ADDENDUM TO MASTER FORWARD FINANCING GUARANTY AGREEMENT

(Guaranty)PRIVATE 

This Addendum to the Master Forward Financing Agreement (the "Addendum") is made this ____ day of ___________, ____ and is incorporated into and shall be deemed to amend and supplement the Master Forward Financing Agreement (the "Agreement") between Fannie Mae and __________ ____________________________________ ("Construction Lender") dated [the same date as this Addendum] [_____________, 2___].

The additional Terms and Conditions set forth below shall apply so long as the Guarantor (as defined below) maintains a minimum long-term senior debt rating or long term bank deposit rating equivalent to, or better than, "AA," as determined by Standard & Poors, Moody's or Fitch.  If the Guarantor's rating falls below such "AA" rating (a "Guarantor Rating Event"), and no Event of Default has occurred and is continuing under the Agreement, then, within 15 days following notice from Fannie Mae of the occurrence of a Guarantor Rating Event, the Construction Lender shall provide Fannie Mae with a Construction Letter of Credit meeting the requirements of, and governed by, the terms of the Agreement.  Upon receipt of the required Construction Letter of Credit, the terms of this Addendum shall become null and void and of no legal effect, and the provisions of the Agreement modified or deemed deleted under this Addendum shall, automatically and without need of any further amendment or documentation, be in full force and effect as originally set forth in the Agreement.  If a Guarantor Rating Event occurs, and an Event of Default exists under the Agreement, the terms of this Addendum shall continue to apply, although Fannie Mae, at its sole option, may elect to accept a Construction Letter of Credit meeting the requirements of, and governed by, the terms of the Agreement, and may impose such other conditions as it deems appropriate, or may elect to exercise its remedies against the Construction Lender as set forth in this Addendum.

Additional Terms and Conditions.  Fannie Mae and the Construction Lender have agreed that the Construction Lender may deliver the Guaranty described below in lieu of a Construction Letter of Credit until a Guarantor Rating Event has occurred.  Unless and until such time as the Construction Lender delivers a Construction Letter of Credit to Fannie Mae, the following provisions shall apply.

1. Recital C (iv) is modified to read as follows:

"The Construction Lender (a) will issue, and the Borrower will accept, a Construction Loan Commitment pursuant to which the Construction Lender will commit to make the Construction Loan to the Borrower in an amount to be determined by the Construction Lender and (b) deliver to Fannie Mae the unconditional guaranty of ___________________________ (the "Guarantor"), in the form attached as Exhibit A to this Addendum (the "Guaranty"), and an opinion of counsel to the Guarantor, in the form of Exhibit B to this Addendum (the "Opinion").

2. Recital C (viii) is modified to read as follows:

"Within 30 days after the date the Forward Commitment Confirmation is issued, the Construction Loan and the Construction Advance Loan shall close and in connection therewith, as collateral for payment of the Construction Advance Loan, Construction Lender shall deliver the Guaranty to Fannie Mae."

3. Recital C (ix) is modified to read as follows:

"Upon completion of construction, lease up, and satisfaction of the Conditions to Delivery and all applicable escrow requirements, the DUS Lender will originate, and Fannie Mae will purchase, the Permanent Mortgage Loan originated by the DUS Lender, and the Construction Lender's obligations under the Construction Advance Loan will be satisfied and the Guaranty shall be returned."

4.
Section 4.2 is modified to add the following provision to the end of the existing paragraph:  

"While the parties intend for the Construction Advance Loan to be paid from the Borrower's payments under the Construction Loan, the Construction Lender acknowledges that the Construction Advance Loan is a full recourse obligation of the Construction Lender and that Fannie Mae may demand and collect payment of the Construction Advance Loan directly from the Construction Lender, regardless of whether or not the Borrower makes payments under the Construction Loan.  The Construction Lender shall not assert any set-off, counterclaim, reduction, or defense of any kind or nature to its obligations to repay the Construction Advance Loan, which the Construction Lender has or may have against Fannie Mae with respect to any other matter."

