account and the restricted account(s) in its discretion.
During the continuance of a Trigger Period, a cash management account, which is required to be established upon the occurrence of a Trigger Period. During
the continuance of a Trigger Period, all excess cash flow (after payment of debt service on the Mortgage Loan, required reserves and operating expenses) will
be deposited to an excess cash flow reserve account.
A “Trigger Period” means a period commencing upon the earliest of:
1) The occurrence and continuance of a Loan Event of Default,
2) The Yield falling below 6.25% and
3) The commencement of a Specified Tenant Trigger Period
The Trigger Period will end if the most recent Trigger Period commenced in connection with:
1) Clause (1) above, upon the cure of such Loan Event of Default
2) Clause (2) above, the date upon which the Debt Yield, determined as of the last day of a calendar quarter, exceeds 6.50% and
3) When the Specified Tenant Trigger Period no longer exists.
The loan documents include a Specified Tenant Trigger Period related to WeWork. The document defines the term “Specified Tenant means, as applicable,
1) The WeWork Tenant, together with any parent or affiliate of WeWork Tenant providing credit support or a guaranty under its lease, so long as
WeWork Tenant continues to occupy more than 20% of the Property’s gross leasable area and
2) Any replacement lessee of WeWork Tenant occupying more than 20% of the Property’s gross leasable area.
“Specified Tenant Trigger Period” means a period commencing upon any of:
1) Any bankruptcy proceeding or similar insolvency proceeding of any Specified Tenant,
2) Any termination or cancellation of any Specified Tenant Lease (including, without limitation, rejection in any bankruptcy or similar insolvency
proceeding) and/or any Specified Tenant Lease failing to otherwise be in full force and effect,
3) Any Specified Tenant Default,
4) As long as the WeWork Tenant is a Specified Tenant, the Borrowers’ receipt of knowledge that such WeWork Tenant, or any Affiliate of WeWork
Tenant occupying space in the improvements at the Property, has failed, for a continuous period of at least 90 days, to have at least 50% of its
available leased space in the improvements at the Property (i.e., excluding the Second Expansion Premises prior to the Second Expansion Rent
Commencement Date and any space that is unavailable due to casualty, permitted tenant work or reorganization/moving of members, licensees,
sublessees and/or employees in the ordinary course of WeWork Tenant’s business operations) open for business its members, licensees, sublessees
and/or employees in each case during customary hours in such Specified Tenant Space,
5) Any Specified Tenant giving written notice to the Borrowers that it is terminating its lease for all or any portion of its Specified Tenant Space that is
20% or more of the rentable square footage of the improvements; and (b) expiring upon the lenders’ receipt of evidence reasonably acceptable to the
lenders of the satisfaction of the Specified Tenant Cure Conditions.
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SPE and Bankruptcy Remoteness
The borrowers are required under the loan documents, and are expected to be required under their organizational documents, to maintain themselves as special
purpose entities generally limited in their activities to ownership and operation of the mortgaged property and the ownership of the equity interest in the fee
owner of the mortgaged property, as applicable. The loan documents also include, and borrowers' organizational documents are expected to also include,
limitations on their ability to incur additional indebtedness and additional covenants regarding the borrowers’ separateness from other entities. While the
borrowers are generally expected to be limited in incurring additional indebtedness, the loan allows for broader and/or higher thresholds of permitted debt than
may be customary or preferred for transactions of this type and size. For example, certain categories of permitted debt, such as capital improvements and
obligations under management agreements, are not subject to any cap.
The borrowers are also required to have an independent director whose consent is required for certain bankruptcy matters. Although the loan documents
require, and borrowers’ organizational documents are expected to require, the borrowers to comply with certain covenants relating to the borrowers'
separateness, and the borrowers make certain representations regarding their previous existence, the borrowers existed prior to the origination of the loan.
While pre-existing entities present a higher risk than newly formed single purpose entities, a nonconsolidation opinion relating to the borrowers was provided.
While not preferred, the loan documents do not require a new nonconsolidation opinion for all equity transfers resulting in more than a 49% change in equity in
borrowers. Depending on the equity transfer, new equity owner and any consolidation risk resulting from such transfers, the ratings may be impacted.
