[TO BE USED WITH THE 6000 SERIES LOAN DOCUMENTS.]


____________ AMENDMENT TO MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Replacement Reserve – Alternate Funding)
This _____________ AMENDMENT TO MULTIFAMILY LOAN AND SECURITY AGREEMENT (this “Amendment”) dated as of __________________ (the “Amendment Effective Date”), is executed by and between ____________________________________ (“Borrower”) and FANNIE MAE, a corporation duly organized under the Federal National Mortgage Association Charter Act, as amended, 12 U.S.C. §1716 et seq. and duly organized and existing under the laws of the United States (“Fannie Mae”).

RECITALS:
A.
Pursuant to that certain Multifamily Loan and Security Agreement dated as of the Effective Date, executed by and between Borrower and ________________ (“Prior Lender”) (as amended, restated, replaced, supplemented, or otherwise modified from time to time, the “Loan Agreement”), Prior Lender made a loan to Borrower in the original principal amount of ____________________ and ___/100 Dollars ($_________), as evidenced by the Note.

B.
In addition to the Loan Agreement, the Mortgage Loan and the Note are also secured by, among other things, the Security Instrument.

C.
Fannie Mae is the successor-in-interest to the Prior Lender under the Loan Agreement, the holder of the Note and the mortgagee or beneficiary under the Security Instrument.
D.
[Prior Lender][___________] services the Mortgage Loan on behalf of Fannie Mae.
E.
The parties are executing this Amendment pursuant to the Loan Agreement to reflect the partial waiver of Borrower’s obligation to fully fund replacement reserve deposits and permit alternate funding of replacement reserves in accordance with the terms of this Amendment.
NOW, THEREFORE, in consideration of the mutual promises contained in this Amendment and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower and Fannie Mae agree as follows:

AGREEMENTS:

Section 1. Recitals.
The recitals set forth above are incorporated herein by reference as if fully set forth in the body of this Amendment.
Section 2. Defined Terms.
Capitalized terms used and not specifically defined herein shall have the meanings given to such terms in the Loan Agreement.  The Definitions Schedule to the Loan Agreement is hereby amended by adding the following new definitions in the appropriate alphabetical order:
“Alternate Funding Replacement Reserve Deposit” has the meaning set forth in the Summary of Loan Terms.
“Amendment Effective Date” means the date of the _____ Amendment to Multifamily Loan and Security Agreement.

“Reduced Monthly Replacement Reserve Deposit” has the meaning set forth in the Summary of Loan Terms.
Section 3. Adjustment to Initial Deposit.
Section 13.01(a) (Covenants – Initial Deposits to Replacement Reserve Account and Repairs Escrow Account) of the Loan Agreement is hereby deleted in its entirety and replaced with the following:
(a) Initial Deposits to Replacement Reserve Account and Repairs Escrow Account.

On the Amendment Effective Date, Borrower shall pay to Lender:

(1) the Initial Replacement Reserve Deposit for deposit into the Replacement Reserve Account; and

(2) the Repairs Escrow Deposit for deposit into the Repairs Escrow Account.

Notwithstanding the foregoing, upon the execution of this Amendment Borrower shall pay to Lender funds sufficient to increase the Initial Replacement Reserve Deposit to the Alternate Funding Replacement Reserve Deposit for deposit into the Replacement Reserve Account.
Section 4. Alternate Funding Monthly Deposit.
Section 13.01(b) (Covenants - Monthly Replacement Reserve Deposits) of the Loan Agreement is hereby deleted in its entirety and replaced with the following:
(b)
Monthly Replacement Reserve Deposits.
Borrower shall deposit the applicable Monthly Replacement Reserve Deposit into the Replacement Reserve Account on each Payment Date.
(1)
Partial or Full Waiver of Monthly Replacement Reserve Deposit.
Notwithstanding the foregoing or anything in this Loan Agreement to the contrary, Lender has agreed to partially reduce, defer or fully waive Borrower’s obligation to make full Monthly Replacement Reserve Deposits.  Subject to the provisions of Section 13.01(b)(3) (Reinstatement of Monthly Replacement Reserve Deposit), Borrower shall deposit the applicable Reduced Monthly Replacement Reserve Deposit into the Replacement Reserve Account on each Payment Date.
(2)
Alternate Funding.
(A) 
Notwithstanding any other provision of this Loan Agreement, and except as provided in Section 13.01(b)(2)(B) below: (i) Borrower shall be responsible for paying all Replacements and any Borrower Requested Replacements and Additional Lender Replacements out of the operating cash flow from the Mortgaged Property or from other sources, and (ii) Lender shall have no obligation to make disbursements from the Replacement Reserve Account and Lender shall hold the Replacement Reserve Deposits for the Loan Term and release such funds only after the Mortgage Loan has been fully repaid and the lien of the Security Instrument has been released.
(B)
If Lender has identified substantial system replacements for which Borrower will be required to make Replacement Reserve Deposits with Lender (either as part of the Initial Replacement Reserve Deposit or through the Monthly Replacement Reserve Deposit), then Lender will make disbursements from the Replacement Reserve Account to reimburse Borrower for the costs of the Replacements and in accordance with the provisions of this Loan Agreement.
(3)
Reinstatement of Monthly Replacement Reserve Deposit.
In the event that (i) at any time during the Loan Term, Lender provides written notice to Borrower that the Mortgaged Property is not being maintained in accordance with the requirements set forth in the Loan Documents or (ii) a default or Event of Default otherwise occurs under any of the Loan Documents, then, upon the earlier of (x) the date specified by Lender in written notice given to Borrower by Lender, or (y) the first day of the first calendar month after a default or Event of Default under the Loan Documents, Borrower shall commence paying the full Monthly Replacement Reserve Deposits throughout the remaining Loan Term.  In such event, the provisions of Section 13.01(b)(1) (Partial or Full Waiver of Monthly Replacement Reserve Deposit) and Section 13.01(b)(2)(A) (Alternate Funding) shall no longer apply and Lender shall make disbursements from the Replacement Reserve Account to reimburse Borrower for the costs of the Replacements in accordance with the provisions of this Article 13 (Replacement Reserves and Repairs).
Section 5. Modification of Summary of Loan Terms.
The Summary of Loan Terms is hereby amended by adding a new Part [__] as set forth on Exhibit [__] attached hereto.
Section 6. [IF NEEDED: Restatement of Required Replacement Schedule.
The Required Replacement Schedule is hereby deleted in its entirety and replaced with the Required Replacement Schedule attached hereto as Exhibit [   ].]
Section 7. Authorization.
Borrower represents and warrants that Borrower is duly authorized to execute and deliver this Amendment and is and will continue to be duly authorized to perform its obligations under the Loan Agreement, as amended hereby.