5. Section 4.6 is modified to read as follows:

"Final Delivery Date. All principal, interest and other sums owed on the Construction Advance Loan will be due and payable in full on the Final Delivery Date. The Construction Advance Loan will be deemed paid and the Guaranty will be returned to the Construction Lender upon either the (a) delivery of the Permanent Mortgage Loan pursuant to the Forward Commitment or (b), payment by (i) the Construction Lender of all amounts due and owing under the Construction Advance Loan, including payment effected by application of amounts previously paid under the Guaranty, if any, in accordance with the terms of this Agreement, and (ii) the Borrower of any Delivery Assurance Fee, any outstanding obligations under the Delivery Assurance Note, and any forward commitment fees that may be due under the DUS Guide with respect to the Project."

6. Section 4.7 is modified to read as follows:


"Extension of Final Delivery Date.  The DUS Lender may extend the Final Delivery Date for one 6-month period with the concurrence of the Construction Lender.  To effect any extension of the Final Delivery Date, all the following conditions must be met on a date (the "Extension Date") that is at least 10 Business Days prior to the initial Final Delivery Date: (i) an extension by a like period of the Maturity Date of the Construction Loan; and (ii) if applicable, delivery by the Construction Lender, of a replacement Commitment Fee Letter of Credit or an amendment to the existing Commitment Fee Letter of Credit to cover the extended Final Delivery Date and (iii) an extension by a like period of any documents governing any forward commitment fees applicable to the Project under the DUS Guide.  Any further extension(s) shall require Fannie Mae's approval, must satisfy the same conditions and will be subject to an extension fee and a potential increase in the Pass-Through Rate, as shall be determined by Fannie Mae in its sole discretion."

7. Section 5.1 is modified to read as follows:

"Conditions to Issuance of the Construction Advance Delivery Loan.  The Construction Lender shall provide the Guaranty and shall further comply with all the other requirements pertaining to the issuance of the Forward Commitment, the Construction Advance Loan and the Advances to be disbursed under the Construction Advance Loan, pursuant to Section 7 hereof."

8. Section 6 in its entirety is deemed deleted.

9.
Section 7.3(2)(ii) is modified to read as follows:


"(ii)
have delivered to Fannie Mae the Guaranty and the Opinion.

10.
Section 7.5 is modified to read as follows:


Condition to Disbursement of Subsequent Advances on the Variable Rate Option TC "4.7
Conditions to Disbursements" \f C \l "2" . For the Variable Rate Option only, funding of each subsequent Advance under the Construction Advance Loan is conditioned upon an MCODES submission to lock a Construction Advance Loan Rate on such Advance and an amendment to the Certificate of Loan Terms executed by the Construction Lender and the DUS Lender setting forth the interest rate applicable to the next Advance. Such documents together with a written notice of any change in the wiring instructions from those set forth in the Certificate of Loan Terms must be received by Fannie Mae no later than three Business Days before the scheduled date of disbursement of such Advance.   Fannie Mae will fund disbursements under the Construction Advance Loan by bank wire transfer, in accordance with the wiring instructions set forth in the Certificate of Loan Terms, for receipt by the Construction Lender not later than 1:00 p.m., Washington, D.C. time, on the scheduled disbursement date.

11. Section 8.1 is modified to read as follows:  

"Events of Default0 TC ".0
Events of Default" \f C \l "2"
.  With respect to each Project, (i) each of the Borrower Defaults set forth in Section 8.1(1) of this Agreement and (ii) each of the Construction Advance Loan Defaults as defined in Section 8.1(3) of this Agreement, shall constitute an Event of Default under this Agreement entitling, but not requiring Fannie Mae to exercise all remedies it has available to it including, but not limited to, the right to accelerate the entire unpaid principal balance and interest due under the Construction Advance Loan and this Agreement, to demand immediate payment thereof by the Construction Lender, to demand payment by the Guarantor under the Guaranty, to commence legal and equitable proceedings to enforce collection of the amounts due, which also include the right to reasonable attorney's fees and costs, and the right to terminate the Forward Commitment; provided however that Fannie Mae shall only be entitled to terminate the Forward Commitment upon the occurrence of a Borrower Default."