Morningstar is assuming (i) the borrowers currently own only the mortgaged property and the equity interest in the fee owner of the mortgaged property, as
applicable, (ii) there are no outstanding liabilities relating to any borrower’s previous activities and/or previously owned property(ies) and/or other interests
and/or financing(s) and (iii) any agreements or arrangement with affiliates are on customary, commercially reasonable and arm’s length terms. If (x) such
assumptions are not true and/or (y) despite mitigants, liabilities, recourse, obligations, claims, costs or expenses, indemnities or other issues arise due to a
borrower’s prior existence and/or prior activities or agreements or arrangements with affiliates on other than arm’s length terms, the ratings may be impacted.
While single purpose entity borrowers are intended to lessen the possibility that such entity’s financial condition would be adversely impacted by factors
unrelated to the mortgaged property and the mortgage loan, there is no assurance that such entity will not nonetheless become part of a bankruptcy
proceeding. Any related bankruptcy proceeding(s) may impact the ratings.
True Lease
The borrowers are affiliated with a major tenant at the property. To mitigate certain bankruptcy concerns, per the loan documents and the offering documents,
a true lease opinion was required by lender. Such opinion is expected to opine that the affiliate lease would not be treated as a financing and would be
respected as a lease. If such lease is, ultimately, determined to be a financing and not a lease, the ratings may be impacted.
Merger and Equity Pledge
Per the loan documents and information from arranger, the acquisition of the property was accomplished through the purchase by one of the borrowers (the
“Equity Owner Borrower”) of the equity in an intermediate entity (the “Intermediate Entity”). The Intermediate Entity owned only the equity in the other
borrower (the “Fee Owner Borrower”). Prior to the securitization of the loan, the Equity Owner Borrower is required to merge the Intermediate Entity into the
Equity Owner Borrower (the “Merger”), resulting in the Equity Owner Borrower owning all of the equity in the Fee Owner Borrower. As additional collateral for
the loan, the Equity Owner Borrower pledged its equity in the Fee Owner Borrower (the “Pledged Equity”). Remedies related to the Pledged Equity may not be
exercisable by the servicer under the servicing standard. However, per information from arranger, it is not necessary for the lender to exercise remedies related
to the Pledged Equity in order for the lender to realize on any of the real property or other collateral for the loan.
Morningstar has assumed (a) the Merger will occur as contemplated by the loan documents prior to the closing of the GSCG 2019 600C securitization and (b) the
lender’s rights, remedies and realization on the real property and other collateral (exclusive of the Pledged Equity) will not be adversely impacted by the Pledged
Equity or any failure to exercise remedies related to the Pledged Equity. If these assumptions are not true, the ratings may be impacted.
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Property Manager and Leasing Agent
Per the loan documents, lender has rights, to the extent commercially reasonable, to require termination of the property manager (x) for certain property
manager bankruptcy actions, (y) if there is an event of default under the loan, and/or (z) if the property manager has engaged in gross negligence, fraud, willful
misconduct or misappropriation of funds. Morningstar prefers that lender also have rights to replace (or cause replacement) of the property manager if an event
of default by the manager occurs under the management agreement.
Additionally, the loan documents allow the borrowers to engage a leasing agent for the property subject to certain requirements in the loan documents.
Morningstar has assumed that, following such engagement, the lender will have customary rights to require the termination and replacement of such leasing
agent including upon leasing agent defaults under the leasing agent agreement and/or defaults under the loan.
Terrorism Risk
Morningstar’s rating analysis for the transaction does not consider terrorism insurance (or lack thereof) and related risks related to the property, loan and/or
borrowers.
Certain Alterations, Renovations and/or Repairs
Per the loan documents, the borrowers may be required or permitted to perform certain repairs, renovations and/or alterations. Morningstar is assuming (i) any
and all of such items will be performed and completed in a timely manner and in compliance with (x) the loan documents and (y) all applicable legal
requirements, (ii) any such items do not (and will not) individually or in the aggregate have a material adverse impact on the use, value or operation of the
mortgaged property(ies), or any borrower or borrower’s obligations under the loan documents, and (iii) sufficient funds will be available for all such items. If
such assumptions are not true, the ratings may be impacted.