Section 8. Compliance with Loan Documents.
The representations and warranties set forth in the Loan Documents, as amended hereby, are true and correct with the same effect as if such representations and warranties had been made on the date hereof, except for such changes as are specifically permitted under the Loan Documents.  In addition, Borrower has complied with and is in compliance with all of the covenants set forth in the Loan Documents, as amended hereby.
Section 9. No Event of Default.
Borrower represents and warrants that, as of the date hereof, no Event of Default under the Loan Documents, as amended hereby, or event or condition which, with the giving of notice or the passage of time, or both, would constitute an Event of Default, has occurred and is continuing.
Section 10. Costs.

Borrower agrees to pay all fees and costs (including attorneys’ fees) incurred by Fannie Mae and any Loan Servicer in connection with this Amendment.
Section 11. Continuing Force and Effect of Loan Documents.
Except as specifically modified or amended by the terms of this Amendment, all other terms and provisions of the Loan Agreement and the other Loan Documents are incorporated by reference herein and in all respects shall continue in full force and effect.  Borrower, by execution of this Amendment, hereby reaffirms, assumes and binds itself to all of the obligations, duties, rights, covenants, terms and conditions that are contained in the Loan Agreement and the other Loan Documents, including Section 15.01 (Governing Law; Consent to Jurisdiction and Venue), Section 15.04 (Counterparts), Section 15.07 (Severability; Entire Agreement; Amendments) and Section 15.08 (Construction) of the Loan Agreement.
Section 12. Counterparts.

This Amendment may be executed in any number of counterparts with the same effect as if the parties hereto had signed the same document and all such counterparts shall be construed together and shall constitute one instrument.

[Remainder of Page Intentionally Blank]

IN WITNESS WHEREOF, Borrower and Fannie Mae have signed and delivered this Amendment under seal (where applicable) or have caused this Amendment to be signed and delivered under seal (where applicable) by their duly authorized representatives.  Where applicable law so provides, Borrower and Fannie Mae intend that this Amendment shall be deemed to be signed and delivered as a sealed instrument.

BORROWER

By:





(seal)
Name:







Title:






FANNIE MAE

[By:





(seal)

Name:







Title:





]

[LOAN SERVICER MAY ONLY USE THE FOLLOWING SIGNATURE BLOCK in connection with approved actions where LOAN SERVICER HAS SIGNATORY AUTHORITY VIA LIMITED POWER OF ATTORNEY.  Otherwise, use the signature block above.]

[By:
[LOAN SERVICER], a [_____________], its Attorney-in-Fact

By:




(seal)
Name:






Title:




]

[EXHIBIT [__]
[NOTE TO DRAFTER: INSERT FORM 6102.05 (ADDENDA TO SCHEDULE 2 – SUMMARY OF LOAN TERMS (Replacement Reserve – Alternate Funding))]]
[EXHIBIT [__] [IF NEEDED]
[NOTE TO DRAFTER: INSERT RESTATED REQUIRED REPLACEMENT SCHEDULE IF ANY CHANGES ARE BEING MADE TO REPLACEMENT RESERVE ITEMS]]
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