12. Section 8.1(2) in its entirety is deemed deleted.

13. Section 8.1(3) is modified to read as follows:

"Construction Advance Loan Default TC "8.1(3)
Construction Advance Loan Default" \f C \l "3" .  For each Project, the failure of the Construction Lender, in the absence of a Borrower Default under the Construction Loan, to: (a) make punctual payment of any amount due and owing under the Construction Advance Loan; (b) take down a Construction Loan Advance in the amounts and on the dates required under the Certificate of Loan Terms, shall be a Construction Advance Loan Default and, therefore, an Event of Default under this Agreement; or (c) deliver to Fannie Mae a Construction Letter of Credit meeting the requirements of Section 6 within 15 days after written notice from Fannie Mae of a Guarantor Rating Event."

14.
Section 8.2(1) is modified to read as follows: 
"Borrower Default.  For each Project, upon the occurrence of a Borrower Default, Fannie Mae shall be entitled to exercise its remedies, which include, but are not limited to, the right to accelerate the entire unpaid principal balance and interest due under the Construction Advance Loan and this Agreement, to demand immediate payment thereof by the Construction Lender, to demand payment by the Guarantor under the Guaranty, to commence legal and equitable proceedings to enforce collection of the amounts due, which shall also include the right to reasonable attorney's fees and costs, and to retain the Delivery Assurance Fee and to terminate the Forward Commitment."  

15.
Section 8.2(2) is modified to read as follows: 

"Construction Advance Loan Default.  For each Project, upon the occurrence of a Construction Advance Loan Default, Fannie Mae shall be entitled to exercise the same remedies as in Section 8.2(1) above except that absent a Borrower Default, Fannie Mae shall not have the right to terminate the Forward Commitment and retain the Delivery Assurance Fee. 

16. Section 8.2(3) in its entirety is deemed deleted.

17.
Section 8.2(4) is modified to read as follows:

"Construction Advance Loan Default in Absence of Borrower Default TC "8.2(3)
Construction Advance Loan Default in Absence of Borrower Default" \f C \l "3" .   A Construction Advance Loan Default alone shall not constitute a Borrower Default; and a demand for payment by Fannie Mae on account of a Construction Advance Loan Default shall give not rise to any remedies by the Construction Lender against the Borrower under the Construction Loan, nor shall it entitle Fannie Mae to terminate the Forward Commitment except as set forth in Section 8.2(1) above.  If, however, at any time following a Construction Advance Loan Default, a Borrower Default occurs, then Fannie Mae shall be entitled to exercise its rights under Section 8.2(1) hereof and the Construction Lender shall be entitled to exercise its remedies under the Construction Loan. 

18.
Sections 10.1(i) is modified to read as follows:


"(i)
the Guaranty;"


19.
Section 10.3 is modified to read as follows:

"The Escrow Agreement shall provide that when the Escrow Agent has received the items required to be delivered by Fannie Mae under Section 10.1 and has received, or is prepared to issue, the Title Policy and the Title Endorsement, the Escrow Agent shall provide written notice of receipt to the Construction Lender.  At such time, and only at such time, as the Construction Lender has delivered the items required under Section 10.2 of this Agreement, the Escrow Agent shall take the following actions in accordance with the Escrow Agreement:



(i

 Seq Level8 \r0 \h )
 Seq Level8 \r0 \h deliver to Fannie Mae the Required Cash Curtailment, and Title Policy and the Title Endorsement; 



(ii

 Seq Level8 \r0 \h )
record the Certificate of Satisfaction and the Release of Lien in the land records of the jurisdiction in which the Project is located; and



(iii)
deliver to the Borrower the Delivery Assurance Note marked "CANCELLED" .

If the Escrow Agent has provided the written notice to the Construction Lender provided above, but has not received all deliveries required to be made by the Construction Lender under Section 10.2 of this Agreement, on or before the Final Delivery Date, the Escrow Agent shall return each item it has received pursuant to this Agreement to the party from whom such item was received.  Under those circumstances, a Borrower Default shall be deemed to have occurred for the purposes of Section 8.1 of this Agreement, and Fannie Mae will be entitled to exercise all remedies available to it under Section 8.2(1) hereof, including but not limited to the right to accelerate the entire unpaid principal balance and interest due under the Construction Advance Loan. If the Escrow Agent has received all deliveries required under Sections 10.1 and 10.2 of this Agreement on or before the Final Delivery Date, then, upon performance by the Escrow Agent of its obligations under this Section 10.3, the obligations of Fannie Mae and the Construction Lender under this Agreement for the Project shall be deemed to be fully satisfied."