Borrower Representations and Warranties
The borrowers’ representations and warranties contained in the loan documents may be subject to various exceptions, carveouts and scheduled items per the
loan agreement. We have assumed that excepted items, carveouts and scheduled items are not health or safety concerns and do not individually or in the
aggregate have a material adverse impact on the use, value or operation of the collateral, any borrower or any borrower’s obligations under the loan
documents.

Loan Documents
Morningstar is assuming any necessary loan amounts, notes, and/or spreads will be created, configured and/or modified as described in the offering documents
for the loan. Morningstar is assuming (i) the lender will not exercise any right to change loan payment dates or interest accrual periods and (ii) no resizing of the
mortgage loan (or any portion(s) thereof) into one or more mezzanine loan(s) or similar resizing and/or reconfiguration will occur with respect to any loan.

Purchase Options and Rights of First Refusal
Certain parties, such as property managers, tenants and/or adjacent owners may have a purchase right, purchase option, right of first refusal, right of first
negotiation and/or right of first offer with respect to the property or portion(s) thereof. Such rights may impede a refinance, foreclosure, sale and/or
marketability of the loan and/or property. Morningstar has assumed any purchase price is sufficient to avoid shortfalls to the trust. If this assumption is not
true, the ratings may be impacted.

REAs
The property (or portion(s) thereof) may be subject to recorded easement agreements and covenants ("REAs”) that benefit the property. We assume such REAs
or equivalent agreement(s) will remain in place to the extent necessary and/or desirable for the use and/or operation of the property.
TRUST LEVEL
Repurchase Obligation
The mortgage loan seller(s) may be required to cure or repurchase the mortgage loan from the trust due to a material breach of a representation or warranty or
document defect. Alternatively, in this transaction the mortgage loan seller(s) may indemnify the trust for losses directly related to such material breach or
document defect. However, there is no assurance that (i) the holder(s) of such repurchase obligation will have sufficient assets at such time to fulfill its
obligation to cure, repurchase the loan or provide such indemnity or (ii) remedies related to such holder(s)’ breach or defect will be exercised by the trust or
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enforced, whether due to limitations under applicable laws, such as the related statute of limitations, or otherwise. Also, such indemnity may not provide
certificate holders with a remedy equivalent or comparable to such a repurchase.
In addition, due to the existence of multiple mortgage loan sellers, each of which may be required to cure or repurchase only its pro rata portion of the mortgage
loan, increased enforcement costs and/or delays in enforcement may result. In addition, if one seller repurchases and another seller does not, it is possible a
portion of the loan may be held outside of the trust while the remainder remains in the trust. While the documents are expected to contain provisions to handle
such circumstances, there could be delays and/or issues related to administering an asset partially owned outside of the trust.
Morningstar has assumed that following the securitization the trust will timely receive from the loan seller(s) all documents necessary to monitor, service and
enforce the loan.
Controlling Class/Controlling Class Representative
Certain certificate class(es) enumerated in the trust agreement have consent and/or consultation rights at certain times under the trust and servicing
agreement. The controlling class may appoint a controlling class representative to exercise such rights. Generally, all consent and consultation rights of the
controlling class representative are subject to a servicing override.
Additional debtholders, if any, may also have rights with respect to certain matters that may be in addition to or instead of the rights of the controlling class or
controlling class representative.
Morningstar assumes that any consulting holder, controlling class and/or controlling class representative (or other applicable party) consent and/or consultation
rights and rights with respect to information, such as workout information, are cut off any time the consulting holder, controlling class and/or controlling class
representative (or other applicable party) is a borrower or a borrower affiliate
In addition, while not preferred, an appraised out class is permitted to continue to exercise control rights while contesting an appraisal. Morningstar prefers
loss of control while contesting such appraisal. As a mitigant, the consent and consultation rights of the controlling class are generally subject to a servicing
override.
Operating Advisor
This transaction does not utilize the concept of an operating advisor which has been used in certain recent transactions to monitor the performance of the
special servicer and provide certain oversight with respect to the special servicer. However, the master servicer and special servicer are required to perform
servicing in accordance with the servicing standard.
Replacement of Special Servicer
The special servicer may be terminated and replaced, as described in the trust and servicing agreement, including, with or without cause, by certain certificate
holders or their designees as described in the trust and servicing agreement.
Limited Rating Agency Confirmation/Notice
Rating agency confirmation may have certain timing restrictions and/or not be required over certain material loan amendments, modifications, borrower
requests and/or material amendments to the trust and servicing agreement or mortgage loan purchase agreement. In addition, rating agency confirmation may
be requested and/or notice of such items may be provided to the rating agency after such items are effectuated. Because the rating agency may obtain
knowledge of these various items later, surveillance activities and any related rating adjustments may occur later than if rating agency confirmation and/or prior
notice of such items was provided.
Conflicts of Interest
There are and/or may be various conflicts of interest among and between various parties to the transaction. However, the special servicer and master servicer
are required to service the asset without regard to such conflicts. Morningstar’s analysis assumes the various parties comply with their duties.
Payment of Certain Fees
Certain agreements, such as the mortgage loan purchase agreement and/or the loan documents, may include a cap on the payment of, or no requirement to
pay during certain periods of time, certain special servicing, liquidation and/or workout fees by the party required to pay such amounts in connection with
exercising purchase, indemnity and/or other rights and/or obligations. Under such circumstances, if actual fees payable to the servicer(s) exceed any cap or
limitations in the related agreement, depending on the impact of such unreimbursed fees, the ratings may be impacted.
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Risk Retention
As described in the trust and servicing agreement and offering materials, this transaction contains provisions intended to comply with risk retention regulations,
including VRR Interest and transfer restrictions related thereto. The holder(s) of the VRR Interest and/or the Risk Retention Consultation Party(ies) selected by
the holder(s) of the VRR Interest pursuant to the trust and servicing agreement may be entitled to certain consultation rights subject to the trust and servicing
agreement. However, we have assumed all such rights are subject to a servicing override. In addition, Morningstar has assumed any consent and/or
consultation rights and access to certain information are cut off at any time the holder of such rights or party exercising such rights is a borrower or a borrower
affiliate.

