GENERAL CERTIFICATE AND AGREEMENT

(Refinance Loan)

	Borrower
	     

	Current Lender
	

	Property Information:
	

	· Property Name
	

	· Street Address
	

	· City/County/State/Zip
	

	Prior Loan Information
	     

	· Prior Loan Date
	     

	· Prior Loan Amount
	     

	Borrower Ownership in Property
	 FORMCHECKBOX 
  Fee Simple
	 FORMCHECKBOX 
  Ground Lessee

	Prior Loan Documents
	See Exhibit B


CERTIFICATION

Since the date of obtaining the Prior Loan, the Borrower and Key Principal certify that the following checked matters were true and are true today.  If an item cannot be checked, attach an explanation on Exhibit A.

	PROPERTY

	 FORMCHECKBOX 

	No sale or transfer of all or any part of the Property or any interest therein has occurred.



	 FORMCHECKBOX 

	No construction or material alteration of the Property or the existing improvements has occurred and there is no reason that the Property cannot be used as a multifamily apartment project.



	 FORMCHECKBOX 

	No easements, rights of way or other matters have been granted and no encroachments onto the Property exist.  



	 FORMCHECKBOX 

	To the best of Borrower's knowledge, all of the improvements on the Property (and the components thereof) are in good working order and condition.



	 FORMCHECKBOX 

	Borrower has not received and is not aware of any notices of violations of any applicable laws, ordinances, regulations, declarations, restrictive covenants, HAP contracts or other agreements with respect to the Property, the improvements on the Property, or the use, operation or occupancy of the Property.  



	 FORMCHECKBOX 

	No changes in zoning affecting the Property has occurred nor, to the best of Borrower's knowledge, are any changes in zoning currently pending or threatened with respect to the Property.



	 FORMCHECKBOX 

	No portion of the Property has been taken in any condemnation or other like proceeding.  No condemnation or eminent domain proceedings are pending or are about to be commended with respect to the Property or any portion thereof. 

 

	 FORMCHECKBOX 

	No part of any Property has been damaged or destroyed to an extent that would impair the value of the Property, or its usefulness for the purposes contemplated by the Refinance Documents.



	 FORMCHECKBOX 

	Borrower has not nor has, to Borrower's knowledge, any other party used, generated, manufactured, produced, processed, installed, released, discharged, stored, or disposed of any Hazardous Materials on, under, in or about the Property (the term "Hazardous Materials" shall have the same meaning as set out in the Prior Loan Documents) and, if any Operations and Maintenance Agreement is in place, Borrower is in compliance with such agreement.




	Borrower and Key Principal

	 FORMCHECKBOX 

	No sale, transfer or other disposition of any interest in Borrower has occurred.



	 FORMCHECKBOX 

	Borrower was and is today duly organized, validly existing, and in good standing under the laws of its state of incorporation or formation and in compliance with the laws of the state in which the Property is located. 



	 FORMCHECKBOX 

	Borrower has no offsets, claims counterclaims or defenses, at law or in equity, against the Lender or Fannie Mae under any of the Prior Loan Documents.



	 FORMCHECKBOX 

	There has been no material adverse change in the financial condition of Borrower, any Key Principal, or any other party since the last submission of financial statements for such parties were furnished to the Lender.



	 FORMCHECKBOX 

	Borrower and Key Principal are not currently the subject of or a party to any completed or pending bankruptcy, reorganization or insolvency proceeding.



	 FORMCHECKBOX 

	Borrower and Key Principal are not currently the subject of any judgment unsatisfied of record or docketed in any court of the state in which the Property is located or in any court located in the United States.



	 FORMCHECKBOX 

	No litigation, action, suit or proceeding pending has occurred or, to the best of Borrower's knowledge, has been threatened against or related to the Property, the Borrower, any Key Principal, or any general partner of Borrower or any Key Principal if either of those parties are a partnership, .



