
 CERTIFICATE OF BORROWER


In addition to all other representations, warranties and covenants made by ___________________________________________________________________, a _______________________________________________________ ("Borrower") in connection with a mortgage loan by ________________________ ("Lender") in the original principal amount of _____________________________________________ Dollars ($___________________) (the "Loan"), and in order to induce Lender to (a) make the Loan and (b) sell, transfer, assign and deliver the Loan to Fannie Mae, Borrower does hereby represent, warrant and covenant to Lender, its successors, transferees and assigns, as of the _____ day of ____________________, _______, as follows:


1.
Review of Documents.  Borrower has reviewed (a) the Multifamily Note (together with any addenda, schedules, allonges or exhibits, the "Note"), dated the date hereof, made by Borrower and evidencing the Loan, the Multifamily [Mortgage] [Deed of Trust] [Deed to Secure Debt], Assignment of Rents and Security Agreement (together with any riders or exhibits, the "Security Instrument"), dated the date hereof, granting to Lender a first [modify for Supplemental Loans] lien on a multifamily project known as ___________________________________ and having a street address of ___________________________, City of _________, County of ________, State of ________, ________ [zip code] (the "Property") and all other documents executed by Borrower, Key Principal or guarantor, if any, in connection with the Loan (the Note, the Acknowledgment and Agreement of Key Principal to Personal Liability for Exceptions to Non‑Recourse Liability or Exceptions to Non-Recourse Guaranty (if any), the Security Instrument, and other documents, including this Certificate, executed in connection with the Loan are collectively referred to as the "Loan Documents"); and (b) the commitment letter dated ____________________, _____, from Lender to Borrower (as it may have thereafter been modified, amended or extended, the "Commitment Letter").


2.
No Default.  The execution, delivery and performance of the obligations imposed on Borrower under the Loan Documents will not cause Borrower to be in default under the provisions of any agreement, judgment or order to which Borrower is a party or by which Borrower is bound.


3.
Items Due and Payable.  No Event of Default (as defined in the Security Instrument) exists under any of the Loan Documents, and all of the following items regarding the Property which have become due and payable have been paid (or, with the approval of Lender, an escrow fund sufficient to pay them has been established):  taxes; government assessments; insurance premiums; water, sewer and municipal charges; leasehold payments; ground rents; and any other charges affecting the Property.


4.
Compliance with Applicable Laws and Regulations.  To the best of Borrower's knowledge after due inquiry and investigation, (a) all improvements to the Property and the use of the Property comply with all applicable statutes, rules and regulations, including all applicable statutes, rules and regulations pertaining to requirements for equal opportunity, anti-discrimination, fair housing, environmental protection, zoning and land use, (b) improvements on the Property comply with applicable health, fire, and building codes, and (c)  there is no evidence of any illegal activities relating to controlled substances on the Property. 

5.
Permits and Licenses.  All required permits, licenses and certificates for the lawful use and operation of the Property, including, but not limited to, certificates of occupancy, apartment licenses, or the equivalent, have been obtained and are current and in full force and effect.


6.
Condition of Property.  The Property has not been damaged by fire, water, wind or other cause of loss or any previous damage to the Property has been fully restored.

7.
No Insolvency or Judgment.  Neither Borrower, nor any general partner of Borrower (if Borrower is a partnership) or manager or managing member of Borrower (if Borrower is a limited liability company) or controlling shareholder (if Borrower is a corporation), nor any Key Principal is currently (a) the subject of or a party to any completed or pending bankruptcy, reorganization or insolvency proceeding; or (b) 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.  For the purposes of this Certificate of Borrower, "Controlling Shareholder" means any shareholder that owns, directly or indirectly more than 25% of the voting stock of the corporation. 

8.
No Condemnation.  No part of the Property has been taken in condemnation or other like proceeding, nor, to the best of Borrower’s knowledge after due inquiry and investigation,  is any proceeding pending or threatened for the partial or total condemnation or taking of the Property.


9.
No Labor or Materialmen Claims.  All parties furnishing labor and materials have been paid in full and, except for such liens or claims insured against by the policy of title insurance to be issued in connection with the Loan, there are no mechanics', laborers' or materialmen's liens or claims outstanding for work, labor or materials affecting the Property, whether prior to, equal with or subordinate to the lien of the Security Instrument.


