MEZZANINE LENDER CERTIFICATION

Mortgage Loan Number:
_______________________

Mortgage Borrower: 

_______________________
Mortgaged Property Identifier:
_______________________
Mezzanine Lender: 

_______________________
Mezzanine Borrower: 

_______________________
The undersigned hereby certifies to ______________________ (“DUS Lender”) and to Fannie Mae, as follows:

1. The undersigned is authorized to sign and deliver this Mezzanine Lender Certification to the DUS Lender and to Fannie Mae.

2. The Mezzanine Borrower has executed (except where execution is not required) the following documents (“Mezzanine Loan Documents”) in connection with a mezzanine loan from the Mezzanine Lender to the Mezzanine Borrower in the original principal amount of $______________ (the “Mezzanine Loan”), true, correct and complete copies of which are attached hereto as Exhibit A:
a. Mezzanine Loan Agreement

b. Mezzanine Loan Note

c. Mezzanine Loan Pledge and Security Agreement

d. Mezzanine Loan Environmental Indemnity

e. Mezzanine Loan Non-Recourse Guaranty

f. UCC-1 Financing Statement (no execution 
g. [List all other documents, including opinions and organizational documents]

[MEZZ LENDER TO REVISE TO PROVIDE EXACT DOCUMENT NAMES]

3. There are no other documents or agreements which relate to the Mezzanine Loan except for the Mezzanine Loan Documents identified in item 2 above.

4. The Mezzanine Loan terms set forth in the Mezzanine Loan Data Extract attached hereto as Schedule 1 are true and correct, and in the case of the terms contained in Part II, were extracted from the Mezzanine Loan Documents and are identical to the terms set forth in the Mezzanine Loan Documents.

5. No material adverse effect has occurred with respect to the Mezzanine Lender’s financial statements since the date such financial statements were last provided to Fannie Mae.

6. Mezzanine Lender has not defaulted on its obligations under any mezzanine loan originated or otherwise held by it, including any mezzanine loan in which it has exercised its remedies under the applicable mezzanine loan documents and taken over ownership and/or control of the applicable mezzanine borrower.

The undersigned acknowledges and confirms that the failure of any certification contained herein to be true and correct shall be a breach of the Intercreditor Agreement between the Mezzanine Lender and Fannie Mae to which the Mezzanine Loan is subject, and that Fannie Mae shall be entitled to exercise any and all rights and remedies it may have thereunder for any such breach.

IN WITNESS WHEREOF, the undersigned has caused this Mezzanine Lender Certification to be duly executed on its behalf as of the ________ day of ________________, ________.







[MEZZANINE LENDER]

EXHIBIT A

[TRUE, CORRECT AND COMPLETE COPIES OF THE MEZZANINE LOAN DOCUMENTS]

See attached.

SCHEDULE 1

Mezzanine Loan Data Extract

Part I

Mezzanine Financing Type:



______________________________

Mezzanine Loan Provider:



______________________________

Mezzanine Loan Interest Only (yes/no):


______________________________

Lender Comments:




______________________________
Part II

Mezzanine Loan Initial Term Interest Rate:

______________________________

Mezzanine Loan Interest Accrual Method:

______________________________

Mezzanine Loan Initial Term Maturity Date:

______________________________

Mezzanine Loan Amortization Term:


______________________________

Mezzanine Loan Interest Only End Date:

______________________________

Mezzanine Loan First Monthly Payment Due Date:
______________________________

Mezzanine Loan Maximum Extended Maturity Date:
______________________________

Mezzanine Loan Extended Term Index Type:

______________________________

Mezzanine Loan Extended Term Margin:

______________________________

Prepayment Type 
Lockout





______________________________

Declining Premium 



______________________________

Other





______________________________

Prepayment Term:




______________________________

Prepayment End Date:




______________________________
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