
CI MEZZ ACKNOWLEDGMENT AND WAIVER
(DUS Loan with Loss Sharing)

Fannie Mae provides a mezzanine loan financing option under DUS known as CI Mezz.  CI Mezz is the combination of (i) the origination by DUS Lenders of standard DUS Loans of at least $3 million in conjunction with (ii) the origination of mezzanine loans (“CI Mezz Loans”) by the Community Investments Mezzanine Fund (the “CI Mezz Fund”).  Fannie Mae is an investor in the CI Mezz Fund, however, Fannie Mae generally does not make investment or other decisions on behalf of the CI Mezz Fund in connection with CI Mezz Loans.

The CI Mezz Fund is managed by RCG Longview or one of its affiliates (the “Fund Manager”).  The Fund Manager administers the CI Mezz Fund’s day-to-day activities, including reviewing, underwriting, making and servicing the CI Mezz Loans.  The Fund Manager may elect, in its discretion, to engage DUS Lenders as servicers or sub-servicers of the CI Mezz Loans, on behalf of the CI Mezz Fund, and any such servicing or sub-servicing agreements for the CI Mezz Loans shall be as negotiated by the DUS Lender and the CI Mezz Fund, subject to certain limitations that any such servicing or sub-servicing agreement shall (i) require the DUS Lender, as servicer or sub-servicer of a CI Mezz Loan, to promptly notify Fannie Mae of any default on a CI Mezz Loan and (ii) not contravene any of the provisions of the DUS Guide with respect to CI Mezz.

An important feature of CI Mezz is the ability to achieve operational and cost efficiencies, and consistency, by relying on the Fund Manager’s expertise in underwriting and asset managing mezzanine loans, particularly those financing rehabilitation.  To achieve this result, the DUS Guide does not require the DUS Lender to engage independent architects or engineers to review the planned rehabilitation (financed by the CI Mezz Loan) in connection with its underwriting of the applicable DUS Loan.  Further, the DUS Guide does not require the DUS Lender to perform separate on-going inspections or reporting relative to the rehabilitation (financed by the CI Mezz Loan) in connection with its servicing of the DUS Loan.  Nothing in this paragraph or in the Guide, however, shall prohibit the undersigned from performing or requiring, at its expense, any of the foregoing in connection with its underwriting or servicing of the DUS Loan.
Being informed of the foregoing, the undersigned hereby certifies to Fannie Mae as follows:  
1.
VOLUNTARY PARTICIPATION IN CI MEZZ.  The undersigned has voluntarily elected to participate in CI Mezz (subject to the eligibility requirements of the Guide); and

2.
ACKNOWLEDGMENT AND WAIVER.  The undersigned acknowledges and understands that Fannie Mae may be both the holder of the underlying DUS Loan and, by virtue of its equity interest in the CI Mezz Fund, the beneficial holder of the CI Mezz Loan or, after exercise of certain rights by the CI Mezz Fund under the CI Mezz Loan, the beneficial owner of the Property that secures the DUS Loan. 

The undersigned acknowledges and agrees that Fannie Mae may: 

(i) in its capacity as beneficial holder of the CI Mezz Loan, take any and all action (to the extent of its rights with respect thereto) that it, in its sole discretion, determines to be advisable in connection with a CI Mezz Loan (including but not limited to assignment, collection, enforcement, foreclosure (on the collateral securing the CI Mezz Loan, attachment or other monetization of a CI Mezz Loan) with or without regard to the applicable DUS Loan; and 

(ii) in its capacity as holder of the DUS Loan, take any and all action that it, in its sole discretion, determines to be advisable in connection with a DUS Loan (including but not limited to assignment, collection, enforcement, foreclosure, attachment or other monetization of a DUS Loan) with or without regard to the CI Mezz Loan.    

Fannie Mae shall have no liability to the undersigned as a result of Fannie Mae’s interest in the DUS Loan and/or the CI Mezz Loan, and DUS Lender, by the submission of a Commitment for a DUS Loan to be originated in conjunction with a CI Mezz Loan, waives any present or future claim:

(i) that any action taken by Fannie Mae, in its capacity as holder of the DUS Loan, with respect to a DUS Loan is limited in any way by Fannie Mae’s interest in the CI Mezz Loan; 

(ii) that any action taken by Fannie Mae, in its capacity as beneficial holder of the CI Mezz Loan, with respect to a CI Mezz Loan is limited in any way by Fannie Mae’s interest in the DUS Loan; and

(iii) based in whole or in part on Fannie Mae’s interest in both the DUS Loan and the CI Mezz Loan.

3.
REQUIREMENT OF THIS CI MEZZ WAIVER AND ACKNOWLEDGMENT.  The undersigned acknowledges that Fannie Mae would not and will not accept a commitment and/or delivery of a DUS Loan originated in conjuction with a CI Mezz Loan without the undersigned’s execution, freely given with the benefit of counsel of its choice, of this CI Mezz Acknowledgment and Waiver, the same being a material component of the consideration of the sale of the DUS Loan by DUS Lender to Fannie Mae.
IN WITNESS WHEREOF, the undersigned has executed and delivered this CI Mezz Acknowledgment and Waiver or has caused this CI Mezz Acknowledgment and Waiver to be signed and delivered by its duly authorized representative.







________________________________________






By:_____________________________________
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