20.
Any other references in the Agreement to a Construction Letter of Credit or to a Bank Certificate shall be inapplicable.

By signing below, the parties hereto accept and agree to the covenants and agreements contained in this Addendum.

 FANNIE MAE


BY:

______________________________________


NAME:
                              



    

TITLE:

Vice President, Multifamily Activities 

CONSTRUCTION LENDER


BY:

______________________________________


NAME:
______________________________________

TITLE:
______________________________________

EXHIBIT A

UNCONDITIONAL GUARANTY


THIS UNCONDITIONAL GUARANTY (the "Guaranty") is made by _________________ _________________________, a ____________________ (the "Guarantor"), in favor of FANNIE MAE, a corporation organized and existing under the laws of the United States of America, as of _____________, _____.

RECITALS:


A.
Fannie Mae and __________________, a ____________ (the "Construction Lender"), have entered into a Master Forward Financing Agreement, dated                         (the "MFFA"), as amended by an Addendum to Master Forward Financing Agreement, dated ___________ (the "Addendum") (collectively, as they may be amended, modified or supplemented from time to time, the MFFA and the Addendum are referred to as the "Agreement").


B.
The Guarantor is [insert description of the relationship between the Construction Lender and the Guarantor].


C.
Under the Agreement, Fannie Mae has agreed to make Construction Advance Loans to the Construction Lender, and the Construction Lender has agreed to repay the Construction Advance Loans, together with interest and other amounts set forth in the Agreement (collectively,  "Payment Obligations").


D.
Under the Addendum, and on the condition that the Guarantor provide this Guaranty, Fannie Mae has agreed to make the Construction Advance Loans to the Construction Lender without requiring that the Construction Lender deliver a Construction Letter of Credit as security for repayment of each Construction Advance Loan.

E.
To assure Fannie Mae of the Construction Lender's performance of its obligations under the Agreement, including but not limited to the payment of the Payment Obligations, and to thereby induce Fannie Mae to enter into the Addendum, and to make Construction Advance Loans to the Construction Lender, the Guarantor has agreed to execute and deliver to Fannie Mae this Guaranty.


NOW THEREFORE, in consideration of the foregoing and other good and valuable consideration, the Guarantor agrees with Fannie Mae as follows:


1.
Guaranty of Payment and Performance.  The Guarantor absolutely and unconditionally guarantees to Fannie Mae the full and punctual performance by the Construction Lender of its obligations under the Agreement and the full and punctual payment of the Payment Obligations which the Construction Lender, on or after the date of this Guaranty, becomes obligated to pay or perform to Fannie Mae under the Agreement (all such performance obligations and the Payment Obligations, are collectively referred to as the "Obligations").  All sums due and payable by the Guarantor to Fannie Mae under this Guaranty, including, without limitation, payment of the Payment Obligations, shall be payable within five Business Days (as defined below) after the date written notice is given by Fannie Mae, without further demand of any nature.  The Guarantor shall perform any obligations, other than the Payment Obligation, under this Guaranty within a reasonable time after notice is given by Fannie Mae, without further demand of any nature.  This Guaranty is a continuing Guaranty.  Payment or performances by the Guarantor under this Guaranty may be required by Fannie Mae on any number of occasions.  A "Business Day" is any day other than a Saturday, Sunday, or any other day on which Fannie Mae is closed.