10.
No Other Interests.  No person, party, firm or corporation has (a) any possessory interest in the Property or right to occupy the same except under and pursuant to the provisions of existing leases by and between tenant and Borrower, the material terms of all such leases having been previously disclosed to Lender, or (b) an option to purchase the Property or an interest therein, except as has been disclosed to and approved in writing by Lender.


11.
Single Asset Status.  Except as otherwise expressly approved by Lender in writing, Borrower does not own any real property or assets other than the Property and does not operate any business other than the management and operation of the Property.


12.
Taxes Paid.  Borrower has filed all federal, state, county and municipal tax returns required to have been filed by Borrower, and has paid all taxes which have become due pursuant to such returns or to any notice of assessment received by Borrower, and Borrower has no knowledge of any basis for additional assessment with respect to such taxes.  To the best of Borrower's knowledge after due inquiry and investigation, there are not presently pending any special assessments against the Property or any part thereof.


13.
Property Characteristics.  The Property contains not less than ____________________ square feet of land.  There are not less than ____________________ parking spaces located on the Property, which number of parking spaces satisfies all applicable laws with respect thereto.  No part of the Property is included or assessed under or as part of another tax lot or parcel, and no part of any other property is included or assessed under or as part of the tax lot or parcels for the Property.


14.
Financial Condition.
No material adverse change in the financial condition of the Borrower, any general partner of the Borrower (if Borrower is a partnership) or manager or managing member of Borrower (if Borrower is a limited liability company) or its controlling shareholder (if Borrower is a corporation), or any Key Principal has occurred between the respective dates of the financial statements which were furnished to the Lender relating to such entities or persons and the date hereof.

15.
Financial Statement.
The financial statements of Borrower, any general partners of Borrower (if Borrower is a partnership) or manager or managing member of Borrower (if Borrower is a limited liability company) or controlling shareholder (if Borrower is a corporation), and any Key Principal furnished to Lender pursuant to the Commitment Letter, reflect in each case a positive net worth as of the date thereof.  

16.
Insolvency.  Borrower is not presently insolvent, and the proposed Loan will not render Borrower insolvent.  As used in this Certificate, the term "insolvent" means that the sum total of all of an entity's liabilities (whether secured or unsecured, contingent or fixed, or liquidated or unliquidated) is in excess of the value of all such entity's non-exempt assets, i.e., all of the assets of the entity that are available to satisfy claims of creditors.


17.
Working Capital.  After the Loan is made, Borrower will have sufficient working capital, including cash flow from the Property or other sources, not only to adequately maintain the Property, but also to pay all of Borrower’s outstanding debts as they come due.

18.
No Material Change.  There has been no material change in the occupancy of the Property, or the business, financial condition or results of operations of Borrower, the Property or to the best of Borrower’s knowledge, any tenant of the Property, from the date of the Commitment Letter.

19.
Representations and Warranties True.  Borrower shall use its best efforts to assure each and every representation and warranty contained herein will remain true and correct at all times from the date hereof until the Loan is repaid in full in accordance with its terms.  In the event that any representation or warranty contained herein becomes untrue, in whole or in part, after the date hereof, Borrower shall so advise the Lender in writing immediately.

20.
Ratification.  Borrower covenants that it shall, promptly upon the request of Lender, ratify and affirm this Certificate of Borrower in writing, as of such date or dates as Lender shall specify.


21.
Survival.  The representations, warranties and covenants set forth in this Certificate of Borrower shall survive the assignment and delivery of the Loan to Fannie Mae.  


22.
Capitalized Terms.  Any capitalized terms used in this Agreement and not specifically defined herein, shall have the meanings set forth in the Security Instrument.

[
23.
Repairs.  In consideration of the Lender’s waiving execution and funding of a Completion/Repair and Security Agreement, Borrower hereby covenants to perform and complete no later than ___________________ months from the date of the Certificate of Borrower, the following repairs to the Property:

{INSERT DESCRIPTION OF REQUIRED REPAIRS}

Said repairs shall be performed in a workmanlike manner to Lender’s satisfaction, in Lender’s sole discretion, free of all liens and in accordance with all applicable laws, ordinances, building codes, and Lender’s insurance requirements. Lender may inspect such repairs at any time, subject to the rights of tenants under applicable leases.]

IN WITNESS WHEREOF, Borrower has executed this Certificate of Borrower as of the day and year first above written.

	
	BORROWER:

	
	

	
	

	Date:______________________
	By:








	
	Name:








	
	Title:
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