Securitization Trust Summary
Priority of Payments on Trust Certificates
The priority of payments on the trust certificates generally follows a sequential-pay structure. The following is a quick synopsis of this priority.
On each Distribution Date, funds available for distribution on the Offered Certificates will be distributed in the following amounts and order of priority (in each
case to the extent of such remaining available funds):
Class A and Class X Certificates:
(i)

Interest on such Certificates up to, and pro rata in accordance with, their respective interest entitlements;

(ii)

Next, to the Class A Certificates, up to the Certificate Principal Distribution Amount for such Class and for such Distribution Date until its
Certificate Balance is reduced to zero and then

(iii)

To reimburse the Class A Certificates for any previously unreimbursed losses previously allocated to Class A Certificates.

After the Class A Certificates are paid all amounts to which they are entitled, the remaining funds available for distribution will be used to pay interest and
principal to the Class B, Class C, Class D, Class E and Class F Certificates sequentially in that order in a manner analogous to the Class A Certificates above, until
the Certificate Balance of each such Class is reduced to zero.

Allocation of Losses on Trust Certificates
Losses on the trust certificates are generally allocated in a reverse sequential order:
(1) To the Class RR certificates;
(2) To the Class H certificates;
(3) To the Class G certificates;
(4) To the Class F certificates;
(5) To the Class E certificates;
(6) To the Class D certificates;
(7) To the Class C certificates;
(8) To the Class B certificates; and
(9) To the Class A Certificates
Rated Final Distribution Date
The rated final distribution date of each class of certificates is the distribution date in September 2034. Morningstar’s ratings on the certificates address the
likelihood of the timely receipt by holders of all payments of interest to which they are entitled on each distribution date and the ultimate receipt by holders of
all payments of principal to which they are entitled on or before the rated final distribution securitization trust summary.
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Reserve Accounts
Reserve and Escrow Accounts Funded at Closing
Upfront reserve and escrow accounts

WeWork TI Allowance - Expansion Space

Amount ($)

8,317,000

WeWork Base Building Allowance - Expansion Space

415,850

WeWork Tenant Improvements

3,032,240

WeWork Free Rent Allowance

3,032,240

WeWork Gap Rent

1,062,813

Upfront Taxes and Insurance
Capital Expenditures

823,944
11,571,169
28,255,256

Reserve and Escrow Accounts
During a cash sweep period, funds from the property will be deposited into reserve funds for the mortgage loan and the properties, of which the reserve funds
will serve as collateral for the mortgage loan only. The reserves will be deposited for taxes and insurance, replacement reserves, and rollover reserve.

Third-Party Reports
Appraisals
As part of our analysis, we reviewed the appraisal report prepared by Colliers International’s Valuation & Advisory Services and dated July 10, 2019. The as-is
appraised value is $349.0 million or $971 per net rentable square foot and as-stabilized value of $370.0 million or $1,030 per net rentable square foot.

Property Condition
AEI Consultants prepared a property condition report for the property dated May 3, 2019, that Morningstar reviewed as part of its analysis. Morningstar
underwrote capital reserves of $0.25 per square foot, which is lower than the engineer’s recommended replacement reserves of $0.62 per square foot, due to
the lender reserving approximately $12 million upfront which equaled the majority of the immediate repairs and short-term repairs recommended by the
engineer.

Environmental
AEI Consultant prepared a phase I environmental review dated April 18, 2019, of the property, which Morningstar reviewed as part of its analysis. AEI’s
assessment revealed no recognized environmental conditions at the property.
Seismic Risk Assessment