2.
The Guarantor's Agreement to Pay Costs and Expenses; Interest.  The Guarantor further agrees, as principal obligor and not as a guarantor only, to pay to Fannie Mae, on demand, all reasonable out-of-pocket costs and expenses (including court costs and legal expenses, including reasonable attorneys' fees) incurred or expended by Fannie Mae in connection with any demand, notice or investigation made under this Guaranty and its collection or other enforcement, whether or not suit is brought, or in the administration or interpretation of this Guaranty, together with interest on amounts recoverable under this Section 2 from the time when such amounts become due and notice is given as provided in Section 1 until payment, whether before or after judgment, at the rate of ______% per annum, provided that if such interest exceeds the maximum amount permitted to be paid under applicable law, then such interest shall be reduced to such maximum permitted amount.


3.
Waivers by the Guarantor; Fannie Mae's Freedom to Act.  



(a)
The Guarantor agrees that the Obligations will be paid and performed strictly in accordance with their respective terms, subject to the requirements of any law, regulation or order now or subsequently in effect in any jurisdiction affecting any of such terms or the rights of Fannie Mae with respect to such Obligations; provided, however, that as long as the Guarantor's performance of such Obligations is not contrary to the requirements of any such law, regulation or order, the Guarantor shall not rely on any such law, regulation or order for the purpose of avoiding its obligations under this Guaranty.  To the fullest extent the Guarantor may do so, the Guarantor waives the benefit of all exemptions to which it may be entitled, and further waives notice of the acceptance of this Guaranty, presentment, demand, protest non-performance, non-observance, or other proof or notice of, and waives all notices of any other kind, all defenses which may be available by virtue of any valuation, stay, moratorium law or other similar law now or subsequently in effect, and any right to require the marshaling of assets of the Construction Lender or any other entity or other person primarily or secondarily liable with respect to any of the Obligations, and all suretyship defenses generally.



(b)
Without limiting the generality of the provisions set forth in (a) above, the Guarantor agrees to the provisions of any instrument evidencing, securing or otherwise executed or to be executed in connection with, or otherwise related to, any of the Obligations, and agrees that the obligations of the Guarantor under this Guaranty shall not be released or discharged, in whole or in part, or otherwise affected by:

(i)
the failure of Fannie Mae to assert or any delay in asserting any claim or demand or to enforce any right or remedy against the Construction Lender or any other entity or other person primarily or secondarily liable with respect to any of the Obligations, provided that Fannie Mae or its agent has given any required notice to the Construction Lender under the Agreement;

(ii)
any extensions or renewals of any Obligation;

(iii) 
any rescissions, waivers, amendments, modifications, assignments or sales of or supplements to any of the terms or provisions of the Agreement or any other agreement evidencing, securing or otherwise executed in connection with any Obligation, except as provided in Section 3(d) of this Guaranty;

(iv)
the substitution or release of any entity or other person primarily or secondarily liable for any Obligation;

(v) 
the adequacy of any rights which Fannie Mae may have against any collateral security or other means of obtaining repayment of any of the Obligations;

(vi)
the substitution, exchange or release of any of the collateral that secures, directly or indirectly, any of the Obligations;

(vii)
the impairment of any collateral securing, directly or indirectly, any of the Obligations, including without limitation the failure to perfect or preserve any rights which Fannie Mae might have in such collateral security or the substitution, exchange, surrender, release, loss or destruction of any such collateral security;

(viii)
the adjudication in bankruptcy of the Construction Lender, the filing of a petition for any relief under any federal or state bankruptcy act by the Construction Lender or the dissolution of the Guarantor; or

(ix)
any other act or omission which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as a release or discharge of the Guarantor, all of which may be done without notice to the Guarantor.

The Guarantor further agrees that other indulgences or forbearances may be made, done, or suffered without notice to, or further consent of, the Guarantor.

(c)
To the fullest extent permitted by law, the Guarantor also expressly waives any and all rights or defenses arising by reason of (i) any "one action" or "anti-deficiency" law which would otherwise prevent Fannie Mae from bringing any action, including any claim for a deficiency, against the Guarantor before or after Fannie Mae's commencement or completion of any enforcement action, whether judicially, by exercise of power of sale or otherwise, or (ii) any other law which in any other way would otherwise require any election of remedies by Fannie Mae.  The Guarantor waives all rights and defenses arising out of an election of remedies by Fannie Mae, even though that election of remedies, such as a nonjudicial foreclosure with respect to security for a guaranteed obligation, has destroyed the guarantor's rights of subrogation and reimbursement against the principal by the operation of law or otherwise.