	 FORMCHECKBOX 

	No litigation, action, suit or proceeding has occurred, is pending or, to the best of Borrower's knowledge, threatened against or related to the Borrower or any Key Principal (or any general partner of the Borrower or any Key Principal if either of those parties are a partnership), that might: 

· affect Borrower's right to execute, deliver or perform its obligations under the Refinance Documents, or 

· result in any material or adverse change in such party's business or financial condition.




AGREEMENT

1.
Prior Loan Documents.  Borrower and Lender agree that the terms and conditions of the Prior Loan Documents listed in Exhibit B to this Agreement shall remain in full force and effect and shall apply for the Refinance Loan in accordance with their original terms from and after the date hereof and through the date that all amounts due and payable under the Refinance Note and the Refinance Instrument have been paid in full.

2.
Replacement Reserves.  Notwithstanding the foregoing, Borrower expressly agrees to continue to make the "Monthly Deposits" required by the terms of any Replacement Reserve and Security Agreement in accordance with the following schedule:

	PRIVATE 
Amount of Monthly Deposit
	Period
	

	$______________________
	______________, ______
	through ____________,_____

	$______________________
	______________, ______
	through ____________,_____

	$______________________
	______________, ______
	through ____________,_____

	$______________________
	______________, ______
	through the date that all amounts due and payable under the Refinance Note and Refinance Instrument have been paid in full.


3.
Defined Terms.  For purposes of this General Certificate and Agreement, the following terms shall have the meanings described below:


Key Principal:  The term Key Principal shall have the meaning set forth in the Refinance Instrument.


Refinance Instrument:  The Multifamily Deed of Trust/Mortgage/Deed to Secure Debt, Assignment of Rents and Security Agreement dated of even date herewith.


Refinance Loan:  The loan evidenced by the Refinance Note and secured by the Refinance Instrument.


Refinance Loan Documents:  The Refinance Note, Refinance Instrument, all Prior Loan Documents, and such other documents as may be executed by the Borrower or Key Principal in connection with the Refinance Loan and dated of even date herewith.


Refinance Note:  The Multifamily Note dated of even date herewith.

4.
Representations and Warranties; Reliance.  All of the representations and warranties of Borrower and Key Principal set forth in this General Certificate and Agreement and given by Borrower in the Refinance Loan Documents are true and correct as of the date hereof and shall survive Borrower's execution and delivery of any and all Refinance Loan Documents.  Borrower and Key Principal expressly acknowledge that the Lender and Fannie Mae are materially relying upon each representation and warranty made and given by Borrower and Key Principal in this General Certificate and Agreement and in the Refinance Loan Documents in entering into the Refinance Loan with Borrower.  


IN WITNESS WHEREOF, the undersigned have caused this General Certificate and Agreement to be duly executed on their behalf as of the ______ day of ___________, ________.

	
	BORROWER:

	
	

	
	

	
	

	
	By:








	
	Name:








	
	Title:








	
	

	
	

	
	KEY PRINCIPAL:

	
	

	
	

	
	








	
	Name:









EXHIBIT A

Exceptions to Representations and Warranties of Borrower

[Type exceptions or list "None" if there are no exceptions.]

EXHIBIT B

List of Collateral Agreements

CHECK AND COMPLETE ALL THAT APPLY:

 FORMCHECKBOX 

Replacement and Reserve and Security Agreement dated _______________, ______ by and between ___________________________________________________________ and __________________________________________________________________.

 FORMCHECKBOX 

Assignment of Management Agreement dated ____________________, ______ by and between ____________________________________________________________ and ____________________________________________________________________.

 FORMCHECKBOX 

Assignment of Laundry Lease Agreement dated __________________, ______ by and between ____________________________________________________________ and ___________________________________________________________________.

 FORMCHECKBOX 

Operations and Maintenance Agreement dated ___________________, ______ by and between ____________________________________________________________ and ___________________________________________________________________.

 FORMCHECKBOX 

Lead Based Paint Acknowledgement and Indemnification Agreement dated _____________, _____ by and between ______________________________________ and ________________________________________________________________.

 FORMCHECKBOX 

Other:  Describe _____________________________ dated ________________, ______ by and between ______________________________________________________ and ___________________________________________________________________.
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