AEI Consultants performed a seismic risk assessment of the property. The report is dated July 23, 2019. AEI concluded the building Probable Maximum Loss to
be 19%, which indicates moderate potential damage in the event of an earthquake and functional loss potential as medium. The report indicated the building
does meet the building stability requirements as determined by the tier 1 procedures defined in ASCE 41-13 “Seismic Evolution and Retrofit of Existing
Buildings.” It was determined the site does not appear to be located within a mapped earthquake fault zone; however, high ground accelerations are expected
because of its proximity to several local faults including the North San Andreas fault zone, 9.0 miles from the property.
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Scope of Analysis
Morningstar utilized external legal counsel to perform a legal review of certain items in the transaction relevant to Morningstar's ratings analysis. In this
transaction, such counsel solely reviewed the following materials available on the arranger website as of August [15], 2019 (except as otherwise specified in this
paragraph): (i) the August 15, 2019 distributed draft preliminary offering circular, (ii) the August 9, 2019 distributed draft trust and servicing agreement, (iii) the
August 9, 2019 distributed draft mortgage loan purchase agreement, (iv) loan agreement dated August 13, 2019, (v) promissory note A-1 dated August 13, 2019,
(v) promissory note A-2 dated August 13, 2019, (vi) deed of trust, assignment of leases and rents, security agreement and fixture filing dated August 13, 2019,
and (vii) opinion of Bogal & Kahn LLP dated August 13, 2019 related to nonconsolidation.
In addition, we assume that any transfer of any originator of a loan to a seller will either be a true sale or an open market transfer, and legal counsel intends to
review the following documents upon posting of such documents on the arranger website prior to issuance of the final ratings: (i) operating agreement for the
borrowers (which we are assuming are on a customary form acceptable to a prudent lender and consistent with the requirement in the loan agreement), (ii) true
lease opinion related to the lease between the fee owner borrower and the WeWork tenant (which we are assuming is on a customary form acceptable to a
prudent lender and contains rating agency reliance), (iii) corporate, enforceability and Delaware law opinions (which we are assuming are on customary forms
acceptable to a prudent lender and contain rating agency reliance), (iv) true sale opinion(s) for the sale of the loan from the sellers to the depositor and from the
depositor to the securitization trust, (v) corporate and enforceability opinions of the depositor and loan sellers and the general deal level opinion related to
certain tax matters and (vi) versions of the documents enumerated in the preceding paragraph posted as of the date of issuance of final ratings. Unless
enumerated on the prior list, no external legal counsel review was performed or is expected to be performed with respect to any documents. Therefore, leases,
including ground leases and subleases, hedges and related documents, condominium documents, contribution and/or allocation agreements, management
agreements, estoppels, title reports, insurance contracts, environmental assessments, guarantees, indemnities, liens or related searches, financial statements,
rent rolls, surveys, financing statements, easement agreements, intercreditor or subordination agreements (except as expressly enumerated in the preceding
paragraph), among others, were not reviewed by external legal counsel. As legal review of title policies was not performed, Morningstar has assumed such
policies do not contain any judgments, tax liens, or other issues that would materially adversely affect any borrower, property owner, property or the
mortgagee's lien and security interest in any collateral for any loan. As legal review of local law opinions was not performed, Morningstar has assumed that
local law opinion(s) were provided for all relevant jurisdictions, on customary forms and with rating agency reliance.