(d)
The Guarantor consents to any and all forbearances and extensions of time for payment or performance of the Obligations, and, except as limited in this Section 3(d), to any and all changes in the terms, agreements and conditions of the Agreement  subsequently made or granted, and to any and all substitutions, exchanges or releases of any collateral that secures, directly or indirectly, any of the Obligations.  If, without the Guarantor's written consent, any change is made after the date of this Guaranty to the Agreement that materially, adversely affects the Construction Lender's obligations under the Agreement, the Guarantor shall have no obligations with respect to any Obligation that results from or arises in connection with any such change unless the Guarantor has consented to such change.


4.
Unenforceability of Obligations Against the Construction Lender.  If for any reason the Construction Lender has no legal existence or is under no legal obligation to discharge any of the Obligations, or if any of the Obligations have become irrecoverable from the Construction Lender by reason of the Construction Lender's insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Guaranty shall nevertheless be binding on the Guarantor to the same extent as if the Guarantor at all times has been the principal obligor on all such Obligations.  In the event that acceleration of the time for payment of any of the Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Construction Lender, or for any other reason, all such amounts otherwise subject to acceleration under the terms of the Agreement or any other agreement evidencing, securing or otherwise executed in connection with any Obligation shall be immediately due and payable by the Guarantor.


5.
Obligations of the Guarantor Independent.

(a)
The obligations of the Guarantor under this Guaranty shall be independent of the obligations of the Construction Lender, and a separate action or actions may be brought and prosecuted against the Guarantor to recover all or any portion of the amounts due under this Guaranty in respect of the Obligations, whether or not any action is brought against the Construction Lender or in the event the Construction Lender becomes subject to a bankruptcy, reorganization or similar proceeding, to file any claim, and irrespective of whether the Construction Lender is joined in such action or actions.  The Guarantor has advised Fannie Mae that the Guarantor and other related corporations, including the Construction Lender, may be reorganized or restructured and the Construction Lender and the Guarantor may be merged or otherwise combined into a single corporation.  Subject to the provisions of Section 8 of this Guaranty, nothing in this Section 5(a) shall be deemed a limitation on the corporate reorganization of the Guarantor and its related corporations.

(b)
Provided that Fannie Mae or its agent has given any notice required under the Agreement to the Construction Lender, the Guarantor agrees that this Guaranty may be enforced by Fannie Mae against the Guarantor without first resorting to or exhausting any other security or collateral and without first having recourse to any collateral that secures, directly or indirectly, the Obligations. 


6.
Negative Covenant of the Guarantor.  Until the final payment and performance in full of all of the Obligations, the Guarantor shall not exercise any rights against the Construction Lender arising as a result of payment by the Guarantor under this Guaranty, by way of subrogation or otherwise, the Guarantor will not demand, sue for or otherwise attempt to collect any indebtedness of the Construction Lender to the Guarantor, and the Guarantor will not accept any payment or satisfaction of any kind of any indebtedness of the Construction Lender to the Guarantor.


7.
Representations and Warranties of the Guarantor.  The Guarantor represents and warrants to Fannie Mae that:

(a)
The Construction Lender is a [wholly owned] [subsidiary] of the Guarantor, and, accordingly, the Guarantor has a direct financial interest in the Construction Lender and will receive direct financial benefits and accommodations as a result of the transactions contemplated by the Agreement; and

(b)
The Guarantor has authority to enter into and perform its obligations under this Guaranty; and

(c)
The Guarantor will not become insolvent by entering into this Guaranty.

8.
Termination; Reinstatement.

(a)
This Guaranty shall remain in full force and effect until all Obligations are paid in full and no further Obligations shall otherwise exist under the Agreement.  Notwithstanding the fact that the Obligations may have been paid in full, or that this Guaranty may have been returned to the Guarantor, the obligations of the Guarantor under this Guaranty shall continue in full force and effect with respect to any amounts collected or received by Fannie Mae in respect of the Obligations that Fannie Mae may ever be required to repay under any state or Federal bankruptcy or insolvency laws.