Transaction Servicer and Special Servicer
For this transaction, Midland Loan Services will act as the master and special servicer. The Morningstar operational risk assessment ranking for Midland Loan
Services is MOR CS1 as a primary and special or servicer. The forecast is stable.

Morningstar Approach to Collateral Review
Morningstar uses a bottom-up analytical approach to rating CMBS issuances that begins with a review and analysis of the loan collateral in the trust based on
information provided on the arranger’s website and subject to the review enumerated herein. The primary goal of Morningstar’s loan and property analysis is to
determine each property’s sustainable NCF and sustainable value. Morningstar defines NCF as net operating income net of capital expenditures (including
capital repairs, tenant improvements, and leasing commissions). Sustainable NCF is the cash flow that Morningstar believes a property reasonably can be
expected to generate over the life of a loan; it is not necessarily synonymous with stabilized NCF.
For more information regarding our approach to underwriting and valuing the collateral supporting the loan, please refer to our CMBS Property Cash Flow
Underwriting and Valuation Guidelines (June 2018) at the following web address.
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Appendix A: U.S. CMBS Single-Asset/Single-Borrower Ratings Methodology Model
This appendix provides a brief outline of Morningstar’s U.S. CMBS Single-Asset/Single-Borrower Ratings Methodology. A full publication of our methodology can be
found on Morningstar’s website at www.morningstarcreditratings.com, by going to the Ratings/Surveillance section.
Rating Methodology
The five key components that drive Morningstar’s credit rating methodology for single-asset/single-borrower transactions are as follows:
1.

Morningstar’s underwritten sustainable net cash flow and sustainable value of the underlying commercial real estate;

2.

Leverage of the mortgage borrower and certain related borrowers as indicated by the loan-to-value ratio and debt service coverage ratio based on
Morningstar’s underwritten sustainable value and NCF;

3.

Qualitative and quantitative factors, including, but not limited to, property type, amortization, portfolio diversity (if applicable), property
quality/stability (or volatility), property location and market fundamentals, and the sponsor;

4.

The transaction structure of the CMBS trust issuing the certificates, including the priority of payments, the LTV, and/or credit enhancement at each
tranche, and liquidity in the form of servicer advances; and

5.

Legal review of the key documents at both the CMBS transaction level and at the borrower/property level.
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Appendix B: Morningstar Rating Surveillance
Morningstar has been paid by the issuer or arranger to maintain periodic surveillance on this transaction. Morningstar will publish our surveillance of this
transaction by posting the current letter ratings for the transaction and Morningstar’s surveillance report, the Morningstar Surveillance Analysis, for the
transaction on the Ratings/Surveillance section of our website, www.morningstarcreditratings.com.
Morningstar's analysis is best described as a bottom-up approach. At its core, it is driven by the performance of the underlying commercial real estate loan
collateral. Analysts first evaluate, using qualitative and quantitative analysis, the credit risk characteristics of the collateral pool backing any given securitization
trust. Morningstar then evaluates the credit protections as part of our opinion of the risk profile of any given security. Morningstar applies the CMBS
Subordination Model described at www.morningstarcreditratings.com to produce suggested credit ratings and rating outlooks for each class of a given CMBS
transaction.
Any surveillance activities described herein are conditioned on Morningstar’s receipt of certain information to enable Morningstar to perform surveillance. The
degree of surveillance performed depends largely on the scope of review performed by Morningstar and enumerated in the related surveillance report and the
availability of information. The degree and scope of review and information considered is generally enumerated in the Morningstar surveillance report for the
respective transaction and should be considered when evaluating and comparing ratings.
For further information and a description of Morningstar’s surveillance activities, please see www.morningstarcreditratings.com, including Morningstar’s U.S.
CMBS General Ratings Methodology.
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Appendix C: Morningstar Rating Characteristics
The preliminary ratings provided in this report address the likelihood of the timely receipt of distributions of interest by certificate holders to which they are
entitled and, the ultimate distribution of principal by the Rated Final Distribution Date.
The preliminary ratings are based solely on the scope of review enumerated in this report and the information related thereto provided to Morningstar through
the arranger website as of the date hereof or as expressly enumerated herein which we believe to be reliable. Unless otherwise in accordance with
Morningstar’s policies and procedures, Morningstar does not audit or verify the truth or accuracy of any such information.
These preliminary ratings are not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time by Morningstar. In
addition, these ratings do not address: (a) the likelihood, timing, or frequency of prepayments (both voluntary and involuntary) and its impact on interest
payments or the degree to which such prepayments might differ from those originally anticipated, (b) the possibility that a certificate holder might suffer a lower
than anticipated yield, (c) the likelihood of receipt of yield or spread maintenance charges, prepayment charges, yield or spread maintenance premiums or
penalties, spread maintenance default premiums, yield maintenance default premiums, yield maintenance nondefault premiums, prepayment premiums, default
prepayment premiums, spread maintenance payments, release spread maintenance premiums, extension fees or any increase or adjustment to any passthrough rates or interest amounts relating to any extensions, scheduled extension fees, prepayment fees, charges or penalties, assumption fees, modification
fees, penalty charges, post maturity interest shortfall amounts, post maturity interest shortfall distribution amounts, default interest, excess interest or postanticipated repayment date additional interest, (d) the likelihood of experiencing prepayment interest shortfalls, reimbursement or allocation of prepayment
interest shortfalls, an assessment of whether or to what extent the interest payable on any class of rated certificates may be reduced in connection with any
prepayment interest shortfalls, or of receiving compensating interest payments and/or interest on shortfalls, (e) the tax treatment of the certificates or effect of
taxes on the payments received, (f) the likelihood or willingness of the parties to the respective documents to meet their contractual obligations or the likelihood
or willingness of any party or court to enforce or hold enforceable, the documents in whole or in part, (g) an assessment of the yield to maturity that investors
may experience, (h) the likelihood, timing or receipt of any payments of interest to the holders of the rated certificates resulting from an increase or decrease in
the interest rate on any underlying mortgage loan in connection with a mortgage loan modification, waiver or amendment, (i) interest at any applicable
scheduled extension margin, applicable scheduled extension spread, additional interest amounts or any remaining or excess funds, (j) any CREFC license fee, EU
reporting administrator fee or similar amount(s), (k) any likelihood, payment, assessment and/or impact of any additional interest or additional interest
distribution amounts on the certificates, (l) any trust advisor or operating advisor fees, costs, expenses, indemnities or similar amounts, or (m) other noncredit