(b)
This Guaranty shall continue to be effective or be reinstated, if at any time any payment made or value received with respect to any Obligation is rescinded or must otherwise be returned by Fannie Mae upon the insolvency, bankruptcy or reorganization of the Construction Lender, or otherwise, all as though such payment had not been made or value received.

9.
Successors and Assigns.  This Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of an may be enforced by Fannie Mae and its successors, transferees and assigns, except that the Guarantor may not assign any of its rights and obligations under this Guaranty without Fannie Mae's prior written consent.  Any purported assignment by the Guarantor shall be void and shall not relieve the Guarantor of any of its obligations under this Guaranty.

10.
Insolvency of the Construction Lender.  In addition to all other rights of Fannie Mae, if (a) an event shall occur which, pursuant to the terms of the Agreement, would entitle Fannie Mae to require payment of all or any part of the Obligations guaranteed by this Guaranty, but (b) there shall be filed with respect to the Construction Lender a petition in bankruptcy or for similar relief under the United States Bankruptcy Code or any similar law, and by reason of such filing or as a result of any order of court, Fannie Mae shall be prevented from obtaining such payment, then Fannie Mae shall have the right to demand from the Guarantor payment in full of, and the Guarantor shall pay in full, all Obligations guaranteed by this Guaranty, including all amounts, costs, fees and charges, due from the Construction Lender.

11.
Further Assurances.

(a)
As long as this Guaranty is in full force and effect, the Guarantor agrees to furnish Fannie Mae annually, within 120 days after the end of the Guarantor's fiscal year, the Guarantor's most recent audited financial statements, prepared in accordance with generally accepted accounting principles ("GAAP") and on a consolidated basis with the Guarantor's subsidiaries.  Such financial statements shall include a balance sheet, an income statement, a statement of retained earnings, a cash flow statement, all related notes to the financial statements, and the opinion of an independent certified public accountant.  At such times and from time to time, the Guarantor also shall provide such other financial information as Fannie Mae may reasonably request.

(b)
The Guarantor also agrees to execute all such documents as Fannie Mae may consider reasonably necessary or desirable to give full effect to, and to perfect and preserve the rights and powers of Fannie Mae under, this Guaranty.

(c)
The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of obtaining from the Construction Lender on a continuing basis all information desired by the Guarantor concerning the financial condition of the Construction Lender and that the Guarantor will look to the Construction Lender and not to Fannie Mae in order for the Guarantor to keep adequately informed of changes in the Construction Lender's financial condition.

(d)
If there is a corporate reorganization or restructuring of the Guarantor or a sale or other transfer of a material portion of the assets of the Guarantor, the Guarantor agrees promptly to notify Fannie Mae of such reorganization, restructuring, sale or other transfer and to provide to Fannie Mae information concerning the impact of such reorganization, restructuring, sale or other transfer on the financial worth of the Guarantor.  The phrase "for other transfer" in the preceding sentence does not include the Guarantor's payment of a dividend in the ordinary course of business, including a dividend that passes through dividend payments made to the Guarantor by its subsidiaries in the ordinary course of business.

12.
Amendments and Waivers.  No amendment or waiver of any provision of this Guaranty nor consent to any departure by the Guarantor from such provision shall be effective unless the same shall be in writing and signed by Fannie Mae.  No failure on the part of Fannie Mae to exercise, and no delay in exercising, any right under this Guaranty shall operate as a waiver, nor shall any single or partial exercise of any right under this Guaranty preclude any other or further exercise of, or the exercise of, any other right under this Guaranty.

13.
Notices.  All notices and other communications called for under this Guaranty shall be made in writing to the other party and, unless otherwise specifically provided, shall be deemed to have been duly made or given when delivered by hand or mailed first class, postage prepaid, addressed to the Guarantor at the address set forth beneath its signature, or to Fannie Mae at 3900 Wisconsin Avenue, N.W., Washington, D.C.  20016, Attention:  Multifamily Activities, or at such address as either party may designate in writing to the other.