risks, including, without limitation, market risks or liquidity.
Morningstar’s preliminary ratings take into consideration certain credit risks, and the extent to which the payment stream of the mortgage loan is adequate to
make payments required under the offered certificates based on information identified as subject to review herein and to the extent provided to Morningstar on
arranger’s website for the transaction as of the date hereof. However, as noted above, the ratings do not represent an assessment of the likelihood, timing or
frequency of principal prepayments (both voluntary and involuntary) by the borrowers, or the degree to which such prepayments might differ from those
originally anticipated. In general, the ratings address credit risk and not prepayment risk. In addition, the ratings do not represent an assessment of the yield to
maturity that investors may experience or the possibility that the certificate holders of the Certificates might not fully recover their initial investment in the event
of delinquencies or defaults or rapid prepayments on the mortgage loan (including both voluntary and involuntary prepayments) or the application of any
realized losses. In the event that holders of such certificates do not fully recover their investment as a result of rapid principal prepayments on the mortgage
loan, all amounts “due” to these holders will nevertheless have been paid, and this result is consistent with the ratings assigned to such certificates.
As indicated herein, the Class X certificates consist only of interest. If the mortgage loan were to prepay in the initial month, with the result that the holders of
the Class X certificates receive only a single month's interest and therefore, suffer a nearly complete loss of their investment, all amounts "due" to these holders
will nevertheless have been paid, and this result is consistent with the ratings received on the Class X certificates. The notional amounts of the Class X
certificates on which interest is calculated may be reduced by the allocation of realized losses and prepayments, whether voluntary or involuntary. The ratings
do not address the timing or magnitude of reductions of such notional amounts, but only the obligation to pay interest timely on the notional amounts as so
reduced from time to time. Therefore, the ratings of the Class X certificates should be evaluated independently from similar ratings on other types of securities.
Morningstar may rate asset-backed securities and other categories of structured finance as described at www.morningstarcreditratings.com. Morningstar (i)
does not issue short-term ratings and (ii) does not or may not have rated, assessed or reviewed the creditworthiness of sovereigns, United States territories,
corporate entities, credit support providers, seller(s), guarantors, trustees, certain accounts or investments, insurers, liquidity providers, hedge providers,
qualified intermediaries or other similar entities that may be involved in the transaction unless a rating, consideration of a review and/or assessment is
otherwise enumerated in Morningstar's pre-sale report and/or surveillance reports related to the transaction and/or at www.morningstarcreditratings.com.
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Morningstar's ratings and analysis may not take into consideration these characteristics of the transaction referenced in clauses (i) and (ii) of the preceding
sentence unless consideration of a rating, review and/or assessment is otherwise enumerated in Morningstar's presale report and/or surveillance reports
related to the transaction. In addition, Morningstar's ratings and analysis do not take into consideration (I) any potential or actual risk of repudiation,
receivership or other ramifications related to FDIC administration and/or enforcement of FDIC rights and remedies with respect to any entity involved in the
transaction including a bank or subsidiary of a bank, (II) any FHFA administration and/or enforcement of FHFA rights and remedies with respect to any entity
involved in the transaction, or any similar banking regulations, administration and/or enforcement whether under U.S. or non-U.S. law or (III) any political, tax or
currency risks. In addition, Morningstar does not or may not have rated, assessed or reviewed the creditworthiness of arrangers, originators, prior holders of the
loan, obligors, managers and/or issuers involved in the respective transaction, and Morningstar’s ratings may not take into consideration an assessment of such
entities unless a rating, consideration of a review and/or assessment is otherwise enumerated in Morningstar's pre-sale report and/or surveillance reports
related to the transaction and/or at www.morningstarcreditratings.com.
The ratings do not assess whether any exchange of certificates may occur, any delays or disruptions in payment due to such exchange or method of holding
certificates, or any costs or expenses related to such exchange.
The ratings herein are preliminary ratings, which may change prior to issuance of final ratings and during surveillance. After issuance of final ratings,
surveillance analysis and ratings will be publicly available and are being provided by Morningstar on an issuer-paid or arranger-paid basis.
In conjunction with evaluating any Morningstar ratings, please also see “Morningstar Credit Ratings Definitions and Other Related Opinions and Identifiers”
at https://ratingagency.morningstar.com.
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