14.
Governing Law; Consent to Jurisdiction.  THIS GUARANTY IS INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE DISTRICT OF COLUMBIA WITHOUT GIVING EFFECT TO INTERNAL CHOICE-OF-LAW RULES.  The Guarantor agrees that any suit for the enforcement of this Guaranty may be brought in the courts of the District of Columbia or any federal court sitting in that jurisdiction and consents to the nonexclusive jurisdiction of such court and to service of process in any such suit being made upon the Guarantor by mail at the address specified by reference in Section 13 of this Guaranty.  The Guarantor waives any objection that it may now or subsequently have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.

15
Waiver of Jury Trial.  The Guarantor WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS GUARANTY, ANY RIGHTS OR OBLIGATIONS UNDER THIS GUARANTY OR THE PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS.  Except as prohibited by law, the Guarantor and Fannie Mae waive any right which either of them may have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or any damages other than, or in addition to, actual damages.

16.
Miscellaneous.  This Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth in this Guaranty.  The rights and remedies provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Guaranty shall be in addition to any other guaranty of or collateral security for any of the Obligations.  The invalidity or unenforceability of any one or  more sections of this Guaranty shall not affect the validity or enforceability of its remaining provisions.  Captions are for the ease of reference only and shall not affect the meaning of the relevant provisions.  The meanings of all defined terms used in this Guaranty shall be equally applicable to the singular and plural forms of the terms defined.

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and delivered as of the date first written above.

GUARANTOR:

_________________________________,

a _______________________

By:  _______________________________

Name:______________________________  

Title:_______________________________

Address:  ____________________________


____________________________


____________________________

ATTEST:

By:  ___________________________

Name:__________________________

Title:___________________________

[SEAL]

EXHIBIT B

OPINION LETTER OF GUARANTOR'S COUNSEL

Fannie Mae

3900 Wisconsin Avenue, N.W.

Washington, D.C.   20016-2899

RE:
Master Forward Financing Agreement between _______________ and Fannie Mae 

Dear Sirs:

This opinion is being furnished to you, pursuant to the Master Forward Financing Agreement (the "MFFA") dated as of _______________, ______ between ____________________________ (the "Construction Lender"), and Fannie Mae, as amended by an Addendum to Master Forward Financing Agreement, dated ___________ (the "Addendum") (collectively, as they may be amended, modified or supplemented from time to time, the MFFA and the Addendum are referred to as the "Agreement"), with respect to that certain Unconditional Guaranty made by ____________________________________ (the "Guarantor"), dated as of __________, _______ and made in favor of Fannie Mae (the "Guarantee"), pursuant to which the Guarantor has guaranteed the Construction Lender's performance of the "Payment Obligations," as that term is defined in the Guaranty.

I am the General Counsel of the Guarantor and have advised the Guarantor in connection with the preparation, execution and delivery of the Guarantee.  In this connection, I have examined such documents as I have deemed necessary or appropriate for the  opinions expressed herein.  In my examination, I have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to original documents of all documents submitted to me as certified or photostatic copies and the authenticity of the originals of such latter documents. 

Based on the foregoing, and upon such investigations as I have deemed necessary, I am of the opinion that:

(a)
The Guarantor is a ________________ validly existing and in good standing under the laws of the State of __________________ and has the power and authority to execute and deliver, and to perform its obligations under, the Guarantee.

(b)
The execution and delivery of the Guarantee by the Guarantor and the performance of its obligations thereunder do not contravene any provisions of its organizational documents, or any law or regulations applicable to the Guarantor or its assets or operations, or any court decree naming the Guarantor or known to me to be applicable to or binding upon the Guarantor; and none of such actions will result in a material breach of, or constitute a default under, any agreement, indenture or other instrument to which the Guarantor is a party or by which it or its assets or operations is bound.

(c)
The Guarantee has been duly executed and delivered by the Guarantor and is a legal, valid, and binding obligation enforceable against the Guarantor in accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors' rights generally and to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

This letter is furnished to you for your benefit and may be relied upon by you in connection with the Agreement and in connection with the Guarantee and is not to be used, circulated, quoted in whole or in part or otherwise referred to or relied upon, nor is it to be filed with any governmental agency or other person without my prior written consent.

Very truly yours,
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